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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 36624

Charge code: 0003 6624 0057

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 30th June 2017 and created by Everton Football Club
Company, Limited (The) was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 5th July 2017 .

Given at Companies House, Cardiff on 7th July 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 Cg

s /l,/‘

4

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



EXECUTION VERSION

Assignment

of Assigned Income Rights by way of security

Dated A0 Tune 2017

The Everton Football Club Company Limited
{as Assignor)

Industrial and Commercial Bank of China Limited, London Branch
{as Lender)

Dentons UKMEA LLP
Ore Flaet Place
London EC4M 7WS
United Kingdom

¥ 242
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Assignment

Dated 0 abasteg LT

Batwesn

)] The Everton Football Club Company Limited, a company incorporated under the laws of
England end Wales, with company number 80306624 whose registered office is at Goodison
Park, Liverpool L4 4EL (the Assignor); and

(23 industrial and Commercial Bank of China Limited, London Branch (the Lender).
Haocitals
A The Lender has agread to make revolving cradit facilities available to the Assignor on the

terms of the Facility Agreement.

B. The Assignor has agreed o provide Security o the Lendear to secure the payment and
discharge of the Secured Liabilities.

This deed withesses

4 Definitions and construction

1.1 Digfinitions

Waords and expressions defined in the Facility Agreement shall have the same meanings in
this Assignment unless they are expréssly defined hersin and, in addition, in this Assignment:

Act means the Law of Property Act 1825,

Agsigned income Rights means all rights, title and interest of the Assignor in and to and sl
benefits of the Assignor under or in connaction with all amounts in relation to or deriving from:

{a)
(b)
{c)
{d)

the Basic Award Fund in respect of the 2018/18 Season; and
the Stabilisation Payments in respect of the 2017/18 Seasor;
Facility Fees in respact of the 2017/18 Season; and

any fees pavable to the Assignor pursuant to Rule D.25 if it has become 3 Relegated
Club {as defined in the Premier League Rules) in respect of the 2017/18 Sesason,
gther than to the extent comprising fees in respect of or derived from the Basic Award
Fung (which, for the svoidance of doubt, fall within paragraph (a) above for the
2018/19 Season).

Default Rate means the rate of interest specified in, and caleulated in accordance with,
clause 8.3 of the Facility Agreemant.

Facility Agreement means the revolving credit facility agresment dated on or around the
date of this Assignment between the Assignor and the Lender.

REZSICGANIBESE.00001/4B658238.07s Page 1



1.2

1.2.1

12.2

1.3

1.3.1

1.3.2

Premier League means The Football Association Premier League, known at the date of this
Assignment as the Premier League, or such other replacement or successor top-flight
professional football ieague in the United Kingdom in which the Assignor is eligible to
participate.

Receiver means a receiver appointed pursuant to this Assignment or to any applicable iaw,
whether alone or jointly, and includes a receiver andior manager.

Becured Liabiiities means the liabilities of the Assignor to the Lender under or pursuant o
the Finance Documents,

Securlty means a morigage, charge, pledae, lien, assignment by way of security, retention of
title provision, trust or flawed asset arrangement (for the purpose of, or which has the sffect
of, granting security) or other security inferest securing any obligation of any person or any
other agreement or arrangsmeant in any jurisdiction having a similar effect.

Sequrity Assets means the Assigned Income Rights,

Security Period means the period starting on the date of this Assignment and ending on the
date on which the Lender is safisfied that:

{a) all of the Secured Liabilities have been fully and finally discharged; and

{bv) it is under no commitmeant, obligation or liability (actual or contingent) to make
advances or provide other financial accommodation to the Assignor pursuant to the
Finance Documents.

Gonstruction

The principles of construction set oul in clause 1.2 (Consfruction) of the Facility Agreement
shall apply to this Assignment, insofar as they are relevant {o it and subject to any necessary
changes, as they apply to the Facility Agreement.

Unless a confrary intention appears, any reference in this Assignment to:

{a) this Assignment is a referencs o this Assignment as amended, varied, novated,
suptlementad and replaced from time to time;

{b) the Assignor, the Lender or 3 Recelver includes any one or more of its assigns,
transferees and successors in title, so far as any such is permitled;

{c) the Lender or a Recelver {except for the referencss in Clause 15 (Power of
aftorney)) includes its duly appointed nominees, attorneys, correspondents, trustees,
advisers, agents, delegates and sub-delegates.

Third party rights

Unless exprassly provided to the contrary in this Assignment, a person who is not a party to
this Assignment has no right under the Contracts {Rights of Third Parties) Act 1908 (the Third
Parties Act) to enforce or to enjoy the benefit of any term of this Assignment.

Subject to Clause 1.3.4, the parties o this Assignment may rescind, vary, walve, release,
assign, novate or otherwise dispose of all or any of their raspective rights or obligations undsr
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1.3.3

1.3.4

1.4

3.1

3.2

L

this Assignment without the consent of any person that is not a party {without prejudice to the
terms of the other Financs Documants),

Any person described in Clausaes 10 {Profection of purchasers) or Clause 11 (Profection of
the Lender and others) may, subject to this Clause 1.3 (Third party rights) and the Third
Parlies Act, rely on any Clause of this Assignment which expressly confers rights on it

The Premisr League may raly on the provisions of Clause 17 (Premier League rules) and no
such provisions may be amended without the prior written consent of the Premier League.

