2N
Companies House

M R01 (ef)

Registration of a Charge

Company Name: EVERTON FOOTBALL CLUB COMPANY, LIMITED
Company Number: 00036624

Received for filing in Electronic Format on the: 15/09/2023 XCC3X0HD

Details of Charge

Date of creation:  15/09/2023
Charge code: 0003 6624 0076
Persons entitled: RIGHTS AND MEDIA FUNDING LIMITED

Brief description: FREEHOLD LAND KNOWN AS 25 GOODISON ROAD, WALTON L4
4EH (TITLE LA317438) AND THE EIGHT OTHER PROPERTIES LISTED
IN SCHEDULE 1 OF THE INSTRUMENT. ALL OTHER FREEHOLD,
LEASEHOLD OR IMMOVABLE PROPERTY WHICH IT HAS AT THE DATE
OF THE INSTRUMENT OR MAY SUBSEQUENTLY ACQUIRE.

Contains fixed charge(s).
Contains floating charge(s) .

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: WE HEREBY CERTIFY THAT, SAVE FOR MATERIAL REDACTED
PURSUANT TO S.859G COMPANIES ACT 2006, THIS COPY
INSTRUMENT IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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Certified by: BRYAN CAVE LEIGHTON PAISNER LLP
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1ol

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 36624

Charge code: 0003 6624 0076

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 15th September 2023 and created by EVERTON FOOTBALL
CLUB COMPANY, LIMITED was delivered pursuant to Chapter A1 Part 25
of the Companies Act 2006 on 15th September 2023 .

Given at Companies House, Cardiff on 18th September 2023

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s
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EXECUTION VERSION

DATED 15 September 2023 2023

EVERTON FOOTBALL CLUB COMPANY, LIMITED
as Chargor

RIGHTS AND MEDIA FUNDING LIMITED
as Lender

Debanture

WE HEREBY (ELTIFY ThHAT, SAVE FOL
MATERIAL  REDACTED PyasvawT TO

S BSA 6 compANIES AT 2006, THIS
COPY INSTRUMENWT 18 B ol RECT COPY
OF THE  ORIGINAL INSTRVMENT

By Cooe Lo Pinl
: K RYAN (AvE LEIGRTON PRISNER 11P
GOVERNOR 'S riouse

5 LAVRENCcE Poun TNEY wiite.
LonDon Ecal iR
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'Dmm © {5September2023 2023
'-pARTIEs
(1)’ EVERTON FOOTBALL CLUB commw, LIMITED, a cormpany registéred

in England ‘and Wales with company number 00036624 whose registered -
: ofﬁce is at Goodison Park, Goodlscm Road, Livérpool L4 4EL (the "Ghargar N

2y RIGHTS AND MEDIA FleEJING LIMITED, a-company registered in
' England and Wales with company number 07575619 whose registered office’
- is'at Denzell House Dunham Road Bowdon Aﬁ:r;ncham Cheshlre England, -
- WA14 4QE (the "Lender")

BACKGR{!UNB

(AY The Lénder has agreed to make credit facalltles available: to the Chargor on
: the termg of thie Facility Agreement-(as defiried below).

_(B)'-' The Chargor has agreed to: pm\nde Security (as defined beiow) ta tha Lender .
- to secire the payment and dlscharge of the Secured Obtngatmns (as defined
“below)s .

THIS DEED w:messés.as.foucwsf:
1 DEFINITIONS AND INTERPRETATION
11 - Definitions

" In this Debenture, unless a contrary Indication appears, words and
expressions. defi ned: in the- Facility Agreement have the same meamng and '
nterpretation In this Debenture and:

"'Aut’:'ﬁt;risaﬁiﬁﬁ"‘ means an ‘authorisation, 'c'o'nsent_,_. approval, .résﬁl.utibﬁ,-_
licence, exemption, filing, notarisation or registration.

