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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 36624

Charge code: 0003 6624 0056

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

the Companies Act 2006 on 5th July 2017 .

Given at Companies House, Cardiff on 7th July 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Security over cash deposit - Stabilisation Account

Dated 2C Juine .0V

The Everton Football Club Company Limited
{the Chargor)

industrial and Commercial Bank of China Limited, London Branch
{the Lender)

Dentons UKMEA LLP
One Flost Place
London EC4M TWS
Unitad Kingdom
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Deed
Dated 3¢ Oimne. 201

Batwaen

(1 The Everton Football Club Company Limited, a company incarporated under the laws of
England and Wales, with company number 0036624 whose registerad office is at Goodison
Park, Liverpool L4 4EL (the Chargor): and

{2} industrial and Commercial Bank of China Limited, London Branch {the Lender).

Recitals

A, The Lender has agreed to make revolving credit faciiities available on the terms of the Facility
Agraement.

B. The Chargor has agreed to provide Security to the Lender to secure the payment and

discharge of the Secured Liabilities.

. This Deed constitutes a Security Financial Collateral Arrangement for the purposes of the
Financial Collateral Arrangements (No 2) Regulations 2003 (S.1. 2003/3226) or equivalent
legisiation in any applicable jurisdiction bringing into effect Directive 2002/47/EC on financial
collateral arrangemenits,

This deed witnasses
1 Definitions and interpretation

1.1 Definitions

Words and expressions defined in the Facility Agreement have the same meanings in this
Dead uniess they are expressly defined herein and, in addition, in this Deed:

Account means the Stabllisation Account (s such acoount may from time fo time be re-
designated or re-numbered).

Account Bank means Barclays Bank PLC or such replacement account bank appointed or to
be appointed pursuant fo clause 17.2.2 of the Facility Agreement.

Account Rights means;

{a}) tha Deposit; and

2] the Ancillary Account Rights,

Act means the Law of Property Act 1825,

Ancillary Account Rights means all the Chargor's rights in respect of the Account other than
to the Deposit, including any right to interest on the Deposit,

Defauit Rate means the rate of interest specified in, and calculated in accordance with,
clause 8.3 of the Facllify Agreament,
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1.2

1.2.1

1.2.2

1.3

1.3.1

1.3.2

Deposit means the amount standing to the credit of the Account from time fo time.

Facility Agreement means the facility agreement dated on or around the dals of this Deed
between the Chargor and the Lender.

Recelver means a receiver appointed pursuant to this Deed orip any applicable law, whether
alone or jointly, and includes a receiver and/or manager and, if the Lender is permitted by law
to appoint an administrative receiver, includes an administrative receiver.

Secured Liabilities means the liabilitles of the Chargor to the Lender under or pursuant to
the Finance Documents,

Security means a morigage, charge, pledge, fien, assignment by way of security, retention of
title provision, trust or flawed asset arrangement (for the purpose of, or which has the effact
of, granting security) or other security interest securing any obligation of any person or any
other agreement or arrangement in any jurisdiction having a similar effect,

Security Period means the period starling on the date of this Deed and anding on the date
on which the Lender is satisfied that:

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

(b) it is under no commitment, obligation or liability {(actual or contingent) to make
advances or provide other financial accommodation to the Chargor pursuant 1o the
Finance Diocuments.

Construction

The principles of construction set out in dause 1.2 (Construction) of the Facility Agreament
apply to this Deed, insofar as they are relevant to it and subject to any necessary changes, as
thay apply to the Facility Agresment.

Unless a contrary intention appsars, any reference 1o

{a} this Deed is a reference to this Deed as amended, varied, novated, supplemented
and replaced from time 1o time;

{b) the Account Bank, the Chargor, the Lender or a Receiver includes any one or
more of its assigns, transferees and successors in fitle, so far as any such is
permitied; and

(c) the Lender or a Receiver (except for the references in Clause 16 (Power of
aftorney)) inciudes its duly appointed nominees, attorneys, correspondents, trustees,
advisers, agents, delegales and sub-delegates.

