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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 123414

Charge code: 0012 3414 0031

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 1st December 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 7th December 2017 .

Given at Companies House, Cardiff on 11th December 2017

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

sROF gy
& /l,/

4D

Ty g

ee, I

E\\\O i R EC/J\

h B
G g A0

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



DATED i Decoreldne.s 2017

THE SWANSEA CITY ASSOCIATION FOOTBALL CLUB LIMITED

and

SANTANDER UK PLC

CHARGE OVER BANK ACCOUNT

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

Tel: 0207415 6006
www, bwobieds.com

Ref: CBK/JOH/SANUB/294




M

4

B0 PO G g P

o

19,

CONTENTS

Definitions and MerDretation. ... isiimmeecsioseniossiinemessiionsiessissivesstseeinsasesssrsnesa 1
COVENANE 10 DAY w1 emceensrereensesneeeserreversrsasssesasrarsssesssssasssstsssssssansessssinspaasesssmsssesssonsisteensss 3
Grant of SECUTILY 1. vrsmmsinisiims bbb snsrisesssrsnsssassass srssassasas rresranersrereneenann -9
Liahility of the Borrower 3
Represeniations and warranties PP U
COVEIANIES . vvuisrraeanrersressmeresntarassisbsiisassinsininrninnnas 5
Pawers of the Lender ersvesrrsissesenissrashivenesanisantbnesnstissnasntnnivasesnstassansrareisveransnsesansnnsnns’y
When security becornes enforceable..,............ ereeees ettt gaee e a s e s b en O
Enforcement of secutity........... ememapras st eas s tnarasas sac e e s eninnrarasaenes snssnariesseines O
DElEEATION e ressreeremsesen e s smemnrrassenensaesasassemsaaraeneasenen eressaris e e s enennanet ceeis 10
Application ofpmceeds ....... SR emreneeteseesesstsanestesazanseseraessnseasensasanesessaeseeneessansnnnen 11
Costs AN THACITIIILY 1 1ivvrpesserrinteasimcosssnssrssnsssassrsssssressrssenssasssnsstrenssassssnssssasnssessnenss ,..._...12
Further assurance wrrenenn 12
Power Of atLOIREY vuverecrr i risesasisressmsmzinsssvass SO, 1o
Release :

Setmff.........

Amenidments, waivers and. consents.,....-.‘ ...... T, ivensessansieseraienniness 124
Severance ........ U U S S YN SN S PR PG |
COUDIETDATES w11 vesseearessenss soseessssssssassssssressssicsessnsssasessrssessrasyrassssessesssassassassens e 16
Thirdpart_f,rnghts irevertesineseeanensserriaerenseraver 5
Further ProviSIOnS ..o ssesssssseer s msresereesessas criepererane et R 16
NOHEES v vvemvevimsiivmssisinsns sbanitemnene e P — PSP | |
_Govarnmglaw and__]nnsdlcizon irereernnninnian ,.h‘lS

I L LI T TR T T PT Y




THIS DEED dated | Deceimines 2017 is made between:
PARTIES

Ly (GED Q@@B

(1)  THE SWANSEA CITY ASSOCIATION FOOTBALIL CLUR}ncorperate
and registered in England and Wales with company number 00123414 whase
registered office is at The Liberty Stadium, Landore, Swansea SA1 sFA (the
"Borrower"); and ‘

{2} SANTANDER UK PLC, a company registered iri England and Wales with
cornpany number 02294747 whose registered office is at 2 Triton Square,
Regent's Place, Londont NW1 3AN (the "Lender™).

RECITALS

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

(B}  This deed provides security which the Borrower has agreed to give the Lender
for making the Joan facilities available under the Facility Agreement.

WHEREBY IT IS AGREED as follows:
L DEFINTITIONS AND INTERPRETATION
11 Pefinitions’
Terms defined in the Facility Agreement shall, unless otherwise defined in

this deed, have the same meaning in this deed. In addition, the following
definitions apply in this deed:

"Account” means account number held by
tlie Club with account name with Santander
as that account may be renumbered or re-designated from time to time;

"Business Day" means a day ofher than a Saturday, Sunday or public
holiday in England when banks in London are open for general business:

"Drelegate” means any person appainted by the Lender pursuant to clause 10
and any person appoirited as attornay of the Lender or any Delegate:;

"Deposit” means all monies from time to lime standing to the credit of the
Account, together ‘with all other rights and henefits aceruing to or arising in
connection with the Account (including, but not limited t6, entitlements to
interest);

"Event of Defdult” has the meaning given to that expression in the Facility
Agreement;