'_“Charged Prcperty“ means all the assets and undertaking of the Charger '
which fror time to time are the subject of the Security created or expressed
“to be created in favour of the Lender under this Debenture,

' "Cullaterak R;ghts" rmeans all rlghts, powers and remednes of the Lender '
promded under this Deberiture or by law.

o “Equ;pment“ mearis ali fixed and moveable plant, machsnery, tools;
- yehicles, computers,. office equipment. and other chattels owned by the
* Chargor (excluding any for the time being forming part of the: Chargar's stock:”
_in trade or work in progress) and alt Related Rights,.

“Facmty Agreemant" frieans the facility letter arig:naﬂy dated 29 April. 2021
rmade between the Chargor (as borrower) and the Lendet, as amended-and
restated on 5 November 2021, 15 August 2022 and on or about the date of:
“this. Debenture and as may .be further amended, varied, novated or

: _supplemented fmm time. 1:0 time,

"Insﬁrance policy” means any pelacy of insurance (mcludmg life insurance-
. Brassurance) in-which the Chargar ray from t!me to time have an interest
-and all Related Rights. :

"Intellectual Property’ means:

140900143.4\688072 . 1
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(a) any patents, trademarks, service marks, designs, business names,
' _copyrights, database rights, design. rights, domain names, moral -
rights, - inventions, confidential information, knowhow and. other
~intellectual psoperty rights and interasts {which may riow or in the
future-subsist), whether registered or unregistered; and -

| .{_h)'. the.:"he_neﬂt_o_f all applications and rights to use such assets of the
- Chargor _(which may now. or in the future subsist).

| "LPA" means the Law of Property Act 1925,
"LRA" means the Land Registratfon Act2002..

"‘M:scelianenus Provisions Act" means ‘the Law of Property (Mlscelianeous- _
vaaslans) Act 1994 :

"Pafrty“ means a part’y to 'th‘;’s _Debenture,--

"Rea! PrOperty“ means: |

(a)  ..any f‘reehuid laasehaid or' mmovable property, and
{b) . any buildings, fixtures,. ﬂttmgs, fixed plant or machmery from tlrﬁe'_._ '
' - tn time situated on or forming part of that FreehoEd leasehold or .

‘fmmovable. property

“Recewer" means a receiver or receiver and manager m‘ admlnistrative"
receiver of the whale or.any part of the Charged- Property :

: "Regulatlans" means the ‘Einandial Cnllaterai Arrangements (No 2);"-
*Regulations 2003 (S.1. 2003/3226) otequivalent legislation in any applicable
jurisdiction. bringing into effect Directive 2002/47/EC on. f:nanmai colfateral
arrangements '

' “Rel‘ated Rights""’ means, in relation to any ésseﬁ*'
(é)'  thé proceeds af sale of any part of that asset;

{b) all rlghts under any llcence ‘agreement for sale or" agreement for
: lease In respect of that asset;

: '(C"j &l rights; powers, benefits, claims, contracts, warranties, réme'd’iés,_
Security, guarantees, indemnities or covenants for title in respect of
that asset; and

(d) any m-a'ne'ysi and proceeds paid or pay'able in resp‘e‘c:t uf that asset,.

(including all “rights against -any trustea nominee, ﬂdumary or clearmg-

- system). '

”Secured ﬂbligatmns" means aii obilgatlans at any time due, owing or
~incutted by the Chargor to the Lender under the Finance Documents,
whether present or future, actual or contmgent (and whether incurred soiely
“or jointly and whether as principal or surety or in some other capacity). '

-"Securlty Perind" means. the permd starting on the date of this Debenture
- and ending o the date when

140800143.4\688072 .
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12

12,1

1.3

1L

1.3.2

1.4

(&) atl the Secured Obingattons have been uncondltionally and'.'
_lrrevacably paid ahd dlScharged m full;

