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Registration of a Charge

Company name: EVERTON FOOTBALL CLUB COMPANY, LIMITED

Company number: 00036624
XB839GE6R

Received for Electronic Filing: 12/04/2019

Details of Charge

Date of creation:  10/04/2019

Charge code: 0003 6624 0068

Persons entitled: METRO BANK PLC

Brief description: ALL PROPERTY, ASSETS AND RIGHTS OF THE CHARGOR.

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

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: WE 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
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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Certified by: BIRKETTS LLP

Electronically filed document for Company Number: 00036624 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 36624

Charge code: 0003 6624 0068

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 10th April 2019 and created by EVERTON FOOTBALL CLUB

COMPANY, LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 12th April 2019 .

Given at Companies House, Cardiff on 15th April 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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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



Dafed 1.0 APRIL 2019

1. BYERTON FOOTRALL GLUB
COMPANY, LIMTED
2, METRO BANK PLG
Debenture
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This Debenture is made as & Dead onthe 1O dayof  AFEL L 2018

BETWEEN!

(1) EVERTON FOOTBALL GLUB GONMPANY, LIMITED Incorporated and registered In England and
Wales with reglstered numbar 00038624 whose reglstered offlce is at Goodlson Park,
Goodison Road, Liverpool, L4 4EL (the Chargar); and

{2) METRO BANK PLG whose reglstered office Is at One Southampton Row, London, WC1B SHA
(ragisterad riumber 6419678} {the Lender).

This Deed withesses as follows:

1 DEFINITIONS AND INTERPRETATION

Adminlstrator means an adminlstrator appolnted to manage the affalrs, business and.

property of the Chargor pursuant to thls Dead;
Charged Assots means all the property, assets and rights charged under this Deed;

Costs means all costs, charges, expenses and liablitles of any kind neluding, without
fimitation, costs and damages In cannaction with lifigation, professional fees, disbursements
and any value added tax charged on costs;

Encumbrance means any motigage, charge (whether fixed or floating), option, pledge, Tien,
hypothecation, asslgnment, trust arrangement, fitle retention (other than Title ratantion
arlsing in the ordihary course of trading as a result of a supplier's standard terms of
huslness) or other right having the effect of constituting securlty and any agreement,
whether conditional or otherwlse, to create any-of the foregolng,

Enforcement Event means an event descrived In Clauses 12.1.1 to. 12:1,3 inclusive;

Excluded ICBC Assots has the meaning glven to the term "Excluded Assets” in the
+ Intercraditor Agraement, - .

Expenses means all fees and legal and other costs charges and axpenses which the
Lender or any Reoslver may chargs or Incur in refation to tha Chargor or this Deed or any
Relevant Agrasment and the preparation, negotiation and creation -of this Dead andfor in
ralation to the Charged Property and/or breach of any provision of, and the protection
reallsation or enforcement of, this Deed or any Relavant Agraement, ih each case on a full

“Indemnilty basls;

Facility Letter means (I} the facllity lstter dated on or around the date of this Dead between
the Chargor and the Lender and (i) any document supplementlng, raplacing, extending,
Increasing or otherwiss amending the facliity letter referred to in () above,

Financial Collateral shall have the meaning given to that expresslon in the Financial
Collateral Regulations;

Financial Collateral Regulations means the Financlal Collateral Arrangements (No. 2)
Regulations 2003 (Sf 2003/3226),

Fixed Chatged Assets means all the propérty, assets and rights charged under Clauses
3.2.1 to 3.2.10 inclusive;

Floating Charged Assefs meana all the properly, assets and rights charged under Clause
3211
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1.1

Full Title Guararites has the mesning escribad by the Law of Property (Migcellaneous
Provislons) Act. 1994;

Insolvency Event means In relatlon to any person (whethér an individual or a body
corporate) (1) that persori becomes Insolvent ¢r unable to pay Its debts as they fall due or (if)
any ateps are taken for orwith .a view to the making of an administration order or the
appoinfment of an adminlstrator or trustee In bankruptoey In respect of thal parson .or any
staps are taken for or with a view to the winding-up, dissolution, iquidation, reconstruction or
reorganisation of that parson or (Il a bankruptsy petition fs presented or (Iv) that petson
enters nto a voluniary ‘arrangsment or othet dealing with any of Its cradltors With a view to
avolding, or in expedctation of, Insélvency or stopping cof threatening to stop payments to
craditora generally or (v} an encumbranger takes passesslon or @ trustee in bankruptay (in
the case of an indlvidual} or a recelver or manager Ia appaintad of the whole or any material
part of that person's assets and Includes any equivalent or analogous protesdings by
whatever name known In whatever Jurlsdiction, provided that this definition shall not apply to
(and limbs (1) ~ (v) of this definition shall nol include) any petition which s frivolous or
vexalious and ls discharged, stayed or dlsmlssed within 14 days of its presentation and In
any evant bafors it s advertiged,

Intercreditor Agreement hag the maaning given to it In the Facility Letter;

Interest means Interest at the highest prevaifing rate chargad to the Chargor by the Lendar
from time to time under any Relevant Agraement and If there is no such agreemant, interast
shall be gomputed and compounded according o the Lender's usual rates and practics and
80 that Intarest shall be computed and compeundad as well after as before any demand
made or deoree or [Ldgment obtalnad Under this Dead:

I.PA maans the Law of Property Act 1925 {88 amendad);
Property means the property desoribed it Schedule 1:

Racelver means a recelver and/or administrator and/or manager (and, If petmitted by law,
an adminlstrative recalver) of any or all of the Charged Assets appalnted undeér this Dead;

Relevant Ajjteement mearis any agresment or Instiument from Hme to time constituting or
evidenolng the Secuied Liabllitles as amended or supplamentad from time to Hme;

Secured Liabilitles means all or any monies and liabilitles which are for the:time belng and
from time to time (and whether on or at any time after damand) due, owing or payable, or
expressed to be due, owing of payable, In whaisoever manher to the Lender by any
Charger, whether actually or contingently, salaly or Jeintly and whether as principal of surety,
togethar with Interest and Expenses and all othet sharges or cornmiasion whichi the LLender
frigy ohatge or inour In respect of any of those matters,

Security means the sesurlty constituted by this Deed; and

Security Financlal Collateral Arrangement shall have the meaning givan lo that
expression in the Financial Collateral Regulations.

In this Deed, unlass the contaxt otherwise requires:

1.1 the exprassions "Chargor and "Lender™ where the context admits include thelr
raspactive suceessors in tithe and asslgns;

1.1.2 any reference to any statute or statutory provision Includes a reference to any
subordinate leglslation made under that statute or statutary provislon, to any
modifloation, re-enactment or extansion of that statute or statutory provislon and to
any former statute or statutary provision which It cansolidated or re-enacted befora
the date of this Daed;
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1.2

1.3

1!4

2.1

2.2

23

118 @ referance to "assels" Includes present and future properties, undertakings,
revanues, lohts and benefits of every desorlption;

1.4.4  Intetest will be calculated both before and after demand or Judgment on & dally
basls and compounded according fo -agreement or In the abgence of agraement
rmonthly on such days as the Lender may select;

118  refersnces to the fraghold and leasehold property of the Ghargor and the Charged
Assets Include any part of [t or them,

1.1.8 referefices lo clauses, sub-clauses and schedules are refersnces fo the clauses
and sub-clauses of, and schedules to, this Deed.

For the purposes of section 2 of the Law of Property (Miscellangous Previsions) Act 1889,
the terms of any Relevant Agreemant and of any side lettars between any parties in relation
to any Relevant Agraemant are Incorporatad In this Deed.

If the Lender conslders that an amount Is capable of heing avolded or otherwlse set aside
on the llguidation or administration of the Gharger or offierwiss, then that amount shall not
be consldared to have been irravocabdly pald for the purposes of this Deed.

If and to the extent that any matter expressly permitted under the terms of any Relevant
Agreement constitutes a breach of this Deed, that Relevant Agreement shall, or 80 long as
amounts are outstanding, pravall and the lender shall he deemed to have consented to that

matter for the purposes of this Deed,

INTERCRERITOR AND RANKING

The Security created under Clause 3 (Chargs) below ranks in accordance with the
Intercredilor Agreemertd. '

The fixed chatges and morlgages réfatred to in Clause 3.2 balaw shall not include any fixed
charge or mortgage over the Excluded ICBG Assets, Forthe aveidance of doubl, olause 3.2
doss create a floating charge cverthe Excluded ICBC Asdats,

All provisions of thls Debenture will be subject to the Intercrediior Agreement,

CHARGE

The Chargor wlll pay to the Lender the Sscured Liabllitles immediately on demand as and
when the same are expressed to be due fur payment in accordance with their respective

terms.