Effert as a deed

This Assignment shall take effect as a deed even if it s signad under hand on behalf of the
Lender.

Covenant to pay

The Assignor covenants with the Lendar that it will on demand pay and dischargse the
Secured Liabilities when due.

Assignment and charge
Assignment

The Assignor assigns or, if and to the extent that this Assignment does not take effect as an
assignment, charges by way of fixed charge, the Security Assetls absoiutely 1o the Lender.

Trust

If or to the extent that the assignment or charge of any Security Asset is ineffective because
of @ prohibition on that assionment or charge o for any ¢ther reason, the Assignor holds it on
trust for the Lender.

Mature of Security created
The Security created under this Assignment is created:

(=) as a continuing security to secure the payment and discharge of the Secured
Liabilities:

{b} in favour of the Lender; and
{c} with full title guarantse.
Representations and warranties
Representations and warranties

In entsring into this Assignment the Lender has relied on the representations of the Assignor
that, and the Assignor warrants 1o the Lender that:

{=) subject 1o the terms of this Assignment, it is the sole legal and beneficial cwner of the
Security Assets;

RZSICGAMNIBEEE.00001/48585238 07s Page 3



5.2

8.1

§.1.1

612

6.2

3.2.1

622

7.1

(b} it has disclosed ali material facts in connection with this Assignment fo the Premier
League; and

{c} other than pursuant to this Assignmant, it has nof created, nor has it permitted io be
created, any Security over any Security Asset,

Repetition

The representations and warranties set outin this Clause 5 shall survive the exacution of this
Assignment and are deemed o be repeated by reference {0 the facts and circumstances then
existing on each date on which the Repeating Representations are deaemed to be repeated.

Positive covenants

The covenants in this Clause & remain in forcs from the date of this Assignment until the
expiry of the Security Period.

Motice o the Premier League

The Parlies acknowledge that on or before the date of this Assignment the Assignor has
given nolice 1o the Premier League in the same or substantially the same form as set out in
Schadule 1 (Form of notice of assignment).

After executing this Assignment, and subject to the Lender having first countersigned such
acknowledgment, the Assignor shaill ensure that the Premier League promptly acknowledges
that notice in the same or substantially the same form set out in Schedule 2 (Form of
acknowledgement and confirmation), or in any other form agresd by the Lender and the
Premier League in writing, if the Premier League has not already done s0.

Preservation of the Assigned income Righis

The Assignor shall promptly and duly pay when dug, and Indemnify the Lender against, ali
existing and future taxes, duties, fees, charges, assessments, impositions and outgoings
{whethar imposed by deed or siatute or otherwise and whether in the nature of capital or
revenue and even though of a wholly novel characiter) which now or at any time during the
continuance of the securily constituted by or pursuant to this Assignment are properly payabie
in respect of the Security Assets.

If any sum referred fo in paragraph 6.2.1 of Clause 6.2.1 is paid by the Lender the Assignor
shall reimburse the Lender on demand and untll reimbursement thatl surm shall bear interest at
the Default Rate from the dale of payment 1o the date of reimbursemant (both before and
after judgment).

Negative covenants

The covenants in this Clause 7 remain in force from the date of this Assignment untll the
expiry of the Securily Period.

Dizposals

The Assignor shall not enter info a single transaction or a series of transactions {whether
related or not), whether voluniary or involuntary and whether at the same fime or over 2
period of ime, to sell, lease, license, transfer, loan or otherwise dispose of any Security Asset
or enter intc an agreement to make any such disposal,
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7.2

2.1

8.2

8.3

8.3.1

83.2

Megative pledge

Except as permitted by the terms of the Facility Agreemant the Assignor shall not create or
permit o subsist any Security over any Security Assetl,

Enforcement

When Security becomes enforceabls

The Security created by this Assignment shall become enforceable:

(&) on the ocourrencs of an Event of Default which is continuing; or
{b) if the Assignor 56 requests,

Powars on enforcement

At any time after the Security created by this Assignment has become enforceable in
accordance with Clause 8.1 {When Securily becomes enforceable) the Lender may (without
prajudice to any other of its rights and remedias and without notice to the Assignor) do all or
any of the foliowing:

{a) sall or otherwise dispose of the Security Assets and otherwise exercise all the other
powers and rights conferred on morlgagees by the Act, as varied and extanded by
this Assignment, without the restrictions contained in sections 103 or 109(1) of the

Act; and

{b} subject to Clause 8.1.1 {Mathod of appointment and removal), appoint one or more
parsons 1o be a Recelver or Racelvers of all or any of the Securily Assets.

Application of monsys

Any moneys raceived or recovered by the Lender or a Recaiver pursuant to this Assignment
after the Security oreated by it has become enforceable shall, (o the exient permitied by law,
be applied in the following order of priority:

{(a) in or towards the pro rata payment or provision for:

(i) all costs and expensas incurred by the Lender under or in connaction with
this Assignment; and

(if} all sums owing o a Recaiver,

{bx} in or towards the discharge of the Secured Liabilities in any order chosen by the
Lender; and

{z) then, in the payment of any surplus to the Assignor or other person entitled to it

and section 1089(8) of the Act shall not apply.