"Facility. Agreement” means the facility agréement to be entered into on or
around the date of this deed between the Borrower and the Lender for the
provigien of the loan facilities secured by this deed;

"Financial Collateral' has the meaning given to that expression in the
Financial Collateral Regulations;,




1.2

1.3

14

“Finanetal Collateral Regulations" meéans the Financial Collateral

Arrangements (Ne 2) Regulations 2003 (8] 2003/3226);
"LPA 1925" means the Law of Property Act 1925;

"Permitted Security" has the meaning given to that expression In the
Facility Agreement;

"Secured Assets" means all the assets, property and undertaking for the

time heing subject to the Security created by, or pursuant to, this deed (and

references to the Secured Assets shall include references to any part of them);

"Secured Liabilities" means all present and fiture monies, Dbligaﬁons dnd

liabilitles of the Borrower to the Lendet, whether actual or contingent and
whether pwed }omtly or- severally, a8 prmmpal or surety or in any other
capacity, under or in connection with the Facility Agreemen‘t or this deed

(incleding, without Hmitation, those arising under clause 22.3(b)), tﬂgeﬂwr

with all interest (mcludmg, without limitation, defanlt interest) accruing in

Tespect of those monies, ohligations o labilities;

"Security Financial Collateral Arrangement” has the meaning given to
that expression in the Financial Collateral Regulations;

"Security" mesns any mortgage, cherge (whether fixed or floating, legal cr
equitable), pledge, lien, assignment by way of security or other security
interest securing any obligation of any person, or any other agreement or
arvangement having a similar effect; and

"Security Period” mesns the period- startmg on the date of this deed and
ending on the date on which the Lendér is satisfied that-all the Secured
Liabilities have been unconditionally and irtevocably paid and: discharged in
full and no further Secured Liahilities are capable of being ontstanding,

Interpretation

The provisions of ‘clause 1.2 of the Facility Agreement apply to this deed as. if
they were set out in full in this deed, except that each reference in that clause
to the Facility Agreement shall be read as a reference to this deed,

Clawback

I the Leiider t:‘ons'id‘ers that an amount paid by the Borrower in respéct of the:
Secured Liabilities is capable of being avoided of otherwise sét aside on the
¥quidation or administration of the Borrower or otherwise, then that-amount
shall not be considered to have been irrevocably paid for’ the piuposes of this
deed,

Perpetisity pertod
I the rule against perpetuities applies to_any trust created by this deed, the

perpetuity period shall be 125 years (as specified by section 5(1) of thie
Perpetuities and Accumulations Act 2009).
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8.1

4.8

51

52

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

GRANT OF SECURITY
Grant of security
As a continuing securily for the payment and dischaige of the Secured.

Liabilities, the Borrower with full title gnarantee charges to the Lender by way
of first fixed charge, all of its present and future. right, title, benefit and

interest in and to the Aceount and the Deposit.

LIABILITY OF THE BORROWER
Liahi]itynotdischargcd

The Borrower's lability under this deed in respect of any of the Secured
Liabilities shall not be discharged, prejidiced or affected by:

411 any security, guarantee, indemnity, remedy or other right held by, or
aviilable. to, the Lender that is, or becomes, wholly ar partially
illegal, void or unenforceable on any ground;

4.1.2  the Lender renewing, determining; varying or increasing any facility
or other fransgction in any manner or eoncurring in, accepting ‘or
vatying any compremise, arrangement or setflement, or omitting to
cleirn ar enforce payment from any-other person; or

4.1.3  aoy other act or omission that, but for this clause 4.1, might have
discharged, or otherwise prejudiced or affected, the liability of the
Borrower.

Immediale recoumrse.

The Borrower waives any right it may have to tequire the Lender to enforce
any security or other right, or claim any payment fiom, or othierwise proceed
against, any other person befors enforcing this deed against the Borrower.
REPRESENTATIONS AN WARRANTIES

Representations and warranties

The Borrower makes the representations and warranties:set ot in this-clause
5tothe Lender,

Ownership of Secured Assets

‘Subject to the Permitted Security, the Borrower is the sole legal and beneficial

awner of the Secured Assets,
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5.3

5.4

343

5.6

57

5.8

5:9

5.10

51

“No Security

The Secured Assets are free from any Security other than Permitted Security
and the Security created by this deed.

No adverse claims

Th‘e Borrower has not received, or acknowledged notice of, any adverse clainx
by any person in respect of the Securéd Assets or any interest in them.

“No adverse covenanis.

“There are nd covenants, agreements, reservalions, conditians, interests, righis

or other matters whatsoever that materially and adversely affect the Secured
Assets.