The Chargor with Full Title Guarantes charyes to the Lender as continuing seourity for the
payment and discharge of the Secured Liabilitles:

3.21 by way of first lsgal mortgage all the freshold and leasahold property of the
Chargor {Including the properly described In Schedule 1) now vesled in it togethar
with @it bulldings and fixtures {Including trade -and other fixtures and tenants
fixtures) and fixed plant and machinery owned by the Charger and from time to
time in of ah such property and the proceseds of sate of such assels,

3.2.2 by way of fixed charge all estates or inlerests In any freshold and leasshold
proparty now and I the futuire vested In or chargad to the Chargor;

3.2.3 by way of fixed charge all flxtures and fittihgs from tme to time attached to any
frechold and leasahold prapeity of the Chargor,
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3.24

3248

3.2.6

3.2.7

3.2.8

3.2.8

3.2.10

3.2.11

by way of fixed charge all the planl and machinery vehloles and computer
equipment of the Chargor present and future and all agsociated warrantias and
malntetiance contracts;

by way of fixed charge all furnlture furnlshlngs aqUlpment tocls arid other chaitals
of the Chargor pissent and fulura

by way of fixed charge all rents recelvable from any lease granted out of any
frashold and leasehold property of the Chargor, '

by way of fixed charge all the goodwill and uncalled capital of the Chargor present
and futlire;

by way of fixed charge all stocks shares and other seouritles of the Chargor
present and future and all income and rights derlved from or attaching to the
samas;

by way of fixed charge all patents, patent applications, trade marks, trade mark
applivations, trading names, brand names, service marks, copyrights, tghts in the
nature of copyright, moral fghts, inventions, design rights, reglstered deslgns, all
trade secrets and know-how, computer rights, programmes, systems, tapes, disks,
software, all applications for reglstration of any of them and other Intellectual
prapefty rights held or to b held by the Chargor or In which |t may have an
Interest and-the henefit of all prasent and future agreements relafing to the use of
of lleensing of exploltatlon of any such rights (owned by the Chargor or others)

and all prasent and future fees, royalles or simifar hoome derlved from or

Incidental to any of the foregoing In any part of the world {"Intellsctual Property);

by way of flxed charga.all book debts and dther dabts of the Chargor present and
future and the procesds of payment or reglisation of each of them; and

by way of floating charge all the undertaking and all propeity assats and rights of
the Ghargor present and futire not subject to a fixed ohargs tnder this Deed.

3.3 Paragraph 14 of Schedule B1 to the Insolvency Act 1988 applles to any floating charge
created pursuant to this Deed and each such floating charge Is a qualifyling floating charge
for the purposes of the [nsolvency Act 1286,

4 RESTRICTIONS
4,1 Except where to do so is or would be permilted by the terms of the Facllity Letter, the
Chargot will ot without the pravious congent of the Lender:
4.1.1 dispose of ahy Fixed Charged Assets;
412  dispase of the Floating Charged Assets ofher than in the crdinary course of
husiness; or
413  creale or altempt to create or permit to arlse o subslst any Encumbrance upon
any part of the Charged Assets; or
414  do, or parmit io be done, any act or thing, which will or might cepreciate,
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diminish the value of any of the Charged Assets or the effectivensss of the
security created by this Deed.




.2

8.3

5.4

6.5

6.8

o
1

6.1

COVENANTS

The Charger shall comply with ali statutes, hyelaws and regulations relating to [ts trade or
business and the whole or any part of the Charged Assets,

The Chargor shall: (a) promptly provide to the Lender whatever information, documents or
papars telating to the Charged Assets as the Lendar may from time to fime request; and {b)
inform the Lender promptly of any acquisition by the Chargor of, or confract made by the
Chargor to acgulre, any freehold, leasehold or other Interest in Properfy,

The Chargor shall not exercise any of its respective rights and powsrs in ralation to any of
the stocks, shares and other securliies chargad by this Dabenture ln any mannar which, In
the opinlan of the Lender, would prejudice the effactiveness of, or the abllity of the Lender to
raalise, the security oreatad by or pursyant to this Debenture.

The Chargor shall, If requested by the Lender and at the Chargor's cost, exasaute all such
further assignments, transfers, charges or ather documents In such form ag the Lender may
require and do all acts that the Lender may require to perfect the Securlty taken by the

|.ender,

The Chargor shall promptly upon becoming aware of the same give the Lender naflce In

. willing of any breach of; (4} any representatlon. or warranty sef out in CGlause 8; and (b) any

covenant set out in thls Clause 5.

The Chargor shall parmit the Lender and any Recelver and any person appoeintad by either
of them to enter upon any prémlses of the Chargor and inspect any Property or Chargiad
Asset dutling normal buginass heurs upon reasonable prior notice.

Notwithstarding any ofher provision of this Dsbenture, the Chargor shall not be required to
register any Securily created over any Inteliectual Property at any Intellectual property
reglster in the United Kingdom or In any-other jurladiction.

REPRESENTATIONS AND WARRANTIES

‘The Chatgor represents and warrants tc the Lender on each day durlng the continiance of
the Sacurlty that:

8,1.1 It Is duly Ineorporated with limited fability, validly existing under tha laws of lts
Jurisdliction of Incorporation and has the power to own lts assets and carry on its
buslness as It Is belng condustacd;

6.1.2  (thas the powar and authorily to exgoute, dellver and parform iis obligations under
this Debanture and the transactions contartplated by them;

8.1.3 the execulion, dellvery and performance of the obligations in, and transactions
conteniplated by, thls Debentire does not and will not contravehe any of the
Chargor's constitutional dacuments, any agreement or Ingtrumant binding en the
Chargor ot its agsebs, or any applicable law or regulation;

6,14 It has taken all necessary action and obtalned all required or dasirable consents o
enable [t to execute dellvery and perform s obligations undar this Debentura and
to make thls Debenture admissible in avidence in its jurlsdiction of Incorporation.
Any such authorlsatiens are In full force and effect,

6.1.5 its obligations under this Debenture are legal, valid, binding and enforcaable;
6.1.6 it Is the legal and beneficial owner of the Charged Assels free from any

Encumbrance other than the Encumbrances created by this Deed and any
Encumbrances permittad under the terms of the Facllity Letter;

B
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7.1

7.2

7.3

8.1

0.2

8.3

B8.1.7 It has not received or acknowladged notlce of any adverse dlaim by any person In
respact of any Charged Asset or any frtarast In 1t

6.1.8  there are no Encumbrances or other malters whatever, which adversely af‘act the
Gharged Assets, other than those which are permitted under the terfrs of the
Faollity Latter;

6.1.8  there is no breach of any law or regufation which adversely affects the Charged
Asgets; and

6,110 nothing has atisen or has baen created or 1s subslsting, which would he an
overriding interast n any Froparty,

INSURANGE

The Chargor will malntaln insurance on and ih relation to the Charged Assets ih accordance
with any applicable Relevant Agreement and, In any avent, with reputable underwriters or
Insurance compantes agalnst such risks to the extent usudl for persons carrying on a
business such as that carrled on by It and such other rlaks as the Lender may from time to
time reasonably requlre from it and will provide coples of all such Insurance pollcies to the
Lendar on reguest,

The Chargor shall prooure that the Lendet's Interest is noted on all its fnsuranse policles, if
the Lender so regulres.

Tha Chargor will hold on trust for the Lender all monay received undser any Insurance of the
Chargad Assets and af the Lander's oplion will apply the same in making goad the relevant
loss or damage or In o towards discharge of the Secured Liabilities.

DEEDS SECURITIES AND DRBTS:

At any tima on or after the cocuitence of an Enforcement Event which remains outstanding,
the Chargor will If, s0 required by the Lender, pay Info such acoount or sueh accounts as the

Lender may speclfy from-fimieto tive all money which the Chargor may, fecelvé in respact of

the Chargor's book debls and other debts and-ghall not be antitled to withdraw or otherwlse
deal with such amounts froth such account withouttha prior written sonsant of the Lendar.

NoTicE OF CRYSTALLISATION

The Lender may by wrillen notice to the Chargor convert the floating charge created by
Clause 8.2.11 Into & fixed charge as regards any of the Charged Assets specified In such
notlce.

The floating charge created by Clause 8,211 will without noflce from the Lender, be
deemed to have been automatically canverted Into a fixed charge with effect Immediately
prior {0 the occurrence of the followling eventa:

9.2.1 in respact of any Floating Charged Assets which are the subjact of any disposal or
Encumbrance entered Into or parmittad to exist In bresich of Clause 4.4.2 or in
respect of which any person levias or attempts o levy any distress, attachment,
axacution or other legal process; ar

b.2.2 In respect of all the Floating Charged Assets, il and when the Chargor ceases to
cairy on business of to ba a going concem; or

2.3  Inrespect of all the Floating Charged Assats, an insolvenay Event,

Any asset acquired by the Chargor aftar any orystallsation of the floating charge created
under this Deed which bul for such crystallisation would be subject to a floating charge shall

3]
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10
10.1

0.2

10.3

10.4

10,6

10,6
10.7

10.8

0.8

10,10

(unless the Lerder confims in wriing to the contrary) be charged to the Lender by way of
first fixed chargs.

