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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 123414

Charge code: 0012 3414 0029

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 8th August 2017 and created by SWANSEA CITY

ASSOCIATION FOOTBALL CLUB LIMITED(THE) was delivered pursuant
to Chapter A1 Part 25 of the Companies Act 2006 on 10th August 2017 .

Given at Companies House, Cardiff on 14th August 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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DATED & A ujutc 2017

(1) THE SWANSEA CITY ASSOCIATION FOOTBALL CLUB LIMITED - -
and

{2) BARCLAYS BANK PLG -

DEED OF ASSIGNMENT
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THIS DEED OF ASSIGNMENT is dated 5 Auguse 2017
BETWEEN: |
THE SWANSEA CITY ASSOCIATION FOOTBALL CLUB LIMITED (CRN 00123414) whose

(1)

" registered office is at the: Liberty Stadium, Landore, Swansea SA1. 2FA (the “Assignor”); and

:_BARCLAYS BANK PLC (CRN 01026167) whose registered office is at 1. Churchill Place,

London, EC4 5HP, acting through its South Wales Corporate Team at /6" Pocketts Wharf,

East Burrows Road, Swansea SA1 3XL (the “Bank”):.._

Words or expressions: deﬁned in the Rules (as defined below) shall; unless other\mse defined

(2)

TERMS AGREED
1. Definitions’
1.1

1.2

* hersin of the coritext’ reqmres otherwase ‘bear the same meaning in this Deed..

i addition in this Dééd, so far as the context admits, the following expressnons have. the

following meanings:

- Agsigrior

*".Associated Undeftaking

Central Funds

Charged Property

Clubs

Commercial Contract

. Comm‘érciaE Contract Money

Compaily

. irzic}tudes those ‘deriving title from. the Assigrior ‘or entitied to

redeem the security constituted by this Deed; -

wieans an undertaking in which 'én'--'ﬂndértakihg'_ has. &
“participating interest and over whose: operating. and financial
policy it exercises a significant influence, and which-is not a

Parent_Undertaking or Subsidiary Undért'ak'ing?.;

means all or any part of ary UK Broadcastmg Money,
Overseas Broadcasting Money, Commercial Contract Money,
Radio Contract Money and/or Title Sponsorship Money,.

means all the assets, rights and revenues whatsoever
(present and future) of the Assignor as-are from time 1o time

" assigned by or pursuant to (or are agreed or fe"xp'réés'ed 50 0

be) this Deed;

means an association football club in membership of the
Léague;

m_éa'né' any bohtfact’_e_ﬁtered into- by th;e.'ZC‘bhﬁpahy"rélating' to
sponsorship or like transactions or other matters materially

 affecting the commercial interests of the Clubs other than an

Overseas. Broadcasting Contract, a UK Broadcasting

: _Céntréct, a Radio Conifract or a Title Sponsorship Contract;

..m'éa'ns' _m'c'jney received by the Company under any

Commercial Contract;

means the Football Assogiation- P'rémi_é'r' Léej'gue_ Limited. or,




Financial Institution

Leéague
League Match

Overseas Broadcasting
Contract

Qverseas Broadcasting

Money.

Parent Undertaking

Party

Person

Premier League

Radio Contract

Radio Contract Mongy
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where appropriate, any replacement. or successor thereof by
whatever name;

means. any. enfity which is incorporated in, or formed under
the law of any part of the United Kingdom and which has
permission under Part 4-¢f the Financial Services and Markets
Act 2000 1o carry on the regulated -activity of -accepting
deposits (within the:meaning of section 22 of that. Act; taken
with Schedule 2 and any order under section 22) but such
definition shall not include:

(a) & building suciety (within the riveaning of section 119
of the Building Societies Act 1986); or

(b) a credit union (within the meaning of section 31 of
the Credit Unions Act 1979);

means the Premier League;
means a match played under:the jurisdiction of the League;

means any contraict entered into by the Company for the
Transmission of League Matches cutside the United Kingdom,

‘the Republic of Ireland, the isle of Mdn and the Channel

Islands;

means -any money received by the. Company under an
Overseas Broadcasting Contract;

hias the meahing set out in section 1162 of the Companies Act
2006

‘means a party to this Deed;

includes any legal entity, firm or unincorporated. association
and in the case of a Person which is. incorporated any of its
Associgted Undertaking, Parent Undertaking or Subsidiary
‘Undertaking;

means, as appropriate, The Foothall Association Premier

League Limited or corribination of association football clubs

comprising the clubs known as the FA Premier League or any

‘replacement thareof by whatever name;.

means any contract entered into by the Company other than

‘an Overseas Broadcasting. Contract or a UK Broadcasting

Contract for the Radio Transmission of League Matches:

means money' received by the Company under any Radio



Radio Transmission

- Receiver -

Rules

_ Season

Secured Sums

Security Right

Subsidiary Undertaking

Title Sporsor
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Contract;

means any terrestrial or satellite broadcast or transmission by

- cable-sounds of and/or commentary upon any'League Match

or.inclusion thereof in a cable programme service andlor on
the nternet and/or any relay of sound of andlor commentary

upon any League Match whether to an open or closed user
group by any means now exastmg or hereafter invented: not

cops;stmg solely or__storage and- distribution or recorded

' sounds in tangible form whether such radio transmission is on

a live or recorded basis in whole or as excerpts;

méa’ns any receiver, receiver and manager or administrative
rec':ei\'fér' of the whole orany part of the Charged Property;