No breach of laws

There is ne breach of any law or regulation that materially-and adversely

_affects the Secured Assets.

No interference in enjoyment

No facility necessary for the enjoyment and use of the Secured Assets is
subject 10 terms entitling any person to termivate or curtail its use.

Avoidance of security

No Security expressed to be created under this deed is liable to be aveided, or
otherwise set aside, on the licuidation or ‘administration of the Borrower or
ntherwise.

No prohibitions or breaches

The entry into this déed by the Borrower does not, and will not, constitute a
breacli of any agreement or instrumentbinding on the Borrower or ifs assets.

Enforceable security

This deed constitates and will constitute the legal, walid, binding and
enforceable obligations of the Borrower, and is, and will continue. to be,
effective security over all and every part of the Secured Assets in dccordance.
with its terms.

Times for making representations and warranties

The representations and warranties set.out in clause 5.2 to clanse 5.10 are
made by the Borrawer on the date of this deed and are deemed to bevepeated
on each day of the Security Pexjod with reference to the facls and
circumstances existing at the fime of repetition.
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6.2

COVENANTS

Negative pledge and disposal restrictions

The Borrower shall not at any time, except with the prior written conseit of

611

B2

0.1.3

the Lender:

create, purport lo create of permit to subsist any Security on, or in
relation to, any Secured Asset otherthan any Security created hy this
deed or any Permitied Security;

sell, assigti, iransfer, part with possession. of, or otherwise dispose of
in any manner (or purport to do s0), all o any part of, or any Inferest
in, the Secured Assets;or

create or grant (or purport to create or grant) any interest in the
Secured Assets in favour of a third party.

Restrictions on repayment and withdrawals

6,21

6.2.2

6.2.3

6.2.4

‘The Rorrower shall tot:

make any request or demand for répayment or payment of a1l or any
part of the Deposit;

withdraw or trapsfer all or any part of the Deposit uatil after the
Security Period hds expired,;

permit or agree to .any varfation of the rights attaching to the
Account or close the Account; or

do, or permit to be dorie, any act or thing that would or might

‘depreciate, jeopardise or otherwise prejudice the securily held by the

Lender, or materially diminish the value of any of the Secured Assets
or the effectiveness of the security created by this deed (including,
without limnitation, elosing the Account).

Compliance with laws and regulations

B.3.1

6.3.2

Thie Borrower shall not, without the Lender's prior written corisent,
use or permit the Secured Assets to be used, jn any way contrary to
law.,

“The Borrower shall:

6.3.21  comply with the reqiiirements of any law-aid regulation.
relating to or affecting the Secured Assets or the use of it
or any part of them; and

6.3.2.2  obiain; and promptly renew from time to time, and
comply with the terms of all authorisations that are
equired in connection with the Secured Assets or their
use or that aré necessary té preserve or mainiain any
-Serured Asset.




6.4

6.5

6.0

6.7

6.8

Enforeement of rights

The Borrower shall use iis best endeavours to enforce any rights and.ins_fiftute,
continue or defend any proceedings relating to any of the Secured Assets that
the Lender may-require from fime to time.

Notice of misrepresentation and breaches

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

‘the Lender in writing of:

6.5 any representation or warranty set outin clause 5 which is incorrect
or misleading in any material respect when thade or deemmed to be
repeated; and

6.5.2  any breach of any covenant set out in this deed.
Title docriments

The Borrower shall, on the execution of this deed, deposit with the lender and
the Lender shall, for the duration of this deed be entitled to hiold all deeds-and
documents: of title: (including certificates of deposit and deposit receipts)
relating to the Deposit that are in-the possession or conirol of the Borrower
and if these are not within the possession and/or control of the Borrower, the
Borrower tnidertakes fo dbiain possession of dll thesé deeds and documents of
sitle,

Notice of charge

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

Infermation
The Borrower shall:

6.8.1  give the Lender such information concerning the Secured Assets as
the Lender may require;

68,0 pemut any persons designated. by the Lender to -enter on its
premises and inspect and examine the records relating to that
Securad Asset, at dll ‘reasonable times and on reasonable prior
notice; and

6:8.3 promptly notify the Lender in m*ltmg of any action, claim, notice or
demand made by or-against it in connection with: all or any part of a
Secured Asset or of any fact, matter or eircumstance which may; with
the passage of time, give Tise to stch an action, claim, netice or
demand, together with, in each case, the Borrower's pmposals for
setiling, liquidating, compounding or contesting ‘any such action,
claim, notice or demand and shall, subject to the Lender's prior
approval, imipleiment those proposals at its ovm expense.