Clause 8.3.1 will override any appropristion made by the Assignor.

RESICGAM 38586 00001/48555230.078 Page 5



8.1

8.1.1

8.2

8.3

9.4

8.5

10

Appointmant and powers of Hecaivers
Method of appoiniment and removal

The Lender may not appoint g Receiver by reason only of @ moratorium being oblained, or
anything being done with a view to a moratorium being obtained, under section 1A of the
Insolvency Act 1986.

Every appointment or removal of a Receiver, of any delegate or of any cother person by the
Lender pursuant 1o this Assignment may be made In writing under the hand of any officer or
manager of the Lender.

Powers of Receiver

Every Receiver shall have all the powers:

(a) of the Lender under this Assignmeant;
{b) conferred by the Act on morigagees in possession and on receivers appointed under
the Act;

{c) which are specified in Schadule 1 of the Insclvency Act 1886 in relation to, and to the
extent applicable to, the Security Assets or any of them {whether or not the Recsiver
is an administrative receiver within the meaning of that Act); and

{d) in relation to any Security Assat, which he would have if he wers its absolute owner.
Joint or several

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

Receiver as agent

Every Receiver shall be the agent of the Assignor which shall be solsly responsible for his
acts and defaulis and for the payment of his remuneration,

Beceiver's remuneration

Every Recsiver shall be entitied 1o rernunaration for his services at a rate fo be fixed by
agreement between him and the Lender, and the maximum rate specified in section 108(6) of
the Act shall not apply.

Protection of purchasers

No purchaser or other person dealing with the Lender or any Recsiver shall he bound or
concerned:

(a) to see or enquire whether the right of the Lender or any Receiver to exercise any of
the powers conferred by this Assignment has arisen or not;

{b} with the propriety of the exercise or purported exercise of those powers; or

REZSICGAN3B596.00001/48555238.07s Page &



11.2

11.2.1

{c) with the application of any moneys paid to the Lender, {o any Receiver or to any other
RErson,

Protection of the Lender and others
Exclusion of Hability

Neither the Lender nor any Receiver nor any of their respective officers or smployeas shall
have any responsibility or liability:

{a) for any action taken in relation to all or any of the Security Assels;

{b} for any failure to take any action in relation to all or any of the Security Asseis, and in
particular any failure o

{i) forward to the Assignor any report, circular or other communication recelved
by the Lender in relation to the Assigned Income Rights;

i) accept or decling any offer made in respect of the Assigned income Rights;
(fi) make any payment in refation 10 the Assigned income Rights;

{iv) aenforce the payment of any moneys which may become payable in respect of
the Assigned Income Rights; or

{v} make any enquirias as io the nature or sufficiency of any payments which it
receives;
(c} o account as mortgagee in possession or for any loss on realisation of any Security
Assel;
{d) for any loss resulting from any fluctuation in exchange rates in connection with any

purchase of currencies under Clause 16 (Currency); or

{&) for any other defaull or omission in relation to all or any of the Security Assets for
which a morigagee In possession might be liable,

except in the case of gross negligence or wilful misconduct on the part of that person.
General indemnity

The Assignor shall indemnify the Lender, any Receiver and their respective officers and
empioyeas against all actions, proceadings, demands, claims, cosis, expenses, and other
liahilities incurred by them in respect of all or any of the foliowing:

{a} any act or omission by any of them in relation to all or any of the Securlty Assets
pursuant to and in accordance with the terms of this Assignment;

{b} any payment relating to the Assigned Income Rights which becomes pavabile at any
time by any of them in connection with this Asgignment or by operation of law,

{c) any stamp, registration or similar Tax which becomes payable in connection with the
entry into, or the performance or enforcement of, this Assignment;

RZS/COAMIBGEE.00001/48555238 0Ts Page 7



11.2.2

1.3

12

121

12.2

{d} carrying out any of the rights, powers and discretions conferred on them by or
permitted under this Assignment; and

(e} any breach by the Assignor of any of its covenants or other obligations to the Lender
in connection with this Assignment,

except in the case of gross negligence or wilful misconduct on the part of that person.

The Assignor shall pay interest at the Default Rate on the sums payable under this Clause
from the date on which the liability was incurred 1o the date of actual payment (both before
and afler judgment).

indemnity out of the Becurity Assels

The Lender, any Receiver and their respective officers and employees shall be entitled 1o be
indemnified out of the Security Assets in respect of the actions, proceedings, demands,
claims, costs, expenses and liabilities referred to in Clause 11.2 {General indemnity).

Preservation of Security
Rainstatement

If any payment by the Assignar or discharge given by the Lender {whether in respect of the
obligaticns of the Assignor or any Security for those obligations or atherwise) is reasonably
considered by the Lender {o be capable of being avoided or reduced or is avoided or reduced
as @ result of insolvency, liquidation, administration or any similar event:

{a) the liabilities of the Assignor and the Securily created by this Assignment shall
continue as if the payment, dischargs, avoidance or reduction had not occurred; and

{b} the Lender shall be entitted o recover the value or amaount of that Security or
payment from the Assignor, as if the payment, discharge, avoidance or reduction had
not cocurred.

