Companies House

MRO1 e

Registration of a Charge

Company name: LEICESTER CITY FOOTBALL CLUB LIMITED
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Details of Charge
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Charge code: 0459 3477 0013
Persons entitled: MACQUARIE BANK LIMITED, LONDON BRANCH
Brief description:
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S$.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4593477

Charge code: 0459 3477 0013

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 10th June 2019 and created by LEICESTER CITY

FOOTBALL CLUB LIMITED was delivered pursuant to Chapter A1 Part 25
of the Companies Act 2006 on 20th June 2019 .

Given at Companies House, Cardiff on 21st June 2019

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 10 Jone 2019

LEICESTER CITY FOOTBALL CLUB LIMITED
and

MACQUARIE BANK LIMITED, LONDON BRANCH

SECURITY ASSIGNMENT OF
CERTAIN RECETVABLES
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THIS DEED dated I DJaruz 2019 is made between:

PARTIES

6}

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

(2 MACQUARIE BANK LIMITED, LONDON BRANCH, a company
registered in the Australian Qapital Territory, registered in England and
Wales with Club number FCo18a20, acting through its London branch at
Ropemaker Place, 28 Ropemaker Street, London EC2Y 9HD (the "Lender™).

RECITALS

{A) The Lender has agreed, pursuant to the Facility Agreement, to provide the
Borrower with alean facility on-a seciired basis.

(B) Under this deed, the Borrower provides sécurity to the Lender for the loan

fagility made available under the Facility Agreement,

WHERERY IT IS AGREED as follows:

1.

X

DEFINITIONS AND INTERPRETATION

Definitions

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 applyin this deed: '

"Delegate’ means any person appointed by the Lender or any Receiver
pursuant to clause 12, and any person appeintéd as attorney of the Lender,
Receiver or Delegate;

*Facility Agreement” means the facility agreement.dated on or around the

date of this deed as. enteved into. between the Borrower and the Lender as

amended, novated, supplemented and superseded from time to time;

"Football Creditors” means each of the: creditors referred to in rules E;28
and F.36 of the Premier League Rules;

"Future Secured Assets” means-alf of the Central Funds due or owing to or
which may be due.or owixg o or purchased or otherwise aequived or received
by the Borrower for the Premier League for the period January 2020
(inelusive) up te: and including September 2021, over whith assigriments by
way of security dre fo be-granted to:the Lénder in acdordance with ¢lause 15.
and paragraph.1.16 of Schedule 3 of Faeility Agreement, in each casetogether
with all ancillary and security rights thereto;

*HMRC" means M Revepue & Customs;
"IA 1986" means the Insolventy Act 1986;

1
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12

1.3

"y PA 1925" meansthe Law of Property Act1925;

“"premiier League” means' The Football Association Premier League Limited

(6r combination of association football clubs comprising the. clubs known as
tlie FA Premier League, orany replacement 'ther‘eaf.by-whatg:ver name);.

"pPremicr League Articles" means the Articles -of Association of the
Premier League;

"Receivables” means-all of the Central Fupds due or owing to-ar which may
be due or owing to or puichased or otherwise: acquired or received by the
Borrower for the Premier-Léague fot the perod June 2019 {inclusive) up-to
and including Juneé 2020, in each-case: together with all ancillary and security
rights thereto;

"Receiver” meanis 8 receiver, réceiver and manager or administrative

veceiver of any or all of the Secured Assets appointed by the Lender urider

clause 10},

"Secured Asscts® means éll the assets, property and undertaking for the
time being subject to any Security created By this deed (and references.to the
Secared Asséts shall include resferenices to any part of then);

ngecured Liabilities" mearis all present and future monies, obligations and
liabilities of tlie. Borrower to the Lender, whether actual or contingent #nd
whether -owed jointly or severally, a5 principal or surety or iu any otligr

-capacity, under of in econnection with the Facility Agreement oF this deed

(includiﬁg; without limitation, those: arising. under clause 24,3.2), together
with all interest {including, without limitation, default interest) accruing in
respect of stich monies, obligations:or liabilities;

"Security” means any mortgage, charge (whether fixed or floating, legal or
equitdble), pledge, lien, assignment by way of secutity or other seeurity
jntérest séenring any obligation of any persan,, or any athér agreement oF
arrangenient having a similar effect;

"Security Period" means the period starting on the date of this: deed and
ending on the date -on whi¢h the Lender is satisfied that all the Secured
Liabilities have been unconditionally and irrevocably paid and discharged in

full and no further Secured Liabilities are capable of being outstanding..
Clawback

If the Lender considers that an. amount paid by the Borrower in respect of the

Secured Liabilities is capable of being aveided or otherwise set aside on the

liquidation or administration-of the Borrower or otherwise, then that amount

sdhae'g riot be considered to have been irrevocably paid for the purposes of this
eed.

Perpetuity period
1f the rule against perpetuities applies to any trust created by this deed, the

perpetuity period shall be i25 years (as specified by section 5(1) of the
!?e:patuiﬁesandﬁ;;;iumulaﬁonsActzzodg).

2
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1.4

1.5

1.6

Schedules
The Schedules form pait of this deed and shall have effect as if.set ont in full

in the body of this dead. Any reference to this deed intludes the Schedules.

“Provisions of Facility Agreement

The provisions of clauses 1.2 {Interpretation) and 18 {Notices) of the Facility
Agreement 4pply to this deed as if they were set out in full In this deed, except
that eachi reference in those clauses to the Facility Agreement shall ba read as
a reference to this deed.

Facility Agreement precedénce:

Ifthere is any Inconsistency or conflict between any provision of this deed and
any provision of the Facility Agreement, the provision of thé Faeility
Agreement shall prevail.

COVENANT TO PAY

The Borrower shall, on derand, pay to the Lender and discharge the Secured:
Liahbilities;

GRANT OF SECURITY - ASSIGNMENT

As a continuing security for the payment and discharge of the Secured
Tiabjlities, the Borrower with full title guarantee assigns to- the Lender
absoJutely, subject to a provise for reassighment at the end of the Security
Period, all riglits and interests which it has tb, or in connection with the
Receivables (inchiding but without limitation, the right to demand and receive
4l monies whatsoever payable to or for its benefit under or-arising from any
of them, all rémedies provided for in any of them or available at law or in,
equity in relation to any of them, the right to compel perfoymance of any of

‘them and all other rights, interests and benefits whatsoever acciuing to or for

its benefit arising from: any of fhem) provided that nothing in this clause 3
shall constitute the Lender as'a mortgagee in possession.

LIABILITY OF THE BORROWER
Liability not discharged-

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

441  -any security, guarantee; indemnity, remedy or othet right held by, or
available to, the Lender that is or becomes wholly or partially-illegal,
void ot unenforceable.on any ground;

412  the Lender renewing, determining, varying orincreasing any facility
or other transaction in any: manfer of eoueurring in, accephing or
varying any compromise, arrangement or gettlement, or omitting to
claim or enforce payment from any-other person; or

Matters\q6858002.8



4.2

5.2

53

5.4

53

5.6

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

Immediate recourse

The Borrower waives any right it may have to require the Lender to enforce

any sequrity or other right, or claim any peyment. from, of otherwise proceed

against, any other person before enforeing this deed against the Borrower.

