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Registration of a Charge

Company Name: THE EDINBURGH CITY FOOTBALL CLUB LIMITED
Company Number: SC016957

Received for filing in Electronic Format on the: 01/12/2022 XBHWVHXF

Details of Charge

Date of creation:  16/11/2022

Charge code: SCO01 6957 0009

Persons entitled: =~ CALEDONIAN HERITABLE LIMITED
Brief description:

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: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT DELIVERED
AS PART OF THIS APPLICATION FOR REGISTRATION IS A
CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: ANDREW THOMSON

Electronically filed document for Company Number: SC016957 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 16957

Charge code: SC01 6957 0009

The Registrar of Companies for Scotland hereby certifies that a charge
dated 16th November 2022 and created by THE EDINBURGH CITY
FOOTBALL CLUB LIMITED was delivered pursuant to Chapter A1 Part 25
of the Companies Act 2006 on 1st December 2022 .

Given at Companies House, Edinburgh on 2nd December 2022

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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{1) THE EDINBURGH CITY FOOTBALL CLUB LIMITED
in favoar of

(2) CALEDONIAN HERITABLE LIMITED

BOND AND FLOATING
CHARGE

2022
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THIS AGREEMENT is made

BY:

(1) THEEDINBURGH CITY FOOTBALL CLUB LIMITED, a company incorporated under
the Companies Actg (Registered number 8C016957) having its registered officc at 74
Lochiend Road South, Edinburgh, EH7 6DR (the "Operator™);

IN FAVOUR OF:

2)  CALFDONIANHERITABLE LIMITED incorpotated a company incorporated in Scatland
(registered number 86*076552); with registered office at 4 Hope Street, Edinb urgh EH2 4DB
("Caledonian"),

L. DEFINITIONS AND INTERPRETATION

L1 Definitions

In this Security unless the context requires otherwige:

"Act" means the Insolvency Act 1986 as amended by the Insolvency Act 2000 and the
Enterprise Act 2002 or, where the context so requires, any of those enactiments;

"Agreements" means:

(a) Loan Agreement entered into inter alia between Caledonian and the Operator and
executed by the Operator of even date with the Operator's execution hereof:

(b}  TradeTie Agreement entered into between, inter alia, Caledonian and the Operator
‘and executed by the Operator of even date with the Operator's execution hereof: and

"Event of Default” means the atcurrence of any event listed in ¢lause 6.1 of this Security;

"Secured Assets" means the whole of the property {including uncalled capital} which is ar

may from time to time, while this Security is in force, be comprised in the property and

undertaking of the' Operator;

"Secured Obligations" meansall Or ANy monies, liab_ﬂiﬁi::s_aﬁd obligations, whether actaal

atany time after demand) be or become due in any manner by the Operator to Caledonian
including without prejudice fo the foregoing generality suris and abligations due by the
Operator in terms of the Agreéments, apd ali or an y monies, zbilitiesand obligutions due by
the Operator under this Security; and

"Security™ means thiese presents (and, as the context way require or imply, the floating
charge hereby created) as amended or supplemented from time to time.




1.2

13

14

zi
2.1

Interpretation
In this Security unless the context requires otherwise:
@)  words importing the singular shall fnclude the phiral and vice versa;

(b} referen ces Lo this Security or any other document shall be constitated as references (o
this Security or such other document as amended, supplemeinted or novated from time

to time:

(€} -referencesto any statute or statitory provision (including any subordinate legislation)
shall include any statute or Statutory provision for the time beingin force which

statute or statutory provision;

ey refercncestoa ™ serson™ shall inchide any individeal, firm, company, corporation,
p - o a- .
body, trusi or foundation, ér any ass;o-ciatmn,_;parmersh:p OT Unineoporated body
{(whether or not having separate legal personality);

(¢)  referencesto a "fixed securily " mean a fixed security as defined by section 486 of
the Companies Act 1985:

i any reference to Caledonian includes its permitied s ceessors, fransfereey angd
assignees;

{2) relerencesto a document "in the agreed form" meansa document it a form agreed
by the Operator and Ca ledonian and initialled by, or onbehalfof each ol them for the
purpose of identification as stich; and

)] “tax" means all forms of taxation, duties, mposts and levies whatsoever in the natire

-of taxation whenever aigd wherever imposed, neluding (but wi&n.u‘ut-!imitation_) all
Stamp duties, imposts, duties, capital and revenue taxes and value added tax, and
"taxes" and Maxation” shall be construed accordingly.
Headings

The tabls of contents and the headings in this Secwity are igcluded for convenience only and
shall be ighored in construing this Security.