6.9

7.1

7.2

73

7-4

Payment of account charges

The Botrower shall promptly pay all charges and other properly incurred
outgoings in respect of the Secured. Assets and, on demand, produce evidenee
of payment to the Lender.

POWERS OF THE LENDER

Power to remedy

7.1.1 The Lender shall be entitled (but shall not be obliged) to remedy, at
ainy tme, a breach by the Borrower of any of its cobligations
ceniained in this dead.

712 The Barrawer irrevocably authorises the Lender and its agentsto do
all things that are hetessary of desirable for that purpose.

7.3  Any monies expended by the Lender in remedying a breach by the
~ Borrower of its obligations coptained in this deed shall be
Teimbuvsed by the Borrower to the Lender on a full indemnity hasis

and shall carry interest in accordance with clause 12.1.

Exercise of rights

7.2.1 The rights of the Lender under ¢lause 7.1 are without prejudice to
any other rights of the Lender under this deed.

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

Conversion of eurrency

7.3.1 For the purpose of, or pending the discharge of, any of the Secured.
Liabilities, the Lendeér may convert any monies received, recovered
or realised by it under this deed (including ihe proceeds of any
previous conversion vnder this clawse 7.3) from their existing
currencies of denomination itto any other correncies of
dencmination that the Lender may think fit.

7.3.2  Anysuch conversion shall be effected at the Lender's then prevailing
spot selling tate' of exchange for such-othér currvency against the
‘existing curreney.

7.33  Hach reference in this clause 7.3 to a curreney estends to funds of
that curreney and, for the avoidance of doubt, funds of one currency
may be converted into different funds of the same currency.

New accounts

T 1 If the Lender receives, or is deemed to have received, notice of any
subsequent ‘Seeurity, of other intérest, affecting all or part of the
Secured Assets, the ‘Lencder may open z new account for the-
Borrower in the Lender's books: Withoul prejudice to the Lender's
right to combine accounts, no money pald to the credit of the
Borrower in any such new account shall be appropriated fowards, or
have the effeet of discharging, any part of the Sectired Liahilities,

7




182

B

8.3

v.4.2  If the Lender does hot open a new accoint immediasély on receipt-of
the notice, of déemed notice, under clatsg 7.41, then, unless the
Lender gives express written notice to the contrary to the. Borrower,
all payments made by the'Borrowsr 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 time of receipt or deemed receipt of the relevant notice by the
Lender.

Inditigence

The Lender may, at its diseretion, grant Hme or other indulgence, or make any
other arrangement, variation or.rélease with any person not being a party to
this deed (whether or not-any such person is jointly liable with the Borrower)
in respect of any of the Secured Liabilities, or of any other security for them
without prejudice either to this deed or to the Hability of the Borrower for'the
Secured Tiabilities.

WHEN SECURITY BECOMES ENFORCEABLE
Security beeomes enforceable on Event of Defanlt.

The security constituted by this deed shall begome. 1mmed1ately enforeeable if
an Bvent of Default occurs and is continuing,

Discretion

After the security constituted by this deed has become enforceable, the Lender
may; in iis absolute discretion, 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 of any part of the Seeured Assets.

Timed deposits

The rights and powers of the Lender under this clause shall -apply
nobwithstanding that:

831 all or any part of the Deposif may have been depesited for a fixed or
nunimum pericd ot he subject to aperiod of totice;

8.3.2 any interest on the Deposit is calculated by reference to a fixed or
minithum pertod; and/or

8.3.3  any such fized or minimum period or period: of notice may or may
not have been given,

The Borrower irrevocably authorises the Lender at any timie after the gecurity

eonstituted by this deed has hecome enforceable to break or determine the

Deposit in whole orin part and/or to renew all or any of the Deposit for.such

Eﬁmllc %ermds as the Lender may, in its absolute discretion, from time to time
ink fit
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g.2

9.3

9.4

ENFORCEMENT OF SECURITY

Enforcement powers

Q.11 For the purposes of all powers implied by statute; the Secnred
Liabilities are deemed to have become due and payable on the date
of this-deed.

0.1.2  The power of sale and ofher powets eonferred by section 101 of the
LPA 1925 (as varied or extended by this deed) shall be immediately
exercisable at.any time after the security constituted by this deed has
become-enforceable under clavse 8.1,

9.t.3  Section 103 of the LPA 1925 does not apply to the security
constituted by this deed.

Application of the Depesit

Adter the seeurity constifuted by this deed has become enforceable, the Lender
shall be entitled to apply, transfer or et off all or any part of the Deposit to
discharge in whole er in part, the Secured: Liabilities In accordance with the
provisions of this deed.

