BRANDSMITHS

Matthew Southall
Charlton Athletic Football Club Our Ref: 825.5
The Valley
Floyd Road
Charlton
SE7 8BL
13 March 2020

By: Post & Email [mfsouthalldaol.co.uk, ms@investinsport.co.uk]

Dear Sirs

OUR CLIENT: BLOOM PROPERTIES LIMITED
MATTER: OUTSTANDING INVOICES AND BREACH OF CONTRACT

We act for Bloom Properties Limited ("BPL") and write in relation to the outstanding
sums due and payable in relation to services that have been provided by our client to you
and your subsequent breach of contract.

Background

BPL acts hy its sole director Laurence Bassini. BPL's primary husiness concerns
investment in and develepment of residential and commercial properties. However, as a
result of Mr Bassini's extensive network and experience in the foothall industry, BPL is
also concerned in investing in and the acquisition of professional foothall clubs. The
services provided by BPL in the foothall industry include, inter alia: sourcing potential
investment opportunities in football clubs, intraducing investors to football clubs,
brokering deals concerning the investment in or acquisition of foothall clubs.

According to documents filed at Companies House, East Street Investments Limited
("ESI"] is a limited company that is the majority shareholder of Charlton Athletic Football
Company Limited ("CAFCL"). You are a statutory director of both ESI and CAFCL.

CAFCL is the corporate entity behind Charlton Athletic Football Club ("Charlton
Athletic"). Charlton Athletic is a professional football club that currently participates in
the English Football League (the "EFL") Championship.

You and Mr Bassini have been husiness associates for a number of years. You were
invalved in the purchase of another club, namely Bolton Wanderers.
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On or around 29 Novermber 2019, ES| agreed to purchase a contrelling stake in CAFCL,
meaning that you had agreed a deal to purchase Charlton Athletic. On or around 2
January 2020 it was announced that ESl's purchase had completed, attaining EFL
approval and that you were installed as the Chairman of Charlton Athletic (the
“Takeover").

The Agreement

You were introduced to Charlton Athletic by Mr Bassini who had previously been involved
in discussions to purchase the club from its previous owner, Roland Duchatelet. You
agreed that in the event you were involved in the successful purchase of Charlton
Athletic you would pay to Mr Bassini and/or BPL a fee.

[n August 2019 you [in your personal capacityl entered into an agreement with BPL
entitled ‘Introducer’'s Agreement (the "Agreement”], a copy is enclosed at Annex A, The
Agreement stated that;

“Upon satisfactory completion of the ownership and EFL approval of the Client, the Client
agrees to pay the sum of £1,250,000:00 plus VAT to Bloom Properties Limited.

This will he paid as per the terms of the Invoice provided.”
Note that ‘Client’ was defined as "Matt Southall [Fast Street Investments Ltd)."

The Agreement went unsigned, that however bears little significance to its validity in that
your conduct affirmed its valid execution {see the clear dicta in cases such as Reveille
Independent LL.C v Anotech International UK Ltd [2015] EWHC 726 {Comm] and Maple
Leaf Macro v Rouvray [2009] EWCA Civ 1334, the tatter of which held that the fact that a
draft contract leaves a space for a signature does not mean that a signature is a condition
of acceptance).

There was a clear course of conduct which demonstrated that you and BPL were acting
inaccordance with the Agreement. There exists substantial correspondence and witness
evidence in that regard. See for example the WhatsApp message sent by you to Mr
Bassini on 17 October 2019 which stated:

"I need you to help me close Charlton this week Laurence. Big dough in it for us. See
forwarded email.”

A copy of this message is enclosed at Annex B.
Further, you forwarded to Mr Bassini an email chain which included your

correspondence with Lieven de Turck {Mr Duchatelet's advisor] which contained the
terms and negotiation of the agreament to purchase Charlton Athletic (Annex C).
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Ih addition to the ahove, a witness, Mr Glenn Thomas, has confirmed that you had
instructed BPL on the terms outlined in the Agreement. Mr Thomas witnessed and was
party to cenversations pertaining to Mr Bassini and BPL introducing you to and assisting
yau in the completion af the Takeover,

Therefore, there is a clear course of conduct which shows that pursuant te the
Agreement, our client provided to you the services and knowhow so as to enable to you
to be introduced to Charlton Athletic and conclude the Takeover. Qur client’s fee as
expressly set out in the Agreement and confirmed by you is £1,250,000 plus VAT,
£1,500,000 (the "Fee"}.

Invaices and novation

Pursuant to the Agreemant our client is entitled to the Fee. However, it became apparent
that you are not a man of significant means and so you made several representations to
Mr Bassini in that you would be unable to; [1) pay the Fee in one instalment and {2] that
the Fee would instead be paid by Charlton Athletic's corperate entity: CAFCL.