Thirgd party rights

Unless expressiy provided to the contrary in this Deed, a person who is not a party to this
Deed has no right under the Contracis (Righis of Third Parties) Act 1898 (the Third Parties
Act) to enforce or 1o enjoy the benefit of any term of this Deed.

The parties to this Deed may rescind, vary, waive, releass, assign, novate or otherwise
dispose of all or any of their respective rights or obligations under this Deed without the
consent of any person that is not a party.

REZSICOAN3B506.00001/48541331.04 Fage 2



133

1.4

34

3.2

Any person described in Clause 12 {Protection of the Lender and Recelvers) may, subject fo
this Clause 1.3 (Third party rights} and the Third Parties Act, rely on any Clause of this Deed
which expressly confers rights on it.

Effect 25 a deed
This Deed shail take effect as a deed even ¥ it is signed under hand on behalf of the Lender.
Covenant o pay

The Chargor covenants with the Lender that it will on demand pay and discharge the Secured
Liahilities whean dus. '

Security

Fixed charge

The Chargor charges by way of fixed charge:

{a} the Daposit; and

{b} the Ancillary Account Rights.

Trust

if or to the extent that the charging of the Account Rights under this Deed is ineffactive
because of a prohibition on that charging (and without prejudice to the representation and
warranty in paragraph (b) of Clause 6 (Representations and warranties by the Chargor)), the
Chargor holds the Account Rights on trust for the Lender,

Nature of Security created

The Security created under this Deed is created:

{a} as a continuing security to sexure the payment and discharge of the Secured

Liabilities;
() in favour of the Lender; and
{c) with: full title guarantes.
interest

The Lender may instruct the Account Bank to pay any accrued interest on the Deposit into the
Account or, once the Security created by this Deed becomes enforceable, otherwise as the
Lender may direct.

Representations and warranties by the Chargor

in entering into this Deed the Lender has relied on the representations of the Chargor that,
and the Chargor warrants 1o the Lender that:

(@) immediately before the charging of the Account Rights under this Dead, it was the
sole legal and beneficial owner of them: and
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{b} the Chargor is freely entitled to charge the Account Rights.
7 Positive covenants

The covenants in this Clause 7 remain in force from the date of this Deed until the expiry of
the Security Period.

7.4 Notice 0 Account Bank
After axecuting this Deed the Chargor shall:

{a} promptly give notice to the Account Bank in the form set out in Part 1 of Schedule 1
{Forms of Istter to and from Accounf Bank), and

{b} procure thet the Account Bank promptly acknowledges that notice in the form sat out
In Part 2 of Schedule 1 (Forms of fetter to and from Account Bank), or in any other
form agreed by the Lender.

7.2 Third party clatms

The Chargor shall promptly inform the Lender of any claim or notice relating fo the Account
Rights which it receives from any third party,

tH Megative covenant

811 The covenant in this Clause 8 remains in force from the date of this Deed unkil the expiry of
the Security Period,

8.1.2  Excepi where {0 do so would be permitted by the terms of the Facility Agreement, the
Chargor shall not

{a} request, demand or claim to be entitied to withdraw any amount from the Account
except as the Lender may from fime to time permit; or

(b) otherwise enter into a single transaction or a seriss of ransactions {whether related
or not}, whether voluntary or involuntary and whether at the same me or over
period of time, to withdraw, charge, assign or otherwise dispose of the Account
Rights, nor enter into an agreement to make any such disposal (other than, in the
case of a withdrawal, where the Lender otherwise permits).

9 Enforcement
8.1 When Security becomss enforceable

The Securlty craated by this Deed shall become enforceabls:

{a) on the occurrence of an Event of Default which is continuing; or

(D} if the Chargor so reguasts.

4.2 Powers on enforcement

At any time after the Security created by this Deed has become enforceable in accordance
with Clause 8.1 (When Security becomes enforceable) the Lender may (without prejudice to
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8.3

.4

8.4.1

10
10.1

10.1.1

1012

any of its other rights and remedies and without notice to the Chargor) do all or any of the
following:

{2} withdraw the Deposit and collect in or otherwise recover any other amounts owed
pursuant to the Account Rights and apply them in or towards satisfaction of the
Secured Liabilities in accordance with Clause 9.4 (Appfication of monsys);

{b} exercise any other powers and rights which may be exercisable by the owner of the
Account Rights and ail other powers conferred on morigagees by the Act, as varied
and extended by this Deed, without the restrictions contained in sections 103 or
108(1) of the Act; and

{c) subject to Clause 10.1.1 (Method of appointment and removal), appoint one or more
persons o be a Receiver or Receivers of all or any of the Account Rights.