Prior Security

9.31

0.3.2

At any time after the sécurily constituted by this deed has become

enforceable, or after any powers conferred by any Security having

pricrity to this deed shall have become exercisable, the Lendermay:
9.3.1. redeem that or ahy other prior Security;
9.3.1.2.  procure the transfer of that Security to ity and

9:3.1.3  settle and. pass any aceount of the holder of any prior
Seeurify.

The settlement and passing of any such account passed shall, in the
absence of any fraud or manifest error, be conclusive and binding on
the:Borrower. All monies paid by the Lender to an encumbrancer in
settlement of any of these accounts shall, as from-its payment by the

Lenider; be due from the Borrower to the Lender on cutrent aceount
-and shall bear interest at the default rate of interest specified in the

Factlity Agreement and be secured as part of the Secured Lizbilities.

Protection of third parties

No purchaser, mortgagee or other person desling with the Lender or any
Delegate shall be concerned to enquire:

9:4.1

9.4.2

243

whether any of the Secured Liabilities have become due or payable,
orremain unpaid or undischarged;

whether any power the Lender or a Delegate is purporting to

-exercise has become exercisable oris properly exercisable; or

how any money paid to the Lender or ahy Delegate is to be applied.

9
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9.6

8.7

0.8

10,

0,1

Privileges

The Lender is entitled to all the rights, powers, privileges and immunities
conferved by the LPA 1925 on inertgagees and receivers,

No liability as moptgagee in possession

Neither the Lender nor any Delegate shall be liable, by reason of entering into
possession of a Security Asset or for any other reason, to aceount as
mortgagee in possession in respect of all or any of the Secured: Assets; nor
shall any of them be Hable for any loss on realisation of, or for any act, heglect
or default of any natire in connection with, all or any of the Secured Assets for
which a morigzgee in possession might be liable as such.

Conclusive discharge to purchasers

The receipt of ﬁle Lender or any Delegate shall be a conclusive discharge to a
purchaser and, in making any sale or other dlSpc)s&l of any of the Seeured
Assels orin maku:lg any acquisition in the exercise of their respective Dawers,
the Lender and everv Delegate may do su for any consideration, in any
mannerand on apy terms that it or he thinks fit.

Right of appropriation
0.8.0  Tothe extent that:
g.8.11  theSeeured Assets constitute Finaneial Collateral; and

0812  this deed and the obligations of the Borrower under it
constitute a'Securily Financial Collateral Arrangement,

the Lender shall have the right, at any time after the security
constituted by this deed has become enforceable, o appropriate all
or any of those Secured Assets in or towayds the payment or
discharge of the Secured Liabilities in any order that the Lender
may, in its absolute diseretion, determine.

9.8.2  The value of any Secured Assets appropriated in accordance with
this ciause shall be, in the case of cash, the amount standing to the

credit of the Account, together with all interest accrued. but
unposted, at the time thatthe right of appropriation is-exercised.

9.8.3  The Borrower agrees that the method of valuation provided for in
this clause is commeréiafly reasonable. for the purposes of the
Financial Collateral Regulations,

DELEGATION

Delegation

The Lender may delegate (gither generally or specifically) by power of

attorney or in.any other manner to any person any right, power; authority or

diseretion -conferred on it by this deed (including the power of attorney
granted under clause14.1).

19,




1.2

10.3

1i.

111

11.2

113

Terins

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

Liability-

The Lender shall not be in any way liable or responsible to the Borrower for
-any loss or liability arising from any act, default, omission or misconduct on
the part.of any Delegate:

APPLICATION OF PROCEEDS
Order of application of proceeds.

All monies received by the Lender or a Délegate pursuant o this deed, after
‘the security constituted by this deed has becomne enforceable, shall (subject to
the claims of any person having prior rights and by way of variation of the
LPA.1g25) be applied in the following order of priority:

1.1 in or towards payment of._pr' provision for all costs, charges and
expenses incurred by or on behalf of the Lender (and any Delegate;
artorney or agent appointed by it) under of in connection with this
deed;

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

11.1.8  in payment of the surplus (if any) to the Borrower or other person
entitled to it.

