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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 36624

Charge code: 0003 6624 0059

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 1st December 2017 and created by EVERTON FOOTBALL
CLUB COMPANY LIMITED(THE) was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 7th December 2017 .

Given at Companies House, Cardiff on 11th December 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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DATED | Deocwube. o s017

THE EVERTON FOOTBALL CLUB COMPANY LIMITED
and

SANTANDER UK PLC

SECURITY ASSIGNMENT OF
CERTAIN RECEIVABLES

Bird & Bird LLP
12 New Fetter Lane
London EC4A 0JP
Tel: 020 7415 6000
- STWODATES, |
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'THIS DEED dated | Decernino017 is made between:

PARTIES

(1)

THE EVERTON FOOTBALL CLUB COMPANY LIMITED incorporated
and registered in England and Wales with company number c0036624 whose
registered office is at Goodison Park, Goodison Road, Liverpaol L4 4EL {the
"Borrower"); and

(2) SANTANDER UK PLC, a company registered in England and Wales with
company number 02294747 whose registered office is at 2 Triton Square,
Regent's Place, London NW1 3AN {the Y ender").

RECITALS

(A} The Lender has agreed, pursusnt to the Pacility Agreement, to provide the
Borrower with a loan facility on a secured basis.

(8) Under this deed, the Borrower provides security fo the Lender for the loan

facility made available under the Facility Agreement.

WHERERBY IT IS AGREED as follows:

1.

11

DEFINTTIONS AND INTERPRETATION
Definitions
Terms defined in the Facility Agreement shall, unless otherwise defined in

this deed, have the same meaning in this deed. In addition, the following
definitions apply in this deed: '

"City" means Manchester City Football Club Limited, a company registered in
England and Wales with compeany number 00040946 whose registered office
is at Btihad Stadium, Etihad Campus, Manchester M1 3FF;

"Delegate” means any person appointed by the Lender or any Receiver
pursuant to. clause 12, and any person appointed as attorney of the Lender,
Receiver or Delegate;

"Racility Agreement"” means the facility agreement dated on or around the
date of this.deed as entered into between the Borrower and the Lender;

"FCR Monijes" means all monies due or owing to or which may be due or
owing by the Premier League to the Borrower as a Football Creditor of City in
respect of, or in connection with, the Transfer Agreement and/or the
Promissory Note;

"Football Creditors” means each of the creditors referred to in Rules E.28
and E.36 ofthe PL Rules (and each a "Foothsll Creditox™);

"Football League” means (The) Football League Limited, a company
registered in England and Wales with company number ooo80612 whose
registered office is at EFL House, 10-12 West Cliff, Preston, Lancashire,
England PR1 8HU;
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“Football League Rules" means the rules of the Foothall League from time
to time in effect hétween the Football Leagie and its members;

"HMRC" means HM Revenue & Ciistors;
"LPA 1925" means the Law.of Property Act 10253
"Permitted Security” hias the meaning given to it in the Facility Agreement;

"Premier League" means The Football Association Premier Leagne Eimited
{or combination 6f asscciation football dlubs comprising the clubs known as
the FA Premier Leaglie, or any replacément thereof by whatever name);

"Promissory Note" means the promissory note from City to the Borrower
pursiant to which City promises to pay £13,750,000 on 8 Atigust 2018;

"Receivables’ means:

{a)  £13,750,000 due to the Borrower from City on 8 August 2018
pursuant t6 clause 2(c) of the Transfer Agreement;

(b) -any default interest payable to the Borrower by City in connection with
the payment described in paragraph (a) above and pursuant fo clause
7 of the Transfer Agreement; and

(c)  anyFCR Monies;

"Receiver” means a receiver, receiver and manager or ‘administrative
receiver of any or all of the Secured Assets- -appointed by the Lender under
clause 10;

"Sacured Assets” means all the assets, property and undertaking for the
time being subject to any Security created by this deed (and references o the
Secured Assets shall include references to any part of them);

"Secured Liabilities" means all present and future monies, obligations and
liabilities of the Borrower to-the Lender, whether actnal or contmgent and
whether owed Jomﬂy or severally, as prmclpal or surety or in any other
capacity, undep or in connection with the Facilify Agreement or this deed
(including; without Hmitation, those arising tmder clatse 24.3.2); togemer
with all interest (mcluding without limitation, default interesf) accrning in
respect of such mondes, obligations or liabilities;

"Security” means any mortgage, charge (whether fixed or floating, legal or
equitable), pledge, lien; assignment by way of security or other security
interest securing any obligation of any person, or any other agreement or
‘arrangement having a similar effect;

"Security Period" means the period starting on the date of this deed and
ending on_ the date on which the Lender is satisfied that all the Secured

,;.umﬁbﬂlﬁes have been wneonditionally and irtevecably paid and discharged in
ull; and
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"Fransfer Agreement' means the transfer dgreement dated 8 Angust 2016
entered into between the Bortower and City pursuarit o which the Borrower
sold John Stonss to Ciy.

Clawback

If fhe Lender considers that an amount paid by the Botrewer in respect of the
Secured Liabilities is capable of being avoided or otherwise set agide on the
liquidation or administration of the Bortower or otherwise, then that amount
shall not be considered to have been irrevocably peid for the purposes of this
deed.

Perpetuity period

I the rule against perpetuities applies to any trust cxeated by this deed, the
perpetuity period shall be 125 years (as specified by section 5(1) of the
Perpetuities and Accumulations Act 2000).

Schedules

The Sohedules form part of this.deed and shall have effect as if set out in full
in the body of this deed. Any refererice to this deed includes the Schedules.