Mr Bassini on behalf of BPL and you, in your personal capacity, and as a director of
CAFCL {and ES{) agreed to a novation of the Agreement in which the obligation to pay the
entire Fee pursuant to the original Agreement was transferred to CAFCL, who were at
that point obliged to pay the Fees to BPL. It was agreed that the Fee would be paid in
instalments as outlined in the invoice dated 1 December 2019 (the "Invaice™}, Annex £.

Pursuant to the Invoice CAFCL were due to pay our client: £250,000 plus VAT on 1
January 2020 (Annex EJ, £125,000 plus VAT on 15 January 2020 and £125,000 plus VAT
on 15 February 2020.

At the date of this letter CAFCL is indebted to our client in the sum of £500,000 plus VAT,
£600,000 [the "Debt").

The novation of the Debt is evidenced in correspondence and is also witnessed by Mr
Thomas. Further, it is averred that you offered Mr Bassini a permanent job role at
Charltan Athletic whilst exploring means of satisfying the Debt and/or paying the eriginal
Fee.

As the Chairman of Charlton Athletic, a director of its holding company CAFCL, a director
and person with significant cantrol of ESI {the majority shareholder of CAFCL] it is
without doubt that you had the authority and capabhility to action the novation.

Whilst such a novation may have been to serve your own personal interests, that is
unsurprising given the recent media surrcunding your involvement with Charlton
Athletic and your dealings with its other directors and shareholders. That is not our
client's cancern. Whether such novation was in breach of your director’s duties is also a
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matter for you and your own personal liability,
Breach

As outlined above, the Takeover completed and EFL approval was confirmed meaning
that the Fee was due and payable,

in breach of the Agreement and the novation of the obligation to pay under that
Agreement, you and CAFCL have failed to pay the Debt,

BPL has unequivocal evidence that you are aware of CAFCL's liability in respect of the
Invoices and that they are due and payable. Further evidence witl undoubtedly come to
the fore once you have submitted your personal electronic devices to your appointed
solicitor for the purposes of disclosure.

Interest

Interest will accrue to the Debt at 8.25% under the automatic application of the Late
Payment of Commercial Debts [{Interest] Act 1998 (the “1998 Act”]. The total amount of
interest owing at the date of this letter is £6,470.03 and continues to increase daily at a
rate of £113.

Our client is entitled to charge a further fee of £100 under section 5A aof the 1998 Act.

The total sum currently due te our client in relation o the Debt plus interest is therefore
£606,570.03.

Next Steps

Qur client is pragmatic and considering Mr Bassini's previous relationship with you
would have preferred to resolve this dispute, however your conduct to date strongly
suggests this is not possibte and our client will not tolerate this matter dragging on any
further,

To avoid our client taking further action, our ctient requires you or CAFCL to pay the sum
of £606,570.03 by no later than 4.30 pm_on 27 March 2020 to the following account:

Bank name: HSBC Pl

Account name: Brandsmiths SL Limited
Account 536675%6

number:

Sort code: 40-02-44

[BAN: B 42HBUK 400244536675%6

BIC: HBUKGBA4140F
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Reference: 825.5

Should you or CAFCL fail to comply with the above, then our client may proceed to issue
proceedings in the High Court for payment of the Debt, interest, its legal costs, plus all
further and any other relief it may be so advised to claim. Alternatively, our client may
commence insolvency proceedings which could unfortunately impact upon Charlton
Athletic’'s season. Note that in either event proceedings may be commenced without
further notice to you or CAFCL.

As legal proceedings are pending you are obliged to take proper and appropriate steps
to ensure that no relevant documents, including electronic documents, which are in your
control are altered, lost or destroyed.

You and CAFCL are advised to take legal advice in relation to this letter,
We look forward to hearing from you by the above deadline.
In the meantime, all our client’s rights are fully reserved.
Yours faithfully
B‘ t]ﬂ‘,@\lﬁfﬁ G_k\%
BRANDSMITHS
T: 0161 464 9237

w: brandsmiths.co.uk
E: davids@brandsmiths.co.uk

Enc. Annexes
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August 2019

Introducer’s agreement

Between: Bloom Properties Limited
And

Client: Matt Southall (East Street Investments
Ltd.)

Reference: Charlton Athletic FC and associated
ownership. (CAFC)

This agreement dated as per the signatures below confirms
that Bloom Properties Limited acted as the introducer and
conduit between the above named Client and the property
known as CAFC

Upon satisfactory completion of the ownership and EFL
approval of the Client, the Client agrees to pay the sum of
£1,250,000:00 plus VAT to Bloom Properties Limited.
This will be paid as per the terms of the Invoice provided.

This agreement ahs been agreed and signed by the legal
representatives of both patties.

Bloom Properties Limited

Signed

Witness




Dated: 18" August2019

Matt Southall
(East Street Investments Limited)

Signed

Witness

Dated: 18" August 2019.
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All ok?
es

ou feeling better?

need you to help me close
Charlton this week
Laurence. Big dough in it for
us

See forwarded email.