Disposal of the Account Rights

In exercising the powers referred to in paragraph (a) of Clause 9.2 (Powers on enforcement),
the Lender or any Receiver may sell or dispose of all or any of the Account Rights at the
times, in the manner and order, on the terms and conditions and for the consideration
determinad by it,

Application of moneys

Any moneys received or recoverad by the Lender or a Receiver pursuant to this Daed after
the Security created by it has become enforceable shall, subject to any claims having priority,
be applied in the following order of priority;

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

{i) all costs and expenses incurred by the Lender under or in connection with
this Deed; and

{ii} all sums owing to a Receiver;

{b) in or towards the discharge of the Secured Liabilities in any order chosen by the
Lender: and

{c) then, in the payment of any surplus to the Chargor or other person entitled o it,
and section 109(8) of the Act shall not apply.

Appointment and powers of Receivers

#ethod of appointment and remaval

The Lender may not appoint a Receiver by reason only of a moratorium being obtained, or
anyihing being done with a view to a moratorium being oblained, under section 14 of the
Insolvency Act 1988,

Every appointment or removal of a Receiver, of any delegate or of any other person by the
Lender pursuant to this Deed may be made in writing under the hand of any officer or
manager of the Lender (subject to any reguirement for a court order in the removal of an
administrative receiver).
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6.2

0.3

190.4

0.5

"

Powars of Receiver
Every Receiver shall have all the powers;
{a) of the Lender under this Deed;

(b} conferred by the Act on mortgagees in possession and on receivers appoinied under
the Act;

{c) which are specified in Schedule 1 of the Insolvency Act 1988 in relation fo, and to the
axtent applicable to, the Account Rights or any of them {whether or not the Receiver
is an administrative receiver within the meaning of that Act); and

(d) in refation to any Account Rights, which he would have If he were its only absoluie
AT,

Joint or several

if two or more persons are appointed as Recelvers of the same assets, they may act jointly
andfor severally so that (unless any instrument appointing them specifies to the contrary)
esch of them may exercise individually all the powers and discretions conferred on Receivers
by this Deed.

Regeiver as agent

Every Receiver shali be the agent of the Chargor which shail be solely responsibie for his acts
and defaults and for the payment of his remuneration,

Receiver's remuneration

Every Receiver shall be entifled o remuneration for his services at a rate o be fixed by
agreement between him and the Lender, and the maximum rate specified in section 108(8) of
the Act shall not apply.

Protection of purchasers

No purchaser or other person dealing with the Lender or any Recsiver shall be bound or
concernad:

{a) to ses or enguire whethar the right of the Lender or any Receiver to exercise any of
the powers conferred by this Deed has arisen or not;

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

{c) with the application of any moneys paid to the Lender, to any Receiver or 1o any other
DErsen.
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12

12.1

12.2

12.2.1

12.2.2

12.3

Protection of the Lander and Recsivers
Exclusion of Hability

Neither the Lender, any Receiver nor any of its officers or employees shall have any
responsibility or labiliy:

{a) for any action taken in refation to the Account Righis:
{b} for any failure to take any action in relation o the Account Rights;

{c} o account as morlgages in possession or for any loss upon realisation of the Account
Rights;

{<} for any loss resuiting from any fluctuation in exchange rates in connection with any
purchase of currencles under Clause 17 {Currency): or

=) for any other default or omission in relation to the Account Rights for which a
morigages in possession might be iiable,

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

The Chargor shall indemnify the Lender, any Receiver and their respective officers and
employees against all actions, proceedings, demands, claims, costs, expenses and other
liabilities incurred by them in respect of all or any of the following:

{a) any act or omission by any of them in relation to the Accouni Rights pursuant to and
in accordance with the terms of this Deed;

{b} any payment relating to the Account Rights which is made at any time by any of them
in connection with this Deed or by operation of law;