Provisions of Facility Agreement

The provistons of ¢lauses 1.2 and 20 of the Facility Agreement apply to this
deed as if they were set out in full in this deed; except that each reference in
that elause to the Facility Agreement shall be read as a reference to this deed.

COVENANT TO PAY

The Borfower shall, on demand, pay to the Lender and discharge the Secured
Liahilities when they becorne due.

GRANT OF SECURITY ~ ASSIGNMENT

As a continuing security for the payment and discharge of the Secnred
Liabilities, the Borrower with filll title guarantee assigns to the Lender
absolutely, subjéct toa proviso for reassignment at the snd of the Security
Period, all rights and interests which it hias to, or in connection with, the
Receivables (ncluding but without limitatien, the right to demand and receive
all monies whatsoever payable to or for its benefit under or arising from any
of them, all remedies provided for in any of them or available at law or in
equity in relation. to any of them, the rightto compel performance of any of
thern and all othey rights, interests.and benefits whatsoever accruing to or for
its benefit arising from any of them) provided that othing in this clause 3.1
shall constitute’the Lender as a mortgagee in possession..

LIABILITY OF THE BORROWER
Liability not discharged

The Borrower's lisbility under this deed in respect of any of the. Secured
Liabilities shall not be discharged, prejudiced or affected by:

8
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411 anysecurity, guatantee, indempity, remedy or other right held by, or
available to, the Lender that is or becomes wholly or partially illegal,
void or unenforceable on any ground;

4.1.2  ‘the Lender renewing, détermining, varying or inereasing any faeility
or other transaction in any manner or eoncurting in, aceepting or
‘varying any compromise, arrangement or setfiement, or omitting to
claim or enforce payment from any other person; or:

413  any other act or omission that, but for this clause 4.1, might have
discharged, or otherwise prejudiced ov affected, the liability of the.
Borrower,

Immediate recourse

The Borrower waives any right it may have to require thé 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 Borrower.

REPRESENTATIONS AND WARRANTIES

Representations and warranties

The Borrower makes the representations and warranties set out in this clavse
51o'the Lendey,

Ownership of Secured Assets.

Subject to the Security created by this deed, the Borrower is the sole legal and
beneficial owner of, and has good and valid title to the Secured Assets.

Premier League

58.1  The Borrower is in compliance in all material respects with the PL
Rules,

5:3.2  The Borrower is not aware of any ¢ircumstance: why the Premier

Ledgue is, ormight be, entitled to withhold any of the Receivables in
aceordancs with the PL Rules,

No-Security
The Secured Assets are free from any Seeurity other than, Permitied Secuwity

and the Security created by this dsed or otherwise provided in favour of the-
Iender,

‘WNo adverse claims
551  As at the date of this deed, the Borrower has not received, or

acknowledged notice of, any adverse claim by any person in respect
of the Secured Assets or any interest in them (other than pursnant to
any Permitted Security or the PL Rules),
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552 The Borrower has not accepted any adverse claim by any person in
respect of the Secured Asaets or any interest in them (other than
pursuant tc any Permitted Security or the PL Rules).

No adverse covenants

Other than pursuant to the PL Rules or the Finance Documents, there are no
covenants, agreements, reservations, conditions, interests or rights that
materially and adversely affect the Secured Assets.

No breach oflaws

There is no breach of any law or regulation by the Borrower, or, so far as the
Borrower is aware, any other relevant party, that materially and adversely
affects the Secured Assets.

Aveidance of security

No Security expressed to be ereated vinder this deed is liable to be avoided, or
ofherwise set aside; on the liguidation or administration of the Borrower or
otherwise.

No prohibitions

The Borrower has the right, without requiring the consent or authority of any
other person, to grant the Security created by this deed,

Times for makin 'g_:‘representatiuns and warraniies.

The representations and warranties set out in clause 5.2 io clause 5.9
{excluding the representation and warranty fn clause 5.5.1) are made by the
Borrower on the date of this deed and are deemed to be repeated on each day
of the Security Period with reference fo the facts and circumstances existing at
the tinie of repetition.

Negative pledge and disposal restrictions

The Barrower shall not at any time, during the Security Period, except with
the prioy written consent of the Lender:

6.1 creaie, purport to create or permit to subsist any Security on, or in
relation to, any Secured Asset;

612  sell, assign, transfer, part with possession of or otherwise dispose of
4n.any manver (or purport to do-so) all or ey part.of, or any interest
in, the Secured Assets; or

4,13 create or grant (or purport to create or grant) any interest in any

Secrired Asset in favour of a'third party;

in each case other than pursuanttc Security created by either this deed or the

Permitted Security.
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Preservalion of Secured Assets

The Borrewer shall not de, or permit to be-done, any act or thing that would
or might reasonnbly be expected to depreciate, jeopardise or otherwise
prejudice the security held by the Lender or diminish the value of any of the
Secured Assets-or the effectiveness of the security created by this deed.

Premier League Rules

The Borrower shall:

6:3.1

notify thé Lender, as soon. as the Borrower becomes aware of the

same; of:

6.3.1.1

6.3.1.2

any act, omission, event-or other matter which would (or
would, with the passage of time) entitle the Premier
League fo suspend the Borrower or City in accordance
with the PL Rules;

any failure by the Borrower or City to pay a Football
Credrtor or HMRC the full amount payable to such
Football Creditor or HMRC oxn the due date for payment
or failure to make any payment in accordance with the PL
Rules (unless sich payment is being conieésted in good
faith);

6.3.2 Dot do or permit any act or thing whereby the payment of the
Receivables would. or might reasonably bé expected to be delayed,
prevented or impeded.