Waiver of defonces

Naither the Security created by this Assignment nor the obligations of the Assignor under this
Assignment shall be affected by an act, omission, matter or thing which, but for this Clause,
would reduce, release or prejudice that Security or any of those obligations {(whether or not
known to the Assignor or the Lender) including:

{a} any time, waiver or consent granted to, or composition with, any person;

(b} the release of any person under the terms of any composition or arrangement with
any persorn;

{c} the taking, variation, compromise, exchange, renawal, enforcement or releass of, or

refusal or neglect to perfect, {ake up or enforce, any rights against, or Security over,
assets of any person or any non-presentation or non-observance of any formality or
other requirement in respect of any instrument or any failure to realise the fll value of
any Ssourity;

{d) any incapacity or lack of power, authority or legal personality of or dissolution or
change in the members or status of any parson;
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it

(@)

any amendment (however fundamental), repiacement, variation, novation,
assignment or the avoidance or termination of a Finance Document or any other
document or Security;

any unenforceability, illegality or invalidily of any obligation of, or any Securlly created
by, any person under any Finance Document or any other document; or

any insolvency, liquidation, administration or similar procedure,

123 Assignor intent

Without prejudice o the generality of Clause 12.2 (Waiver of defences), the Assignor
expressly confirms that # intends that the Security created by this Assignment shall exiend
from time to time to any {(however fundamental) variation, increase, extension or addition of or
to any of the Finance Documents and/or any facility or amount made available under any of
the Finance Documents for the purposes of or in connection with any of the following:

{a)
{b)
(c)

(i

acquisitions of any nature,

increasing working capital;

enabling investor distributions {o be mads;
carrying out restructurings;

refinancing existing facilities;

refinancing any other indsbiadnass;

making faciliies avallabls to new borrowers;

any other variation or extension of the purposes for which any such faciity or amourt
might be made available from time to time; and

any fees, costs and/or expenses associated with any of the foregoing.

124  Approprigtions

During the Security Period the Lender may:

(a)

(b)

refrain from applying or enforcing any moneys, Security or rights held or received by it
{or any rustes or agent on its behalf} in respect of the Secured Liabiliies recovered
under this Assignment, or, subject to Clause 8.3 (Application of monays), apply and
gnforce the same in such manner and order as it sees fit (whether ggainst the
Secured Liabilities or otherwise) and the Assignor shall not be entitied to the benefit
of the same; and

hold in an interest-bearing suspense account any moneys received or recoverad from
the Assignor or the Premier League in connestion with this Assignment on account of
the Secured Liabilities.
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12.5

12.6

13

13.4

13.2

14

15

Additional Sscurity

This Assignment is in addition to, is not in any way prejudiced by and shall not merge with any
contractual right or remedy or other Sscurity now or in the fufure held by or available 1o the
Lender.

Mew accounts

if the Lender receives notice (actual or otherwise) of any subsequent Security over or
affecting all or any of the Security Assats it may open a new account or accounts in the name
of the Assignor and, ¥ it does neot do so, 1t shall nevertheless be treated as I It had done so at

the time when it recelved or was deemed to have received nolice of that subsequent Security,
and as from that time all payments made by or on behalf of the Assignor to the Landen

{a) shail be credited or be treated as having been credited to the new account; and

{b) shall not operate to reduce the Secured Liabiliies at the time when the Lender
received or was deemed to have received such notice.

Further assurance
Registration at Companies House

The Assignor consents to the registration of this Assignment at Companies House pursuant o
Part 28 of the Companies Act 2006.

Further Action

The Assignor shall, at its own expense, prompltly take any action and sign or executa any
further documents which the Lendsr may reasonably require in order to!

{a} give effect to the terms of this Assignmant;

(B protect, preserve and perfect the Security infended to ba created by or pursuant {0
this Assignment;

{c} protect and preserve the ranking of the Security inlended to be created by or
pursuant to this Assigniment with any other Seourity over any Security Assels; or

{chy facilitate the realisation of all or any of the Securily Assets or the exercise of any
rights, powers and discretions conferred on the Lender or any Receiver in connection
with all or any of the Security Assats,

and any such document may disapply section 93 of the Act.

Tacking

For the purposes of section 94(1) of the Act the Lender confirms that it shall maike further
advances o the Assignor on the terms and subject to the conditions of the Finance
Documents.

Power of attorney

The Assignor irrevocably and by way of security appoints each of.
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16

16.1

16.2

17

17.1.1

17.1.2

17.1.3

18

18.4

{a} the Lander;

{b} any delegate or sub-delegate of, or other person neminated in writing by, an officer of
the Lender; and

{c) any Receiver,

jointly and severally as the Assignor's attorney, in the Agsignor's name, on its behalf and in
such mannar as the atiorney in its or his absolute discretion thinks fit foliowing the occurrence
of an Event of Default which is continuing or following the failure by the Assignor to comply
with & written request from the Lender, to take any action and sign or execute any further
documents which the Assignor is required to take, sign or execule in accordance with this
Assignment. The Assignor agrees, promplly on the written request of the Lender or any
Raceiver, to ratify and confirm all such actions tsken and documents signed or executed.

Currency
The Spot Rate

in this Clause 18, the Spot Rate means, in relation to the Lender, the Lander's spol rale of
exchange for the purchase of any currency with any other currency in the London foreign
exchange market,

Conversion of moneys recelved

The Lender may convert any moneys received, recoverad or realised in any currency under
this Assignment {including the proceeds of any previous conversion under this Clause 16)
from their existing currency info any other currency, by purchasing that other currency at the
Spot Rale.