{c) any stamp, registration or simitar Tax or duty which becomes payable in connection
with the entry into, or the performance or enforcement of, this Dead:

{d) camying out any of the rights, powers and discretions conferred on them by or
parmitted under this Deed; and

(&) any breach by the Charger of any of its covenants or other obligations to the Lender
in connection with this Deed,

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

The Chargor shall pay interest at the Default Rate on the sums payable under this Clause
from the date on which the liability was incurred to the date of actual payment (both before
and after judgment},

Indemnity out of the Account Righis

The Lender, any Receiver and their respective officers and employees shall be entitied fo be
indemnified out of the Account Rights in respect of the actions, proceedings, demands,
claims, costs, expenses and liabilities referred to in Clause 12.2 (General indemnity).

RES/CGAABBE0E. 00001/48541331.04 Page 7



13

13.2

13.3

Preservation of Security
Reinstatemeant

If any payment by the Chargor or any other person or discharge given by the Lender {(whether
in respest of the obligations of the Chargor or any Securily for those obligations or otherwize)
is reasonably considered by the Lender to be capable of baing avoided orreduced or is
avolded or reduced as a result of insolvency, liquidation, administration or any similar event:

{a) the liability of the Chargor and the Security created by this Deed shall continue as if
tha payment, discharge, avoidance or reduction had not ocourrad; and

(b) the Lender shall be entiied to recover the value or amount of that Security or
payment from the Chargor, as if the payment, discharge, avoidancs or reduction had
not occurrad.

Waiver of defences

Neither the Securily created by this Deed nor the obligations of the Chargor under this Deed
will be affected by an act, omission, matier or thing which, but for this Clause, would reduce,
release or prejudice that Security or any of those obligations {whether or not known 1o the
Chargor or the Lender) including:

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

{b) the release of any person under the terms of any composifion or arrangement with
any persoen;

{c) the taking, variation, compromise, exchangs, renewal, enforcement or release of, or

refusal or neglect to perfect, take up or enfores, any rights against, or Security over
assets of, any person or any non-presentation or non-observance of any formality or
other requirement in respact of any insirument or any failure to realise the full value of
any Security;

{d} any incapaciy or lack of power, authority or legal personality of or dissolution or
change in the members or siatus of any person;

{8} any amendmeant (however fundamental), replacement, variation, novation,
assignment or the avoldance or termination of a Finance Document or any other
dotument or Security;

{f} any unenforceability, illegality or invalidity of any obligation of, or any Securily created
by, any person under any Finance Document or any other document; or

{) any insolvency, liquidation, administration or similar procedure.
Chargor intent

Without prejudice to the generality of Clause 13.2 (Waiver of defences), the Chargor
expressly confimns that it intends that the Securily created by this Desd shall extend from time
o time {0 any (however fundamentsl) variation, increase, extension or addition of or 1o any of
the Finance Documents and/or any facility or amount made avallable under any of the
Finance Documents for the purposes of or in connection with any of the foliowing:
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(a)
{b}
{c)

(e)
it

(h)

(i)

acquisitions of any nature;

increasing working capitai;

enabling investor distributions o be mads;
carrying out resfructurings,

refinancing existing facilities;

refinancing any other indabtedness;

making facilities available to new borrowears:

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

any fees, costs andfor expenses associated with any of the foregoing.

13.4  Immediate recourse

The Chargor waives any right it may have of first requiring the Lender {or any trustes or agent
on its behalf) io proceed against or enforce any other rights or Security or claim payment from
any person before claiming from the Chargor under this Deed, This walver applies
irrespective of any law or any provision of a Finance Document to the contrary.

135 Appropriations

During the Security Period the Lender may:

()

{b)

refrain from applying or enforcing any moneys, Security or rights held or received by it
{or any trustes or agent on its bebalf) in respect of the Secured Liabilities recovered
under this Deed or, subject to Clause 8.4.1 {Application of moneys), apply and
enforce the same in such manner and order as it sees fit (whather against the
Securad Liabilites or otherwise) and the Chargor shall not be entitled to the benefit of
the same; and

hold in an interest-bearing suspense account any moneys received or recovered from
the Chargor in connection with this Deed or on account of any of the Secured
Liahilities.