means the ruies for the tirfie being of the i_eague and a letter
and a number followang a reference to a rule ‘identifies the
Section in which it is comprised and -its number within: that
Sectlon e '

mean's ‘the period :'c'cmmen'cing on the date of the first Leagus

Match on the Leagueé fixture list and ending on the date of the
Ea‘é’r-

' means all money and habmhes now or ay any fime hereaﬁer

due, owing or incurred to the: Bank by the Assagnor (and
whether on of at any time after any demand)- ‘whether actually
or: cont:ngentiy, solely or ;omt!y, as prmmpal or surety and in
whatever name ‘or form and mcludlng but ot limited to
mterest fees d;scount commlssuon or other lawful charges and
expenses wh;ch the Bank may- in the course -of. rts business
charge in. respect of any of the matters aforesaud for the
ke.epmg of the Assignor's account aitd so that interest shall be
comiputed and compounded’ according to the usual mode of
the Bank as well after as before any. demand made or
judgmen't Obtai'ned hereunder;

means any mortgage charge, secunty, pledge, lien, right of
set-off, . right of retention of - tztle or. othér encumbrance,

~ whether fixed or flpating, over any present or future property,

assets or undertaklng,

heis the _mea‘n'ing setoutin 'sebﬁon'i'_"lﬂ 6_2_'of thie Companies Act
_2006-

| 'means the Person granted the nght to have its agreed brand

sdenttty associated with the name of the League's first team
competition;
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Transmission
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UK Broadcasting Money
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means any contract entered into between the Company and a
Title-Sponsor;

means money received by the Company under any Title
Sponsorship Contract;

means any terrestrial of satellite broadcast of television. or

other moving pictures with or without sound or transmission
by cable of moving pictures with or without sound or inclusion

of moving pictures with or without sound in a cable

programme service -and/or on the Internét and/or relay of
moving pictures with or without sound whether to an open or
closed user group by -any means now existing or hereafter
invented not consisting solely. of the storage and distribution of
recorded pictures with or without sound in tangible form
whether the said transmission is on a live or recorded basis:in
whole or as excerpts;

mmeans any contract entered info by the Company for the

Transmission of League Matches within the United Kingdom,
the Republic of lreland, the lsle of Man and the Channel
Islands;

means money received by the Company under any UK
Broadcasting Contract '

~ Save as otherwise expressly provided, references in this Deed to this Deed, or any other

document include reference to this Deéd, or such other document as varied, supplemented
and/or replaced in any manner from time to.time.

In this Deed; uriless the context otherwise requires:

{a) words denotirig the singular number shall include the plural number also and vice
versa;

{b) words denoting the masculine gender shall include the feminine gender;

{c) words denoting persons. only shall include-any individual, firm, coripany, corporation,

governmient, state or agéncy of a state or any association, trust or parthership
{(whether orriot having separate legal personality) or two or more of the foregoing;

{d) references to Clauses, Sub-clauses, paragraphs and Schedules are to be construed
as references to Clauses, Sub-clauses, paragraphs and Schedules of this: Deed:

{e) references to any party hersto shall, where relevant, by deemed to be references to
or include; as appropriate; their respective successors or permitted assigns and

~transferees; and
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(fy - . references to any Act:of Parliament or other provision of law shall include any
modification, extension, re-enactment or replacement thereof and all instruments,
orders regu!atlons or laws deravang vahdly therafrom.

The: clause headings in this Deed are for ease of reference only and do ot affect the

censtruction of the Clauses.to which they réfate.
Covenant to Pay

The Assignor hereby covenants \}yi_th the Bank that it shall on demand in“writing. made fo the

Assignor pay or discharge to the Bank all Secured Sums when they fall due for payment.

Any person dealing with the Ban’k-és‘ha’ii not be concerned to see-or enquire as to the validity of
-any declaration, demand or n'oticé under-this Deed of as to whether the 'Secured Sums are

owing or the Bank's powers have'arisen or are exercisable.
Assignment

Thie Assignor with full title :guaranfee hereby assigns fo the Barnk absolutely all of its right, title

and interest (present or future) in énd to, and all benefits accéruing under of i conhection with,

all amounts (excluding VAT) due br owing to, or which may be due or owing to, or purchased,

‘or otherwise acquired by, "the-Assignor in relation to, or'in‘connection with; or deriving from:

{a) the Central Funds retatung to the 201?/2018 Season and

{b} payments of the Central Funds relating 1o the 2018/2019 Season wh:ch afe-due 1o be
paud fo-the. Assugnor in Augus’t 2018

as security for the payment and dlscharge of the Secured Sums subject to a proviso for re-

'asagnment ot redemption.

To the extent not assigned or effectnvely assigned by clause 3.1 the Assignor with full title

 guarantee charges: by way of first fixed: charge in favour of the Bank aH of its- right; title and

interest (present or future) in and to, and all benéfits aceruing under or in connection with, all
amounts (excludmg VAT) due or owmg to, or which may be due or owing to or purchased, or

' otherwase acqunred by, the Assagnor iri relation to or i connectzon with, oF denvmg from;

{(a} the Central Funds relatmg to the 201772018 Season; and -

- {b). - payments ofithe Central F;Unds relating to the 2018/2019 Season which are due 1o be

- paid to'the Assignor in August 2018,
as security for the payment and discharged of the Seciifed Sufs.