PowWERS OF THE LENDER

The Lendet may without restriction grant or accept surrenders of leases of the Chargor's
froehald and leasehold property or any part of It.

Sections 103 and 109 of tha LPA shall not apply to this Deed har to any sale by the Lender
or a Regaivar under that Act and the Secured Liabllities shall be deemed fo have hacome
due, and the statutory power of sale and the power to appaint a Recelver inder Section 101
of the LPA (as varled and extended under this Deed) as batweer the Lander or slch
Receivar and a purchaser fram the Lender or such Recelver arlse and shall be exerclsable

at any time after the execution of this Daed,

The Lender may undar the hand of any officlal or manager or by deed appoint or remove a
Recolvar of Recelvers of the Chargad Assets and may flx and pay the fees of a Recelver
hut any Recelver shall be desmed fo be the agent of the Chargor and the Ghargor shall be
solely responaible for the Recalver's acts defaults and remuneration,

Al or any of the powers conferred on a Recelver by Clausa 13 may be exerclsed by the

Lander without first appolnting & Recelver or notwithstanding any appointment.

The Lendet will not be liahle to account to the Chargor as mortgagee In possesslon for any
money not actually recolved by the Lendar.

Section 83(1) of the LPA shall not apply to this Dead,

Tha Lender shall be entitied (but shall not be bound) to refmedy a breach at any time by the
Ghargor of any of Its obligations contalned In this Desd and the Chargor lrevocably
autharises the Lender and its agefits lo de all such things as afe necessary or desirahle for

that purpese.

- The rights of the Lender undsr this Clause 10:ars without prejudice to any other rlights of the

Lender under this Dead and the exercise of those righits shall not make the Lender kable to
account a8 a mortgagee In possaesslon.

At any time after the security constituted by (his Deed shall have bacome enforceabls, the
lLender ar any Recelver;

10.9.1  may dispose of any chatiels or produce found on any Property as agant for the
Chargor; and

10.6.2  without prejudice to any obligation to %cc:ount for the proceads of any sale of such
chattels or produce, shall be Indemnifled by the Chargor against any liability
arlsing from such disposal,

At any time after the seourity constituted by this Deed shall have become enforceable or
after any powers confarred by any Encumbrance having prlority to this Deed shall havs
bacoma exerclaable, tha Lender may:

10.10.1 redeam such or any other prior Enoumbranca or procure e transfer to jiself; and
10.10.2 settle any account of the holder of any prior Encumbrance.
Any accounts so setfled and passed shall be, In the absence of any manlfest arror,

conclusive and binding on the Chargor and all monles pald by the Lender to an
ehoumbrancar In settlement of sush an aceount shall, as from Its payment by the Lender, be
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10,91

11
1.1

112

1.3

12
12.1

12.2

12.3

due from the Chargor to the Lender on curvent account and shall bear interest and be
seourad as pait of the Seoured Liabillties,

The Lender may in Its digoretion grant fime or other Indulgence or make any other
arrangement, varfation or release with sny person or persons nat belng g party to this Deed
{whether or not such parson or parsons are Jointly liabla with the Chargor) In respect of any
of the Seoured Llablities or of any other security for them without prejtdice elther to this
Daod or to the llabllity of the Chargor for the Sacured Llabilites,

ACCOUNTS

If the l.ender recelves notice of any subsequant Encumbrance or other interest affecting all
or part of the Charged Assets, the Lender may cpen & new account or accotints for the
Chargor in the Lendet's books and {without prajudice @ the Lender's right to combine
accotints) no manay pald to tha credit of the Chargor In any such new aceount will be
appropriated towards of have the effact of discharging any part of the Seoured Liabilltes.

If the Lender does not open a new account or ascounts Immediatsly on recelpt of notice
under Glause 11,1, unless the Lender gives express written notlce o the contrary to the
Chargor, as from the time of recelpt of the relevarit notice by the Lender all payments made
by the Chargor to the Lander shall be freated as having been credited to a hew account of
the Chargor and not as having baen appllad In reductlon of the Ssoured Llabilitles,

Iftha Lender shall have more than ona account for the Chargor in its books, the Lender may
ak any time after: '

11.3.1  the securlty constituted by this Dead has become enfarcaahie; or

1132  the Lender has recelved notice of any subsequent Encumbrance or other Interest
affacting all or any part of the Charged Assets,

transfer, without prior hotice, &ll or any part of the balande standing to the ‘credit of any
account to any other account which may be In debit but the Lender shall notify the Ghargor
of the transfer ané rinde, ‘

ENFOR{:EMENT

This Securlty shall be enforceable Immediataly, and the Secured Llabllitles shall becoma
Irmmediately due and payable to the extent not already due ar demandad In accordance with
thelr tarms - '

12,11 an Insclvency Evant oceurs in respect of tha Ghargor,;

- 1212 the Chargor breaches & provislon of any Relevant Agreement; ot

12.1.8  payment of any of the Seoured Liabilities is demanded by tha Lender,

No purchaser, mortgages or other person deallng with the Lehdar or any Recelver shall be
cohcerned:

1221 toenquire whether any of the Secured Liakllities have becors due or payable or
. remain unpald or undischarged, or whather the power the Lender or a Reoslver is
purporting to exerclse has becorne exercisable; or
1222 tos2e to the application of any monay pald to the Lender or any Recelvar,
Nelther the Lender nor any Reselver nor any Adminlstrator shall ba liable to account as

mortgagee In possesslan tn respact of all or any of the Charged Assets nor shall any of
them be llable for any loss upon realisation of, or for any neglect or default of ainy nature

b
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13
18.1

18.2

13.3

whatgoever In cohnectlon with, all or any of the Gharged Assets for which & mortgagee 1n
possesslon might s such be llable.

RECEIVERS

Any Recaiver appolnted by the Lendershall be a Receiver and managerand shall have the
powers conferred on administrative recelvars (natwithstanding that such Receiver is not an
adminfstrative recelver) by Section 42 and Schedule 1, Insoivency Act 1886 and shall (in
addltion to all powers confetred on him by (aw or by this Deed) have the following powers:

1311 to take possosson of and generally manage the Charged Assets and any
business of the Chargor;

13.1.2 o carry out on any freshold or leasehold property of the Chargor any new works or
complete any unfinished works of bullding recohstruction maintanance furnishing

or equipment;

13,3 to purchase ar acqulre any land or othar property and purchase acquire grant or
release any intersst In or right over land or the benefit of any covenants (posliiive

or restrictive) affecting land;

1314  lo sall, loase, surrender or accept surrenders of leases, chargs or otherwise deal
with or dispose of the Charged Assets without restriction including (without
imitation} pawer to dispose of any fixtures separately from the lant]

12.1.8 to carry on, manage, daveldp, reconstruct, amalganmate or divarsify or conour in
carrying on, managing, developing, reconstructing, amalgamating or diversifying
thé business of the Chargor,;

18,16 to make any arrangement, setflerhent or compromise between the Chargor and
any other person which he may think expedient;

1847 to appoint managers, officers, setvants, workmen and agents for the aforesald
purpeses at such selarles and for such perlods and on such terms &s he may

detarmine, _

13.1,8 1o effact with any Insurer any policy of insurance elther in lisu or satisfactlon of, or
In addition to, any other Insurance;

13,10 to exercise all powers provided for in the Law of Property Act 1925 in the same
way as If he had been duly appointed under that act and exerclse all powers
provided for an adminlstrative recelver in Schedule 1 of the lasolvency Ast 1986;

andg

13.1,10 to dao all such other ot and things as he may considet incldental or conducive to
any of the matters or powers i this Deed or which he lawfully may or cah do as

agent for the Chargor,

Any Recelver eppolntad by the Lender under this Daed shall be the agent of the Ghargor
and the Chargor shall he solsly respansible for hls acts and remuneration as well as for any

dafaults commltted by him,

All monles recalved by the Lender or & Regelver In the exercise of any enforcemant powers
conferrad by this Dead shall be appliad:

13,31 first in payling all unpald fees, costs and other llabllity Incurred by or on behalf of
the Lender (and any Recelver, aitoinay or agent appointad by It);
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13.4

13,6

14
4.1

14.2

16
16.1

18,2

16.3

16
16.1

18,32  séoorid In paying the remuneration of any Recelver (a8 agresd between him and.
the Lender);

1333 third In or towards discharge of the Secured Lighllities In sush order abd manner
i the Lender shall determine; and

13.3.4  flnally In paying any surplus to the Chargor or any othef person entitied to it

Nelther the Lender nor any Receiver shall bo hound to pay or appropriate any receipt or
payment first towards Interest rather than principal or otherwlse In any particular order as
betwaen any of the Secured Lizblliles,

All monies ragslved by the Lender or & Recelver undsr this Deed may, at the discretion of
the Lender or Racelver, be credited to any suspense or securitles realised scoaunt without
any obligatlon on the part of the Lender to apply the same In or towards dischargs of the
secured llabllitles and shall bear interest at steh rate, If any, as may be agreed in writing
between the Lender and the Chargor and may be hald In such avcount for so long as the
Lender or Recelver thinks fit, .