Football League Rules

If the Borrower is relegated from the Premier Leagueprior to the expiry of the
Security Period, the Borrower shall:

Bl

G2

Rights

same, of

6.4.1.1

6.4.1.:2

notify the Lender, as soon as the Borrower becomes aware of the

any act, emission, event or other matter which would (or
would, with the passage of time) entitlé the Foatball
League to sugpend the Borrower;

any failure by the Borrower or City to pay a Foothall
Creditor or HMRC the full amount paysble to such
Football Creditor.or HMRC on the dite date-for payment
or: fatluye to make any payment in accordance with the
Football Leagtie Rules (unless such payment is being
contested in good faith); and

not do or permit any act or thing whereby the payment of the
Receivibles would or’ “might reasonebly be expected o be delayed,

‘prevented or iinpeded.
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The Borrower shall, during the Security Period not watve any of the Lender’s
tights or release any person from its obligations in commection with the
Secured Assets.

Enforcement of rights

The Borrower shall use its best endeavours to enforee any rights and institute,
continue or defend any proceedmgs relating to, and recover money or receive
other property in connection with, any of the Securad Asgets that the Lender
may require from time to time.

Notice of misrepresentations and bréaches

The Borrower shall, promptly on becoming aware of any of the same, notify
the Lender in writing of:

6.7.4  any representation or warranty set out in clause 5 which is ineorrect
or mmisleading in any material respect when made or deemed to be
repeated; and

¢.7.2  anybreach of any covénant set out in this deed,

Notices given by Borrower

The Borrower shall immediately on the execution.of this deed:

681  givenotice to City, in the form set out in Schedule 1, Part 1 and to the
Premier League (in a form satisfactory to the Lender), of the
assignment of the Borrower's rights and interest in the Receivables
pursuant to clause 3.x; and

6.8.2  procure that City and the Premier League will provide to the Lender
promptly an acknowledgement of the notice, in the form set out in
Schedule 1, Part 2 and Schedule 2 respvely of the Lender's
interest inthe Seenred Assets,

Information

The Borrower shall, during the Security Petiod:

6.9.1  give the Lender such information concerning the Secured Assets as
the Lender may réasonably require; and.

6.0.2  promptly notify the Lender in writing of any action, claim, notice or

demand made by or against it h conbection with all or any part of a
Secured. Asset .or of any fact, mattér or cifcumstance which might
reasonably be expected to, with the passage of time, give rise to such
am action, claim, notice or demand, together with, in each case, the
Borrower's proposals for settling, liguidating, compounding or
contesting any such action, claim or demand and shall, subject to the
Lender's prior approval, implement those proposals at its own

expense,
Proceeds from Keceivables
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Al monies received in' relation o the Receivables at any time (whether or not
the security constituted by this deed has become enforceable) shall:

6.10.1.  be paid into the Blocked Account for application by the Lender in
aceordanice with the Facility Agreement;

6.10.2 be paid directly to the Lender by City (or, in the case of the FCR
Monies, by the Premier League), to be applied by the Lender in
accordance with the terms of the Facility Agreement; or

6.10.3 (if they are not paid to the Barrower and not directly te the Lender
by City or the Premier League) be held by the Borrower as trustee of
the same for the benefit of the Lender (and the Borrower shall
account for them tothe Lender),

POWERS OF THE LENDER
Power 1o remedy

713 The Lender shall be entifled (but shall not be obliged) to remedy, at
any time during the Security Period, a breach by the Borower of any
of its chligations contaimed in this deed, and shall notify the
Borrower of any such remedial action taken.

71.2  The Borrower itrevocably authorises the Lender and its agents to do
all things that are necessary or desirable for that purpose,

7.1:3  Anyand all coste and edpenses properly incurred by the Lender in
remedying a breach by the Boyrower of its obligations contained in
this deed, in accordance with this clause 7, shall be reimbursed by
the Borrower to the Lender pursuant to and in accordance with
claxise 14.1.

Exercise of rights

721  The rights of the Lender under clause 7.1 are without prejudice to
any other rights of the Lender under this deed.

72,2  The exercise of any rights of the Lender tinder thls deed shall ot
make the Lender liablé to account as a mortgegee in possession,

Lerider has Receiver's powers

To the extent permitted by law, auy right, power or discretion eonferred by
this deed on a Reeeiver may, after the security constmzted by this deed has
become gnforceable, be exercised by the Lender in relation to any of the
Secured Assets whether or. not it has taken possession of any Secureéd Assets
alfld without firat-appointihg 4 Receiver or notwithstanding the appointment
of a Receiver.

Conversion of enrrency

7.4.1  For the purpose of, or pending the discharge of, any of the Secured
Liabilities, the Lender may convert any moties received, recovered,

a
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or yeslised by it under this deed (including the proceeds of any
prévious conversion under this clause 7.4) from their exsting
currencies of denomination into Pounds Sterling, if relevant.

7.4.2  Auy such conversion shall be effected at the Lender's then prevailing
spot selling rate of exchange for such other currency against the
existing ewrrency.

7.4.3  Bach reference in this clause 7.4 to a currency extends to funds of
that currency and, for the avoidance of doubt, funds of one cmrency
may be converted into different funds of the same eurreney.

New aceounts

7.5.1 If the Lender receives, or is deemed to have réceived, notice: of any
subsequent Security, or othief intevest, affecting all or part of the.
Secnred Assets, the Lender may open a mew account for the
Borrower in the Lender's books. Without prejudice to the Lender's
right to combine accounts, no money paid to the credit of the
Borrower in any such new account shall be appropriated towards, or
have the effect of discharging, any partof the Secured Liabilities.