The Assignor agrees fully to indemnify and hold harmless the Bank from and against all
losses, actions, claims, expenses, demands -and liabilities whether in contract, tort; delict or

~otherwise now of hereafter incurred by the Bank or any agent, officer-or employee for whose
© liability. act or ormission the Barik may be legally liable for anything done: 6r omitted in the

exercise or purported-exercise of the powers herein contained or occasioned by any breach
by the-Assignor of any of its covenants or ether obligations to the Bank. hereunder save for
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any such loss -or liability incurred by reason of the gross negligence -or wilful default of the

Bank or any such agent, officer or employee.

If or fo the extent that for any reason the assignment or charging of any Charged Property is

prohibited, the Assignor shall hold it on trust for the Bank.

Collection of Central Funds
The Assignor-shall:

{a) at the date of this Deed (and at any time hereafter if requested by the Bank) provide.
written riotice in the form attached at Schedule 1 hereto (or in such other form as
requested by the Bank) to the Company:fo irrevocably-authorise and the Company to
pay all monies due to the Assignor in respect of or deriving from the Central Funds to
the following account:-

Bank: B’a’rc_la_ys Bank PLC

Address:

Sort code:

Aceount
Number:

Account.

Name;

Or to such other person and account as the Bank shall notify to the Assignor from
time to time;

{b). at'the date of this:Deed (and-at any time hereafter if requested by the Bank) deliver to
the Bank and the Company full details of the Assignor's current and future liabilities to
other Clubs and clubs (as defined in the Rules) and to othet Football Creditors (as
defined in Rule E.26 and Rule E.34 of the Rules, as appropriate) to the Bank in such
fornt as is required by the Bank from time to time {“the Required Financial
rformation”);

(c) take-all such actions as required by the Bank to procure that the Bank is able to
exercise or direct the exercise of all rights, powers and discretions exercisable by the
Assignof under or in connection with the Charged Property;

{d) procure:

) the ‘execution of the acknowledgement in the form attached at Schedule 2
hereto (or in such other form as the. Bank shall require) (‘the
Acknowledgernent') by the Assigriorand the Company and the Bank agrees

. to sign such. acknowledgement to confirm that,. in taking the benefit of ‘this
assignment, the Bank understands that the Assignor's entitlement to future
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distributions of ‘any Central Funds is subject to the provisions of the Rules
and the Articles of Assocaatson of the League

iy the '-dehvery .of; an original. of the fully executed version- of ‘the
-+ Acknowledgement. to the Company together with copies: of_ & fully executed
copy of this Deed and the Required Financial information; a’nd- .

N (i) '.the prowsmn of wntten conﬁrmataon of rece;pt of the documentat!on detailed
' in clauses 4, 1(d)(1) and 4. 1(d)(u) from the Company '

Restrictions- and Undertakings

" The Assignor hereby covendants ‘that it:shall not w;thcut the prlor wntten consent of the Bank

"(éj‘ créate incur or parmlt to subsnst {or agree to do so) any Secunty Rtght of any nature

on the Charged P_r_opert_y_g(_othar than such Security Right from time to time given in
favour of the Bank); or

{by - charge, factor, discount or assign any Charged Pm;ﬁe‘r‘ty infavour -ofény other person

or purport to-do.so;

6/ take o omit to take any action, the taking or omission of which might result in any

alteration of _'imp-airment-of-an_y of the rights created in respect of the Céntral Funds or
this Deed, nor exercise ariy-right or power conferred on it by the-Rulesinarny manner
adverse to the interest of the Bank.

- The Assigrior hereby covenants _w'ith.;fhe Bartk that it shall:-

(@) provide copies of any material correspondence or notification received by the

“Assignor from the Company promptly- upon recelpt of: the same mctudlng but not
 limited to details of any  distribution made of or in respect of the Central Funds

' '_ together With any account provnded by. or on- behalf of the Company shuw:ng how
' such distnbutlons has been ca!culated ' '

by pmwde-swntten notice to- the Bank of the occurrence of an E:'v'ent'- Off'_irisoIVe'ncy (as

~defined in the Rules) at the same time as written notice is givento the Board upon the

happening of the same pursuant to the terms of the Rules and proi\?i:de'-'suc_:h details of
any payments made to the Assignor's Football Creditors' sut of the Central- Funds
togethet with all-.such -c’shér information-as-the Bank shall reduire..

" New Accounts:

I the Bank receives notice (whether actual or otherwise) of any subsequent charge or-other

interest affecting the Charged_.Pro_p_erty or-any part thereof the Bank fay opefi‘a new accournit

or -accounts  for the Assignor and -if the Bank does not -open a new account it shall
- nevertheless be treated as If it had done so'at the time when it received notice (unless it shall

‘otherwise so require).and as f'rom? that time. all payments made-to or received by the Banl for

the account of the Assignor shall be credited or be treated as having been credited to the new

accourit and-shall not operate to reduce the amount due from the Assignor fo the Bank at the
time when it received nolice.
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- Further Assurance.

The Assignor shall, if and whenever required by the. Bank,. at its own-cost forthwith perform

such acts and execute.in such form as the Bank may require such assurances, deeds and

other documents. of any kind as the Bank may require for perfecting the gssignment purported

to be taken pursuant to the terms of this Deed and/or vesting or more effectively vesting the
‘Charged Property hereby.assigned (or-expressed or intended to be s0) or for the protection of

such assignment or for the service of any notice and/or facilitating the exercise by the Bank of
any of the powers hereby conferred on it.