REPRESENTATIONS AND WARRANTIES

Representations and warrarities.

The Borrower malkes the representations and warranties set out in this clayse
510 the Lender.

‘Ownership, of Secured Assets

Subject to the Security created by this deed, the Borrower is the sole legal and

heneficial owner of, and has gopd, valid and ‘marketable tifle to the Secured

Assets.

Premier League

531  The Borrowerisin compliance-with the Premier Leagus Rules.

53:2 The Borrower is not aware of any cireumnstance why the Premier
League is, or might be, entitled to withhald any of the Receivables in
accordance with the Premier League Rules..

Neo 'S'e'curity

The Secured Assets are free from any Sectrity other than. {he Security created

by this deed or otherwise provided in favour of the Lender, or such ather

Secucity otherwise copsented to by the Lender in accordance with the terms of

the Facility Agreement,

No adverse claims:

551 The Bofrower has not reeeived, or acknowledged notice of, any

adverse clalm by ary person in-gespect of the Secured Assets or any
intorest in thein (other than pursuant to the Premier League Rules),

5.5.2 The Borrower has not accepted any advetse claim by any person in
réspect of the Secured Assets or-any intérest in them {other than
purduant to the Premier Leagie Rules).

No adverse covenanls

Other than pursuant to the Premier League Rules (or the Football League

Rules if relevant) or the. Finance Documents, there are no covenants,

agreements, reservations, conditions, interests or’ tights that ‘materiglly and
adversely-affect the Secured Assels.

4
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5.7

58

5.10

5.11

No breach of laws

There is no breach of @oy law or regulation by the Borrower, or, sofar as the
Borrower is aware, aty other relevant party, that materially and adversely
affegts the Speured Assets,

Avoidance of security

*No Secutity expressed to be created under this deed is liable to be avoided, or

otherwise set aside, on the liquidation or adrministration of the Borrower or
otherwise.
No prohibitions

The Bortower has the right, without requiring thie consent or authority of any
pther person other than the consent of the Prerier League (such consent {0
be obtitned as.a condition precedent to the Faellity Agreement), to grant the
Security créated by this deed.

Enforceable sceurity

This deed constitutes and will constitute the Tegal, valid, binding dnd
enforceable obligations of the Boirower and is, and will continue to- be,

-efféctive secarity over-all and eveéry part of the Secured Assets in accordance
‘with it§ terms.

Times for making representations and warranties

Tlie representations and. warranties set out jn clause 5.2 to clause 510 #re
made by the Borrower on tlie date of fliis deed and are deeroed to be repeated
on each day of the Security Period with reference to the facts' and
cireumstances existing-at tlie tite of repetition.

COVENANTS

Negative pledge and dispogal restrictions

The Borrower shall net at apy time, during the Seowrity Period, except with
the prior written consent of thé Lender:

613  create, purport-to create or permit to subsist any Security o, or ifi

relation to, any Secured Asset or any Future Secured Asset;

612  sell, assign, transfer, part with posscssion of ar otherwise dispose of
in any manner (or purportto do so) all or any part of, or any interest
in, the Secired Assets or the Future Secured Assets; or

6:1.3  ¢redte or gtant (or purport to- create or grant) any interest in any
Secured Asset or Future Secured Asset in favour of a third party,

jtv each case other than pursuant to Security created by this deed, any other

Security in favour of the Lender or such other Secutity gtherwise consented to
by the Lender in accordance with the terms of the. Facility Agreement.

Muatters\16558003.6
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b2

6.3

6.4

Pregervation of Secured Assets

The Borrower shall not do, or pernit to be done, any act or thing that would
or might depreciate; jeopardise.or otherwise prejudice the security held by the.
Lender o diminish the value of any of the Secured Assets, or the Fufure

Secured Assets'or the cffectiveness of the security created by this deed.
Premier League Rules
The Borrower shall:

6,51  promptly and diligently perform and obiserve its obligations ‘and
commitments: to the Premier League and comply af dll imes with
the Premier League Rules;

6.3.2 notify the Lender, as-soon a3 the Borrower becomes aware of the.
same, of:

69.22  anyact omission, event or other matter which would (or
would, with the passage of time) entitle the Premier
League to guspend the Borrower in accordance with the
TPremier League Rules;

any failure by the Borrower to pay a Football Creditor or
'HMRC the fill amount payable to such Football Creditor
ar HMRC on the due date fot payment or failure to make
any payment in accordance with the Premier League
Rules (unless such payment {s being contested in-good
faith);

‘6,3.‘2.2

633 not do or permit any act or thing whereby the payment of the
Receivables would or might reasonably be expected (in the Lender's
apinion) tobe delayed, prevented or impeded.

Foothall League Rules

If thie Borrower is relegated from the Premier Lesgue prior to the expiry of the
Security Period, the Borrower ghall:

6.41  promptly and diligently perform and: ohserve its obligations and
commitments te the Foot all League and comply at all times with
the Foothall League Rules;

6:4.2  notify the. Lender, as soon as the ‘Borrewer becores aware of the
safne, oft

6.4.2.1.  any act, omission, event oI oﬂie’i- amatter which would {ox
would,. with the passage of time) entitle the: Foatball
League to suspend the Borrower;

f.4.2.2  ahy fallure by the Borrower to pay a Football Creditor or
HMRC the full duount payable to such Football Creditor
or HMRC oh.the due dite for payment or failure to make
any payment in aceordanee with the Football League
G
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6.5

6.6

6.7

6.8

6.9

Rules (unless such payment is being contested i gobd
faith); and

6.43 ot do-or permit any act or thing whereby the paymeit of the
Receivables would or might reagonably bé expacted (in the Lender’s
-opinion) to be délayed, prevented or jmpeded.

Rights.
During the Security Perigdthe Borrower shall:

651 take all necessary or appropriate action against any. person

' (ineluding as, reasonably: required by the Lender) to protect and

enforee its rights in respect of, and recover money or receive athet
~property in connection with, the Secured Assets; and.

6.52 not waive any-of the Lender’s rights or release any person. from its
obligations in connection with the Secured Assets.

Enforcement of rights

The Borrqwer.shall use its best endeavours to enforce any rights and institute,
continue or defend any proceedings. relating to, and recover mofiey. o receive
:other property in contiection with, any ofthe Secured Assets that the Lender
muy réquire froi fime to tithe.

‘Notice of niisreprescintations and ‘breaches

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

673 .ahy representation or warranty set out in clause.5 which is incorrect
of migleading in-apy-material répect when made or deemed to be.
tepeated; and

6.7:2  any breach of any covenant set out in this deed.
Notices given by Borrower
The Borrower shall immediately on the execution-of this deed:

681 give nbtice to the Premier League, in the form set out inn Schedule 4,
of the dssignment of the Borrower's rights and interest in the
Recéivables pursyant to clause 3.1; and

6.8.2 procure that the Botrower ind the Premier Leagne will provide to
the Lender promptly an acknowledgeinent of the notice, in the form
set out in Schedule 2, of the Leénder's interest in the Secured Assets,
provided that the Tender shall countersign the acknowledgement to
confirm that -in taking the benefit of this deed, the Borrower's
entitlement to future disttibutions of Central Funds is subject to the
provisions of the Premier League Rules and the Premier. League
Articles.