752  IHthe Lender does not open a new.account immediately on receipt of
the notice, or deemed notice, under clause 7.5.1, then, unless the
Lender gives express written notice io-the contrary to the Borrower,
4ll payments made by the Borzower to the Lender shall be treated as
having been eredited to a new account of the Borrower and not as
having been applied in reduction of the Secured Liabilities; as from
the time of receipt of the relevant notice by the Lendeér.

Indulgence

The Lender may, at its discretion, grant time or other indulgence or makeany
other arrangement, variation or release with any persen not being a party to
thiis deed (whether or not any such person is jointly liable with the Borrower)
in respeet of any of the Secured Liabilities or of any other security for them
without prejudice either to this deed or to the Lability of the Borrower for the
Secured Liahilities.

WHEN SECURITY BECOMES ENFORCEABLE
Security becomes enforceable on Event of Default

‘The security constituted by this dead shall become immediately enforceable

on the occurrence of an Event of Default which is continuing,
Digeretion

After the secnrity constituted by this deed has become enforceable, the Lender
may, in its absclnte discretion, enforce all or any part of that security at-the
times; in the manner and on the térms it thinks fit, and take possession of and
hold or dispose of all or any part of the Secured Assets.
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ENFORCEMENT OF SECURITY

Enforcement powers

.13

012

9.1.3

For the. purpese of all powers implied by statute, the Secured
Liabilities are deemed, to have become due and payable on the date
of this deed,

The power of -sale and other powers eonferred by section 101 of the
LPA 1925 (as varied or extended by this deed) shall be exercisable at
any time after the security constituted by this deed has hecome
enforeeable in accordance withits terms.

Section 103 of the LPA 1925 does not apply to the security
constituted by this deed,

Prior Security

9.2-1

g.2.2

At sy time after the security constituted by this deed has become.
enforceable, or after any powers conferred by any Security having
priorityto this deed shall have become exercisable, the Lender may:

9.2.1.1 redeemi that or any other priﬁr Security;
g.2.1.2  procurethe transfer of that Security to it; and

g.2.4.3  settle-and pass any account of the holder of any pifor
Security.

The setilement and passing of any such-account shall, in the ahsshce
of any: mamfest error, be conclusive and binding on the Borrower,

Al monies paid by the Lender to an encimmbrancet in settlement of
any of those accounts shall, as from its payment by the Lender, be
dhie from the Borrower to the Lender on curient account and shall

"bear interest at the default rate of interest specified in the Facility

Agreement and be- secured as. part of the Secured Liabilities,

Protection of third parties

No purchaser, mortgagee or othex. person dealmg with the Lender, any
‘Receiver or Delegate shall be-concerned to endquire;

9.3.1

0:3.2

9.3.3

whether any of the Secured Liabilities have become due or payable,
or remain tnpaid or undischarged;

whether any power the Lender, a Receiver or a Délegate is
purporting to exercise has become exercisable or is properly
exercisable; or

‘how .any money paid to-thie Lender, any Redeiver or any Delegate is

to be appled.
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Privileges

Each Receiver and the Lender is entitled to all the rights, powers, privileges
and immunities conferred by the LPA 1925 on mortgagees and receivers.

No liability as mortgagee in possession

“Neither the Lender, any Receiver nor any Delegate shall be lizble, by reason of

entering into possession of a Secured Asset or for any other reason, to account
as mortgagee in possession in respect of all or any of the Secured Assets, nor
shall.any of thiem be lable for any loss on realisation of, or for any act, neglect
or default of any nature in connection with, all or any of the Secured Assets for
which a mortgages in possession might belisble as such.

Conclusive discharge to purchasers

The receipt of the Lender, or any Receiver or Delegate shall be a conclusive
discharge to a purchaser and, in makinig any sale or other disposal of any of
the Secured Assets or in making any acquisition in the exercise of their
respective powers; the Lender, and every Receiver and Delegate may-do so for
any consideration, in any manner and on any terms that it or e thinks fit.

Appointment

At any time after the security constitnted by this deed bhas become
enforceable, or at the request of the Borrower, the Lender may, without
further notice, appoint by way of deed, or otherwise in writing, any one or
mo¥e persons to be a Receiver of all or any part of the Secured Assets.

Removal

The Lender may, withoit further notice (subject to sectiom 45 of the
Insolvency Act 1986 in the case of an administrative recejver), from time to
titne, by way of deed, or-otherwise in writing, remove any Receiver appointed
by it and. may, whenever it thinks fit, appoint a new Receiver in the place of
any Repeivér whose appoinirient may for any reason have terminated.,
Remuneration

The Lender may fix the remunieration of any Recsiver appointed by it without
the. restrictons contained in section 109 of the LPA ‘1925, and the
remiumeération of the Reeeiver shall be a debt secured by this deed, to the
extent not otherwise discharged.

Pawer of appointment additional to statutory powers

The power to apgoliit-a Receiver conferred by this deed shall be in addition to
all statittory and other powers of the Lender under the Insolvency Act 1986,

the LPA 1925 or otherwise, and shall b exercisable without the restrictions
contained in sections 103 and 109 of the LPA 1925 or otherwise.

11
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Power of appointment exexcisable despite prior appeintinents

The power to appoint a Receiver (whether conferred by this. deed or by
statute) shall be, and remain, exercisable by the Lender despite any prior
appointment in respect of all or any pat of the Secured Assets.