The Assignor shall ‘at all times execute all such further assurances, deeds and things and
perform all such acts and given all such notices, orders and directions -as the Bank may
require. for facilitating the realisation of the: Charged Property and property hereby assigned

for the exercise or for the better and more effective exercise by the Bank of all the powers,

rights, remedies authorities and discretions hereby conferred on the Bank.

No provision of this Deed shall affect the Assignor’s ability to exercise any of its rights as a

member of the Premier League and.in particular shall not prevent the Assignor from
complying with the Rules.and Afticles of Association of the Premier League or prevent the
Assignor from exercising its discretion in voting in meetings of the members of the Premier
League.

Continuing Security

This assignment shall.be. a continuing security to.the Bank noiwithstanding any setilement of
account or other matter or thing whatsoever and shall be without prejudice-and. in-addition to

-and shall not be prejudiced or affected by any other security or remedy, whether by way of

mortgage, charge, lien, pledgs, guarantee or otherwise howsoever; which shall now or at any
time hereafter by held by the Bank for the discharge of the Secured Sums and this
assignment. shall not merge therein nor shall any such security merdge herein and such

_securit’yish-al'l not-be-in ahy.way prejudiced or affected thereby or by the invalidity thereof or by
the Bank now or hereafter dealing with, exchanging, releasing, varying or abstaining from

perfecting or enforcing any.of the same or any rights which they may now: or hereinafter have,

‘or giving time for payment or indulgence or compounding with any other person liable.

Power of Sale

The power of sale conferred on mortgages by the Law of Property Act 1825 {“the LPA"} shall
apply to the security hereby created but without the restrictions contained in the said Act as to
giving notice or otherwise and so that for the purpose of any sale of the said debts and sums
of money hereby assigned or any part thereunder under thé power of sale vésted in:the Bank
by virtue of these presents and the said Act the whole of the moneys. and liabilities the
payment and discharge whereof is hereby secured shall be deemed to become due or liable:
to be discharged on the day on which demand of payment shall have been made: Section
103 of the Act:shall not-apply to this Deed.
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. Powers of Enforcement

At any time: after the security created by this Deed has become. enforde'ébié- the Bank may

- (without prejudice to any other rights and remedies and without notice to the Assngnor) do all

or any of the following:

~{a) exercise the power. of sale- Under section 101 of the LPA togeth'er'.-with 2l - ather

powers and rights conferred on mortgagees by the: LPA, as varied and extended by
.- this Deed, without the restrictions contained in sections- 103 or 109{1) of the LPA;

(b} apply any sums payable in or towards satisfaction of the Secured Sums;

oy - subject to clause 11, ap_pqintbne oF More persons ’eo_'bé'.a Recaiver or Receivers of

all or any of the Charged Property.

In exercising the powers referred to in clause 10.1, the Bank or any Receiver may sell or

dispose of all or any of the Charged Property at the times, in the. manner atid order ‘on the

terms and. COHdithﬂS and forthe conmderat;on determmed by it.

Any rights conferred upon a Réceivet may be exercised by the Bank or io the extent

permitted by law, an administrator, after the security created by this Deed has become
--enforceable, whether or not the Bank shall have taken possession or appointed a Réceiver of

the Charged Property.- -

The Bank may dé‘Eég.éte i any' rﬁan’ner to any pé'rso'n any fights exercisable by the Bank.
Any such delegation may be made upoh such terms and conditions: (lncludmg power fo suby
delegate) asthe Bank thinksfit. - : : :

Rece’i’vers

Every appointment or fernoval of a Receiver, any delegate’ or any other person by the Bank

~under-this Deed shall be in- writing tinder the hand of any officer or mianager of the Bank

subject to any requnrement for a court-order in the case of the removal of an admtnlstrat:ve

" feceiver.

The Bank may (subject to-the. apphcatron of sectnon 45 of the InsoEvency Act 1986) remove

-any person from office i relation to all orany part of the Charged Properiy of which he is the

Receiver and at-any-time (before or after any person shall have vacated offzce or ceased to

“act as Receiver in-respect of any such Charged Property) appoint.a further or other Receiver
o or Rece:vers over all or any part of such Charged Property:

Every Receiver shall have and b‘e‘-;ent[t!ed to exercise all the powers:

(@)  of the Bank under this Doed; .

. {b)y . conferred by the LPA on mortgagees in possession arid.on receivers appointed under
- . the LPA; -
(©) of an administrative feceiver set out in Schedule 1 to the Insolvency Act 1986,

whether or not the Receiver is-an administéative receiver;

11
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(d) in relation to any Charged Property, which he would have: if he were its only beneficial
owner;.and
() - . to do all things incidental or conducive to any functions, powers, authorities or

discretions conferréd or vestad in the Receiver..

.The Receiver shall be the agent of the Assignor (which shall be solely liable for his acts,
.-defaults, remuneration, losses and. liabilities) unless and uniil the Assignor goes into

liquidation, from which time he shall act as principal and: shall not be the agent of the
Assignor.

If two. or more persons are appointed as Receivers of the same assets, they may act jointly
and/or severally so that (unless any instrument appointing them. specifies to the contrary)
each of them may exercise individually all the powers and discretions conferred on Receivers
by this Deed.

Every Receiver shall be entitled to remuneration for his services at'a raté to be fixed by the
Bank-and the maximum rate specified in section 109(6) of the LPA shall not apply.