Information
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é.10

The Borrower shall, during the Security Period:

6.9:1

6.0.2

: 6?9"3

give the Lender such information concerning the Secured Assets as

the Lender may reasonably require;

permit any persons designated by the Lender 10 ente on its.
premises and inspect and examine the records relating to the
Secured Assets, at all reasongble times and pn reasopable prick
notice and

promptly notify the Lender in writing of any action, cldim, notice or.
demand made by or against it in connecétion with all or dny part ofa
Seeured Assét or of any fact, matter or cireumstance which: might
reasonably be-expected to, with the passage of time, givetiseto sich
an action, claim, notice or demand, together with, in ‘each case, the
Borrower's proposals for settling, liquidating, compounding of
contesting any such action, claim or demand and shall, subjectto the
Lender's prior approval, implement those proposals at jts own
gxpense. '

“‘Procecds from Receivables

All monies received:in relation tothe Receivables at any time (whether or not
the security constituted by.this deed has becdome enforcenble) shall:’

6.10.1

6.10.2

6:10.3

bé paid to the Borrower and/or the Lender in decordance with the.
terms of the Facility Agreement and the terms of the notice to the
Prernier League asset out in.Schedule 1;

if paid directly to the Lendet by the Prémier League, be applied by
the Lenderin accordance with the terms of the Facility Agreement;
or

(if they are paid to the Borrower and not directly to the Lender by
the Premier League) be held by the Borrower as trustes of the same
for. the bonefit of the Lender (and the Borrower shall account for
them to the Lender).

POWERS OF THE LENDER

71,1

7a.2

715

“Power toremedy

The Lender shall be éntitled (but shall not be obliged) to remedy, at

any time during the Security Period, a breach by the Borrower of any

of its.obligations contained in-this deed.

The Barrower irrevocably authorises the Lender and its agentsto.do
all things that are necessary or desirable forthat purppse.

Any #nd all costs-and. expernises propetly incurred by the Lender in
remedying a breach by the Borrower of its obligations eontained in
this deed, in accordance with this clause 7, shall be reimbursed by
the Borrower to the Lender pursuant to. and in acedrdanes with

-clause 14,1,

g Muatters\465538003.6



7.2

7:3

74

78

7.6

Exercise of rights.

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

722 The exercise of any rights of the ‘Lénéer under this-deed shall riot
‘make the Lender liable o accduntas a morigagee in'possession,

Lender has Receiver's péwers

To the extent permitted by law, any right, power or discretion confetred by

‘this deed on a Receiver may; after the secutity constituted hy this deed has.
become enforceable, be-exetcised by the Lender in relation tp any. of the

Sécured Assets whether or niot it has. taken possession of any Secured Assets'

and without: first appointing & Recelver or notwithstanding the dppointment
of a Recelver.

Conversion of curirency

7.41  For the purpose-of, or pending tie discharge of; any of the Secured
Liabilities, the' Lender may-co fivért any monies received, ‘retovered

or realised by it under this deed {including the. proceeds of any

revious conversion under this clause ».4) from “their existing

-currencies.of denamination intd Pounds Sterling, if relevént.

7.4:2  Anysuch. conversion shall be effected at-the Lender's then prevailing
spot ‘selling rate of excharige for such other currency against the
existing currency.

743 Bach reference in this claise 7.4 to a currency extends to funds of
that currency and, for the avoidarce of doubt, funds of one currency
may be converted into different funds of the same ciurency.

New accountis

7.5.1 if the Lender receives, or is deemed to have.teceived, notice of any
subsequent Security, or other ifterest, affecting all or part of the
Secured Assets, the Lender may open 2 new -account “for the

Borrower in the Lender's books. without prejudice to the Lender's

right to combing accounis, no- money paid to the eredit of the

Borrower in any such new account shall be appropriated towards; ot

have the-effect of discharging, any part.of the Seeured Liabilities.

752 1fthe Lenderdoes not open a new-account smmediatély on Teceipt of

the notice, or deemed motice, under clause 7.5, then, unless the
Lender gives express written. notice ta the contrary to the Borrower,
all payments made by the Borrower (0 the Lerider shall be treated:as
having been credited to a fiew account of the Borrower and not as
having Heen applied in reduction of the Secured Liabilities, as from
the time of receipt of the relevant notice by the Lender.

Indulgence
The Lendér may, atits diseretion, grant time or ather indulgence or make any

ather arrangement, variation or releage with any person not being a paityto
o
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8.z

9:2

this deed (whether or not any such person: is jointly liable with the Borrower).
in respect of any of the Secured Liabilities o of any other secuiity for them
withowut prejudice either to this.deed or ta the liability of the Borfower for the
Secured Liabilities.

WHEN SECURITY BECOMES ENFORCEABLE
Security becomes enforceable on Event of Default

The security constituted by fHis deed shall become immediately enforceable
on the eccurrence of an Event of Default.

Diseretion

After the security constituted by this deed has bécome enforceable, the Lender
may, inits absolute diseretion, enforce all or aby part of that security at the
fines, in the manner and on the terms it thinks Ht; and take possession of and
hold.or dispose of all or'any part of the Secured Assels. '

ENFORCEMENT OF SECURITY

Enforcement powers

911  For the purpose of all ‘powers implied by statute, the Secured
Liabilities, are Jeemed to have become due and payakile on the date
of this deed.

91z  The power of sale ard other powers conferred by section 101 of the
LPA 1925 (as varied or extended by this deed) shall be exercisable at
any time after the security constituted by this deed has become
enforeeable in accordanee with its terms.

913 Section 103 of the LPA 1925 does' not apply to the seeurity

constituted by this deed.
Prior Security

g.21 At any time after theé seeurity constituted by this deed has become
-enforceable, or aftér any powers conferred by any Securify having
priority-to this decd shall have become ¢xercisable, the Lender may:

g.2:11  redeein thator iny other prier Security;
g.2.1.2  procurethe transfer of that Security to it; and

9243  setfle and pass any account of the holder of any. prior
Security,

g.2.2  Thesettlement and passing of any such:agcount shall, inthe absence.
of any manifest error, be conclugive dnd binding on the Berrower:
All monies paid by the Lender to an encumbrancer in settlement of
any of those. accourits shall, as from its payment by the Lender, be
due from. the Borrower to the T.endeér on current account and .si-lall
bear fatepest at the defzult rate of intexest specified in the Facility
Agreernent-and be secured-ag part of the Secured Liabilities.

10
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9.4.

0.5.

9.6

0.

1d.1

10.2

10.3

Protection of third parties

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

9.31  whether any of the Secured Liabilities have become due or payable,
or remainunpaid or undischarged;

0.3.2  whether any power the Lender, a Receiver or a '].Erelegafe is
purporting to exercise has hecompe exercisable or is properly

exercisable; or

9.33  how any money paid to the Lender, any Regeiver or any Delegate is
to be applied.

Privileges

Eich Receiver and the Lender is entitled to all the rights, powers, privileges
and frymunites conferred by the LPA 1925 on mortgagees and recelvers.

No liability as mortgageein possession

Neither the Lender, any Receiver nor any Delegate shall be liable, by reason of

entering iritb pogsession of a Secured Asset or for any gther reason, to account
as mortgagee in possession in respect of all or any.of the ‘Secured Assets, por
shall any of them be Jidble for any loss on realisation-of, or for any act, neglect

or default of any nature in connection with; all or any of the Secured Assels for

which.a mortgagee in possession might be lighle as such.