Appropriation

Neither the Lender nor any Delegaie shall bz bound (whether by, viriue of

section 105(8) of the LPA 1925, which is varied accordingly, or otherwise) to

pay or appropriate any receipt or payment trst towards interest rather than
principal or othérwise in any particular order betwesn any of the Secured

Liabilities.
Saspense gecount
All monies received by the Lenderora Delegate under this deed:-

L33 nay, at the discretion of the Lender or Delegate, be credited to any

suspense of sectiiities realised account;

11.8.2  shall bear interest, if any, at the rate agréed in writing between the
Tender and the Borrawer; and

11.3.3  may be held in that accourit for s¢ long as the Lender or Delegate

11
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12,

12.1

2.2

13,

134

COSTS AND INDEMNITY
Costs

The Borrower shall, promptly on demand, pay to, or reimburse, the Lender,
on a full mdemmty bagis; all costs, charges, expenses, taxes and liabilities of
any kind (including, without limitation, legal, prmhng and out-of-pocket.
expenses} ineurred by the Lender or any Delegate in connection with:

iz.1.1  this deed (other than the drafting and negotiation thereof, the
Lender's fees and expenses: for which shall be dealt with in
accordance with the Facility Agreement) orthe Secured Assets;

1212  taking, helding, protecting, perfecting, preserving or enforcing (or
attempting to do s0) any of the Lender's or a Delegate's rights under
this deed; or

12,13 taking proceedings for, orrecovering, any of the Secured Lisbilities,

together with interest, which shall acerue and be payable (without the need
for any demand for payment being made) from the date on which the relevant
cost or expense arose untl full discharge of that cost of expense {(whether
hefore or after Judgment, liguidation, winding wp or administration of the
Borrewer) at the rate and in the maoner specified in the Facility Agreement.

Indemnity

The Botrower shall indemnify the Lender and each Delegate, and their
respective employees and agents against all liabilities, costs, expenses,
damages and losses (including but not limfted to any diveét, indirect or
consequential losses, loss of prefit; loss of reputation and all interest,
penalties and legal costs {caleulated on a full indemnity basis) and all other
prefessmnal costs and expenses) soffered or ineurred hy any of them asising
out of or in connection with:

12,21 the exercise or purported exercise of any of the rights, powers,
anthorities or discretions vested in them under this deed or by law in
respect of the Secured Assets;

12.2.2  taking, holding, protecting, perfectmg, preserving or enforcing {or
attempting o do s0) the security constitated by this deed; or

i2.2.3 any defzult or delay by the Borrower in performing any of its
obligations under this deed.

Any past or present employee or agent mnay enforce the terms of this clause
12.2 subiect to:and in accordance with the provisions of the Contracts (Rights
of Third Parties) Act 1999,

FURTHER ASSURANCE

Further assurance:

The Borrower shall, af its own expense, take whatever action the Lender may
reasonably requite for

12
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i4.

14.1

14.2

15

16,

16.1

13.1.1  creating, perfecting or protecting the security intended to. be created
by this deed: '

13.1.2  facilitating the realisation of any Secured Assel; or

151,53  facilitating the exercise of any right, power, authority or diseretion
exercisable by the Lender in respect of any Secured Asset,

including, without Hritation {if the Lender thinks it expedient) the ezecution
of any transfer, conveyance, assignment or assurance of all or any of the assets
forming part of (or imterided 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

Appoiniment of attorneys

By way of security, the Borrower irvevocably. appoints the Lender and every
Delegate separately ta be the atlorney of the Borrower and, in its name, on its.

behalf and as ifs act and deed, to execute any documents and do any acts and
things that: '

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

14.1:2  any attorney deems proper or desivable in exercising any of the
rights, powers, aitthotities aud discretions conferred by this deed or
Dy lawon the Lender or any Delegate.

Ratification of acts of attorneys

The Borrower ratifies and confirms, #nd agrees to ratify and condfirm,

anything that any of its attoitieys may do in the proper and lawful exercise, or
purported exercise, of all or any of the rights, powers, authorities and
diseretions referred to in clause 14.1.

RELEASE

Subject to clause 22.3, on the expiry of the Security Period (but not
otherwise), the: Lender shall, at the request and eost of the Borrower, take
whatever action is necéssary tor

1511 release the Secured Assets from the security constituted by this deed;
and

15.1.2  reassign the Secured Assets to the Borrower.

ASSTGNMENT AND TRANSFER

Assignment by Lender

16.11 Al any time, without the consent of the Bortower, the Lender may

assign or trausfer-any or all-of its rights and obligations under this
deeﬂ;

13
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16.2

17.