Agent of the Borrower

Any Receiver appointed by the Lender undex this deed shall be the agent of
the Borrower and the Borrower shall be solely responsible for the contracts,
engagements, acts, omissions, defaults, losses and remuneration of that
Receiver and for liabilities incurred by that Recejver, The agency of each
Receiver shall continue until the Borrower goes into liquidation and after that,
the g.eeewer shall act as principal and shall ‘not become the agent of the
Lender.

POWERS OF RECEIVER

‘Genexal

1111 Any Receiver appointed by the Lender under this deed shall, in
-addition to the powers conferred on it by statute, have the powers set
out in clause i1.2 te clause 11,15,

1112 If there is'more than one Receiver holding office at the same time,
each Receiver may (unless the docwnent appointing hir states
otherwise) exercise all of the powers-conferred on a Receiver under
this deed individually and to theé exelusion of any other Recsiver,

1.1.3 Any exercise by a Receiver of any of the powers giver by clause 11
may be on behalf of the Borrower or fiself.

Employ personnel and advisers

A Receiver may provide services and employ or engage any managers, officers,
servants, contractors, agents, other personnel and professional advisers on,
any terms, and subject to any conditions, that it thinks fit. A Receiver may
discharge any such persohn or any such person appainted by the Borrower.

Remuneration

A Receiver may charge and receive any sum by way of remuneration (in
addition to-all costs, eharges and expenses ifieurred by it) that the Lender tay
preseribe or agree with the Receiver,

Realise Secured Assets

A Reeeiver may collect and get in the Seeured Assets or any part of them in
respect of which it is appomted, and make any demands and take any
proceedings as may seem expedient for that purpose, and take poasession of
the Secured Assets with like rights,




1.5

11.6

1.7

118

11.9

1110

1115

11.12

Execution Version

Dispose of Secured Assets

A Recéiver may sell or assign (or coneur in selling or assigning), all or any of
the Secured Assets in respect of which it is appomted in any manner
(including, without limitation, by public auction or private sale) and generally
on any terms and conditions as it thinks fit. Any sale may be for any
consideration that the Receiver thinks fit and & Receiver may promote, or
eoncurin promoting, a company to purchase the Secured Assets to be sold.

Valid receipts

A Receiver may give valid receipt for all monies and execute all assurances
and things that may be proper or desirable for realising any of the Secured
Assets,

Make settleiments

A Receiver may make any arrangement, settlement or compromise between
the Borrower and any other person that the Receiver may think expedient.

Bfihg proceedings

A Receiver may bring, prosecute, enforce, deéfend and abandon all actions,
suits and proceéedings in relation to any of the Secured Assets as it thinks fit.

Tusurance

A Receiver may, if it thinks fit, but without prejudice to- the indemnity in
clause 14, effect w1th any imsurer, any policy of insurance either in lieu or
satisfaction of, or in addition to, that insuraiice.

Powers under the LPA 1925

A Receiver may exercisé all powers piovided for it the LPA 1925 in the same
way ag if the Receiver had been duly appointed. under the LPA 1925, and
exercise all powers. provided for an administrative receiver in Schedule 1 to
the Insolvency Act 1986.

Borrow

A Receiver may; for any of the purposes authorised hy this clause 11, raise

money by borrawing from the Lender (or from any other persan) either

misecured ar on the seeiwity of all or any of the Seeured Assets in respect of

which the Receiver is appointed on any terms that it thinks fit (including, if

'Ei;eeé.ender*conseﬁts, terms wnder which that security ranks in priority to this
). '

Redeem prior Security

A Receiver may redeem. auy prior Security and seftle and pass the accounts to
which the Security relates. Any aceounts so settled and passed ghdll be, n the
ahsence of any manifest exror, conclusive and binding on the Borrower, and
the monies so paid shall be deemecl to bie an expense properly newrred 'by the
Receiver.
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Delegation

A Receiver may delegate its powers in accordance with this deed.

Absslute beneficial owner

A Receiver may, in relation to any of the Secured Assets, exercise all powers,
anthorisations and rights the Receiver-would be capable of exercising, and do
all those acts-and things, as an absolute beneficial owner could exerciseor do
in the ownership.and management of the Secured Assets or any part of the
Secured Assets;.

Incidental powers

A Receiver may do any other acts and things that it:

11151 may considef desirable or hecessary for realising any of the Secured
Assets;

11,i5.2 may consider incidental or ¢onducive to any of the rights or powers
-eonferred on a Recejver under or by virtue of this deed dr law; or

i1d5.3 lawfullyinay or¢an do as agent for the Borrower,

DELEGATION

Delegatioin

The Lender of any Receiver may deiegate {either generally or spetifically) by
power of attorney or in any other manner to any person any right, power,
authority or discretion conferred on it by this deed (including the power of
attorney granted under clause 16.1).

Terms

The Lender and each Receivér may mske & delegation on the terms and
conditions (including the power to sub-delegate) that it thinks fit.

I‘ :l - ] II II

Neither the Lender hior any Receiver shall be i any way liable or responsible
to the Borrower for any loss or lishility arising from any act, default, omission
or misconduet-on the part of any Delegate.

APPLICATION OF PROCEEDS

Order of application of proceeds

All monies received by the Lander, a Receiver or a Delegate pursuant to this
deed, after the security constitutéd by this deed has become enforceablé, shall

(subject to the cldiims of any person having prior rights and by way of
variation of the LPA 1925) be applied in the following order 6f priority:




13.2

133

141

Execution Version

1341  in or towards payment of or provision for all costs, charges and
expenses incurred by or on behalf of the Lender (and any Recelver,
Delegate, attorney or agent appointed by it) under or in cennection
with this deed, and of all remuneration due to any Receiver undex or
in connection with this deed;

13.1.2  in or towards payment of or provision for the Secured, Liabilities in
any arder and manner that the Lender determines (i the Leénder's
absolute discretion); and

13.1.3  in payment of the surplus (if any) to the Borrower or other pérson
entitled to it.