Recovery and Indemnity

The Assignor will indemnify the Bank on demand against any loss or expense. (including,
without limitation, legal fees) sustained or incuired as a result éither of a- failure by the

-Assignof to perform any'of its: covenants or obligations under this Deed.

All-costs.charges and-expenses-incurred hereunder by the:Bank and all other moneys: paid by

the Bank in perfecting or otherwise in connection with this security ircluding (without prejudice

to the generality of the foregoing) all costs of the Bank of any proceedings for enforcement of

the- security hereby constituted of for obtaining payment of the moneys hereby secured (and

‘so-that any taxation of the Bank’s costs charges and expenses: shall be on the full indemnity

basis) shall be recoverable from the Assignor as a debt and may be debited to any account of
the Assignor and. shall bear interest accordingly and shall be charged on the Charged
Property and the charge hereby conferred shall be in addition and without préjudice: to any
and every other remedy lien or security which the Bank may have or but for thé said charge
wotild have for the morigys hereby secured: or any part thereof.

Sef Off

The Assignor authorises the Bank from time o time fo apply any credit balance to which the
Assignor shall be -entitled -oh any account of the Bank (incfuding but not limited to the.

Account) in satisfaction of any sum due and payable to the Bank. The Bank is authorised by

the Assignor to purchase with-the moenies standing to the credit of such -account such other
currency-as may be. necessary to-effect such application.

The Bank is hereby irrevocably authorised by the Assigrior in its name and at its expense to
perform such acts and sign such-documenits as may be required to give effect toariy set off or

transfer pursuarnt to Clause 13.1.

12
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- Remedies to be Curmulative

Save as chéhwise-'p'rbvided.t.he_. fights and remedies of the- Bén'k"and' the As’si'g'h‘b'r under this
Deed shall be cumulative. '

Save as otherwise provided, the powers, rights, remedies. and the assignment herein
contained shall be-in addition and without prejudice to'any and evéi*y other right, remedy, lien
or security which the Barik may have for the money hereby secured or any part thereof
whether arising under this Deed or otherwise at law.

Continuation of the Security

The security constituted by this Deed shall remair in full force and effect to secure all Secured
Sums for so long as any part thereof remging outstandlng The Assigror waives any Fight it
may have of first requiring the Bank fo proceed against or enforce any ‘other raghts of security

OF claim or payment-from:any pers_on before claiming from the Assignor under this Deed. This
. waiver applies-irrespective of any law or any provision to the contrary. . .

Counterparts

This Deed may be executed in any numbér of copies whlch taken together shali constit’ute a

single deeri

Variation of Terms

No variation of this. Deed shall be corisidered valid and as const;tutmg part of this Deed
uinless stich varfa’zlon shall have been made in writing ‘and sngned by the Bank and the
Assignor. :

The expression “variation” shalt include any variation, suppiement delstion or replacement
however effected.

Miscellaneous

If at any time one or more provisions hereof is or becomes valid, Hlegal or unenforceable in
any respect.under any law, the valiidity, legality and enforceability of the remaining provisions
hereof shall not in any way be-affected or impaired thereby.”

The Bank niay at any time or timés without discharging or in-any way prejudicing or affecting

the assignment hereby created or any right or remedy or discretion of the Bank hereby grant

to the Assignor time or indu!gerjce or further credit loans -or advarices or enter into any
arrarigement, composition or variation of rights with or abstain from perfecting or enforcing

any remedies, securities, _gua'ra-n{ees or rights which it may now or hereafter have from or

against the Assignor,

No failure by the Ban'k.to._exercisé nor-any-delay. in 'exé'rc'i'si'ng éhy right or 'Ee'me'dy._hereﬂnde'r
shall operate as a waiver thereof nor shall any single or partial exercise of any other right or
remedy prevent any further or other exercise thereof or the exercise of any other right or
remedy. :
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“The Assignor shall remain liable to perform all of its obligations in respect of its rights title and

interests assigned under clause 3.1 of this Deed and the Bank shall not be under any
obligation or liability to the Assignor or any other person in respect of such rights title. and
interests.

Power of Attorney

- The Assignorirrevocably and by way of security appoints:

(a) the Bank (whether or not-a Receiver has been appointed);

[(3)] any delegate or-sub delegate of, orother person nominated in Wwriting by, an officer of
the Bank: and/or

{c) (as a separate appointment)-each and any Receiver

severally as the Assignor's attorney and attorneys with power {o do-any act, and execute and
deliver any deed-or other document, on. behalf of and in the name of the Assighor which the
Assignor is.réquired to do but which it has failed t6 do.

“The Assignor ratifies and confirms: and agrees to ratify and confirm -whatever any aftorney

appointed pursuant to clause 19.1 does or purports to do in the exercise or purported
exercise of all or any of the povirers, acts or other matters réferréd to in clause 191,

Notices
Every notice, request, demand or other communication under this Deed shall;

(a) be in writing, delivered personally or sent by pre-paid first class letter or fax
(confirmed by letter); and
{b) be sent to:
{i) the:Bank-at;
Barclays Bank PLC
South Wales Corporate Team
116 Pocketts Wharf

East Burrows Road
Swansea SAT 3XL

Fax number: 0191 200 2223
Attenticr: Greer Hooper

(i the Assignor-at;

Fax number:

Attention:

14
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Gr to such-other addresses or fax numbers-as are notified by one party to'the other in
- accordance with this: ciause 20. :

Sub;ect o c!ause 20.4, any not;ce or other commumcatton gwen shal! be deemed te. be
received:

(a) if sent by fax, with a c;onfir‘matiori'.of' tréhsnﬁi'séi'on,_'on- the day on which it is
trangmitted; :

(b} i given by hand, on the day of actual delivery: and

{e) iF posted on the second Business Day following the:day on whac:h it was despatched

by pre-paid firstclass post

Subject to clause 20.4, a notice g_sven as described in clause 20.2(a) or clause 20.2(b) on a
day which is not a Business Day, or after normal business hours; in the place of receipt shall
be deemed to have been received on the next Business Day.