Pramier League rules

The Lender shall not assign, transfer, mortgage, charge, subcontract, declare a frust over or
deal in any other manner with any or all of its rights or obligations under this Assignment
without the prior written consent of the Premier League {provided that such consent is not
unreasonably withheld).

The Lender confirms that it is acting as principal in respect of this Assignment and the
transactions contemplated hereunder and notf as an agent or conduit for any person.

For the aveidance of doubt and nothing withstanding the security created or purported to be
created by this Assignment, the Assignor shall remain liable to the Premier League to perform
ail the obligations assumed by it in respeact of the Securily Assets and the Lender shail not be
under any such oblinations of any kind.

Re-assignment and release of the Assigned income Rights
Time of re-assignment and release

On the irrevocable and unconditional pavment and discharge in full of the Secured Lisbilities,
unless any third party has any subrogation or other rights in respect of the Security created by
this Assignment at that time, the Lender shall, or shall procure that its appointees will, at the
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18.2

19

20

20.1

20.2

20.2.1

20.2.2

request and cost of the Assignor, re-assign and release all interest which it then has in the
Security Assels to the Assignor. Section 83 of the Act shall not apply to this Assignment,

Representations on re-agsignment or release

The Lender shall make and give no representations, warranties or covenants in relation to
any Security Assets re-sssigned or relessed pursuant to Clause 18.1 {Time of re-assignment
and refease) except that it has not iisalf created any Security over them.

Assignment

Subject to Clause 17.1.1 {Premier League rufes), the Lender may assign any of ils rights
under this Assignment to any person to whom it assigns or transfers any of its rights or
obligations under and in accordance with the terms of the Fadliity Agreement.

Motices

Communications In writing

Any communication to be made under or in connection with this Assignment shall be made in
writing and, unless otherwise stated, may be made by fax or Istter.

Addresses

The postal address, email address and fax number {and the department or officer, if any, for
whose attention the communication is to be made) of each party for any communication or
document to be made or delivered under or in connection with this Assignment is that
identified with its name below or any subsiitute postal address, email address, fax number or
department or officer as either party may notify to the other by not less than five Business
Days’ nolica.

The addresses referred o in Clause 20.2 are:
{a) The Assignor:

Goodison Park
Goodison Road

Liverpool

L4 4EL

Attention: Annmaerie Kearsley {Interim Finance Director)
Email: Annmarie Kearslev@everionic com

Fax: 0151 530 4896

with a copy of any notice t0 go to Head of Legal and Company Secretary -
Chrigiopher Anderson, chris anderson@everionic.com

{b) The Lender:

81, King William Sirest
London
ECAN 7BG
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20.3

20.3.1

20.3.2

20.4

20.4.1

204.2

21

211

21.2

22

Attention: Jothann Durnalt

Email: iothann dumalighicholondon.com
Fax 020 7347 8880
Delivery

Any communication or document made or deliversd by one person to another under or in
connection with this Assignment will only be effective:

(=) if by way of fax or email, when received in legible form; or

{b) if by way of letier, (i) when it has been lefl at the relevant address or (i) two Business
Days (or, in the case of airmail, five Business Days) afier being deposited In the post
nostage prepaid {or, as the case may be, airmail postage prepsid}, in an envelope
addressed o it al that address,

and, if a parlicular department or officer is specified as part of its address details provided
under Clause 20.2 (Addresses), if addressed {o that department or officer,

Any communication or document to be made or delivered io the Lender will be effective anly
when actually received by the Lender and then only if it is expressly marked for the attention
of the depariment or officer ideniified in Clause 20.2.2 {or any substitute depariment or officer
as the Lender shall specify for this purpose).

English language

Any notice given under or in connection with this Assignment must be in English.
All other documents provided under or in connection with this Assignment must be:
(@) in English; or

{b) if not in English, and if so required by the Lender accompanied by a cerlified English
translation and, in this case, the English franslation will prevail uniess the document is
a constitutional, statutory or other official document.

Calculations and certificates
Accounts

In any litigation or arbitration proceedings arising out of or in connection with this Assignment,
the entries made in the accounts maintained by the Lender are prima facie evidence of the
matters to which they relate.

Certificates and determinations

Any cartification or determination by the Lender of a rate or amount under this Assignment is,
in the absence of manifest error, conclusive evidence of the matters 1o which i relatas,

Partial invalidity

i, at any time, any provision of this Assignment is or becomes illegal, invalid or unenforceable
in any respect under any law of any jurisdiction, neither the legality, validity or enforceabiiity of
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23

24

25

26

26.1

26.2

26.2.1

26.2.2

the remaining provisions nor the legality, validity or enforceability of such provision under the
law of any other jurisdiction will in any way be affected or impaired.

Remeadies and waivers

No failure to exercise, nor any delay in exercising, on the part of the Lender, any right or
remedy under this Assignment shall operate as a waiver, nor shall any single or partial
exercise of any right or remedy prevent any further or other exercize or the exercise of any
other right or remedy. The rights and remedies provided in this Assignment are cumulative
and not exclusive of any rights or remedies provided by law.

Amendments and walvers

Any term of this Assignmant may be amended or waived only with the written consent of the
Assignor and the Lender.