POWER OF ATTORNEY

The Chargor, by ‘way of sacurity for the payment of the Secured Liabiltiss amd the
performarioe by the Chargor of Ite obligations under thig Dead, Irrevocably appolnts the
Lender (whether or not & Recelvar has been appolnted) and also (g8 a separate
appolntmant) the Recelver severally as the Altorney or Attorneys of the Chargor (with full
power of substitution and délegation} in the Chargors name and oh the Chargor's behalf and
as tie Chargot's act and dedd to sign or execute all deads Instrumients and documents or
take contirue or defend. any proceedings which may be required by the Lender or any
Recelver plrsuant to this Deed dr the axercise of any of thelr powers.

The Chargor ratlfias and confirms ¢nd adrees to ralify and confirm anything which any of ite
Attorneys may do in the propet and lawful éxercise or plrportéd éxerolse of all arany of the
powsrs, anthorlties and discrations refarred to In this Deed,

APPOINTMENT GRAN ADMINISTRATOR

The Lander may without notlce to the Chargor appeint any ona or mora persons to be an
administrator of the Chargor pursuant to paragraph 14 Schedule B1 of the Insolvency Aot
1986 1f thls dehenture besomes enforceabls.

Any appolntment under this Clause 15 shall:

1621 ba Inwrithg signed by a duly authorlsed sighatory of the Lender, and

18.2.2  take offect, In accordance with paragraph 1¢ of Schedule B1 of the Insclvency Act
1686, when the requirements of paragraph 18 of that Schedule B1 are satlsflad,

The Lender may (subject to any necessary approval from the court) end the appointment of
an Administrator by notlce In writing In accordance with this Clause 16 and appolnt under
that paragraph & replacement for any Administrator whose appointment ends for any
reason,

LiIABIITY OF CHARGOR

The lablilty of the Chargor under this Deaed in respect of any of the Securad Llabilties shall
not be discharged, prejudiced or affected by:

10
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16,2

16.3

17

- 18

161

18.%

18.3

19
19.1

16,11  any securlty, guarantas, Indemnlty, remedy or other right held by or avallable to

the Lender belng or becoming whally or partlally illegal, vold or unenforceable on
any ground; or

16.1.2  the Lender renewlng, dstermining, varying or increaging any facility or other
transaction In any manner or conourring in, accepting or varying any compromise,
arrangement or seftiement or omitiing to vlaim or enforce: payment from any other

person; ar

16.1.3  any other act or omission which but for this provision might have discharged or
otherwise prajudiced or affscted the llablliity of the Chargor.

The Chargor walvas any tight It may have of requiting the Lender to enforce any security of
ather Mght or claim any payment from or otharwise proceed agalnst any other persan hefare
enforcing this Deed agalnst the Chargor.,

The Chargor walves any present or future right of set-off It may have In respact of the
Soeoured Liablitles {including any sums payable to It under this Deed).

RIGHT OF ARPROPRIATION

To the extent that the Charged Assets constlfute Financlal Collateral and this Deed and the
obligations of the Chargor hereunder constitute a Security Financial Collateral Arrangement,
the Lender shall have the rght, at any time after the securlly constiuted this Deed has
becotne enforceable, to appropriate all or any of that Charged Asets in or fowards the
payment andior discharga of the Secured Llablitles in such order as the Lender In fta
absolute disgretion may from fime to Hime determine, The value of any Charged Assst

appropriated in accordance with this clause shall be the price of thal Charged Asset at the -

tims the right of apprapriation s exerclsed as listed on any recognised arket Index, or
determlined by -such other method as the Lender may select fincluding Independent
valuatien). The Chargor agrees that the methods of valuation provided for in this clausa are
commerclally reasanabla for the purpases of the Financlal Collateral Ragulations,

PRESERVATION OF OTHER SECURITY AND RIGHTS AND FURTHER ASSURANCE

This Deed Is In addition to any other security prasent or future held by fhe Lender for the

Securad Llablities and shall not merge with or prefudica such ofher security or any

contractual of legal rights of the Lender,

The Security shall be a centinuing security for the Secured Liabilties and shall not be

satlsflad, dischargad or affected by any Intermediate payment or seftlement of account
(whether or not any Secursd Liabllliles remaln outstanding thereafter) or any other mattet or

thing whatsoaver.

The Chargor wilt at its own cost at the Lender's request execute any deed or document and
take any action raquired by the Lander to perfect this security or further to secure on the
Gharged Assats the Secured Liabllities.

Coars AND INDEMNITY

The Chargor shail pay to o relmburee the Lander and any Recelver on demand, an a full
Indemalty basis, all Costs tneurred hy the Lender and/or any Receiver in relation to;

19,11 this Deed or the Charged Assets; or

19.1.2  pralecting, perfecting, preserving or enforcing (or attempting to do so) any of the
Lendar's or the Racalver's rights under this Dead, or

19.1.3  sulng for, or recovering, any of the Secured Liabilities,

T
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19.2

20
201

20.2

1
21.1

21.2

21.3

21.4
218

218

217

21.8

(Including, without limitation, the Coats of any procéadings In felatlon 1o this Deed or the
Securad Llabllitles) togethar wlith Interest, ‘

The Lender and any Recelver and their respective employees and agents shall be
indemnified un & full thdemnity basis ont of the Charged Assets [n respact of-all actions,
liabilities and Costs theurred or suffered In oras a result of;

1821 the exerclse or purported exearcise of any of the powers, authorlties or disorefions
vestad in them under this Deed; ar

19.2.2  any matter or thing done or omitted to be done In relation to the Charged Assets
under those powers; or

19.2.3  any default or delay by the Chargor in petforming any of Its obligations under this
Deed.

ASSIGNMENT AND TRANSFER

The Lender may at any time, without the ¢ahsent of the Thargor, assign ar =tr‘énsfer the
whole or any part of the Lendar's rights and/or ohligations under this Deed {6 any person,

The Chargor may not assign any of its rights or transfer any of its obligations Under this
Deed or enter into any fransaction, which would result th any of thoge rights or obligations
passing 1o another person,

MISGELLANEOUS

The rights and powers. of the Lehder conferred by this Deed are cumulative, may be
exerclsed as often asthe Lendet corigiders approptiate, and are ih addition to Ifa rights and
powers underthe genaral Jaw,

Any walvar or varlation of any right by the Lerider {whether arlsing under this Deed ar under
the general law) shall anly bé affective if it fs In writing and slgned by the Lender and applies
only in the clroumsgtances for-which It wias given and shall not pravent the Lender from
subsequently relylng on the rélevant provislon.

No act or course of aonduct or hegotfation by or o behalf of the Lender shall in any way
preciude the Lender from exerclsing any right or powsr under this Deed ar donstitute a
suspenslon or varfatlan of any such right or power,

No delay o fallure to.axaercise any right or power Under this Deed shall operate as a waiver,

No single or partlal exercise of any right under this Deed shall prevent any othar or further
axarclse of that or any other such right,

The invalldity, unanforgeabllity or lllegality of any provision (or part of a pravislon) of this
Deed under the laws of any Jurisdiction shall hot affect the validity, enforceabllity or legality
of the other provislons. If any Invalld, unenforceable or lllegal provislon would be valld,
enforceable or legal I some part of It were deleted, the. provision shall apply with any
modifloation necessary to give eéffect to the commaearsial intantion of the parties.