‘Conclusive discharge to purchasers

The receipt of the Lender, ar any Recéiver or Delegate shall be a conclusive
discharge to a purchaser and, ia making any sele or other disposal of any-of
the Seoured Assefs or in making any acquisition in.the exercise of their
respective powers, the Lender; and every Receiver and Delegate may do so for
any consideration, in ariy mantier and onany terms-that it or he thinks fit.
RECEIVER

Appeintment

At any time after the security .constituted by this deed has become

enforceable; ‘or at the Tequest of the Bovrower, the Lender may, without
further notice, appoint by way of deed, or otherwise in writing, any.one or
mote persons td be a Receiver of all.or any part of the Secured Assets.

Removal

The Liender may, without further siotice {subject.to section 45, of the'1A 1986
in the case of an administrative receiver), from time to ime, by way.of deed,
or otherwise in wiiting, remove any Receiver appointed by it and may;,
whenever it thinks fit, appoint a new Receiver in the place of any Receiver
whaose appoiritment may for any reason have terminated.

Remuneration
i1
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10.4

10.5.

10.6

i1,

3 18

11.3

TheLender may fix the remineration of any Reteiver appointed by it without
the restiictions contained in section 109 of the LPA 1935, and the
remiineration of the Receiver shall be-a debt secured by this deed, to the
cxtent not otherwise discharged.

Power of appointment additional to statutory powers

The power:ta appoint a Receivei-eonferred by this deed shell be in addition to
all statutory and other powers of the Lender under the 1A 1986, the LPA 14725
or otherwise, and.shall be exereisable without the restrictions contained in

sectioris103 and 109 of the LPA 1925 or otherwise.
Power of appointment exercisable despite prior appointments

The power to appoint & Receiver (whether conferred by this déed .or by
statute) shall be, and temain, exercisable by the Lender despite any prior
appointment in respect of all or any part: of the Secured Assets.

Agentof the Borrower

Axiy Receiver appointed by the Lender under this deed-shall be the agent of
the Borrower and the Borrower shall be solely resporisible for the contracts,
engagements, acts, omissions, defaults, losses and remuneration of that
Receiver and for liabilities incurred by that Receiver. This ageney of each
Rieceiver shall continue until the Borrower goes into liquidation and after that,
the Reddiver shall act s principal and shall not become the agent of the
Lender. '

POWERS OF RECEIVER

Genieral.,

1111  Any Receiver appointed by the Lender under thig deed shall, in
addition to the powers conferred on it by statute, have the powers set
ott in dlause 1.2 to clanse 11.15.

1114  Ifthere is more than one Receiver holding office at the same time,
each Receiver piay (unless the document appointing him -states
othierwise) exercise all of the powers conferred on b Receiver ynder
this deed individually and to'the exclusion of any other Recelver,

11.1;3 Ay exercise by & Receiver of any of the powers given by clause it
may be on behalfof the Borroweér oritself.

Employ personnel and. advisers

A Receiver may provide: gervices:and employ or engage any Managers, officers,
servants, contractors, agents; other personnel and ‘professional advisers an
any texms, and subject to any conditious, that it thinke fit. A Receiver inay
dischintge any suth person or any such person appointed by the’ Borrower.

‘Remuneration

1
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11,4

11.5

1.6

1.7

n‘s.'

1.0

‘1L10.

A Rereiver may charge and receive any sun by way of remunezation {(in
addition to all costs, charges and expenses incurred by it) thatthe ‘Lender roay
prescribie or agree with the Receiver.

Realise Secured Assets

A Receiver may collect drid get in the, Secured Assets or any part of them in

respect of whicti it is appointed, and muke any demands and take any

proceedings ag may seemn expedient for that purpose, and take possession of
the Secured Assets with like righs.

Dispose of Secured Assets

A Receiver-may sell or assign {or-concur in Sefling of assigning), all or any of
the Securéd Assets in respeet of which it is appointéd ‘in any manner

{including, without limitation, by public auction or private saleYand generally

on any terms and conditioris as it thinks fit. Any sale may be for any
congideration that the Receiver thinks fit and a Receiver may promofe; or
coneur in promoting, 4 company to purchase the Secured Assets tohe gsold.
Valid receipts

A Receiver may give valid receipt for all moniés.and execute all assurances
and things that may be proper or desirable for tealising any of the Secured
Assets.

Make settlements

A Receiver-may.make any afrangement, settlement or compromise between
the Borrower and any other person thiat the Receiver may think expedient.

Bring proceedings

A Receiver may bring, prosecute, enforce, defend and abandon all actons,
suits and proceedings in relation to any of the Secured Assets as it thinks fit.

Insurance
A Recelver may, if it thinks fit, but without prejudice to the indemnity in

clause 14, effect with any insurer, any palicy of insurance either in lieu or
gatisfaction of, or inaddition to, that insurance.

Powers under the LPA 1925

A Receiver may exercise all powers provided for in the LPA 1925 in the same
way as if the Receiver had béen duly appointed under the LPA 1925, and

exercise all powers-provided for an administrative receiver in Schedule 1 16
the JA 1986.

Borrow

A Repeiver may, for any.of the purposes authorised by this_clause 11, raise

money by borrowing from the Lender (or from any other person) either

unsectred or on the security of all or any f the Seeured Assets in respect of

which the Receiver is appointed on any terms. that it thinks fit (including, if
g

&/
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11az

1113

1.4

1135

12

3

12.2

12.2

the gender consents, terms under whieh that security ranks in priority to. this
deed).

Redeem prior Security

A Receiver may redeom any priow Security and settle and pass the acounts 1o,
which the Security relates. Any accounts so settled and passed shall be, inthe
gbsence of any manifest €1Tor, eonclusive and binding on the Borrower, and

the nionies so paid shill be: deemed to he an expense properly incurred by the
Recejver.

Delegation

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

Absolute beneficial owner

A Regeiver may, in relation to any of the Secured Assets, exercise all powers,
'authorisntians. and rights the Receiver would be capable of exercising, and-do
all those acts and things, as an absolute beneficial owrier could exercise or do.
in the ownership and management of the Secured Assets or any part of the
Secured Asséts.

Incidental powers

A Receiver may do any other acts and things thatit:

11151 may consider desirable or necessary for realisingany ofthie Secured
Assets;

M52 may consider incidental or. conducive to any of the rights Gr pOwers
ponferred on 4 Receiver undér or by virtue of this deed or law; or

11.15.3 lawfully may or vando as agent for the Borrower.
DELEGATION
Drlegation

The Lénder or any Recgiver may delegate (either generally or specifically) by
power of atterney or in any other mannet to any person any-right, power,
authiority or diseretion conferred on it by this deed (including the power of
attoroey: gramedunderxclanse-a&.l),

Térms

The Lender and esich Receiver may rzke a delegation. on the terms and
ronditions (including the powerto sub-delegate) that it thinks fit

Linbility

‘Weither the Lender nor any Recgiver shall be in any way liable-or responsible

to the Borrower forany Josg pr Hability arising from any act, default, omission
or imisconduct on the part of any Delegate.

14
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13.