Any-comrilinication or décurment jto be made or delivered to: the Bank will bé effective only
when actually received by the Baﬁk and then only if it is expressly marked for the attention-of
the department or officer identifiec{ at clause 20.1{b){i) {or-any substitute department or officer
as the Bank:shall specify forthis purpose).

A demand for payment or any fother demand or notice under this security may be made or
given by any manager or officer of the Bank or-of any branch thereof:

The Bank or any manager or officer of the Bank or of any branch thereof is hereby irrevocably
emipowered to receive all debts and sums of money hereby assigned to-the Bank on payment
thereof to give an effectual discharge therefor and on nof-payment thereof fo take ‘and

institute (if the Bank in its sole discretion so decides) all steps and proceedmgs gither in the:

name of the Assignor or in the name. of the Bank for the recovery thereof and also to agree
accounts and to make allowances and to give time to any surety dand whatsoever the Bank or
any manager or officer of the Bank or of any branch thereof shall do or purport to .do
hereunder the Assigrior hereby undertakes to ratify and confirm.

Transfers and Assignments

Barclays may at any time assign, ’Eraﬂsfer mortgage, charge, subcontract; declare a trust over
or deal in any other manner with any or all of its rights, benefits and/ or obi:gatnons urider the

Assignment, to. any of fhe foEEOWEng parfies -and not othénwise except with the Premier
League’s wiitten agreement; not tq be unreasonably withhald:

Any company connected with it wiithin the meaning of s1122 of the Corporation Tax Act 2010
(CTA 2010); or :

A Financial Institttion..

Governing Law

This Deed and any non-contractual obligations arising out of or in relation to this Deed shall

‘be-governed by and construed in acc:ordance with English iaw.
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222  The Assignor: hereby irrevocably submits, for the exclusive benefit of the Bark, to the
exclusive jurisdiction of the English courts (but without prejudice to the right of the Bank o
commence proceedings against the Assignor in-any other jurisdiction) and iFrrevocably waives
any-objections on the ground of venue orforum -non conveniens or any similar grounds.

23. GContracts (Rights of Third Pariies) Act

Other than in respect of clauses 7.3 and 21, which may be enforced by the Premier Leagusg,
no person other than a party to this Deed may enforce this Deed. by virtue.of the Contracts
(Rights of Third Parties) Act 1999.

Executed and Delivered-as a Deed by the Assignor and executed by the Bank the: day-and year first
above written.
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Form of Notice of Assignment

The Football Association Premier League Limited

.30 Gloutester Place

London W1U 8PL

[Date]

Dear Sirs.

Proposed Assignment of Cenral Funds {the “Proposed Assighment”)

In this Notice reference to "Premier Leagufe“ means, as appropriate, The Football Association Premier
League Limited or combination of association football clubs comprising the clubs knowi as the FA
Premier League, or any replacenient thereof by whatever name.

1.

Pursuant to rule D.29 of the rules of the Premier League (as from time to time in force) (the
"Rules”) we wish to assign 6 BARCLAYS BANK PLC (CN: 00123414) whose registered
office is-at 1 Churchill Place, London EC4 5HP acting through its North East Corporate Team
at South Wales Corporate Team, 1/6 Pocketts Wharf, East Burrows Road, Swansez SA1 3XL

~(the “Lender”, all-our right, title and inferest. in-and to all amounts (excluding VAT) dué or

owing to or which may be due or owing to or purchased or otherwise acquired by us from the
Premier League Tor the 2016/17 assdciation football season in relation fo the Centrai Funds

{as defined in-Rule E:26.1) (the "Assrgned Property )

We. r:om‘" 118 thet attached ta this' Notrce are copies of the full suite of proposed documentatren.

which will give effect to the Proposed Assignment or other grant of security, a full index of

which is included at Schedule 1 to this Notice (the“Assignmient Dociimenits”) which we intend

to.enter into in respect of the Assigned Property. We further confirm_ that we will. not execute

the Assignment Documents in. rélation to the Assigned Property uritil we have received written
confirsation from-the Premier League pursuant fo Rule D.29.2 that it is satisfied with the form

-end content of the Asergr‘rmen’r Documente

We undertake to- 5|gn -and to procure that the Lender wali sign-an agreement with: the Premier
League in the form of the letter of acknowledgement (“Acknowledgirent’) provided by’ the

Praemier League, whlch conf” rms (snter alre) that in tak;ng the Assrgnment of the Assigned

Property:

iy the Lender understands Ef?"rer’r 't'he Clubs entr’slement 'to. future d’iét’rtbutione of any

League and- the Ruies

(ity the Club and the: Lender acknowledge end ‘agree thai: 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 member of the Premier League or the Football League {as
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defined in the Rules) the Club’s entitiement 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 in the Rules, the Premier League shall have the right to
make-any payments due to the relevant creditors before accounting to the Lender;