17.1

17.9-

17.8

18,

151

18.2

16.1.2  The Lender may disclose to -amy actual eor proposed assignee or
transferee any informafion in #s possesgion that relates to the
Borrower, the Secured Assets and this deed that the Lender
considers appropriate,

Assignment by Borrower

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

SET-OFF

Lender'sright of set-off

The Lender may at any time set off any Hability of the Borrower to the Lender
against any Hability of thie Lender to the Borrower, whether either liability i

present or future, liguidated or unliquidated; and whether or not either

liability arises under this deed. If the Habilities to be set off are expressed in
different eurveneies, the Lendei may convert either liability at a mariet rate of
exchange for the piirpose of set-off. Any exercise by the Lender of its rights
under this clause 17 shall not Bmit or affect any othér rights or remedies

available to it under this deed or otherwise,

‘No obligation to sétoff

The Lender is not obliged to exercise its rights under clause 17.1. If, hiowever,
it does exercise those rights it most prompily notify the Borrower of the set-
off that has been made.

Exelusion of Borrower's right of set-off

All payments made by the Berrower to the Lender under this deed shall be
made without any set-off, counterciaim, deduction or withholding (other than
any deduction or withholding of tax as required by law).

AMENDMENTS, WATVERS AND CONSENTS

Amendments

‘No amendment of this deed shall be effective unless it Is-in writing and sigried

by, or on behali of, each’ party {or its authorised representative).
Waivers and consents’

1820 A waiver of any right ot remedy under this deed or by law, or any
consent given under this deed, is only effective if given in writing by
the walving or congenting patty and shall not be deemed a waiver of
any otlier breach or default. Tt only applies in the circumstances for
which it is given and shall not prevent the party giving it from
sibsequently relying on the relevant provision.

82,2 A failure 1o exercise, or'a delay in exercising, any right or remedy
provided under this deed or by law shall not constitute a waiver of
that or apy other right or remmedy, prevent or restriel any further
exercise of that or any other right or remedy or constitute an-electon
1o affirm. this deed. No single or partial ekercigse of any right or

14




19.

19.1

20.

201

21,

21.1

remedy-provided under this deed or by law shall prevent or restriet
the further exercise of that or any other right or remedy. No-election
to affiemn this deed by the Lender shall be effectiveé unless it is in
writing.

Rights and remedies

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

SEVERANCE.
Severance.

If any- provision (or part of a provision) of this deed is or becomes avalid,
illegal or nnenforceable, it shall be deemed modified to the minimem extent
necessary to make-it valid, legal and enforeeable. If sueli- modification is not
possible, the relevant provision (or part of a provision) shall be deemed
deleted. Any modification to or deletion of a provision (or partof a provision)
wnder this clause shall not affect the Jegality, validity and enforceability of the
rest of this deed.

COUNTERPARTS
Counterparts

20.1.1  This deed may be executed in any number of counterparts, .ea(;h of
which when exccuted and delivered shall constitute a duplicate
original, but ali the counterparts shall together constitute one deed.

20.1.2 Transmission of an executed counterpart of this deed (but for the
avoidance of doubt not just a signhature page) by email (in PDF,
JPEG or other agreed format) shall take effect as delivery of an
executed eountespart of this deed. If either method of delivery is
adopted, withont prejudice to the validity of the deed thus made,
each party shall provide the others with the original of such
counierpart as soon as reasonably possible thereafter.

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

THIRD PARTY RIGHTS
Third party rights

2131 Exceptas expressly provided elsewhere in this deed, a person who is
not a party to this deed shall not have any rightsunderthe Contracts
(Rights of Third Parties) Act 1999 to snforge, or enjoy the benefit of,
eny termy Of this deed. This does not affect any right or remedy of a
third party which exists, or is available, apart from that Act.

2142  The rights of the parties to rescind or agree any smendment or

waiver under this deed are not suliject to the consentt of any other
PErion.
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221

22,8

22.3

22.4

22,5

23,

3,

FORTHER PROVISIONS
Thdependent security

The security constituted by this:deed shall be in additicn to, and independent
of, any other security or guarantee that the Lender may hold for any of the
Secured Liahilities at any time. No prior security held by the Lender over the
whole or any part-of the Secured Assets shall merge in the security created by
this deed.

Continuing security

The security constituted by this deed shall remaln in full force and effect as a
continuing security for the Secured Liabilities, despite any settlement of
aceount, or intermediate payment, or other matter or thing, unless and until
the Lender discharges this deed in writing.

Discharge conditional .

Any release, discharge or settlement between. the Borrower and the Lender
shall be deemed conditional on no paymient or security received by the Lender
in respect of the -Secuired Liahilities being avoided, reduced or ordered to be
refunded purswant Lo any law relating to insolvency, bankruptey, vwnd.mg—up,
administration, réceivership or otherwise. Despite any such release, discharge
or settlement:

22.3.1 the Lender ot its nofnihee may retain this deed and the security
ereated by or purstant to it, incliuding all certificates and docimments
relating to the whole or any part of the Secured Assets, for any
period that the Lender deems necessary 1o provide the Lender with
-seagmty against any such:avoidance, reduction or order for refund;
am

22,2:2 the Lender may racover the valte or amomnt of such security or
payment from the Borrower subsequently as if the release; discharge
or settlement had not cceyrred,

Certificates

A -certificate or determination by thé Lender as 1o any amount for the time

being due to it from the Borrower under this deed and the Facility Agreement

shall be, in the absence of any fraud or manifest error, conclusive evidence of
the amount due.