This Dead may he executed and dellvered n any number of countarparts, each of which is
an orlginal and which together have the same effect as if aach party had signed the same
dooument,

A third party has no right under the Gontracts (Rights of Third Parties) Act 1999 to enforce,
or lo enjay the heneflt of, any term of this Dead,
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21.9

22

23
23.1

a2
23.3
24

24,1
24.2

If the tule against perpetultios applies to any trust created by this Deed, the perpetulty
parod shall be 125 years (as specified by seotion 5(1) of the Parpefulties and
Accumutations Act 2009),

REGISTERED LAND

The Chargor consants to the entry of the following restriction against the Chargor's tile to
the Property at the L.and Registry and shall provide the Lender with all necessary asslstance
andfor documentation to parmit entry of tha restriction:

"No disposition of the reglstered estate by the proprietor of the reglstered estate or by the
proprietor of any registered charge, not belng a charge reglstered before the entry of this
restriction, Is to be registered without a written consent signed by the propriator for the time

being of the charge dated 10 AFAIL . 2019 In favour
of Metro Bank Ple referrad to in the charges reglster, or thelr conveyancer.”

NoTices

Any notice or demand by the Lender may be served bemonal[y on any dlrector or the
sacretary of the Chaigor or may be sent by post or fax or dellvered to the Chargor-al the
Chargor's addreas last known to the Lender, '

A nolice or demand by the Léender biy post shall be deemed sarved on the day after posting.

A notice or detmand by the Lender by fax shall be desmed served at the lime of sending.
GOVERNING LAW
This Deed shall be gaverned by, and construad In accordance with, English law.

Each party hersby Irevocably submits to the exclusive Jurisdlclion of the gourts of England
In respect of any clalm or matter arlsing outof or in connection with thls Deed,

In VITNESS whardof this Deard has been duly executed the day and year first before

18
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Schedle 4

FREEHOLD.AND LEASEHOLD PROPERTY
[Dsliberately left blank)
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EXECUTION

The Chargor

Bigned as a Deed by EVERTON FOOTBALL. CLUB
COMPANY, LIMITED gcting by a directar in the presence
oft

Mirector .
genise BeRAETT - BhuenDNLE,

Witness sighature

arrmbup e g

Name .
(in blogk capitais) GRPT INGLE S
Address

The Lender

Sigried for and on behalf of METRO BANK PLC acting
by Its duly authorlsed signatory '

Witriess slynature

Neme
{Iblok gapllals)

Address

Qcoupation

16
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Dated

e PAPEL.

2019

EvERTON FooTBALL CLUB
CompaNY, LIMITED
METRO BANK PLC

Debenture




e T

This Debenture is made as a Deed onthe YO day of AP R 2019

Y

BETWEEN:

(0

2)

EVERTON FooTBALL CLUB COMPANY, LIMITED incorporated and registered in England and
Wales with registered number 00036624 whose registered office is at Goodison Park,
Goodison Road, Liverpool, L4 4EL (the Chargor); and

MEeTRO BANK PLC whose registered office is at One Southampton Row, London, WC1B 5HA
(registered number 6419578) (the Lender).

This Desd withesses as follows:

1

DEFINITIONS AND INTERPRETATION

Administrator means an administrator appointed to manage the affairs, business and
property of the Chargor pursuant to this Deed:

Charged Assets means all the property, assets and rights charged under this Deed:

Costs means ali costs, charges, expenses and liabilities of any kind including, without
limitation, costs and damages in connection with litigation, professional fees, disbursements
and any value added tax charged on costs;

Encumbrance means any mortgage, charge (whether fixed or floating), option, pledge, lien,
hypothecation, assignment, trust arrangement, title retention (other than title retention
arising in the ordinary course of trading as a result of a supplier's standard terms of
business) or other right having the effect of constituting security and any agreement,
whether conditional or otherwise, to create any of the foregoing;

Enforcement Event means an event described in Clauses 12.1.1 to 12.1.3 inclusive;

Excluded ICBC Assets has the meaning given to the term “Excluded Assets” in the
Intercreditor Agreement;

Expenses means all fees and legal and other costs charges and expenses which the
Lender or any Receiver may charge or incur in relation to the Chargor or this Deed or any
Relevant Agreement and the preparation, negotiation and creation of this Deed and/or in
relation to the Charged Property and/or breach of any provision of, and the protection
realisation or enforcement of, this Deed or any Relevant Agreement, in each case on a full
indemnity basis;

Facility Letter means (i} the facility letter dated on or around the date of this Deed between
the Chargor and the Lender and (ii) any document supplementing, replacing, extending,
increasing or otherwise amending the facility letter referred to in (i) above.

Financial Collateral shall have the meaning given to that expression in the Financial
Collateral Regulations;

Financial Collateral Regulations means the Financial Collateral Arrangements (No. 2)
Reguiations 2003 (Sf 2003/3226);

Fixed Charged Assets means all the property, assets and rights charged under Clauses
3.2.1 to 3.2.10 inclusive; ‘

Floating Charged Assets means all the property, assets and rights charged under Clause
3.2.11;
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1.1

Full Title Guarantee has the meaning ascribed by the Law of Property (Miscellaneous
Provisions) Act 1994; g T

Insolvency Event means in relation to any person (whether an individual or a body
corporate) (i) that person becomes insolvent or unable to pay its debts as they fall due or (ii}
any steps are taken for or with a view to the making of an administration order or the
appointment of an administrator or trustee in bankruptcy in respect of that person or any
steps are taken for or with a view to the winding-up, dissolution, liquidation, reconstruction or
reorganisation of that person or (jii) a bankruptcy petition is presented or {iv) that person
enters into a voluntary arrangement or other dealing with any of its creditors with a view to
avoiding, or in expectation of, insolvency or stopping or threatening to stop payments to
creditors generally or (v) an encumbrancer takes possession or a trustee in bankruptey (in
the case of an individual) or a receiver or manager is appointed of the whole or any material
part of that person's assets and includes any equivalent or analogous proceedings by
whatever name known in whatever jurisdiction, provided that this definition shall not apply to
(and limbs (i) — (v) of this definition shall not include) any petition which is frivolous or
vexatious and is discharged, stayed or dismissed within 14 days of its presentation and in
any event before it is advertised;

Intercreditor Agreement has the meaning given to it in the Facility Letter;

Interest means interest at the highest prevailing rate charged to the Chargor by the Lender
from time to time under any Relevant Agreement and if there is no such agreement, interest
shall be computed and compounded according to the Lender's usual rates and practice and
so that interest shall be computed and compounded as well after as before any demand
made or decree or judgment obtained under this Dead;

LPA means the Law of Property Act 1925 (as amended);
Property means the property described in Schedule 1:

Receiver means a receiver and/or administrator and/or manager (and, if permitted by law,
an administrative receiver) of any or all of the Charged Assets appointed under this Deed:;

Relevant Agreement means any agreement or instrument from time to time constituting or
evidencing the Secured Liabilities as amended or supplemented from time to time;

Secured Liabilities means all or any monies and liabilities which are for the time being and
from time to time (and whether on or at any time after demand) due, owing or payable, or
expressed to be due, owing or payable, in whatsoever manner to the Lender by any
Chargor, whether actually or contingently, solely or jointly and whether as principal or surety,
together with Interest and Expenses and all other charges or commission which the Lender
may charge or incur in respect of any of those matters;

Security means the security constituted by this Deed; and

Security Financial Collateral Arrangement shall have the meaning given to that
expression in the Financial Collateral Regulations.

In this Deed, unless the context otherwise requires:

111 the expressions "Chargor" and "Lender" where the context admits include their
respective successors in fitle and assigns,;

1.1.2 any reference to any statute or statutory provision includes a reference to any
subordinate legislation made under that statute or statutory provision, to any
maodification, re-enactment or extension of that statute or statutory provision and to
any former statute or statutory provision which it consolidated or re-enacted before
the date of this Deed;
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1.2

1.3

1.4

2.1

2.2

2.3

3.1

3.2

1.1.3 a reference to "assets" includes present and future properties, undertakings,
revenues, rights aff#enefits of every description; R

1.1.4 interest will be calculated both before and after demand or judgment on a daily
basis and compounded according to agreement or in the absence of agreement
monthly on such days as the Lender may select;

1.1.5 references to the freehold and leasehold property of the Chargor and the Charged
Assets include any part of it or them;

1.1.86 references to clauses, sub-clauses and schedules are references to the clauses
and sub-clauses of, and schedules to, this Deed.

For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act 1989,
the terms of any Relevant Agreement and of any side letters between any parties in relation
to any Relevant Agreement are incorporated in this Deed.

If the Lender considers that an amount is capable of being avoided or otherwise set aside
on the liquidation or administration of the Chargor or otherwise, then that amount shall not
be considered to have been irrevocably paid for the purposes of this Deed.

If and to the extent that any matter expressly permitted under the terms of any Relevant
Agreement constitutes a breach of this Deed, that Relevant Agreement shall, or so long as
amounts are outstanding, prevail and the Lender shalf be deemed to have consented to that
matter for the purposes of this Deed.

INTERCREDITOR AND RANKING

The Security created under Clause 3 (Charge) below ranks in accordance with the
Intercreditor Agreement.