Counterparts

This Assignment may be exscuted in any number of counterparts, and this has the same
affect as if the signatures on the counterparts were on a single copy of this Assignment.

Governing law and enforcement
Governing law

English law governs this Assignment, its interpretation and any non-contractual obligations
arising from or connectad with it

Jurisdiction

The cowrls of England have exclusive jurisdiction to setfle any dispute arsing oul of orin
connaction with this Assignment {including a dispute regarding the existence, validity or
termination of this Assigniment) (a Dispute).

The parties agree that the courts of England are the most appropriate and convenient courts
to settie Disputes and accordingly no party will argue to the contrary.

Executed as a deed and dalivered on the date appearing at the beginning of this Assignment.
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Schedule 1 — Form of notice of assignment

The Football Association Premier League Limited
30 Gloucester Place

London

Wil BPL

Dear Sirs,

...... June 2017

The Everton Football Club Company Limited {the Club) - Propoesed Assignment of Central
Funds {the Proposed Assignment)

in this Notice reference o the Premier League means, as appropriate, The Football Assaciation
Premier League Limited or combination of association football clubs comprising the clubs known as
the FA Premier League, or any replacement thersof by whatever name,

1

Pursuant to Rule .29 of the ndes of the Premier League (as from time o time in foree) (the
Rules) we wish to assign to Industrial and Commercial Bank of China Limited, London
Branch {the Lender) all our right, title and interest in and to all amounts {exciuding VAT) due
or owing to or which may be due or owing fo or purchased or otherwise acquired or recsived
by us from the Premier League in relation o

{a)

(b}

the "Basic Award Fund” (being the fund established out of UK Broadcasting Money
and distributed in accordance with Rule D.17.1 of the Rules) for the 2018/2019
association footbali season;

all Overseas Broadcasting Money payable under Rule D.12 of the Rules, all
Commercial Contract Money payabie under Rules D.21 and D.22 of the Rules and all
Radic Contract Money payable under Rule D.24 of the Rules, in each case for the
20172018 association football season;

facility fees under Rule D.17.3 of the Rules for the televised games broadcast live
undar the UK Broadcasting Contract for the 2017/2018 association foolball season;
and

any fees payable to the Assignor pursiant to Rule D.25if it has become a Relegated
Club {as defined in the Premier League Rules) for the 2017/2018 association football
season, other than to the extent comprising fess in respect of or derived from the
Basic Award Fund (which, for the avoidance of doubt, fall within paragraph (a) above
for the 20182019 association football season),

and all amounts payable or which after the date hereof may become payable by the Premier
Leagus to the Ciub in respect of paragraphs (a) to (d) above, whether or not such sums are in
fact paid by the Pramier League al any time prior to those dates {as appropriate) (the
Assigned Propsriy).

We confirm that attached to this Motice are copias of the full suite of propoesed documentation
which will give effect to the Proposed Assignment or other grant of security, a full index of
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which is included at the Schedule 1o this Notice {the Assignment Documents) which we
intend {0 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 until we have
received written confirmation from the Premier League pursuant fo Rules D.29 that it is
satisfied with the form and content of the Assignment Documents.

3 We undertake o sign and io procure that the Lender will sign an agreement with the Premier
League in the form of the ietter of acknowladgement (the Acknowledgement) provided by
the Premier League which confirms {infer aliz) that in taking the Assignment of the Assigned
Froperty:

{&) the Lender understands that the Club’s entitlement to future distributions of any
Central Funds {as defined in the Rules) is subject to the provisions of the Articles of
Association of the Premier League and the Rules;

{b) the Ciub and the Lender acknowledge and agree that in the event of the Club
suffering an Insolvency Event pursuant to Rules £.30.4, £.30.5, £.30.6 andfor E.30.7,
and/or ceasing to be a member of the Premier League or the Football League (as
definad in the Rules), the Ciub's entitermnent to Ceniral Funds shall immediately and
irrevocably ceass;

{c) in the event of non-payment of creditors as summarised in the Acknowledgment and
more fully particularised in the Rules, the Premier League shall have the right to
make any paymenis dus o the relevant creditors before accounting to the Club or the
Lender,

{d) the Lender irevocably waives any and all rights 1o pursue any claim or action, of
whatever nalure, against the Premier League, arising out of or connected in any way
with: {a} the assignment as proposad in this Notice and the Assignment Documents;
andfor {b) the Premier League's application and/or enforcement of Rules £.28, E28
and/or B.35; and

{&) we have fully disclosed our current and future liabilities to other Clubs (as defined in
the Rules) and {0 other Foothall Creditors (as defined in Rule E.28 and Rule E.386, as
appropriate) fo the Lender.

4 Subject to approval of the Assignment Documenis, we hereby irrevocably authorise and
instruct vou 1o pay all monies whatsoever {(excluding VAT now or at any fime hereafter dus or
owing to us under or by virtue of

{(a) the Assigned Property specified in paragraphs (2}, {c} and {d} of paragraph 1 to:

Bank: Barctays Bank PLC

Sort Code;

Account Number:

Reference: Assigned Income Rights (other than
Stabilisation Payments)

Mame of account holder: The Everion Fooiball Club Limited

and

{b) the Assigned Property specified in paragraph (b) of paragraph 1 to:
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Bank: Barclays Bank PLC

Sort code:

Account number;

Reference: Stabilisation Payments

Namea of account holder, The Everton Football Club Limited

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

& We further hereby irrevocably instruct and authorise vou (o furnish, following the Proposed
Assignment, copies to the Lender of all information in relation {0 the monies due or owing fo
us under or by virlue of the Assigned Property as we would be entitled to receive ourselves.