Conflict

If there is any conflict between the provisions of this Security and the provisions of the
Agreements, the provisions of the Agrecments shall prevail,

FLOATING CHARGE

Fayment

‘The Operator undertakes to Caledonian that it will pay and discharge the Secured Obligations

in accordance with the terms of any docurent relating to the same.
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Floating Charge

In security for the payment and discharge of the Secured Obligations, the Operator hereby
grants a floatirig charge aver the Secured Assets in favour of Caledoniazn.

Negative pledge and ranking

Unless otherwise agreed in writing by Caledonian and subject to section 464(2) of the
Companies Act ]985:

{a) the Operator shall nol éreate any fixed security or other floatin 2 charge over any part
of the Scenred Assets except auy fixed security in favour of Caledonian; and

{b) this Scourity shall rank in priority to any fixed sccurity or other floating charge
-created by the Operator after its giecution of thig Security.

PROTECTION OF SECURITY

Coutinuing security

This Security shall be a continuing security notwithstanding any intermediate payment or
satisfaction of the Secured Obligations and shall remain in Foree and may not be revoked until
the Secured Obligations have been fully and unconditionally paid and discharged.

No prejudice

This Security shall be in addition to and independent of and shall not in any way prejudice or
be prejudiced by any other secyrity, right or remedy which Caledonian may now or at aiy
time bercafter hold for all or any part of the Secured Obligations.

No waiver

Fajlure or delay on the partof Caledonian in excreisingany right, power or discretion under
or pursuant to this Security shall notoperate as & waiver thercof, nor will any single or partial

The rights; powers and discretions contained in this Security are in addition to and not

substitution for any right of set-off, compensation, retention, combination of accounts, Hen or
other right or remedy provided by law.

Severability

The provisions of this Secuity shall be severable and distinct from ong another and if ai any
time one or more of such provisions is or becomes or is declared void, invalid, illegal or
uneaforceable in any respect, the validity, legality and enforceability of the remaining
provisions of this Security shall not in any way be affected or impaired thereby.

Nen impairment

The Operator agrees that none ofits obligations or Caledonian's riglits, powers and discretions
under thig Security shall be reduced, discharged or otherwise adversely affected by:

(&) any variation, extension, discharge, compromise, dealing with, exchange or reriewa)
of any security or any right or remedy which Caledonian may have now-or in. the
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4.1

4.2

futore from or against the Operator or any other Person in respect of any of the
Secured Qbligations; or

{b) any faIZIure, act or Onvission by Caledonian or any other person in takin 2 up,
perfecting or enforcing any security or guarantee fromor against the Operator orany
other person in respect of the Secured Obligations; or

(c) any increase in or waiveror dischatge ofthe Secured OBl gations or any termination,
amendment, variation, supplement, restatement, novation or replacement of the Loan
Apgreement; or

{d) any grant of time, indulgence, waiver or concession to the Operator or any other
person; or

)] any of the _administration, receivership, liguidation, windin g-up, nsolvency,
bankrupicy, incapacity, limitation, disability,- discharge by opetation of law or any
‘change in the constitution, name or style of the Operator or any other person; or-

) any invalidit_y', i!ﬁ!egali;ty,unmforeeahiiity, itregularity or frustration of the Secured
~ Obligations: or

(8)  anythingdone oromitted fo be done by Caledonian or any other person which bui for

acts and things and execute and deliver all such documents as Caledonijan may

POWER OF ATTORNEY

Appointment

Subject to the terms of clause 4.3'the(3peramrhereby revocably appoints the Recciver; gs
ils attorney on its behalland in i name or otherwise, at such times and in such a manner as

the attorney may think fit;

(a) 1o do anything which the Operator is obliged to do (but has not done) under this
Security; and

(k) generally to exerciseall orany of the tights, powers and discretions conferred on the
Recetver in relation to the Secured Assets under this Security,

Ratification

The Operator hereby ratifies and confirms and agrees to ratify and confirm whatever its
attormey may do or purport to do in the exercise or purported exercisc ofthe power of attomey
given by the Operator nnder this clause.
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Exercise of power

The appointnent effecied under clause 4.1 (Appointment) shall take effect immediately (in the
case of the Recciver,upﬁn hxs/her_appcintmmt}, but the powers conferred shall only become

obligations under clause 3.6 (Further assurance) within three Business Days of notice from
the Receiver to do so.