The fixed charges and mortgages referred to in Clause 3.2 below shall not include any fixed
charge or mortgage over the Excluded ICBC Assets. For the avoidance of doubt, clause 3.2
does create a floating charge over the Excluded ICBC Assets.

All provisions of this Debenture will be subject to the Intercreditor Agreement.

CHARGE

The Chargor will pay to the Lender the Secured Liabilities immediately on demand as and
when the same are expressed to be due for payment in accordance with their respective
terms.

The Chargor with Full Title Guarantee charges to the Lender as continuing security for the
payment and discharge of the Secured Liabilities:

321 by way of first legal mortgage all the freshold and leasshold property of the
Chargor (including the property described in Schedule 1) now vested in it together
with all buildings and fixtures (including trade and other fixtures and tenants
fixtures) and fixed plant and machinery owned by the Chargor and from time to
time in or on such property and the proceeds of sale of such assets;

3.22 by way of fixed charge all estates or interests in any freehold and leasehald
property now and in the future vested in or charged to the Chargor;

3.2.3 by way of fixed charge all fixtures and fittings from time to time attached to any
freehold and leasehold property of the Chargor:
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324
. .

3.2.5
3.2.6
327

3.2.8

3.29

3.2.10

3.2.1

by way of fixed charge all the plant and machinery vehicles and computer
equipment of the Chargor present and future and all ¥&sociated warranties and
maintenance confracts;

by way of fixed charge all furniture furnishings equipment toals and other chattels
of the Chargor present and future;

by way of fixed charge all rents receivable from any lease granted out of any
freehold and leasehold property of the Chargor;

by way of fixed charge all the goodwill and uncalled capital of the Chargor present
and future;

by way of fixed charge all stocks shares and other securities of the Chargor
present and future and all income and rights derived from or attaching to the
sams;

by way of fixed charge all patents, patent applications, trade marks, trade mark
applications, trading names, brand names, service marks, copyrights, rights in the
nature of copyright, moral rights, inventions, design rights, registered designs, all
trade secrets and know-how, computer rights, programmes, systems, tapes, disks,
software, all applications for registration of any of them and other intellectual
property rights held or to be held by the Chargor or in which it may have an
interest and the benefit of all present and future agreements relating to the use of
or licensing or exploitation of any such rights (owned by the Chargor or others)
and all present and future fees, royalties or similar income derived from or
incidental to any of the foregoing in any part of the world ("Intellectual Property");

by way of fixed charge all book debts and other debts of the Chargor present and
future and the proceeds of payment or realisation of each of them: and

by way of floating charge all the undertaking and all property assets and rights of
the Chargor present and future not subject to a fixed charge under this Deed.

3.3 Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to any ficating charge
created pursuant to this Deed and each such floating charge is a qualifying floating charge
for the purposes of the Insolvency Act 1986.

4 RESTRICTIONS

4.1 Except where to do so is or would be permitted by the terms of the Facility Letter, the
Chargor will not without the previous consent of the Lender:

41

4.1.2
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dispose of any Fixed Charged Assets:

dispose of the Floating Charged Assets other than in the ordinary course of
business; or

create or attempt to create or permit to arise or subsist any Encumbrance upon
any part of the Charged Assets; or

do, or permit to be done, any act or thing, which will or might depreciate,
jeopardise or otherwise prejudice the security held by the Lender or materially
diminish the value of any of the Charged Assets or the effectiveness of the
security created by this Deed.
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5.1

5.2

5.3

5.4

5.5

5.6

5.7

6.1

COVENANTS
The Chargor shall comply with all statutes, byelaws and regulations relating to its trade or
business and the whole or any part of the Charged Assets.

The Chargor shall: (a) promptly provide to the Lender whatever information, documents or
papers relating to the Charged Assets as the Lender may from time to time request; and (b)
inform the Lender promptly of any acquisition by the Chargor of, or contract made by the
Chargor to acquire, any freehold, leasehold or other interest in Property.

The Chargor shall not exercise any of its respective rights and powers in relation to any of
the stocks, shares and other securities charged by this Debenture in any manner which, in
the opinion of the Lender, would prejudice the effectiveness of, or the ability of the Lender to
realise, the security created by or pursuant fo this Debenture.

The Chargor shall, if requested by the Lender and at the Chargor's cost, execute all such
further assignments, transfers, charges or other documents in such form as the Lender may
require and do all acts that the Lender may require to perfect the Security taken by the
Lender.

The Chargor shall promptly upon becoming aware of the same give the Lender notice in
writing of any breach of: (a) any representation or warranty set out in Clause 8; and (b) any
covenant set out in this Clause 5.

The Chargor shall permit the Lender and any Receiver and any person appointed by either
of them to enter upon any premises of the Chargor and inspect any Property or Charged
Asset during normal business hours upon reasonable prior notice.

Notwithstanding any other provision of this Debenture, the Chargor shall not be required to
register any Security created over any Intellectual Property at any intellectual property
register in the United Kingdom or in any other jurisdiction.

REPRESENTATIONS AND WARRANTIES

The Chargor represents and warrants to the Lender on each day during the continuance of
the Security that:

6.1.1 it is duly incorporated with limited liability, validly existing under the laws of its
jurisdiction of incorporation and has the power to own its assets and carry on its
business as it is being conducted,;

6.1.2 it has the power and authority to execute, deliver and perform its obligations under
this Debenture and the fransactions contemplated by them;

6.1.3 the execution, delivery and performance of the obligations in, and transactions
contemplated by, this Debenture does not and will not contravene any of the
Chargor's constitutional documents, any agreement or instrument binding on the
Chargor or its assets, or any applicable law or regulation;

6.1.4 it has taken all necessary action and obtained all required or desirable consents to
enable it to execute delivery and perform its obligations under this Debenture and
to make this Debenture admissible in evidence in its jurisdiction of incorporation.
Any such authorisations are in full force and effect:

6.1.5 its obligations under this Debenture are legal, valid, binding and enforceable;
6.1.6 it is the legal and beneficial owner of the Charged Assets free from any

Encumbrance other than the Encumbrances created by this Deed and any
Encumbrances permitted under the terms of the Facility Letter;

5
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7.1

7.2

7.3

91

9.2

9.3

6.1.7 it has not received or acknowledged notice of any adverse claim by any person in
respect 6F#ny Charged Asset or any interest in it; -

6.1.8 there are no Encumbrances or other matters whatever, which adversely affect the
Charged Assets, other than those which are permitted under the terms of the
Facility Letter;

6.1.9 there is no breach of any law or regulétion which adversely affects the Charged
Assets; and

6.1.10  nothing has arisen or has been created or is subsisting, which would be an
overriding interest in any Property.

INSURANCGE

The Chargor will maintain insurance on and in relation to the Charged Assets in accordance
with any applicable Relevant Agreement and, in any event, with reputable underwriters or
insurance companies against such risks to the extent usual for persons carrying on a
business such as that carried on by it and such other risks as the Lender may from time to
time reasonably require from it and will provide copies of all such insurance policies to the
Lender on request.

The Chargor shail procure that the Lender's interest is noted on all its insurance policies, if
the Lender so requires.

The Chargor will hold on trust for the Lender all money received under any insurance of the
Charged Assets and at the Lender's option will apply the same in making good the relevant
loss or damage or in or towards discharge of the Secured Liabilities. :

DEEDS SECURITIES AND DEBTS

At any time on or after the occurrence of an Enforcement Event which remains outstanding,
the Chargor will if, so required by the Lender, pay into such account or such accounts as the
Lender may specify from time to time all money which the Chargor may receive in respect of
the Chargor's book debts and other debts and shall not be entitled to withdraw or otherwise
deal with such amounts from such account without the prior written consent of the Lender.

NOTICE OF CRYSTALLISATION

The Lender may by written notice to the Chargor convert the floating charge created by
Clause 3.2.11 into a fixed charge as regards any of the Charged Assets specified in such
notice.

The floating charge created by Clause 3.2.11 will, without notice from the Lender, be
deemed to have been automatically converted into a fixed charge with effect immediately
prior to the occurrence of the following events:

9.2.1 in respect of any Floating Charged Assets which are the subject of any disposal or
Encumbrance entered into or permitted to exist in breach of Clause 4.1.2 or in
respect of which any person levies or attempts to levy any distress, attachment,
execution or other legal process; or

9.22 in respect of all the Floating Charged Assets, if and when the Chargor ceases to
carry on business or to be a going concern; or

9.2.3 in respect of all the Floating Charged Assets, an Insolvency Event.