Appropriation

Meither the Lender, any Receiver nor any Delegate shall be bound (whether by
virtue of section 109(8) of the LPA 1925, which is varied accordingly, or
otherwise) 1o pay or appropriate any receipt or payment first towards interest
rather than prineipal or otherwise in any particular oyder between any of the
Secured Liabilities.

Suspense account.

All monies received by the Lender, a Receiver or a Delegate under this. deed
(other than. sums received pursuant to any Relevant Policy, which are not
going to be applied in or towards discharge of the Seciired Liabilities):

13.3.1 may, at the discretion of the Lender, Receiver or Delegate, be
credited to any suspense or securities tealised account;

13.3.2  shall bear interest, if any, at the rate agreed in writing between the
Lender and the Borrower; and

13.3.3 may be held in that aceount for so long as the Lerider, Receiver or
Delegate thinks fit,

COSTS AND INDEMNITY

Costs

The Borrower chall, within five (5) Business Days of deriand, pay to, or
reimbuzse, the Lender and any Receiver all costs, charges, expenses, taxes and
labilities of any kind {including, without limitation, legal, printing-and out-of-
pocket expenses) incinred by the Lender, any Receiver or any Delegate in

connection with:

1411  this deed (other than the drafting and negotistion. therecf, the
Lender's fees for which shall be dealt with in Zccordance with the
Facility Agreement) or the Seciired Assets;

14.1.2 taking, holding, protecting, perfecting, preserving or enforcing (ox

attempting to do so) any of the Lendét's, a Receiver's or a Delegate's
rights under and in aecordance with theterms of this deed; or

15,
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14.1.3  taking proceedings for, or recovering, any of the Secured Liabilites
on the Seeurity constituted by this Deed becoming enforceable in
atcordarice'with its ferms,

together with fnterest on any moneys due and unpaid from the date five (5)
Busingss Days from the date of demand to the date of actual payment fas well
after as before judgment) at the: rate_spemﬁed in the Facility Agreement.

Indemnity

'The Borrower shall indernify the Lender, each Receiver and each Delegate,
and their respective employees and agents against all hahxhtles, cosis,
expenses, damages and losses suffered or incurred by any of them arising out
of or in connection with:

1421 the exercise or purported exercise of any of the rights, powers,
authorities or diseretions vested in therm under this deed or by law in
respect of the Secured Assets, in esch case in accordance with the
texms of this deed;

14.2,2 taking, holdmg ‘protecting, perfectmg, preserving or enformng {or
attempting o do so) the security constituted by this deed, i each
-case in accordance with the terms of this dead; or

14.2.3 -any default by the Borrower in performing any of its obligations
under thisdead.

Any past or present employee or agent may enforce the terms of this clause
14.2 subject to and in aceordance with the provisions of the Contracts (Rights
of Third Parties) Act 1996.

FURTHER ASSURANCE

The Borrower shall, at its own expense, tale whatever action the Lender or
-any Recejvar may reasonably require for:

1511  creating, perfecting or protecting the security intended 1o be created
by this deed;
1512  facilitating the vealisation of any Seenred Asset on the Security

created by this deed becoming enforcesble in.accerdance with its
terms; or

15.1.3 facilitating the exercise of any right, power, authiority or diseretion
exercisable by the Lender or ary Receiver in respect of any Secured
Asset in accardance with the terme of this deed,

including, without Nimitation (if the Lender or Recsiver-thinks. it expedient)
the execution of any transfer, conveyance, assignment or assurance of all or

any-of the assets forming part of (or intended to form. part of} the Secured

Assets (whether to the Lender or to its hominge) arid the giving of any notica,
order or-direction and the making of any regisiraiion.

16
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POWER OF ATTORNEY

Appointment of atiorneys

By way of secuxity for the performance of its obligations under this deed, the-
Borrower irrevocably appoints the Lender, every Receiver and every Delegate
separately to be the attorney of the Borrower and, in its name, on its behalf
and as its act and deed, to execute any documents and do any acts and things
which:

16.1.1 the Borrower is required to execute and do under this deed, but has
not done so; or

1612 any attornéy deems proper or desirable in exercising any of the
rights, powers, authoritles and discretions conferred by this deed or
bylaw on the Lender, any Receiver or'any Delegate.

Ratification of acts of attorneys

The Borrower rafifies and confirms, and agrees to ratify and confirm,
anyihing that any of its attorneys may do in the proper and lawful exercise, or
purported exercise, of all or any of the vights, powers, autharities and
discretions referred to in clause 16.1.

Subject to clause 24.3, on ihe expiry of the Security Period (but mot.
otherwise), the Lender-shall, at the request and cost. of the Borrower, take
whatever action is riecessary to:

1714  release (and evidence the release of) the Secured Assets ifrom the
seclirity constituted by this deed; and

17.1.2  reassign the Secured Assetsto the Borrower.

Neither party to this deed.may assign or transfer all erany paxt of its rights or
obligations -onder this deed without the prior written corisent of the other
party (save where such transfer is made to any Affiliate of the Lender, for any
regulatory reason, if the Lender is compelied by law or at a time when an
Event of Default is continuing). '

EXCLUSION OF BORROWER'S RIGHT OF SET-OFF

All payments made by the Borrower to the Lender under this deed shall be
made without any set-off, eounterclaim, dedudtion of withholding (other than

any deduction or withholding of tax as regnired by law).