REPRESEMTATIGNS, WARRANTIES AND UNDERTAKINGS
Representations and warranties

The Operator represents and warrants 1o Caledonian that

(@) itis duly incorporated.and validly existing under the law of Scotland;

(b} it'has the power to grant this Seeurity and perform its obligations hereunder:

{c)  ithastakepall necessary corporate action o authorise the execution and delivery of
this Security and the performance of its obligations hercunder:

{d) the grant of this Security and the performance of s obligations hereunder will not
contravene any law, regulation or-agreement to which the Operator is a party or by
which it is bound, or cause any limitation on any of the powers of the Operator
however imposed, or the right or ability of its directors to exercise any of such
powers, to be exceeded;

(e} allauthorisations required for the creation, peiformance, validity and enforceability of
_ this Security by the Operator have been obtained and aie n full force and effect;

&) it hasnot, except for liens orretention of title provisions arising in the ordinary course
of its trading activities, granted or created any other security, charge or encumbrance
. over the Scoured Asscts other than as disclosed to Caledénian or any interest therein,

or agreed, conditionally or unconditionally, to do so: and

(g} ithasnot,savein the ordinary course of it wading activities, for marker value, on an:
:arms length basis and for consideration payable in cash on tiormal commercial terms,
entered into any agreement or grani ted any option to sell or otherwise dispose of the
Secured Assets oran y interest therein, oragreed, conditionally or unconditionally, 1o

~do g,

Undertakings

(a)  The Operatorundertakes that save as otherwise provided in the Agreements or unless
“otherwise agreed in writing by Caledonian, such agreement not to be unreasonably
withheld nor delayed, it shall not-

{i) dispose of any ofthe Secured Assets or any interest therein otherwise thag in
the ordinary course of its trading activities, for market value, on an arms
length basis and for consideration payable in cash on normal commeicial
terms;




6.
6.1

(i)

(i)
(iv)
™

(vi)

(vii)

sell, factor, discount, assign or otherwise charge or dispose of jtg baok debts
or other actounts or payments receivable;

become a guarantor or surety for any person;
issue or create any debentures, débenture or loan steck or foan capital;

agree o postpone or subordinate the Operator's right to receive or claim
payment of any debt or monetary claim due to it;

do or omit to do anything whereby any insurance in respect of the Operator or
the Secored Aggers may be rendered void or voidable; or

letor grant Jeases or other rights of OoCupancy or possession of the byl dings
or land forming part of the Secured Assets or any part thereof

b} The Operator undertakes that unless otherwise agreed in wiiting by Caledonian, such
agreernent not o he unreasonably withheld rior delayed; it shail:

D
(i)
(i)

(i)

)

(v

Enforceahble

conduct its business and afTairs in a proper and efficient manner;
comply prompily with its obligations unider the Agrecments;

comply with all laws, stamies, directives and regulations and ail notices,
codes of practiceand other requirements having the foree of law which are
applicableto itand obtain, effect, maintain and comply with ali registrations,
licenses, consents, authorisations and exemptions required for the ciTicient

effect and maintain such insurances (in respect of the Operator, its business
and the Sccured Assets) of such types, again such risks, with such msurees,

forsuch amounts and on such terms and conditions as are asually maintained

by prudent companics carrying on the same or similar activities as (he
Operator;

apply all moniss received under any such insurances towards replacing,
restoring or reinsfating the property destroyed or damaged or making good
the loss or damage otherwise sustamed; and

notify Caledonian immediately in the event of any creditor exccuting
diligerice, (whether effectal ornot), levying distress orexecution, or serving
any garnishee order against the Operator or any 6f the Scoured Assels,

ENFORCEMENT

This Security shall be enforecable immediately upon, or at any timc after:

(a) an order being made or resolution being passed for the Operator's winding up-or
liquidation, compulsory or voluntary;

(b) the Opcrator ¢easing or threatening to cease fo carry on the Operator's business:
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(e}

@
(e)

(6
(g)

on default by the Operator in the satisfaction, performance or observance of any of
the obligations, conditions or provisions contained in the A greaments or in this
Security;

the Operator requ esting the appointment of & Receiver or admin isirator;

an ‘administration application being made in respect of the Operator or on ihe
appointment ofan interim administrator or an administrator for the management of
the Operator's affairs, business and property;

any person giving notice of intention 1o appoint an administrator:

on any diligence being done or forced upon or againgt the Operator or any of the

Sceured Asscts of which diligence the Operator shall give immediate notice 1o
Caledonian: or

Appointment of Receiver or administrator

(a)

{bj

Atany time after thig Security hag become enforceible Caledonian shall be entitled:

(i} to appoint one or more persons as a Receiver or Receivers in respect of the

Secured Assets, or apply to the Court for such appoiniment;

- {11} 0. appoint one or mors persons ag an. administrator or administrators of the

Operator;

@) to make an administration application in respect of the Operator; or

(v} to give notice of intenfion to appomnt an administrator or administrators in

respect of the Operator,

The appointment ofa Receiver or Receivers or an administrator or administrators, or

the giving of notice of intention to appoint an administratoror administrators shall be

-replacement in the same manner.

Powers of Heceiver

AReceiver appointed under this Security shall havethe following powers in addition to those
specified in Schedule 2 of the Act:

(a)

(b}

to promote or procure the incorporation of any new company (whether or not a.

subsidiary of the Operator), to transfer any part of the Secured Assets to such

company for any form of consideration (including shares, debentirres, Joan stock or
loan capital in such company), and/or to subscribe for or otherwise acquire shares,
debentures, loan stock ot loan capital in such company in name of the Operator, or
the Recciver, or its or his/her nomince or trustee;

subject to the articles of association, to convene extraordinary genergl meetings of the
Operator;
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6.5

6.6

6.7

(c) generally, without prejudice to the other provisions of this clause 1o exercise gll the
rights, powers and discretions in respect of the Secured Assels it would be entitled to
exercisc if it were the absolute owner thereof and to. do all acts and things the
Receiver may consider necessary or expedient for the realisation of the Secured
Assets and the application of the proceeds in or towards satisfaction of or their
retention as continning security for the Secured Obligations;

(d)  to makeany arrangement or cotupromise which he may think expedient;

(e} to make calls, conditionally or unconditionally, on the Operator’s members in tespect
- of the Operator's uncalled capital with the same powers as are by the Opérator's
articles of association conferred on the Operator's directors in respect of calls and to

the exclusion of the Qperator's directors powers in that behalf; and

£ in tespect of any of the Secured Assets situited in England and Wales (or any other
Jurisdiction) to exercise in addition to the fi vregoing powers, all the powers conforred
by the Act or any other enactment or rule of law on receivers or receivers and

- 1anagess (or analogous officers) in. that jurisdiction.

Agent of Operator

The Receiver shall be the agent of the Operator for all purposes of and in all respects arising
under this Security and, except as otherwise provided by the Act, the Operator aione shall be
responsible for his/her acts, omissions, neglects and defaults and for all liabilities and
obligations incurred by him/ficr, and histher remuncration costs, charges and expenses,

Application of proceeds

All monies realised by the Receiver or otherwise arising from the enforcement of this
Security shall, subject always to clause 6.6 (Mownies on suspense qreount) and cliuse 7
(Discharge), to the claims of creditors ranking in priority to or pari pussu with the claiing of
Calédonian under this Security and to the terms of section 60 of the Act, be applied by the
Receiver in or towards the settlement of the Secured Obligations and any surplus shall be paid
1o the Operator or any other person catitled thersto,

Monies on suspense aceount

Nothing in this Security shall limit the right of the Receiver and/or Caledonian {and the

Operator acknowledjes that the Receiver and/or Caledonian are 5o entitled) if and for so long
as the Receiver and/or Caledonian in ifs discretion shall consider itap propriate, o place all or
any monies arising from the ¢nforcement of this Security into a suspense account or accouits,

withoutany obligation to apply the same or any part thereof in or toward the discharge of the
Secured Obligations provided that if the ageregate of such monics so placed to the credit of
such suspense account or accounts shall equal dr exceed the Secured Obligations, the

Receiver andfor Caledonian shall, subject always fo clause 7 (Discharge); forthwith apply the
same towards settlement of the Scoured Obligations.