Any asset acquired by the Chargor after any crystallisation of the floating charge created
under this Deed which but for such crystallisation would be subject to a floating charge shall
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10
10.1

10.2

10.3

10.4

10.5

10.6

10.7

10.8

10.9

10.10

(unless the Lender confirms in writing to the contrary) be charged to the Lender by way of
first fixed charge. s

POWERS OF THE LENDER

The Lender may without restriction grant or accept surrenders of leases of the Chargor's
freehold and leasehold property or any part of it.

Sections 103 and 109 of the LPA shall not apply to this Deed nor to any sale by the Lender
or a Receiver under that Act and the Secured Liabilities shall be deemed to have become
due, and the statutory power of sale and the power to appoint a Receiver under Section 101
of the LPA (as varied and extended under this Deed) as between the Lender or such
Receiver and a purchaser from the Lender or such Receiver arise and shall be exercisable
at any time after the execution of this Deed.

The Lender may under the hand of any official or manager or by deed appoint or remove a
Receiver or Receivers of the Charged Assets and may fix and pay the fees of a Receiver
but any Receiver shall be deemed to be the agent of the Chargor and the Chargor shali be
solely responsible for the Receiver's acts defaults and remuneration.

All or any of the powers conferred on a Receiver by Clause 13 may be exercised by the
Lender without first appointing a Receiver or notwithstanding any appointment.

The Lender will not be liable to account to the Chargor as mortgagee in possession for any
money not actually received by the Lender.

Section 93(1} of the LPA shall not apply to this Deed.

The Lender shall be entitled (but shall not be bound} to remedy a breach at any time by the
Chargor of any of its obligations contained in this Deed and the Chargor irrevocably
authorises the Lender and its agents to do all such things as are necessary or desirable for
that purpose.

The rights of the Lender under this Clause 10 are without prejudice to any other rights of the
Lender under this Deed and the exercise of those rights shall not make the Lender liable to
account as a mortgagee in possession.

At any time after the security constituted by this Deed shall have become enforceable, the
Lender or any Receiver: '

10.8.1  may dispose of any chattels or produce found on any Property as agent for the
Chargor; and

10.9.2  without prejudice to any obligation to account for the proceeds of any sale of such
chattels or produce, shall be indemnified by the Chargor against any liability
arising from such disposal.

At any time after the security constituted by this Deed shall have become enforceable or
after any powers conferred by any Encumbrance having priority to this Deed shall have
become exercisable, the Lender may:

10.10.1 redeem such or any other prior Encumbrance or procure its transfer to itself; and
10.10.2 settle any account of the holder of any prior Encumbrance.

Any accounts so settled and passed shall be, in the absence of any manifest error,

conclusive and binding on the Chargor and all monies paid by the Lender to an
encumbrancer in settlement of such an account shall, as from its payment by the Lender, be
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10.11

11

12

12.1

12.2

12.3

due from the Chargor to the Lender on current account and shall bear interest and be
secured as part of-the-Seelif Liabilities. - B

The Lender may in its discretion grant time or other indulgence or make any other
arrangement, variation or release with any person or persons not being a party to this Deed
{(whether or not such person or persons are jointly liable with the Chargor) in respect of any
of the Secured Liabilities or of any other security for them without prejudice either to this
Deed or to the liability of the Chargor for the Secured Liabilities.

ACCOUNTS

If the Lender receives notice of any subsequent Encumbrance or other interest affecting all
or part of the Charged Assets, the Lender may open a new account or accounts for the
Chargor in the Lender's books and (without prejudice to the Lender's right to combine
accounts) no money paid to the credit of the Chargor in any such new account will be
appropriated towards or have the effect of discharging any part of the Secured Liabilities.

If the Lender does not open a new account or accounts immediately on receipt of notice
under Clause 11.1, unless the Lender gives express written notice to the contrary to the
Chargor, as from the time of receipt of the relevant notice by the Lender all payments made
by the Chargor to the Lender shall be treated as having been credited to a new account of
the Chargor and not as having been applied in reduction of the Secured Liabilities.

If the Lender shall have more than one account for the Chargor in its books, the Lender may
at any time after:

11.3.1  the security constituted by this Deed has become enforceable; or

11.3.2 the Lender has received notice of any subsequent Encumbrance or other interest
affecting all or any part of the Charged Assets,

transfer, without prior notice, all or any part of the balance standing to the credit of any
account to any other account which may be in debit but the Lender shall notify the Chargor
of the transfer once made.

ENFORCEMENT

This Security shall be enforceable immediately, and the Secured Liabilities shall become
immediately due and payable to the extent not already due or demanded in accordance with
their terms if.-

12.1.1  an Insolvency Event occurs in respect of the CGhargor;

12.1.2  the Chargor breaches a provision of any Relevant Agreement; or

12.1.3  payment of any of the Secured Liabilities is demanded by the Lender.

No purchaser, mortgagee or other person dealing with the Lender or any Receiver shall be
concerned:

12.2.1  to enquire whether any of the Secured Liabilities have become due or payable or
remain unpaid or undischarged, or whether the power the Lender or a Receiver is
purporting to exercise has become exercisable; or

12.2.2  to see to the application of any money paid to the Lender or any Receiver.

Neither the Lender nor any Receiver nor any Administrator shall be liable to account as

mortgagee in possession in respect of all or any of the Charged Assets nor shall any of
them be liable for any loss upon realisation of, or for any neglect or default of any nature
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whatsosver in connection with, all or any of the Charged Agsets for which a mortgagee in

- -poss®ssion might as such be liable. -
13 RECEIVERS
13.1 Any Receiver appointed by the Lender shall be a Receiver and manager and shall have the

powers conferred on administrative receivers (notwithstanding that such Receiver is not an
administrative receiver) by Section 42 and Schedule 1, Insolvency Act 1986 and shali (in
addition to all powers conferred on him by law or by this Deed) have the following powers:

13.1.1  to take possession of and generally manage the Charged Assets and any
business of the Chargor;

13.1.2  to carry out on any freehold or leasehold property of the Chargor any new warks or
complete any unfinished works of building reconstruction maintenance furnishing
or equipment;

13.1.3  to purchase or acquire any land or other property and purchase acquire grant or
release any interest in or right over land or the benefit of any covenants (positive
or restrictive) affecting land;

13.1.4 to sell, lease, surrender or accept surrenders of leases, charge or otherwise deal
with or dispose of the Charged Assets without restriction including (without
limitation) power to dispose of any fixtures separately from the fand;

13.1.5 o carry on, manage, develop, reconstruct, amalgamate or diversify or concur in
carrying on, managing, developing, reconstructing, amaigamating or diversifying
the business of the Chargor;

13.1.6 to make any arrangement, settfement or compromise between the Chargor and
any other person which he may think expedient;

13.1.7  to appoint managers, officers, servants, workmen and agents for the aforesaid
purposes at such salaries and for such periods and on such terms as he may
determine;

13.1.8  to effect with any insurer any policy of insurance either in lieu or satisfaction of, or
in addition to, any other insurance;

13.1.9 fo exercise all powers provided for in the Law of Property Act 1925 in the same
way as if he had been duly appointed under that act and exercise all powers
provided for an administrative receiver in Schedule 1 of the Insolvency Act 1986;
and

13.1.10 to do all such other acts and things as he may consider incidental or conducive to
any of the matters or powers in this Deed or which he lawfully may or can do as
agent for the Chargor.

13.2 Any Receiver appointed by the Lender under this Deed shall be the agent of the Chargor
and the Chargor shall be solely responsible for his acts and remuneration as well as for any
defauits committed by him.

13.3 All monies received by the Lender or a Receiver in the exercise of any enforcement powers
conferred by this Deed shall be applied:

13.3.1  first in paying all unpaid fees, costs and other liability incurred by or on behalf of
the Lender {and any Receiver, attorney or agent appeinted by it);
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134

13.5

14

14.1

14.2

15.2

15.3

16

16.1

13.3.2  second in paying the remuneration of any Receiver {(as agreed between him and
the Lender); B

13.3.3 third in or towards discharge of the Secured Liabilities in such order and manner
as the Lender shall determine; and

13.3.4 finally in paying any surplus to the Chargor or any other person entitled to it.

Neither the Lender nor any Receiver shall be bound to pay or appropriate any receipt or
payment first towards interest rather than principal or otherwise in any particular order as
between any of the Secured Liabilities.

All monies received by the Lender or a Receiver under this Deed may, at the discretion of
the Lender or Receiver, be credited to any suspense or securities realised account without
any abligation on the part of the Lender to apply the same in or towards discharge of the
secured liabilities and shall bear interest at such rate, if any, as may be agreed in writing
between the Lender and the Chargor and may be held in such account for so long as the
Lender or Receiver thinks fit.