134

13.2

133

14,

14.1

APPLICATION OF PROCEEDS
Order of application of proceeds

Al monies received by the Lendet, a Receiver or a Delegate pursuant to this
deed; after the seeurity constituted by this deed has becorhe enforceable; shall
{subject to the clainis of any person having prior rights and by way of
wvariation of the LPA 1925)bé applied in the; following oxder of priority:

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

‘expenses incurred by or .on behalf of the Lendér (and any Receiver,
‘Delegate, attorney or agent appointed by it). undér or in conngction
with this deed,-and of all remuneration due to any Recejver under or

ini connection with this deed;

134.2  'in or towards, payment of or provision for the Secured Liabilities in
gny order and manner that the Lender deterrhines (in the Lender's

.absolute - discretion); and.

3313 in payment of the surplus €if ary) to the Borrower or other person
eptitled torit.

A’ppropr-iﬁﬁt_ion

Nejther the Lender, any Receiver nor any Delegate shall be bound (whether by
virtue of section 106(8) of the LPA 1925, which is varied aceordingly, or
otherwise) to.pay-or approptiate auy re¢eipt or payment first towards interest

_rather than principal or atherwise in any particular order between any of the
Secured Liabilities. i

Suspense a¢count
All monies received by the Lender, a Receiver or  Delegate under this deed:

13.31 ay, at fhe diseretion of the Lender, Recéiver or Delegate, be
credited to any suspense or securities réalised decount;

13.3.2  shall bear interest, if any, at the rate agreed in-writing between the
' Lender and the Borpower; and

13,3,3 -may be held in that account-for so long as the Lender, Receiver or
Delegate thinks fit. '

COSTS AND INDEMNITY

Casts.

‘The. Borrower shall, .on. demand, pay 1o, or reimburse, the Lender and'any
Receiver on a full indemnity basis all costs, charges, expenses, taxes ‘and
tiabilities of any kind (including, withiout limitation; lagal, printing and ou}-of-

pocket expenses) ineurred by the Lender, any Receiver or any Delegate in
conngetion with:

15
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14.2

15.

1414  this deed {other than the draftipng and negotiation thereof, the
Lender's fes. for which: shall be deslt with in accordance with the
Facility Agreement) or the Secured Assets;

1412 taking, ‘holding, protectvs, perfecting, preserving -or enforcing (or
attempting to do 50).any-of the Lender's, Receiver's ora Delegate's
rights under ihis deed; or '

141.3 taking proceedings for, or recoveribg, any of the Secured Liabilities,
togetherwith interest whiich shall accrue and be payable (without the need for
any demand for payment being made) from.the date on which the relevant
coat 0T expense arosé until full discharge of that cost of expense (whether
hefore or after judgment) at the rate specified in the Facility Agreement.
Indemnity

The Borrower shall indemnify the Lender, each Receiver and each Delegate,
and their respective employees and agents against afl liabilities, costs,

-expenses, damages and Josses sufféred or incurred by any of thern arising out

of or i copnection with:

14.21  the pxercise or purported exercise of any of the riglitd, powers,
authorities or diséretions vested fnthem under this deed or by law ifi
respect of the Secwwed Aggets;

14.2.2 taking, holding, protecting, perfecting, preserving or enforcing (or
' attempting to do so) the security constituted by this deed or

14.2.3 any default or delay by the Borrower in, performing apy of its
obligationis umder this deed.

Any past or present employee or agent may enforce the terms of this-clause.

14.2 subject to and in -accordance with the provisions of the Contracts (Rights
of Thicd Parties) Att 1999, '

FURTHER ASSURANCE

The Borrawer shall, at its-own’ expense, take whatever action the Lender or

any Receiver may reusonably.Tequire for:

1511 ereating, perfecting o pm_tecting;-the security intended to be created
by this deed;

a5z facllitating the realisation of any Secured Asset; or

1543  facilitating the exercise of any right, power, authority or discretion
exercisable by the Lender oF dny Receiver in respect of any-Secured
Asset,, '

neliding, without, limitation (if the Lender or Receiver thinks it expedient)
the execution of any fransfer, convevance, assignIment or assurance of all or
any of the assets forming part of (or intended to form part of} the Secured
;Adsets, (whether to the Lender or to #ts nomines) and tlie giving of any notice,
order or direction and the making of any registration.

i6
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14,

16.1

16.2

17.

18,

18.1

18,2

POWER OFATTORNEY

Appojntment of attorneys.

By way of security, the Borower irrevocably -appéiots the Lender, every

Receiver and every Delegate separately to be. the attorney of the Borrower

and, in its name, on its behalf and as ity act and deed, to execute apy

ducuments and do any.acts and things which:

16.11  the Borrower isrequired fo execiite and do vnder this deed; or

16.1.2  Any aitorney deems. proper or desirable in .exercising any of the
rights, powezs, authorities and discretions conferred by this deed or
bylaw on the Lender, any Receiver or any Dalegate.

Ratification of acts of atiorneys

The Borrower ratifies and -confirtos, and -agrees to ratify and confirmy,

_anything that any of iis attorneys may do in the proper and lawful éxercise, or

purported ekercise;. of all or any of the rights, powérs, authorities and.
discretions referred o in clayse 16.1.

RELEASE

Biibject to clause 24.3, o0 the éxpiry of the Security Perod thut net
othierwise), the Lender shall, at the request and’ cost-of the Borrower, take
whatever action is necgssary to:

Fr AR relgase thé Secured Assets from the security constituted, by this-deed;
and

17.1.2  reassign the Secured Assets to the Borrower.

ASSIGNMENT AND?I'RAN,SFER

Assignment by Lender

18.1.1 The Lender shall not assign or t;ansf,ér ity vights under this deed
unless-it has first obtained the prior writtén consent of the Premier
League or, if applicable, the Foothall League, where it is required to
do:so undet the Premier League Rules or the Football League Rules
as relevant:

18.4.2 The Lendet may jdiisdnsa to any actual or proposed assignee or
transféree any- information in its possession that relates to “the
Borrower, the Seemred Assets and this deed that ‘the Lender
considers appropriate.

Assignment hy the Borrower

The Bortower may not assign any of it rights, or iransfer any of its rights or
sbligations; under this deed.

17
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19.

19.1

19.2

19.3

20.

20.1

20.2

20.3

SETY-OFF

Lender's right of set off

The Lender may at aniy time set off any Jiability of the Borrower to the Lender
against any lability of the Lender io the Borrower, whether either liability 18
present. or- future, liquidated or unliquidated, and whether or not pither
Tiability arises under this deed. 1f the liabilities are to be set off are-expressed
in different currencies, the'Lender may corvert either liability-at a market rate
of exchange for the purpose of set-off. Any exereise by the Lender of its rights.

under this clause 19 shall not limit or affect any other rights or rexnedies
available fo it under this déed or otherwise.

No obligation to.set 6ff

'y

The Lender is not nbliged to exercise its rights under clausé 19.1. T, however,
it does not exértise thase rights it must promptly notify the Borrower of the
set-off that has beenmade.

Exelusion of Borrower's right of set-off

All pagments made by the Borrower to the Lendex under this deed shall be
made without any set-off, counterclaim, deduction or withholding {other than
any deduction or withholding of tax as required by law).