(V) the Lender irrevocably waives any and all rights to pursue any claim or action, of
whatever nature, against the Premier League, arising out of or connecied in any way
with; (a) the assignment as proposed in this Notice and the Assignment Documents;
and/or {b) with the Premier League's application and/or enforcemernt of Rules E.286,
E.35 and/er E:29; and

(v) we have fully disclosed our current and future liabilities to other Clubs and clubs (as
defined in the Rules) and to other Football Creditors (as-defined in Rule E.28 and
Rule E.36, as approptiate) to the Lender.
4, -Subject to approval of the Assignment Documents, we hereby ifrevocably authorise and
instruct you to pay all monies whatsoever (excluding VAT} now of at any time hereafter due or
-owihg fo us under or by virtue of the Assigned Propérty to the following account of the Lender:
Bank: Barclays Bank PLC

Address:

-Sort code:

Account Number:. -

(whose receipt shall be a full and sufficient discharge of such payment) or t6 such other
- atcount of the Lender as-the Lender may notify to you iri writing from time to-time.

5. We further hereby irrevocably instruct.and. authorise you to. furnish, following the Proposed
Assignment, to the Lender all information in relation to the monies due or owing to us under or
by virtue of the-Assigned Property as we would. be entitled to receive ourselves..

6. . This authotity-and instruction.is declared to be irrevecable without the prior wriften consent of
the:Lender:
7. Tha_Assi:gﬁm"ent.Dox':uments:
(i declare that we remain liable to you to perform all the obligations assumed by us in
: respect of the Assigred Property and the Lender is to be under no such obligations of
any kind.
(i) contain a provision that the 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 document without your prior written consent
{such consent not t6 be unreasonably withheld);

(i) contain a provision entitling you to enforce 7(i} and {ii).above.

Please acknowledge receipt of this Notice and these instructions.
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We fook forward to receiving-the written consent in respect of the Assignment Documents pursuant to

Rule' D.28.2.

Yours faithfuily

for-and on behalf of

THE SWARNSEA CITY ASSOCIATION FO‘QTBALL CLUB LIMITED
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Schedule 1 ~ Full List of Assignment Documents

1. Draft Acknowledgement of the Prémier League
2. Draft Deed of Assignment of Central Funds between Club and Lender

20
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- Schedule 2

"Form of Ack'li'l'd\:i\.l’!édg.l'.l’leﬁt:Of'.fAS;Si';gﬁ_'l‘.?'._lél‘.lt_ ) -

Barclays Bank pi¢

Attentibn: Gre-er Hooper -

and:

The Swansea City Association Football Club Limited
Liberty Stadiurn

Landore

Swansea

SATZFA - -

Attenition: Comipany Secretary
[Date]
Dear Sirs

Acknowledgement of Notice of Pmpased Assignment (the "Nutlce”) hetween The Swansea
City Association Football Club Limited {the “Club”)and Barclays Bank PLC (the “Lender”)

We r_efer_to the No_tuce_ (a copy of -Whtcf_’_l is _attached- fo _th:s__lei:ter)--_and the atta_{)hed_ Assignment:
Documents (as. defined in the Noticé) arid: confirm - that: subject to the following, we consént t6 the
assignment ds proposed in the Nofice. For the avoidance of doubt, unless otherwise expressly
provided, all definitions in thig Acknowledgiment are as gdopted.in the Notice.

Our consent is subject to all parties executing-and complying with this Acknowledgmerit and the Club
returning the fully éxecuted version, alonig with copies: of the fully executed Assignment Documents. o
us and our providing written confirmation of receipt of the same..

We further confifm that it is our intention to account to the Lender instead of the Club for all sums
referred to in numbered paragraph 1 of the Notice uritil uch tirié as wé subsequently receive written
hotice to the contrary from béth the Club: and the Lender..

PROVIDED THAT the Club and the Lender acknowledge and agree that

{8y ptfrsuant to Rule E. 26 if the CEub (whsch includes a Reiegated Club as defmed in the Rules)
- is-in default in-making -aiy payment due to us or to-any creditor of the- descr;ptmn get out in.
Rule E:28, or pursuant to Rule E:29 if the Clubis in default of paymerit 6f any Compefisation

Fee (as definied in the Rules) payment.to-any Transferor Club(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 fo in the Notice) in: dlscharge of -any debt dus and payable (and

unpaid at such time) from the Club to us or such Premier League Club(s) or Transferor
Club(s) before accouriting to the Lender for the sums referrad to in numbered paragraph 1of

the Notice provided that, for the. purpose of determining whether any such debt is due and
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payable we shall not bring forward the payment daté for-any such debt or otherwise take into
account 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 fo make any
payment due to any creditor of the description seét out in Rule E.28 pursuant to Rule E.26.2,
we miay also withhiold distribution of any Central Funds (as defined in the Rules) due to the
Club to the extent of any liabilites the Club may have to us or to any creditor of the
description set out in Rule E.28 within the period of 60 days after the due 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 whose suspension is postponed under Rule E.32, notwithstanding completion of
the Proposed Assignment; the Board (as defined in the Rules) shall have power to make such
payments 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 distribution the Relegated Club has been given notice by the Football League (as
defined in the Rules) that its membership has been suspended and such notice has not been
-withdrawn. The Relegated Club may also lose its entitlement to any distribution if the club
ceases o be a member of the Football League whereupon the club’s ‘entittement shall revert
back to the general distribution fund;

in taking the Proposed Assignment:

(i the Lender acknowledges and agrees that the Club's entitlement to future
distributions of Central Funds is subject to 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 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 member of the Premier League or the Foothall League {as
defined in-the Rules) the Club’s entitlement to Central Funids shall immediately and
irrevocably cease;

(iii} in'the event of non-payment of creditors s surmmarised in paragraph (a) of this letter
and more fully particularised in the Rules, the Premier League shall have the right to
make any payments due to the relevant creditors: béfore accounting to-the Lender;
and

(iv) the Club has fully disclosed to thie: Lendeér its current and future liabilities to other
Clubs and clubs (as defined in the Rules) and to-other Football Creditors (as defined
in Rule E.28 and Rule E.36, as appropriate);

the limit of the Lender's entitiement is as assignee: of the financial benefit-accruing to the Club
under the Rules referred to'in the Notice and not otherwise and accordingly recourse against
us i$ limited to the payments that would be dué from us to the Club under the Rules, subject
always to: paragraphs (a)to (d)-above;

the Assagnee]Lender shalll ot assign, transfer, mortgage, charge, subcontract; declare a trust
over-or dedl in any other manner with anyorall of its rights and obligations under the relevant
document without the prior written consent of the Premier League (such consent not to be
unreasonably withheld); provided that the Lender may at any time assign; trarisfer, mortgage,
charge, subcontract, declare a trust over or-deal in any other mariner with any or all of its
rights,. benefits and/or obligations under the relevant document ‘without the: prior written
consent of the Premier League to any of the following parties:

(i) any-company connected with it within the meaning of §1122 of the Corporation Tax
Act 2010 (CTA 2010); or . .
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(i) a Financial Institution, bemg -any entity which is:incorporated in, or formed urider the
law of any part of the United Kingdom and whn:h has perriission under Part 4 of the
Financial Services and Markets Act 2000 to carry on the regulated activity of
accepting deposits (within' the meaning of section 22 of that Act, taken with Schedlle
2 and any order under section 22) but:such definition shall not include:

o g building society (within the meaning of section 119 of the Building Societies
Act 19868); or

e 3 credit union (\mthm the meamng af sectlon 31 of the: Crec!ut Unions Act
1978},

“the Assignment Documents do not contain any provision(s) which seek to prevent, or require
the prior writter.consent for, any change of control or sale of shares in the ¢apital of the Club;

the Assignmerit Documents conta’ih express provisions thal we can enforce the terms of them;

we reserve the right to re-charge the Club all and any costs charges and expanses (including,

but not limited to legal and courier expenses) together with value added tax thereon; incurred

_by us in reviewing the. Ass&gnment Documents -and processing the Proposed Ass:gnment and

in liaising with the Club and the Lender and in facilitating payments to the Lender, and the
Club and the Lender hereby conserit to us deducting such™ ‘expenses frori paymerits of
distributions of Certral Furids that would otherwise be payable to the CEub ar the i..ender as
the case may be;

the. Club will immediately pay to-the Lender any monies paid to the Club by us in error.and
which the Lender is entitled to receive;

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 Central Funds, save that if any such excess
monies paid to the Lender should have been paid by us to the Club, the Lender will
immediately pay such monies to-the Club;

nothing in. either the Proposed Assignment or the Nofice itself shall in any way prevent or
restrict us from amending the Rules: in accordance with our constitution in.any mannet;

nothing in either the Proposed Assignment or the Notice itself shall imptjse any- cbligation on
us (other than the obligation to account to the Lender as set out above) or any obligations
towards any third party {i.e. other: than the Club or the Lender);

this letter is subject to Rules and rule numbering in force -at the relevant time of making
payment under the Notice; '

neither this letter nor the consen'té provided unider it shall consgtitute 4 rélakation or waiver of
any power right-of remedy arising under the Rulgs, nor shall it prevent or restrict the further
exercise of that or-any other power right or remedy;

the Lender hereby releases and forever discharges all and/or any" actions, claims; rights,
demarids and setoffs, whether in this-jurisdiction or any other, whethér or not presently known
to the Lender or to us or to the law, whether it law of in equity, that the Lender (of any of the
Lender's parent, subsidiaries, assigns, transferees, representatwes ptiricipals, agents,
officers or directors) has, may have or hereafter can, .shail of ' may have against the Premier
League arising out of or connected in. any way with: (a) the assigniment as proposed in the
Notice and the Assignment Documents and any variations of the same; and/or (b} the Premier
League’s application and/or enforcement of Rules E.26, E.35 andfor E.38; and

as between us and the Lender this Acknowledgement is governed by the law of England and
Wales and we and the Lender irrevocably submit to the exclusive jurisdiction of the English
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courts: to seltle any dispute which may arise under or in connection with this
Acknowledgement between us and the Lender.

Yours faithfully

forand on behaif of

THE FOOTBALL ASSOCIATION PREMIER LEAGUE LIMITED

Acknowledged and agreed by the. Club Acknowledged and agre&d by-the Lender
for and on behalf : for-and on behalf-of

THE SWANSEA CITY ASSOCIATION BARCLAYS BANK PLC

FOOTBALL CLUB LIMITED
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EXECUTED AS A.DEED by THE SWANSEA
CITY ASSOCIATION FOOTBALL CLUB
LIMITED acting by .
a director, in the presence of:- '

Signatdr

Name

GRQaTH 5 enses

Tille, Chaay pietriome ©Eede,

EXECUTED duly authorised for and on beha!f
of BARCLAYS BANK PLC

Authorised Signatory
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