8 This authority and instruction is declared o be irmevocable without the prior written consent of
the Lender.

7 The Assignment Documents:
{a) declare that we remain liable 10 you {o perform all the obligations assumed by us in

(&)

()

respact of the Assigned Properly and the Lender is o be under no such obligations of
any kind;

contain a provision that the Lender shall not assian, transfer, mortgage, chargs,
subconiract, declare a trust over or deal in any other manner with any or all of its
righis and obligations under the relevant document without your prior written consent
{such consent not to be unreasonably withhsid);

contain a provision entitling you to enforce paragraphs {(a) and (b} above,

Flease acknowledge receipt of this Notice and these instructions.

We look forward to receiving the written consent in respect of the Assignment Documents pursuant to

Fule 0,29,

Yours faithfully,

for and on behalf of
The Everton Football Club Company Limited
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Schedule — Full list of Associated Documents

1 Draft Deed of Assignment of Assigned Income Righis between The Everton Football
Company Limited {1} and Industrial and Commercial Bank of China Limited, London Branch

(2).

2 Draft Facility Agreement between The Everton Football Company Limited (1) and Industrial
and Commercial Bank of China Limited, London Branch (2},

3 Draft Acknowledgement from the Premier League.
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Schedule 2 - Form of acknowledgement
[©n the headed notepaper of The Football Association Premier League Limited)

industrial and Commercial Bank of Ching Limited, London Branch
&1 King William Strest
London EC4AN 7BG

Aftention: [ ]
and

The Everton Foothall Club Company Limited
Goodison Park

Goadison Road

Liverpool

L4 4EL

Attention: [ ]

...... June 2017

Dear Birs,

Acknowledgement of Notice of Proposed Assignment {the Notice) between The Bverton
Football Club Company Limited {the Club) and Industrial and Commercial Bank of China
Limited, London Branch {the Lender}

We refer to the Notice (a copy of which iz attached to this letter) and the attached Assignment
Documents {as defined in the Notice) and confirm that subject to the following, we consent to the
assignment as proposed in the Notice. For the avoidance of doubt, unless otherwise expressly
provided, all definitions in this Acknowledgement are as adopted in the Notice,

Our consent is subject to all parties executing and complying with this Acknowledgment and the Club
refurning the fully executed version along with coples of the fully executed Assignment Documents to
us and our providing written confirmation of receipt of the same,

We further confirm that it is our intention to account to the Lender instead of the Club for all sums
referred to in numberad paragraph 1 of the Notice until such time as we subsequently receive writien
notice to the contrary from both the Club and the Lender.

PROVIDED THAT the Club and the Lender acknowledge and agree that:

{a) pursuant 1o Rule £.26, if the Club {which includes s Relegated Club as defined in the Rules)
Is in default In making any payment due 1o us or to any creditor of the description set out in
Fule £.28, or pursuant to Rule E.28 i the Club is in default of payment of any Compensation
Fee {(as defined in the Rules) payment to any Transferor Cilub(s) (as defined in the Rules), we
are first enfitied to apply any sums which would otharwise be payable to the Club {including
under the Rules referred to In the Notice) in discharge of any debt due and payable {and
unpaid at such time} from the Club o us or such Premisr League Club{s} or Transferor
Club{s)} before accounting to the Club or the Lender for the sums referred o in numbered
paragraph 1 of the Notice provided that, for the purpose of detsrmining whether any such
dabt is due and payable we shall not bring forward the payment data for any such debt or
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(b)

{c)

(e)

0

otherwise take into account any debi falling due after the date on which the Club or the
Lender is {0 be paid. For the avoidance of doubt, if we are reasonably satisfied that the Club
has failed to make any payment due to any creditor of the description set out in Rule E.28
pursuant to Rule E 26 2, we may also withhoid distribution of any Central Funds (as defined in
the Rules) due to the Club to the extent of any liabilittes the Club may have o us or to any
creditor of the description set out in Rule E.28 within the period of 60 days after the due date
of the distribution of the Ceniral Funds and pay the same fo the aforementioned creditors;

pursuant to Rule B35, in the case of a Ciub (as defined in the Rules) that is suspendsd under
Ruls E.30 or whose suspension is posiponed under Rule E.32, notwithstanding completion of
the Proposed Assignmant, the Board {as defined in the Rules) shall have power to make such
payments as it may think fit to the Club’s football creditors as defined by Rule E.36;

pursuant to Rule E.39, any distribution {0 a2 Relegated Ciub may be deferred if on or before
the date of the distribution the Relegated Club has been given notice by the Football Leagus
{as definad in the Rules) that its membership has been suspendead and such notice has not
baen withdrawn. The Relegated Club may also lose its entilement 1o any distribution if the
Club ceases 1o be 8 member of the Football League whereupon the Club's entitlement shall
revert back to the general distribution fund;

irt taking the Proposed Assignment:

(i) the Lender acknowledges and agrees that the Ciub's entitiement to future
distributions of Central Funds is subject to the provisions of the Articles of Association
of the Premier League and the Rules;

{ii) the Club and the Lender acknowledge and agree that in the event of the Club
suffering an insolvency Event pursuant to Rulss E.30.4, E.30.5, E.30.6 andfor E30.7,
and/or ceasing to be a member of the Premier League or the Football League (as
defined in the Rules), the Club's enifitlement to Central Funds shall immediately and
imevocably ceass;

(i) in the event of non-payment of creditors as summarised in paragraph {a) of this istier
and more fully particularised in the Rules, the Premier League shall have the right to
make any payments due to the relevant creditors before accounting to the Club or the
Lender including, without limitation, the sole discrelion to determine which part of the
Assigned Property shouid be applied towards making such payments; and

{iv) the Club has fully disclosed to the Lender its current and future liabilities to other
Ciubs and clubs {as defined in the Rules} and to other Football Creditors (as defined
in Rule £.28 and Rule E.36, as appropriste);

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

the Assignee/l ender shall not assign, transfer, mortgags, charge, subcontract, declare & trust
over or deal in any other manner with any or all of iis rights and obligations under the relevant
document without the prior written consent of the Premier League (such consent not fo be
unreascnably withheid;
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(i

(1)

(k)

(P

(g}
(r}

the Assignment Documenis do not contain any provision{s) which seek to prevent, or require
the prior written consent for, any change of control or sale of shares in the capital of the Club;

the Assignment Documents contain express provisions that we can enforce the terms of
them;

we reserve the right to re-charge the Club all and any costs charges and expenses (including,
but not limited to legal and courier expenses) ogether with value added tax thereon incurred
by us in reviewing the Assignment Documents and processing the Proposed Assignment and
in Haising with the Club and the Lender and in facilitating payments to the Lender, and the
Club and the Lender hereby consent 1o us deducting such expenses from payments of
distributions of Central Funds that would otherwise be payable to the Club or the Lender, as
the case may be;

the Club will immediataly pay to the Lender any monies paud to the Club by us in error and
which the Lender is entitied (o receive;

the Lender will immediagiely repay o us any monies paid {0 the Lender by us in excess of the
Lender's entitlement o receive distribulions of Central Funds, save that if any such excess
monies paid to the Lender should have been paid by us o the Club, the Lender will
immediately pay such monies to the Club;

nothing in either the Proposed Assignment or the Notice itself shall in any way prevent or
rasirict us from amending the Rules in accordance with our constitution in any manner;

riothing in either the Proposed Assignment or the Notice itself shall impose any obligation on
us {other than the obligation t© account 10 the Lender a5 set out above) or any abligations
fowards any third party {i.e. other than the Club or the Lender):

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

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

the Club and the Lender each hereby release and forever dischargs all and/or any actions,
claims, rights, demands and set-offs, wheather in this jurisdiction or any othar, whether or not
nresently known 1o either party or 1o us or 1o the law, and whether in law or equity, that the
Club or Lender {or any of the Lender's parent, subsidiaries, assigns, iransieress,
representatives, principals, agents, officers or directors), as applicable, has, may have or
hereafter can, shall or may have against the Premier League arising out of or connected in
any way with sither: () the assignment as proposed in the Notice and the Assignment
Documents and any variations of the same; and/or (b} the Premier League's application
andfor enforcement of Rules £.26, E.35 and/or £E.22; andfor (¢) the exercise by the Premier
League of its rights under paragraph {d) above; and

wea confirm that the Lender is a Financial Institution for the purposes of the Rules;

we agree that the proceeds of the Proposed Assignment are 1o be paid into bank accountis in
the name of the Club and not the Lendar which accounts ara secured in favour of the Lender:
and
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{s} as between us and the Lender this Acknowledgment is governed by the law of England and
Wales and we and the Lender irrevocably submit to the exclusive jurisdiction of the English
couris {o settle any dispute which may arise under or In connection with this Acknowledgment
between us and the Lender.

Yours faithfudly,

for and on bahalf of
The Football Association Premier League Limiled
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Acknowledged and agreed by the Club Acknowledged and agreed by the Lender

For and on behalf of For and on behalf of

The Everton Foothall Club Industrial and Commercial Bank of Ching
Company Limited Limited, London Branch
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Alexander
Exscuted as a deed by Ryazantsev
The Everton Football Club Company
Limited acting by a director

in the presence of:

Slgnature of withass:

. ‘4
Name of witness: %W AT.YS O P
Address {j}*"”“ﬁ& %‘\3‘3 V‘T’&L&w‘?;}‘ﬁ

LOowaned

Executed as a deed by

Industdial and Commercial Bank
of China Limited, London Branch
acting by

being a person or persans who,

i accordance with the law of its
jurisdiction of incorporation, is or ara
acting under the authority of the
company

i L S e W
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Executed as s deed by

The Everton Footbail Club Company
Limited acting by a dirscior

in the presence of:

Signature of wilness:
Name of witness:

Address breeeron R

Executed as a desd by
industrial and Commercial Bank
of China Limited, London Branch

actingby Xicvo Ly

‘ Shugi awan
being a person or pefsons who,
in accordance with the law of its
jurisdiction of incorporation, is or are
acting under the authority of the
COMmpany

bt
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