AMENDMENTS, WAIVERS AND CONSENTS
Amendments

No amendment of this deed shall be effective unless jtis in writing and signed
by; or an behalf of, each party (orits authorised representative).

Waivers and consents

221 A waiver of any right or remedy under this deed or by law, or any
copsent given under this deed, is-only effective if given in writing by
the waiving or-consenting party and shall not be deemed a waiver of
aby other breach or defaplt. It only applies in the ciroumstances for
which it is ‘given and shatl not prevent the party giving it from
subsequently telying on the relevant provision.

sp,2.4 A failure to exercise, ot a delay jivexercising, any right or remedy,
provided under this deed or by law shull not constitute a waiver of
that or any other tight or remedy, prevent or restrict. any further
exercise of that or any.other right or remiedy or constitute an election
ta affirm this deed. No single or partiel exercise of any right or
remedy provided under this-deed or by law shall prevent or restriet
the further exerc¢ise of that or aty-other right or remedy. No ¢lection
to affirm this deed by the Lender shall he effective unless it is-in
writing,

Rights and rémedies
The rights anid remedies provided under-this deed are cumulative and are in

addition to, and not exclusive of, any rights and:vemedies provided by law.
18
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22,

28,

23,
23.'1

24.1,

SEVERANCE

Severance

1f any provision (or part of a provision) of this: detd is or becomes invalid.
illegal or unenforceable, it shall be deemed modified to the minimum extent:
necessary to make it valid, legdl 'and enforceable, If such modification is not
possible, the relevant provisioni (or part of & provision) shall be deerned
deleted. Any modification to gr deletion. of a-provision (or part of a provision)
under thiz clavse-shall not affect the legality, validity and enforceability of the
rest of this deed.

C&UNTERPARTS
Cowsterparts.

0211 This deed may be executed and delivered. in. any number of
counterparts, each of which is-an original and which. together-have
the sarhe-effect ds if each party had signed the same do¢urent.

2212 Transmission of an executetl counterpart of thig deed (but for the
avoidance of doubt not jugt a sighature page} by email (in PDF,
JPEG or .other agreed format) shall take -effect as delivery of an
exccitted coutterpart of this deed, If either method of defivery Is
adopted, without prejudice to the validity of the deed thus made,
gach party shall provide the athers with the original- of such
cotmnterpart as.sgon as reasonably. possible thereafter,

2213 No counterpart shall be affective mitil each party has executed and
delivered at least onecountexpart.

THIRD PARTY RIGHTS

‘Third party righits

2331  Exceptas expressly provided elsewhere in this deed, & person who is
not & party to this deed (other than a periitted suceessor OF assign,
any. Receiver or any Delegate) has ho right under the Contracts
(Rights of Third Parties) Act 1999 to enforce or to enjoy the henefit
of aniy term of this deed. This does not afféct any right or remedy of a
third party whith exists, or is available; apart from that Act.

2312 The rights of the parties to Toscind or dgree any amendment oF

waiver under this deed are not subject 1p - the.consént of any other

person.
FURTHER PROVISIONS
Independent security

The security constituted by this deed shall be in sddition to, and independent
.of, any other secukity or guar tee that the Lender may ‘hold: for any of the
Secured Liabilities at any time: No. prior security held by the Lender-over the
whole or anty patt.of the Secured Assets shall merge-in the security ereated by
this deed. '

19
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24.2

Continuing security

Thie secusity constituted by. this deed shall remain infull forde and. gffect as a
continuing, security for the Secured Liabilities, despite any settlement of
account, or intermediate payment, or other matter or thing, nviless and until

.the Lender-discharges this-deed inwriting:

Discharge conditional

Auy release, discharge or gettlement between the Borrower and the Lender
shall be deemed, conditional anno payment or security received by the Lendert
in respect of the Secured Liabilities being gvoided, reduced or ordered to be
refunded pursuant to.any law relating toinsolvency,. ankraptey, windingup,
admiinistration, receivership or otherwise, Despite-any such release, discharge
or setilement:

created by or pursuant 1o it, including all certificates and documents
relating to. the whole or any part of the Secuied Assets, for any
period that the Lender deeims Necessary, o prbvide'the'!.ender with
se‘edurity against any evich aveidance, reduétion or order for refund;
an

p4.3.3 the Lender or its hominee may retajn this deed and the security

24:3.2 ‘the Lender may cecover the value or amount of such security or
payment from the Boriower subsequently as if tHe release, discharge
or settlement had not otcurred.

Certificates

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

Consolidation

The restriction. on the right of ¢onsolidation contained in-section 93 of the
LPA 1925shall not apply to this dead.

GOVERNING LAW AND JURISPICTION
Governinglaw

“Pis, deed. and any dispute or claim (including non-contractual disputes.or
claimg) arising out of or in connection with it or its subject matter o
formation shdll be governed by and construed in accordance with the law of

England and Walcs.
Jurisdiction.

Each patty irrevocably agree that, subject as provided below,; the courts of
England and Wales shail have exclusive jurisdiction to settle any digpute or.
claim (inciuding hon-contractual djsputes. oX tlairns) that arises out of or in
connection with this deed or-its subject matter or formation, Nothing in this
clause shall fimit the right of the Lender to ake proceedings against the
Botrower in any other court of competent jurisdiction, nor shall the taking of

2p
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253

proceedings in ‘any one or more jurisdictions preclude the taking of
proceedings in any dther juiisdictions, whether concurrently or not, to the.
extent permitted by the law of such other jurisdiction.

Other service

The Borrower irrevocdbly consents to any process in any proceedings under
clause 25:2 being served on it in aecordance with the provisions of this deed
relating to service of niotices. Nothing eontained in this deed shall affect the
right to serve process.in any other manner permitted by law.

-AS WITNESS the hands of the parties heréto or their duly-anthorised agenis the day
-and year first above written.

H
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SCHEDULE 1
‘Form of Notice of Assignméntto the Premier League

[on LCFC headed paper)

The Football Associatjon Premier League Limited

30 Gloucester Place”

London WU 8PL

trissanns

Desr Sirs

Propesed Assignment of Central Funds (the “Proposed Assignment™)

In this Notice reference to "Prémier League” means, as appropriate, The Foothall
Association Prethier Lesgue Limited or combination of association footbsll clubs
comprising the élubs kriown as.tlie FA Premier League, or any replacement thereof by
whatever name,

In

2.

Pursuant to rule D.29 of the rules of the Premier League (as from
time to time in foree) (the “Rules”) we, Leicester City Football Club
Limiited (the “"Club'), wish to assign to Macqguarfe Bank Limited,
London Branch (the “Lender”, all our right, title and interest in
and to all amounts (excluding VAT) due or owing to or which may
be due or owingto or purchased or-otherwise aeqiiired by us from
the Premier League for period from and indluding June 2019 up to
and including Jime 2020 in relation fo the Central Funds (as
defined in Rule E.26.1) (ihe "Assigned Property™).

‘We confirm that attached. to this Notice are copies of the full suite
of proposed, documentation: whiich-will give effect to the Proposed
Assighment or other grant of security, a full index of which is
included at Schedule 1 to this Notice (the “Agsignment
Documents”) which we intend to ‘enter into in respect of the
Assigned Property. We further confirm that we will not execute the
Assignment Documents in relation to the Assigned Property wntil

-

we have received written confirmation from the Premier League
23
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pursuant to Rule D.29.2 that it is satisfied with the form and
coiitent of the Assignment Docunients.