AMENDMENTS, WAIVERS AND CONSENTS
Amendimeints

17
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No amendment of this deed shall be effective unless it:is in writing and signed
by, oron behalf of, each party {orits authorised repiesentative).

‘Waivers and consents

20.2.1 A waiver of any right or remedy under this deed or by law, or any
consent given under this deed, is only effective if given in writing by
the waiving or eonsenting party and shall not be deemed a waiver of
any other hreach or default, It only applies in the cirecumstances for
which it is given and shall not prevent the party giving it from
subsequently relying on the relevant provision.

20.2.2 A failiwe to exercise, or a delay in exercising, any nght or remedy
provided tider this deed or by law shall not. constitute a waiver of
that or any other right or remedy, prevent or restrict any further
exercise of thaf or any other right or remedy or constitute an election
to affirm this deed. No single or partial exercise of any right or
remedy provided under this deed or by law shall prevent or restrict
ihe further exernrise of that or any other right or remedy. Mo electlon
to affirm this deed by the Lender shall be effective unless it is in

writing:
Rights and remedies
The rights and remedies provided under this deed are cumulative and are in
addition to, and not exclusive of, any rights and remedies provided by law.
SEVERANCE
Severance

If any provision {or part of a provision) of this deed is or becomes invalid,
ﬂlegal or unenforceabls, it shall be deemed modified to the minimum extent
necessary to make it valid, legal and enforcedble, If suck modification is not
posgible, the relevant provision (or part of a provmmn) shall be deemed
deléted, Any modification to o deletion of a provision (or part of a provision)
under this clause shall not affect the legality, validity and enforceability of the
restof this deed.

COUNTERPARTS
Counterparts
22.1.1 This deed may be executed and delivered in any oumber of

cﬁunteryarts 2ach of which is an original and which together have
the same effect as if each party had signed the same document.

22,12 Transmission of an exeruted counterpart of this deed (but for the

avoidance of doubt not just a signature page) by email (in PDF,
JPEG or other agreed format) shall take effect as delivery of an
executed counterpart of this deed, If either method of delivery is
adopted, without prejudice to the validity of the deed thus made,
each party shall provide the others with the oviginal of such
counterpart as soon as reasonably possible thersafter,

18
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22.1.3 No counterpart shall be efféctive until each party has executed and
delivered at least one counterpart.

THIRD PARTY RIGHTS
Third party rights

23.11 Except as expressly provided elsewhere in this deed, a person who is
not a party to this deed (other than a permitied successor or assign,
any Recefver or any Delegate) has no right under the Contracts
(Rights of Third Parties) Act 1999 to enforce o to enjoy the benefit
of any term of this deed. This does not affect any right or remedy of a
fhird party which exists, or is.available, apart from that Act.

23,12 The rights of the parties to res¢ind or agree any amendment or
waiver under this deed are not subject to the consent of any other
person,

FURTHER PROVISIONS
Independent security

The security constituted by this deed shall be in addition to, and independent

of, any other security or guarantee. that the Lender may hold for any of the

Secured Liabilities at any time. No prior security hield by the Lender over the

;Mhho? eg‘]é any part of the Secured Assets shall meige in the secusity created by
15 .

‘Continuing security

The security constituted by this deed shall remain in full force and effect as 2
continuing seeurity for the Secuved Liabilities, despite any settiement of
acconnt, ot intermediate payment, or other matter or thing, unless and ntil
the Lender discharges this deed in writing.

Discharge conditional

Any release, discharge or settlement between the Borrower and the Lender
shall be deemed conditional on no payment ar security received by the Lender
in respect of the Secured Liabilitles béing avoided, reduced or ordéred to be
tefunded pursuant to any Jaw relating to insolvency, bankruptey, winding up,
administration, receivership or otherwise. Despife any such release, discharge
of setilement;

2431 the Lender or its nominee may retain this deed and the security
created by or pursuant to it, including all certificates and documents
relating to the whoale or any part of the Secured Assets, for any
period that the Lender deems necessary o provide the Lender with
-secé:lrity’ against any such avoidance, reduction ar order for refund;
EYV

24.3.2 the Lender may recover the value or ameunt of such security or
payment from the Borzower subsequently-as if the release, discharge
or setflement had not occurred, *
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A certificate or determination by the Lender as to any amount for the time
being due to it from the Borrower under this deed and the Faeility Agreement
shall be; in the absence of any manifest error, conclusive evidence of the
amount due,

Consolidation

The restriction on the right of consolidation contained in section 93 of the
LPA 1925 shall notapply to this deed.

GOVERNING LAW AND JURISDICTION
Governing law

This deed and any dispute or claim (including non-contractual disputes or
claims) arising out of or in connection with it or its subject matter or
formation shall be governed by and construed in accordance with the law of
England and Wales.

Jurisdiction

Each parfy irvévoeably agree that, subject as pravided below, the courts of
England and Wales shall have exclusive jurisdiction to setfle any dispute or
claim (inclading nor-contractual disputes or claims) that avises ot of or in
connection with this deed or its subject matter or formation, Nothing in this
clause shall limit the right of the Lender o take proceedings against the
Borfower in any other court of competent jurisdiction, nor shall the taking of
proceedings in any one or more jurisdictions preclude the taking of
proceedings in any other jurisdictions, whether coneurrently or not, to the
extent permitted by the law of such other jurisdiction.

Other service

The Borrower irrevocably consents to any process in any proceedings under
clanse 26.2 heing served on it in accordance with the provisicus of this deed

relating to service of ndtices, Nothing eontained in this deed shall affect the.
right to serve process in any other mannér permitted by law.