Balance

The rights powers and discretions conferred on the Receiver under this clause are subject only
to histher obligation to accountto the Operator or any other person entitled thereto for any
balance of the Secured Assets or their proceeds remaining in his/her hands after the Secured
Obligations have been fully and uncoaditionally paid and discharged.
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Third parties.

{a}' chaser from or other person dealing with the Receiver in relation 1o the

No pun
Secured Asgsets shall I_}ﬂ- concerned to enguire whether any of the powers exercised or

validity of the exercise or purported exercise of any pawer hereunder,

{b} The récéipt or discharge of the Receiver shall be ai absolute discharge to any
Ppurchaser or other person dealing with the Receiver in relation to the Secured Assets

-and any such purchaser or third party shall not have any vbligation to enquire after or

see to the application of any payments made by it to the Receiver or atits direction.

DISCHARGE
Bischar‘ga

When the Secured Obligations have been fully and unconditionally paid or discharged
Caledanian shall atthe Operator's request, and at its expense, discharge this. Security. Any

of Caledonian is Hable o he avoided or othérwise mvalidated or adjusted by law, including
any enactment or rule of law relating to insalvency, shall not be regarded as having been
frevocably settled or discharged until the expiry of the period during which it may be
challenged on any such ground,

Retention of Security

It any payment or realisation in respect of the Secured Obligations s, in- Caledonian's
reasonable opinion, liable to be avoided or otherwise invalidated or adjusted by law, including
any enactment arrule of law relating to msolvency, Caledonian shall be entitled to retain this
Security undischarged until the'expiry of the _pexiod'dming which it may be chal lenged on any’
such ground.

Avoidance of payments

Caledonian's right to recover the Secured Obligations in ful] shall not be affected or
prejudiced by any payment or realisation which is avoided or otherwise invalidated or
adjusted by law, including any enactment or rule of law rclating to msolvency, or by any
release or discharge given by Caledonian on the faith of any such payment or realisation.

ﬁLIAB.[’__IJTY OF RECEIVER AND CALED{)NIAN'
The Receiver and Caledonian shl not in any circumstances be iable to the Operator or any

other person for any losses, damages, liabilities or expenses arising from or in connection
with the application or enfoicement of this Seeurity or any reahisation, ap propriation. or
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10.

MISCELLANEQUS
Non compliance by Operator

If the Operator fails to make aiy paymentor fulfil any obligation duc by il under or pursuant
to this Security, the Receiver or Caledonian, as the case may be, shall be entitled to do 30 on

Assignation

(2) Caledonianmay at any tirme {without consent) assign the benefit of this Security or
any of its rights or obligations herennder,

b) The Operator may not assign, transferor otherwise deal with the benefit or burden of
this Security or any of its rights or obligations hereunder,

Expenses
The Operator shall indemmnify Caledonian on demand against all liabilities, costs, charges and

eXpenses properly and reasonably incurred by Caledonian (inchuding the fees and expenses of
any legal advisers employed by Caledonian sind where approptinte ary VAT) in connecijon

thereof shall be a Secured Obligation,
GOVERNING LAW

Th Es..Sé_cuﬁty shall be governed b y and construed in accordance with Scots Lawand in 50 far




as not already subject thereto the parties irevy
of the Scottish Courts IN WITNESS WHE,

SUBSCRIBED fo,

ocably submit to the non

-exclusive jurisdiction
REOF these presents a

e executed as follows:

rand on behalf of THE EDINBURGH. CITY FOOTRALL CLUB LIMITED
at EDINAOLAGH

onthe / ¢ dayof f\f@e@}’!ﬁfﬂ 2022

Director

Full Name

Witness

. C:y‘éﬁ':{;ﬁm H&%l@:k.lﬁﬁiﬂ Name
. QI! f\O:«HMQ W  Address
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