POWER OF ATTORNEY

The Chargor, by way of security for the payment of the Secured Liabiliies and the
performance by the Chargor of its obligations under this Deed, irrevocably appoints the
Lender (whether or not a Receiver has been appointed) and also (as a separate
appointment) the Receiver severally as the Attorney or Attorneys of the Chargor (with full
power of substitution and delegation) in the Chargors name and on the Chargor's behalf and
as the Chargor's act and deed to sign or execute all deeds instruments and documents or
take continue or defend any proceedings which may be required by the Lender or any
Receiver pursuant to this Deed or the exercise of any of their powers.

The Chargor ratifies and confirms and agrees to ratify and confirm anything which any of its
Attorneys may do in the proper and lawful exercise or purported exercise of all or any of the
powers, authorities and discretions referred to in this Deed.

APPOINTMENT OF AN ADMINISTRATOR

The Lender may without notice to the Chargor appoint any one or more persons to be an
administrator of the Chargor pursuant to paragraph 14 Schedule B1 of the Insolvency Act
1986 if this debenture becomes enforceable.

Any appointment under this Clause 15 shall:

15.2.1  be in writing signed by a duly authorised signatory of the Lender, and

15.2.2  take effect, in accordance with paragraph 19 of Schedule B1 of the Insolvency Act
1986, when the requirements of paragraph 18 of that Schedule B1 are satisfied.

The Lender may (subject to any necessary approval from the court) end the appointment of
an Administrator by notice in writing in accordance with this Clause 15 and appoint under
that paragraph a replacement for any Administrator whose appointment ends for any
reason.

LIABILITY OF CHARGOR

The liability of the Chargor under this Deed in respect of any of the Secured Liabilities shall
not be discharged, prejudiced or affected by:
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16.2

16.3

17

18

18.1

18.2

18.3

19

19.1

16.1.1  any security, guarantee, indemnity, remedy or other right held by or available to
the Lender being or beconiity wholly or partially illegal, void or unenforceable on
any ground; or

16.1.2  the Lender renewing, determining, varying or increasing any facility or other
transaction in any manner or concurring in, accepting or varying any compromise,
arrangement or settlement or omiiting to claim or enforce payment from any other
person; or

16.1.3  any other act or omission which but for this provision might have discharged or
otherwise prejudiced or affected the liability of the Chargor,

The Chargor waives any right it may have of requiring the Lender to enforce any security or
other right or claim any payment from or otherwise proceed against any other person before
enforcing this Deed against the Chargor.

The Chargor waives any present or future right of set-off it may have in respect of the
Secured Liabilities {(including any sums payable to it under this Deed).

RIGHT OF APPROPRIATION

To the extent that the Charged Assets constitute Financial Collateral and this Deed and the
obligations of the Chargor hereunder constitute a Security Financial Collateral Arrangement,
the Lender shall have the right, at any time after the security constituted this Deed has
become enforceable, to appropriate all or any of that Charged Assets in or towards the
payment andf/or discharge of the Secured Liabilities in such order as the Lender in its
absolute discretion may from time to time determine. The value of any Charged Asset
appropriated in accordance with this clause shall be the price of that Charged Asset at the
time the right of appropriation is exercised as listed on any recognised market index, or
determined by such other method as the Lender may select (including independent
valuation). The Chargoer agrees that the methods of valuation provided for in this clause are
commercially reasonable for the purposes of the Financial Collateral Regulations.

PRESERVATION OF OTHER SECURITY AND RIGHTS AND FURTHER ASSURANCE

This Deed is in addition to any cther security present or future held by the Lender for the
Secured Liabilittes and shall not merge with or prejudice such other security or any
contractual or legal rights of the Lender.

The Security shall be a continuing security for the Secured Liabilities and shall not be
satisfied, discharged or affected by any intermediate payment or settlement of account
(whether or not any Secured Liabilities remain outstanding thereafter) or any other matter or
thing whatsoever,

The Chargor will at its own cost at the Lender's request execute any deed or document and
take any action required by the Lender to perfect this security or further to secure on the
Charged Assets the Secured Liabilities.

CosTs AND INDEMNITY

The Chargor shall pay to or reimburse the Lender and any Receiver on demand, on a full
indemnity basis, all Costs incurred by the Lender and/or any Receiver in refation to:

19.1.1 this Deed or the Charged Assets; or

19.1.2  protecting, perfecting, preserving or enforcing (or attempting to do so) any of the
Lender's or the Receiver's rights under this Deed; or

19.1.3  suing for, or recovering, any of the Secured Liahilities,
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19.2

20

201

20.2

21

211

21.2

21.3

21.4

21.5

21.6

21.7

21.8

(including, without limitation, the Costs of any proceedings in relation to this Deed or the
Secured Liabilities) together with Interest. *% -

The Lender and any Receiver and their respective employees and agents shall be
indemnified on a full indemnity basis out of the Charged Assets in respect of all actions,
liabilities and Costs incurred or suffered in or as a result of:

19.2.1  the exercise or purported exercise of any of the powers, authorities or discretions
vasted in them under this Deed; or

19.2.2  any matter or thing done or omifted to be done in relation to the Charged Assets
: under those powers; or

19.2.3 any default or delay by the Chargor in performing any of its obligations under this
Deed.

ASSIGNMENT AND TRANSFER

The Lender may at any time, without the consent of the Chargor, assign or transfer the
whole or any part of the Lender's rights and/or obligations under this Deed to any person.

The Chargor may not assign any of its rights or transfer any of its obligations under this
Deed or enter into any transaction, which would result in any of those rights or obligations
passing to another person.

MISCELLANEOUS

The rights and powers of the Lender conferred by this Deed are cumulative, may be
exercised as often as the Lender considers appropriate, and are in addition to its rights and
powers under the general law.

Any waiver or variation of any right by the Lender (whether arising under this Deed or under
the general taw) shall only be effective if it is in writing and signed by the Lender and applies
only in the circumstances for which it was given and shall not prevent the Lender from
subsequently relying on the relevant provision.

No act or course of conduct or negotiation by or on behalf of the Lender shall in any way
preclude the Lender from exercising any right or power under this Deed or constitute a
suspension or variation of any such right or power.

No delay or failure to exercise any right or power under this Deed shall operate as a waiver.

No single or partial exercise of any right under this Deed shall prevent any other or further
exercise of that or any other such right.

The invalidity, unenforceability or illegality of any provision (or part of a provision) of this
Deed under the laws of any jurisdiction shall not affect the validity, enforceability or legality
of the other provisions. If any invalid, unenforceable or illegal provision would be valid,
enforceable or legal if some part of it were deleted, the provision shall apply with any
modification necessary to give effect to the commercial intention of the parties.

This Deed may be executed and delivered in any number of counterparts, each of which is
an original and which together have the same effect as if each party had signed the same
document.

A third party has no right under the Contracts (Rights of Third Parties) Act 1999 to enforce,
or to enjoy the benefit of, any term of this Deed.
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21.9
e

22

23

231

23.2
23.3
24

24.1

24.2

If the rule against perpetuities applies to any trust created by this Deed, the perpetuity
period shall be 125 years (as specified#y section 5(1) of the Perpetuities and
Accumulations Act 2009).

REGISTERED L.AND

The Chargor cansents to the entry of the following restriction against the Chargor's title to
the Property at the Land Registry and shall provide the Lender with all necessary assistance
and/or documentation to permit entry of the restriction:

"No disposition of the registered estate by the proprietor of the registered estate or by the
proprietor of any registered charge, not being a charge registered before the entry of this
restriction, is to be registered without a written consent signed by the proprietor for the time
being of the charge dated 1o P 2019 in favour
of Metro Bank Pl¢ referred to in the charges register, or their conveyancer.”

NoTicEs

Any notice or demand by the Lender may be served personally on any director or the
secretary of the Chargor or may be sent by post or fax or delivered to the Chargor at the
Chargor's address last known to the Lender.

A notice or demand by the Lender by post shall be deemed served on the day after posting.
A notice or demand by the Lender by fax shall be deemed served at the time of sending.
GOVERNING L.AW

This Deed shall be governed by, and construed in accordance with, English law.

Each party hereby irrevocably submits to the exclusive jurisdiction of the courts of England
in respect of any claim or matter arising out of or in connection with this Deed.

IN WiTNESS whereof this Deed has been duly executed the day and year first before
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Schedule 1

FREEHOLD AND L.LEASEHOLD PROPERTY
[Deliberately left blank]
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EXECUTION

The Chargor

Signed as a Deed by EVERTON FOOTBALL CLUB
CompaNy, LIMITED acting by a director in the presence
of.

Director

Witness signature

Name
{in block capitals)

Address

The Lender

Signed for and on behalf of METRO BANK PLC acting
by its duly authorised signatory

Witness signature

Name
(In block capitals)

Address

Occupation

15

344125451