AS WITNESS the hands of the parties heveto or their duly authiorised agents the day
and year fivst above written,

20
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SCHEDULE

Part 1 — Form of Notice of Assigmmnent to City

To:  Manchester City Foothall Club Limited
Etihad Stadinm’
Etithad Campus
Manchester
M1ii gFF

I,l Adisdbadqubsadden 2017
Dear Sirs

Transfer Agreement concerning John Stones dated 8 August 2016 (the
“"Transfer Agreement”)

We refer to the Transfer Agreement entered into between owr Clubs and to Rules
1138.10 and Vag to V31 (inclusive) of the Rules of the Premier League for the season
2017/18 {the "PL Rules"),

We, The Everton Football Club Company Limited ("Everton™), hereby give notice
that pursuant fo a deed of assignment dated on or around the date of this leiter (the
"Asgignment”), and in aceordance with Rule U38.10 of the PL Rules, we have
assigned to Santander UK Ple ("Santander'):

a.  any and all of our rights to the zeceivable of £13,750,000 due and payable to
Everton by your Club pursusnt to clause 2(c) of the Transfer Agreement (the
"Receivable”). As per cdlause 8 of the Transfer Agreement, the Receivable
constitutes the total net amount payable by your ¢lub to Everton and no
amounts in respect of solidarity contributions; VAT or otherwise, shall be
deducted from the amount of the Receivable;.

b.  anyandall of our rights toall sums paysble'to Everton by your Club in respect
of any late payment by you of the Receivable in aceordance with clause 7 of the
Transfer Agreement ("Default Interest"); and

c. any-and all of our rights in, and arising from, the promissocy note (the
"Promissory Note") issued by your Club pursitanit to which you promised to
pay £14,750,000 to Everton on 8 August 2018;

We confirmn that Santander has transferred all monies payable by virtue of the
Assignment into the Compensation Fee Account {as defined in the PL: Rules) In.
accordance with Rule Vgo.1 of the PL Rules. Therefore, we hereby give irrevocable
notice. to you that, contrary to any invoice received front us in connection with the
Trahsfer Agreement and in accordance with Rule V3o.2 of the PL Rules: (i) on
presentation by Santander of the Promissory Nete on it becoming due and payable in
accordance with its tetms;-and/or (if) -on payment of the Receivable and/or Default
Intevest in aceordance with the Transfer Agreerent, the relevant amount should be
traxisferred to our aceount with Santander, the details of which are set out below or'to
any othier hank account that Sentander netify you of from time to time in writing:

>
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Account number:
Sort code: . _

Bank: e —————
Reference: R

(the "Account"),

‘We would he grateftﬂ if you would acknowledge and agree the above position by
signing the letter in the section below:

This letter and any dlsptrte or claim arising out of or in conneetion with it or its
subject matter or {formation (including non-ceniractual disputes or claims) shall be
governed by and-construed in accordanice with the laws of England and Wales.

Yours faithfully

For and on behialf of The Everton Football Club Company Limited
Ce: Santander 17K ple

Part 2 ~ Form of Acknowledgement of Assignment to City

To: The Everton Foothall Club Company Limited ("Everton”) and Santander UK ple
("Santander")

For the benefit of Everton and Santender
We hereby:
a) acknowledge and agres to the terms of the above letter;.

b) confirm that we consetit to and aclmowledge theraéss‘i_gnment- of the Receivable
and Default Interest for security purposes from Everton to Santander;

¢) confivm that we consent to and acknowledge the indorsement of the Promissory
Noteto Santander;

d} agreethat we shall make any paytent; whether pursuant to the Promissory Note
or a contractusl obligation to pay the Receivable and Defanlt Infevest pursnant fo.
the Transfer Agreement (whether in respeet of the Receivable and/or Default
Interest) to the Account and not to any othier account without Santander's prior
written consent;

22
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) confirm that, in aceordance with clause 8 of the Transfer Agreement, no amounts
in respect of solidarity contributions, VAT or otherwise, shall be deducted from
the amount of itie Receivable; and

f) confitm that we have not claimed or exercised and have no outstanding right to
claim or exercise, and will not claim or exercise, any security intevest, right. of zet-
off, counter-claim or other right rélating to the Receivable and/or Promissory
Note.

Yoursfaithfully

For and on hehslf of Manchester City Foothall Club Limited

23
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Form of Acknowledgement of Assignment from the Premier Léague.

Thank yau for the documents confinming the assighment fo Saniander of fransfer receivables
relating to the playar, John, Stones:

1T confirm; on behalf of the Premior League,. that Iif we becoms aware that Manchester City
Footbalf Club Limited hes paid any sums due to Santander Info ihe trahster fee account.in
grvor, we Wil 'ask EFL (which administers that acoount) fo transfer such sums to Santander.
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LENDER
Executed and delivered as-a deed by

ey

' ' ' Attorney
Print Name
Atiorney

for and ont behalf of SANTANDER UK PLC in
the preserice of:

T SN arenzaians
‘Witness Signahire

SO SR
Print Witness Name
Witness Occupation

Withess Address
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BORROWER.

Execiited as a deed by THE EVERTON
FOOTBALL CLUB COMPANY LIMITED

ac'ting‘&y
v 028087 st 200 s
‘a difector, e presence oft

Witness

Name of Witness: 1 4447 Carefl Bason "
b | ) »

Addregs of Witness: 'S LAVGS TN HO Ay, onE Auhwvgess Lo, LC1Y E

Occtpation of Withess  “FRAETNEE Sovte ot