‘We undertake to sign and to procure that the Lender will sign an
agreement with the Premier League jin the: form: of the letter of
acknowledgement (“Acknowiedgment’) provided by the Premier
League, which confirmys (inter alia) that in taking the Assignment
of the Assigned Property:

(i)  the Lender understarids that the Club’s entiflement to futwre
distributions of any Central Funds is ‘subg'j‘?et to the
provisions of the Articles of Association of the Premier
League and the Rules;

Giy  the Club-and the Lender acknowledge and agree that in the
event of the Club suffering an Inselvency Event pursuant to
Rules E.30.4; E30.5; E.30,6 and/or E.30.7, and/or ceasing
to be a member of the Premier League or the Football
League (as defined in the Rules) the Club's entitlement to
Céntral Funds shall immediately and irrevocably cease;

(iii) in the event of non-payment of creditors as sunimarised. in

the Acknowledgment and more fully particulariscd in. the
Rules, the Premier League shall have the right to make any
payments due to the relevant creditors hiefore accounting to
‘the Lerider;

(iv) ‘the Lender irrevocably waives any and all rights to pursue
any'claim or action, of whatever naturé, agamst the Premier
League, arising out of or connected in any way with; (a) the
assignment as propesed in this Noticeé and the Assignment
Documents; andjor (b) with the Premier League’s
application and/or enforeement of Rules E.26, E.35 and/or
E.zg; and ' '

(v}  we have fully disclosed our current and. future liabilities fo
other Chibs and clubs (as defined in the Rules) @nd to other
Football Creditors (as defined in Rule E.28 and Rule E.36, as
appropriate) to the Lender.

Subject to agpiprovil of the Assipnment Documents, we hereby

irrevocably authorise and instrué¢t you 1o pay all monies

whatsoever (excluding VAT) due, owing or payable to us under or

by virtue of the Assigned Property, regardless of when such

ﬁy;r‘;mnts are actually made, to the following account of the
hider:

Account number:

SWIFT eode: RG’ ‘O p\ LT@D .

Bank: '

Reference:

é.} Maters\d6550003.6



(whose receipt shall he a fall and sufficient discharge of such
payment) or to such other account of the Lender as the Lender may
notify fo you‘in.wriﬁngjﬁ'om time to time.

We further hereby jrrevocaply instruct and authorise you ‘to
furnish, following the proposed Assignment, 10 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

veceive ourselves.

This authority arid instruction is déclared to beirrevocable without
the pidor written consent of the Lender.

The Assignment_nomments:

()  declare that we perpain Hable to you to perform .all the
obligations assumed by us in respect of the Assigned

Property and the Lender is to be under no sich obligations’

of any ldnd.

(i) contain a provision that the Lender shall not assign,
transfer, mortgage, charge, subcontract, déclare a trust over
or deal in any other manner with any or all of its rights atid

obligations under the relevant document withiout your prior

written consent (such corisent not to be unreasonably’

withheld);

(i) contain a’ provision entitling you to enforce w(i) -and (i)
ahove.

Please acknowledge receipt of this Notice and these instructions,

We look forward to receiving the written. cotisent im respect of the Assignment

Doenments pusitant ta Rule D29:2.

Yours faithfully

RV CTED

for-and on pehalf of
Leicester City Foothall Club Limited

a4
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Schedulé 1 — Full List of Assignment Ddcamerits

1. Drafr Acknowledgement of the Premier League
2. Draft Deed of Assighment of Central Funds between Club and Lender
3. Faeility Letter between Club and Lender
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SCHEDULE 2

Form of Tripartite Acknowledgement of Assignment from the Piemier
' League

fon P1, headed paper)

Maequarie Bank Lithited, London Branch {tlie "Lender”)
Ropemales Place

28 Ropeujaker Street

London

ECzY oHD

Attentions-Jerry Korezak

and:

Leicestet City Football Club Limited (the “Club")
King Power Stadium

Filbert Way

Leicester

Leicestershire

1E2 yFL

Attention: Simon Cappet

2019

Drear Sirs

Acknowledgement of Notice of Proposed Assigninent. (the "Notice™)
between the Club and the f.ender

We refer to the Notice (a copy of which is attached to this letter) and the atfached
Assignment Doguments. (as- defined in the Notice) and confirm that subject; to the
foltowing, we consent to the agsignment #s proposed in-the Notice. For the avoidance

of doubt, unless otherwise-expreasly provided, all definitions in-this Acknowledgment
aré as adopted in the Notice.

Our -consent js subject to all pariles executing and commplying with this
Acknowledgment and the Clubeturning the fully executed version, along with copies

26
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of the fully executed Assignment Documents to us and our providing written
corifirmation of receipt of the same.

We fuither confirm that it is our intention to account to the Lender instead of the.
Cluh for all sums referred to in numbered paragraph 4 of the Notice until sn¢h time
as we subsequently receive written notice to the contrary from both.the Club and the
Lender.

PROVIDED THAT the Cluband the Lendér acknowledge and agree that:

() puwrsuantto Rule E26, if the Club Gwhich includes.a Relegated Club as defined
in the Rules) is in default in inaking any payment due fo us or to any creditor
of the deseription set out in.Rule E.28, or pursnant to Rule E:29 if the Club is
in default of payment of any Compensation Fee {as defined in the Riles)
payment to any Transferor Club(s) (as defined in the Rules), we are fifst
entitled to’ apply any sums which would otherwise be payable to the Club.
fincluding undet the Rulesreferred to in the Notice) in discharge of any debt
due and payable fand inpaid at such time) from the Club to-us or such
Premier Leagué Club(s) or Transferor Clubi(s) before secounting to the Lender
for the sums referred toin, numbered paragraph 1 of thie Notice provided that;
for the purpose of deterinining whether any such debt is-due and payable we
shall not bring forward the payment date for any such debt or otherwise take
ipto account any debt falling due after the date on which the Lender is to be
.paid. For the avoidaiice of doubt, if we are reasonably satizfied that.the Club

Tias failed to make any payment due to any ¢reditot: of the description set out.

in Rule E.28 pursuant to Rule E.26.2, we may alse withhiold distribution of
‘any Central Funds (as defined in the Rules) due to the'Club to the extent of
any liabilities the Club may have to us of to any creditor of the description set
out in Rule E.28 -within the period of 68 days after the due date of the
distribution of the Central Funds-and pay the ‘same to the aforementioned
creditor/s; '

{b)  putsuami to Rule E35, in the case of 2 Club (as defined in the Rules) that is

stspended under Rule E.30 or whose suspension. is postponeéd under Rule
E.32, notiwithstending comapletion of the Proposed Assighiment, the Board (as
defined in the Rules) shiall have power-to make such paymients as it may think
£t to the Club's foothall ereditors as defined by Rule E.36; '

(¢)  pursuant to Rulé B.3g any distribution to a Relegated Club ma’ﬁhe deferred if
on or hefore the date of the distribution the Relégated Club has been given
notice by the Football Leugue (as defined in the Rules) that its membership
ias been suspended and such notice has not been withdrawn, The Relegated
Club may also lose its.entitlement to any distribution if the club.ceases tobe-a
member of the Football League whereupon the elub’s entiflement shall revert
hack to the general distxibution fund;