13.8  Additional Security

This Deed is in addition to, is not in any way prejudiced by and shall not merge with any
contraciugl right or remedy or other Security now or in the future held by or available to the

Lender.

13.7  MNow accounts

If the Lender receives notice (actual or otherwise) of any subsequent Security over or
affecting the Account Rights it may open a new account or accounts in the name of the
Chargor and, I it does not do so, it shall nevertheless be treated as if it had done so at the
time when it received or was deemed to have received notice of that subsequent Security,
and as from that time all payments made by or on behalf of the Chargor to the Lender:
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14

156.2

16

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

(v shall not operate to reduce the Secured Liabilities at the time when the Lender
received or was deemed {o have received such nolice.

Tacking

For the purposes of section 24({1) of the Act, the Lender shall make further advances o the
Chargor on the terms and subject to the conditions of the Finance Documents.

Further assurance
Registration at Companles House

The Chargor consents to the registration of this Dead at Companies House pursuant to Part
25 of the Companies Act 2006,

Further action

The Chargor shall, at its own expense, promptly take any action and sign or execute any
further documents which the Lender may reasonably require in order fo;

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

{bx) protect, preserve and perfect the rights of the Lender and the Security intended to be
created by or pursuant to this Deed;

{c) protect and preserve the ranking of the Securily intended to be areated by or
pursuant to this Deed with any other Security over the Account Rights; or

(d) facilitate the realisation of the Account Rights or the exercise of any rights, powers
and discretions conferred on the Lender or any Receiver in connection with the
Account Rights,

and any such document may disapply section 83 of the Act.
Powaer of attorney

The Chargor irrevocably and by way of security appoints each of;
{(a) the Lender;

{) any delegate or sub-delegate of, or other person nominated in writing by, an officer of
the Lender; and

(c) any Receiver,

jointly and severally as the Chargor's attornay, in the Chargor's name, on its behalf and in
such manner as the attorney may in its or his absolute discretion think fit following the
occurrence of an Event of Default which is continuing or following the failure by the Chargor o
comply with a written request from the Lender, to taie any action and sign or execute any
further documents which the Chargor is required to take, sign or execute in actordance with
this Deed. The Chargor agrees, promptly on the written request of the Lender or any
Receiver, to ratify and confirm all such actions taken and documents signed or executed.
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17.1

i7.2

18

19

20

20.1

20.2

2021

20.2.2

Currsney
The Spot Rate

in this Clause, the Spot Rate means, in relation to the Lender, the spot rate of exchange of
the Lender for the purchase of any currency with any other currency in the London foreign
axchange market.

Conversion of mongys received

The Lender may convert any moneys received, recovered or realised under this Deed
{including the procesds of any previous conversion under this Clause) from their existing
currency info any other currency, by purchasing that other currency st the Spot Rate.

Discharge of Security

Upon the irrevocable and unconditional payment and discharge in full of the Secured
Liahilities, unless any third party has any subrogation or other rights in respect of the Security
created by this Deed at that time, the Lender shall, or shall procure that its appointess will, at
the request and cost of the Chargor, release the Account Rights from the chargs contained in
this Deed. Section 83 of the Act shall not apply to this Deed,

Ansignment

The Lender may assign any of its rights under this Dead 1o any person to whom it assigns or
transfers any of its rights or obligations under and in accordance with the terms of the Facility
Agreement.

Motices
Communications In writing

Any communication to be made under or in connection with this Deed shall be made in writing
and, uniess otherwise stated, may be made by emall, fax or latier.

Addresses

The postal address, emall address and fax number {and the department or officer, if any, for
whose attention the communication is to be made} of each party for any communication or
document o be made or delivered under or in connection with this Deed is that [dentified with
its name below or any subsiiliie postal address, emall address, fax number or department or
officer as either party may notify fo the other by not less than five Business Days’ notice.