Consolidation

The resiriction on the right of consolidation contained in section 93 of the
LPA 1925 shall not apply to this deed.

NOTICES
Delivery
Each notice or athér comimunieation required to be given toa party under ox

iz donnection with this deed shall be:

16




23.1.1  inwriting;

23.1.2  delivered by hand, by pre-paid first-class post or other next working
day delivery service or sent by fax; and

23.1,3 senite:
23.1.3.1 the Borrower aty
The Swansea City Association Football Club Limited
The Liberty Stadium
Landore
Swansed

SA12FA

Fax: 01792 616606

Attention: Chief Financial Officer & Company Seeretary
23.1.3.2  the Lenderat:

Santander UK ple

Attention: Securities Team
6 South Admin Bridle Road
Bootle

Merseyside

L30 4GB

and

Santander ¥K ple

Attention: Abbishek Girdhar
vt Floor Santander House
100 Ludgate Hill.

London
'BEC4M 7RE
‘Fax: 020 7029 4300

‘Email:

17
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232

23.3

23.4

23.5

24.2

or'to any-other address or fax hiumber as is notified in writing by one
party tothe cthet from fhme fo time.

Receipt by Borrower

Any notice or other communication that the Lender gives to the Borrower
shall be deemed to have been received:

23.21  ifdéliverad by hand, at the time it is left at the relevant address;

2g.22  if posted by pre-paid first-class post or other next Wﬂﬂ{ing day
delivery service, on the secofid Business Day after posting; and

z2g.2,53 ifsent by fax, whenreceived in legible form.

A notice or other commumication given as described in clause 23.2.1 or clause
23.2,3 on a day that is not a Business Day, or after normal business hours, in
the place it is received, shall be deemed to have been received on the next
Business Day.

Receipt by Lender

Any notice or other communication given to the Lender shall be deemed to
have been received only on actual receipt.

Service of proceedings

This clause 23 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 resolution.

Ne notice by email

A notice ar other communication given under.or in connection with this deed
is net valid if sent by email.

GOVERNING LAW AND JURISDICTION
Governing lavw

This deed and any dispute or claim (inclnding nen-contractual disputes or
claims)} arising out of er in connection with it or its subject matter or
formation shall be governed by and construed in acecrdance with the law of
England and Wales.

Jurisdiction

Each party irrevocably agrees that, subject as provided below, the courts of
England and Wales shall have exclusive jurisdiction over any dispute or claim
(including non-contractual disputes or claims) arising out of or in ccnnection
with this deed or ils subject matter or formation. Nothing in this clause shall
limit the right of the Lender to take proceedings against the Borrower in any
other court of competent jurisdiction, nox: shall the taking of proceedmgs in
any-one or more jurisdictions preclude the taking of proceedings in any other
jurisdictions, whether conenrrently or not, to the extent permitted by the law
of such other jurisdiction.
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24:.3 Other service

The Borrower irrevocably consents to any process in any legal action or
proceedings under clause 24.2 bemg served on if in accordance with the
provisions of this deed relating o service of notices. Noﬂung contaiped in this

deed shall affect the right to serve process in any other manner permitted by
Taw,

AS WITNESS the hands of the parties hereto ox their duly authorised agenisthe day

‘and year first above written.

ig
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Execution Page

LENDER

Executed and deliverad asa deed by
_ Altorney
Print Name

Attcrney

for and on behalf of SANTANDER. UK

PLL in the presence of:

B e ML L L LM TL L P L LT R T PY P
Wilness Signature
Print ' Wiiness Namie

AR A A N Y s ra ez TR e n e a

“Witness Occupation

RLR L E T L T Y L [ T e P PE P STy PO

Witness Address

249
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Kat

BORROWER

Executed a5 a deed by THE SWANSFEA CITY
ASSOCIATION FOOTBALL CLUB
LIMITED acting by

a director, in the presence of;

Witness

Name of Witness: ez Th R welf

Address of Witness: o ¢ @1 Trnd s ROAY W BRIy,
Senpnree  SET CET

Ceenpation of Withess: Chesd  Far ey OFFicE
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