(@) intakiog 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

Axticles of Association of the Premier Leagize-and the Rules;

@)  the Club and the Lender acknowledge and agree that in the event of
the Club suffering -an Insolyency Event pursudnt to Rules E.30.4;
‘£.30.5; B.30:6 and/or E.30.7, and/or ceasing 1o be a member of the

ay
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®
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by

®

(k)

b

(m)

Premier League or the Football League (as defined in the Rules) the
Club’s entitlement to Central Funds shall immeédiately and irvevocably
cease;

{iil)  in the avent of non-payment of creditors as summarised in paragraph
{a} of this letter and more fully particularised in the Rules, the Prémigr
League shall have the right to make any payments due-to the relevant
creditors before accounting to the Lendei; arid

(iv)  the ‘Club Has fully disclosed fo the Lender its. current and futuve.

liabilities to ather Clubs and clubs (as defined in the Rules) 4nd to

other Football Creditors (as defined in Rule E.28 and Rule E.36, as:

appropriate);

the limit of the Lender's entitlement is as assignee of the financial benefit
acoruing to the Club under the Rules referred to in the Notice and not
otherwise and accordingly recounrse.against us is limited to the payments that
would be dup from us to the Club under the Rules, subject always to
paragraphs (a) to (d) above;

the Assignee/Lender shall not assign, transfer, mortgage, eharge, subcontract,
declare a trust over or deal In anyother manner with. any or.all of itg rights and
.obligations under the relevant document without the prier written consent of
‘the Premier League (such consent riot o be unreasonably withheld);

the Assigriment Documents do not econtain. any provisioni(s) whick seek to
‘prevent, or require the prior written consent for, any change of eantrol orsale

of shares in the capital of the Club;

the Assignment Documenits. contain express provisions that we can enforee the
terms of ther;

we reserve the right to re-charge the Chib all and any costs charges and
expenses (including, but not limited to legal and courier expenses) together
with value added tax theteon, incurred by us in reviewing the Assignrient
Documents and proeessing the Proposed Assignment and in liaising with the
Club and-the Lender and.in facilitating payments to-the Lender, and the Club
and the Lender hereby cansent tous deducting such espenses from payments
‘of distributions of Central Funds that would otherwise be payahle to the Club
orthe Lender, ag the case may be;

the Club will immediatély pay to.the Lender anymontes paid to the Club.by us
in error and which the Lender is entitled to recejve;

the Lender will immediately répay to us, any monies paid to the Lender by us,
in excess of the Lender’s entitlement to receive distributions of Central: Fands,
save that if any such:excess monies paid to the Lender should bave been paid
by us tothe Club, the Lender will iminediately pay such-monies 1o the Club;.

nothing in either fhe Proposed Assignment ot the Notice itgelf shall in any way
prevert or restrict us from amending the Rules in accordance with our
donstitution in any manner;

nothing in either the Proposed Assignment or the Notice itself shall impose
any obligation on s (ottier than the obligation to agcount.to the Lender 45 set
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()

(©)

®)

(@

out. above) or any-obligations towards any third party (i.e: other than the Club
or the Lender);

thig letter is sibject to Rules and rule numbering i force at the relevant time
of inaking payment urider the Notice;

neither this létter nor the consent provided under it shall constitute. a
rélaxation or waiver of any power right or remedy arising under the Ruiles, nor
shall it prevent or restrict the further exercise of thator any other potver right
or reraedy;

the Lender hereby teleases and forever discharges all and/or any actions,
claims, righits, demands and-set-offs, whether in this juzisdiction ar any other,
whether or not preséntly lmown to the Lender or to us or to the law, and
whether in law or gquity, that the Lender [or any of the Lender’s pavent,
subsidiaries, assigny, transferees, representatives, principals, agents, officers
or directors) hss, may have ot hereafter can, shall or may. havé against the
Prernier League arising out of or connected in afy way with either: (a) the
assignment as propoesed in the Notice and the Assignment Docuinents and any
variations of the same; andfor (b) the Presmier League's application and/or
enforcetiient of Rules E.26, E35 and/or Eiag; and

a5 between us and the Lender this Acknowledgment is governed by the law of
England and Walss and we and-the Lender irrevocably sobmit to the exclusive
jurisdietion of the English courts to settle any dispute whieh may drise tnder
‘61in connestion with this Acknowledgment between us and the Lender.

In signing this Acknovledgement, we confirm for the purposes of Rule D29.3.3 that
the disclosures made by the Club to the Lender (full and complete copies.of which
havé been' disclosed to us) of the Club's current and future Habilities to other Clubs
an@ clubs. (as defined in the Rules) and to other Football Creditors (as defined in
Rule X.28 and Rule E.36, as appropriate), and as Teferred to in paragraph (d)(iv)
above, accords.with onr records of such linbilities:

Yourts faithfully

for and on hehalf of
THE FOOTBALL ASSOCIATION

"PREMIER LEAGUE LIMITED

Moners\a6558003.6
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Acknowledged and agreed by the Club

ot

for anid on behalf

Leicester City Faotball
Club Limited

Acknowledged and agreed by thelender

LET L T P TP Y YR P TP
forand on behalf of

Maecquarie Bank Limited,
London Branch
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Execution Page

LENDER
Signed as a deéed on bebalf of MACQUARIE ArrattssEnemsarsbeasp s AL st SrabrE T RSO ORAPE

BANK LIMITED, LONDON BRANCHza
company incorporated in the Anstralian Capital  Attorney
Territory, by

rae A1 A Rl vae s aamaed PRI N BRI T RS S en T m VSR TAT LA SNBSS LR 4L

a;d ’

being personsivho; in accordance with the laws
of that territory, are acting under the gmthon‘rty-of
the company-pursuant to a power of attorney

dated 20 March 2010

crsaegnn ¥ Y s mpesspgnesribes

Attorney

BORROWER

ReDp CTeD
Executed a5 o deed by LEICESTER CITY
FOOTBALL CLUB LIMITED acting by

S A WA ELAM.

a.director; in the presenee of:

RennlveDd -

Director

‘Witness

Naine of Witness: ESREeR. LO#R
AddressofWitness  REDR(TED
Okcupation of Witness ~ ErET.  PsSLISTRAST
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Execution Page

LENDER
| | 3 P\Q‘() A CA H)
Signad as a deed on behalf of MACQUARIE .
BANK LIMITED, LONDON BRANCH a
company mcorporated in the Australian Capital Attomey Andrew Gales
‘Territo ' o=
erritory, by Division Director
bemg persons who, in accurdancamththe laws
of that territory, are acting under the anthority of
the. -company pursuant to a power of attorney :
dated 20 March 2019 e
REDPCTED
Attorney Thomas Morgan

Assodiate Director

BORROWER

Executed as a deed by LEICESTER CITY
FOOTBALL CLUB LTVIITED: ﬂﬂﬂﬂg- by

Ditector
TETRAPRIEYL BipreEN LAIRT] LAITRRZL L] L] !lI!Ib'li'l‘lHIlIIl‘,

a dlrector, in thé presance of
Witness

Name of Witness:

Address of Witness:
Oecupation of Witness'
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