The addresses referred to in Clause 20.2.1 are:
(&) The Chargor:

Goodison Park
Goodison Road
Liverpool

L4 4EL
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20.3

20.3.1

20.3.2

20.4

20.4.1

204.2

Attention: Annmarie Kearsley (Interim Finance Dirgctor)
Email: Annmarie Kearsievibevertonfc.com
Fax 0151 B30 4896

with & copy of any notice o go o Head of Legal and Company Secretary -
Christopher Anderson, chris anderson@everionfc.com

{b} The Lender:

81, King William Straet

London
EC4N 7BG
Attention: Jothann Dumall
Email: iothann dumali@ichelondon.com
Fax 020 7397 8800
Dielivery

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

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

{b? if by way of letter, (i) when it has been left af the relevant address or (i) two Business
Days {or, in the case of airmail, five Business Days) after being deposited in the post
postage prepaid (or, as the case may be, airmail postage prepaid), in an envelope
addressed to it at that address,

and, if a particular department or officer is specified as part of its address details provided
under Clause 20 .2 {Addresses), if addressed to that depariment or officer.

Any communication or document o be made or deliversd to the Lender will be effective only
whan actually received by the Lender and then only i it is expressly marked for the attention
of the depariment or officer identified In Clause 20.2.2 {or any substitute department or officer
&g the Lender shall specify for this purpose}.

English language

Any notice given under or in connection with this Deed must be in English.
All other documenis provided under or in connection with this Deed must be:
{a) in English; or

(b} if not in English, and if so required by the Lender, accompanied by a cerlified English
transiation and, in this case, the English franslation will prevail unless the document is
a constitutional, statutory or other official document.
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21

211

21.2

22

23

24

25

26

28.1

26.2

26.2.1

26.2.2

Calculations and cerlificates
Accounts

in any litigation or arbitration proceedings arising out of or in connection with this Deed, the
enfries made in the accounts maintained by the Lender are prima facie evidence of the
ratters io which thay relate.

Cariificates and determinations

Any certification or determination by the Lender of a rate or amount under this Deed is, in the
absence of manifest error, conclusive avidence of the matters to which it relates.

Partial invalidity

if, at any time, any provision of this Deed is or becomes illegal, invalid or unenforceable in any
respect under any law of any jurisdiction, neither the legality, validity or enforceability of the
remaining provisions nor the legality, validity or enforceability of such provision under the iaw
of any other jurisdiction will In any way be affected or impaired.

Remedies and wailvers

Na faillure to exercise, nor any delay in exercising, on the part of the Lender, any right or
remedy under this Deed shall operate as a walver, nor shall any single or partial exercise of
any right or remedy prevent any further or other exercise or the exercise of any other right or
remedy. The righis and remedies provided in this Deed are cumulative and not exclusive of
any rights or remedies provided by law.

Amendments and waivers

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

Counterparts

This Desd may be execuled in any number of counterparts, and this has the same effect as if
the signatures on the counterparts were on a single copy of this Dead.

Governing law and enforcement

Governing law

English law governs this Deed, its interpretation and any non-contractual obligations arising
from or connaectad with it.

Jurisdiction

The courts of England have exclusive jurisdiction 1o setlle any dispute ansing cut of or in
connection with this Deed (Including a dispute regarding the existence, validity or termination
of this Dead} (a Dispute}.

The parties agree that the courts of England are the most appropriate and convenient courts
to setile Disputes and accordingly no party will argue to the contrary.
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26.2.3 Notwithstanding Clause 26.2.1, the Lender shall not be prevented from taking proceedings
relating to a Dispute in any other courts with jurisdiction. To the extent allowed by iaw, the
Lender may take concurrent proceedings in any number of jurisdictions.

Executed as a deed and delivered on the date appearing at the beginning of this Deead.
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Schedule 1 — Forms of lstter to and from Account Bank

Part 1— Notice to Account Bank regarding the Account

On Chargor's natepaper. 0

To > linsert name and addrass of Account Bank]

Pate: ™

Dear Sirs

Account number ** [insert sccount number and sort code of the Stabification

Account] {the Account)

We refer o our above account with you, as they may from time to time be re-designated or re-

numberad,

We give you notice that by a fixed charge dated ** June 2017 (the Charge) between us
and Industriat and Commercial Bank of China Limited, London Branch {the Lender) we have charged
to the Lender all amounts standing to the credit of the Account from time to time (the Deposit) and all
of our othear right, fitle and interest in, and relating to, the Account {fogether with the Deposit, the
Account Rights).