Mon 21 Oct
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. Matthew Southalt ; ‘
- Fwd: Proposed Purchase of Batonu 2010 LTD (Charltor Athletic
Faotball Club}
.20 Oct 2019 at 19 31 35
L Laurence | . C

Matthew Southali
+44 7921 335921
Sent from my iPhone

Begin forwarded‘message:

From: Matthew Southall <[na@investinsport.couks
Date: 15 October 2019 at 19:39:04 BST

To: Lieven de Turck <idi@slax.be>

Subject: Re: Proposed Purchase of Baton 2010 LTD
(Charlton Athletic Football Club)

Hi Lieven

Thank you for your reply. | cannot see any issues here, but
please see responses below:

2. Happy to assist to make it as tax efficient as possible
whilst novating any liability CAFC may have in respect of
any amounts lent to it by the seller or associated
companies.

4.2. If this is possible, the EFL may require a longer term
given the situation the likes of Coventry City have seen
themselves face, we will take advice from our solicitors in
relation to this. '

5. Ok. In relation to inflation mechanism, | would prefer an

independent valuation as it is impossible to put a value of

inflation on it, however, if you have a suggestion please let
me know. ‘

Agreed, | will solve the ex directors loans. if we have to




pay them off this will not be an issue. |deally these
conversations will take place between signing the SPA and
completion (EFL approval). The ex directors have had =
many conversations over the years with numerous parties,
with a signed SPA this will signify our intent and allow
meaningful discussions with them.

Please let me know your thoughts in relation to the
inflation mechanism at your earliest convenience so | can
forward to our soficitors for inclusion in the SPA. I'm
hoping to have first draft to you tomorrow.

. Kind regards

Matthew Southall
Sports investment Group
+(44) 7921 335 921

On 15 Oct 2019, at 19:02, Lieven de Turck <lci@elex.oe>
wrole:

Hi Matthew,

See below my answers.

1. ok

2. writing off is 1 option but as we need to move the
stadium from CAFC to CAH (or other vehicle} in a tax
friendly way the written off figure can differ. Currently I'm
checking with our tax consultant ‘

3. ok '

4.0k

" 4.2 we should put this also on 5 years lease

5. ok but the payments under 3 will not be deducted.
Secondly we agree on inflation mechanisme OR an
independent valuation. We prefer the inflation.




Please note that the ex directors loan will be solved by the

buyer.

| will arrive in London on Wednesday afternoon.

28 -schreef Matthew Southall

With kind regards

Op ma 14 okt. 2019 om 17
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Best regards / Met vriendelilke grosten

lieven De Turck

Mobile:  +37 (0).485 09 52 67
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ArateraTa @ CMIvE AT AT AT UL

Bicom Praperties Limited. Tavoice No. CHFCAY
Invoice Dare: ist December 2019

166 College Road Bili To: Malt Southail
Hamow Charlion Atlitetic Foolball Club
Middtesex. Address: The Valiey
HAL IRA, Tloyd Road

London

SE7 SBL
Invoice Dala | £1,250,000.00 £1,250,000.00

Consubancy fees in relaticuship (o the introd
and asssitance in the purchase of CATC

Payment Terms as agreed:

250,600.00 wpon recaipt of this invoice (plus VAT)
125,600.00 £5th Jonuary 2020 ( plus vat)
125,000,00 §5th February 2020 {plus vat)

. 125,000.00 15th Murch 2020 (plus vat)
125,000.00 15th April 2020 (plus vat)

125,000.00 15th May 2020 (pius vat)

125,000.00 15¢h Janc 2020 {phus vat)

125,000.00 15¢h July 2020 (plus vat)

125,000.00 15h Auguast 2020 (plas vay)

g ot e

S U NIEEE TLETR B ST G e T
Invoice Subtatal £1,250,000,0C
Tax Rate 20.00%
Sales Tax 4 250,000
) ' " £1,500,000.0(
Muke all payments to payable to Btoom Propenijes Limited
To: Metro Bank
Sort Code:23-05-80

Actount Number: 25809564

please note any late payments wilk attract islerest of 10% per asnum if rot paid within 3 working days of due date.
Thank you for your business!
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A EVEFUE R4%9 AARILANU 13T VLY
A

Bloom Praperties Limiled. h T ’ Invoice No, CHFCI001
inveice Datc: tst January 2020

166 College Road Rill To: Matt Southalt
Hartow Charlton Athfetic Football Clab
Middiesax, Address: The Valley
HAT 1RA. Tloyd Road

London

SET 8BL

Invoice Data 1 £250,000.00 £230,000.00
Consaltancy fees in relntionship to the introduction

and nsssétance in he purchase of CAFC

Payment Termos as agroed:

As per areement dated 1st Decomber 2019 invoica 001

Make all paymenis to payable to Bloom Properties Limited

To: Metro Bank
Sort Code;23-05-80
Aceount Muember; 25809564

please note any [ate payments will stract interest uf 10% per aanue if not paid withic 28 days of due date.
Thank you far your business!