We irrevocably authorise and instruct you to disclose to the Lender any information relating to us, the
Accounts and the Account Rights which the Lender may from time to time request you to disclose o

it

We irrevocably authorise and instruct you, upon the earlier of (i} written nofice from the Lender that it
iz accelerating the debt made available under the Facility Agreement referred to in the Charge; and {ii)
written notice from the Lender that it is enforcing its security over the Account Rights:

(a)

(b)

(c}

to hold the Account Rights to the order of the Lender, and not parmit the whole or any
part of,

()] the Deposit to be withdrawn by us; or
{ii) any other amounts payable pursuant to the Account Rights to be paid to us,
other than as authorised by the Lendar;

o pay or release all or any part of the Deposit and any other amounis payable
pursuant to the Account Rights, and generally to act in relation o the Account Rights,
only In accordance with the written instructions of the Lendsr; and

to comply with the terms of any written notice or instructions in any way relating to or
purporting to reiate to the Account or the Account Rights which you may receive from
the Lender.
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Prior to the receipt by vou of such notice from the Lender the Account shall otherwise be operated in
accordance with the terms of the mandate relating thersto.

The instructions and authorisations contained in this letter may not be revoked or varled without the
written agreement of the Lender and supersede any prior instructions and authorisations to the
confrary given (o you by us or an our behalf,

This letter is governed by English law,

Plaase acknowdedge and confirm the above to the Lender in the form attached with a copy to us.

Yours faithfully,

for and on behalf of The Everton Football Club Company Limitad

Copy: the Lender
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Part 2 -~ Form of acknowledgement and confirmation from the Account Bank

OnAccount BANKS notepaper

To: industrial and Commercial Bank of China Limited, London Branch, 81, King William
Street, London EC4AN 7BG (the Lender)

Adtention: -

Date: E

Dear Sirs

Account number ** linsert avcount number and sort code of the Stabilisation

Account] (the Account}

We acknowledge receipt of a notice (the Notice) from The Everton Football Club Company Limited
{the Chargor) dated ** of & fixed charge by the Chargor in your favour in respect of all
amounts standing to the credit of the Account fram time to time (the Deposit) and all of its other right,
titte and interest in, and relating to, the Account {(together with the Deposit, the Account Rights).

We confirm that

{a) we are not holding the Deposit for & fixed term and no minimum notice period is
required for the Lender to make a withdrawal from the Account;

{b) we acoapl the authorsations and instructions contained in the Notice and we
undertake 1o comply with its terms;

{c) we have nof received notice of:

(i) any other charge, assignment of or encumbrance over the Account or the
Account Righis; or

(i} any interest, claim or right in or to either of them by any third party,
and we shall but without incurring any liability in respect of the obligation promptly
give you notice of any such actual, potential or asserted charge, assignment,

encumbrance, interest, claim or right of which we become aware;

{d} we do not, and will not, hold or otherwise have the benefit of any security interest or
other encumbrance over the Account or the Account Rights; and

{&) we will not exercise any right of combination, consolidation, merger or set-off which
we may have in respact of the Account Rights.

We are aware that you are relying on this letter in connection with your rights to the Account and the
Account Rights,

This letter is governad by English law.

Yours faithfully,
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for and on behaif of ™ {Account Bank}

copy: The Everton Football Club Company Limited
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Executed as a deed by

The Everton Football Club Company Limited )
acting by a director In the presence of:

Signature of witness:
Name of witness:

Address

Executed as a deed by

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

being a person or persons who,

in accordance with the law of its
jurigdiction of incorporation, is or are
acting under the authority of the
company
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Executed as a deed by

)

The Everton Football Club Company Limited )

acting by a director in the presence of:

Signature of witness:
Mame of withess:

Address

Executed as a deed by
industrial and Commercial Bank
of China Limited, London Branch
actingby Wico L

5; .inu..sxﬂ‘% “§ LW L
being a person or persons who,
in accordance with the law of its
jurisdiction of incorporation, is or are
acting under the authority of the
CoOmpany
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