(b).  the Chargor has no- EuaattuietyI actual or contmgent to the Lendeb-
- under any Finance. Decument

ey the E_ender has rio liability, actiial or contmgent under any Fmance-'

'Docurnent and
{d) Ethe Lender is not under any further actual or z:o'r'atu'ngérit obligation
: ta make advances or provide ether financiatl accommodatmn 1o the
' Chargor or-any Gther persan under any Finance Docurment:

"Sharas“ nieans ‘all: pi‘ESEﬂt and future stocks, shares and other- secur:t:es-'_

. - of the Chargor together with all dividends, interest-and other monies payahle

- in respect of the Shares ard all other rights, benefits and- proceeds in respect
‘of or derived from the Shares (whether by way of redem pt:on borug;
_preference, option, subststutlon ‘conversion o other\mse)

"Third Party Account" mieans any accolrnt opened or mamtamed at any

~time by the Chargor with any person other than the Lender (and any .

replacement account or subdivision - or stibaccount of that account and any
renewal or redesighation of that account), the debt or debts representeci by

it and all Related Rights.

' "Caﬁstructmn
Unless a cerztrary intention appears, m this Debenture

. _(a;}_" save @5 othérwise. prov;ded in this Debenture, ‘the rules of

- interpretation contained in Schedule 1 of the Facility Agreemeént
shall apply to the interpretation of this Debenture in 5o faras they.
- dre relevant to it;

.'(E). - any r‘eference 1o the. "Chargar" the “Lender“ or a "Receiver" sha!ii |

-be construed so as to include its (and any subsequent) successors
in title, permitted ass&gns and perrmitted tiansferees; and

S ey . any ‘reference to "this Debenture' is a reference to this debenture

as ' amended, novated, supplemented, extended, restated or
replaced from time to time.

k 'Thlrd party ﬂghts

Any Receiver may enfarce any term of this Debenture which. purperts £
‘confer a benefit ona Receiver, but no other person who is not a Party has:
©any right under the Contracts (Rights of ThHird Parties) Act 1999 to enforce' _
or to enjoy the benafit of any term of this Debenture,

".NotW|thstandmg any term af any Finance Document the Parties and any
‘Receiver miay rescind, vary, waive, reledse, assign; novate or. otherwise ~
- dispose of all of -any of their respective rights or obligations under th[s _
-Debenture without the cansent of any person who is not a Party. '

'_Effect as a deed.

This Debenture shall take effect as a deed aven ifitis sngned under hanci c}n '
behalf of the Lender.

© 140000143.4\688072 3
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15

3.1

3,2

4,20

B S W

Disposition of ﬁrope’rt'y-

'The terms of thé other Finance Documents and of any side letters between
~any- par'ties in relation to any Finance Document are incorporated into each
. Finance Document (including this: Debenture) to the extent required for any

purported - disposition of the Real Property contained in any Finance
Document (including this. Débenture) to be a valid disposition In. accérdance.

“with section 2(1) of E:he Law of Property (Mascellane@us mesmns) Act-1989.

_COVENANT TO PAY

The Chargor co\fenants w:th the Lender that it shafl on demand pay and-'

“-discharge. the- Secured Obligations when due (provided that neither: this®
" covenant hor the Security constitited by this Debenture shall extend to or
inclide any liability or sum which would, but for this provision, cause this

_covenant or Security to be unlawful or prohlb;ted by any apphcable law}.

NATURE OF SECURITY

The S’e_ciuri't.y createé under t':'h'i"s Debenture is created:

{a)-  in favour of the Lender,

{(by  asa c:ontmumg security to secure the payment and d;scharge of thé _
Secured Obhgatmns and -

" {e) with full'titlé'guaranteé

The. Seaurity created under this. Debenture ranks in accordance W|th the
Intercreditor Agreement and all provisions of this Debenture are and will be
subjer:t to the Intercredltnr Agreement,

" MORTGAGES AND CHARGES
Real. P:rupérty

" The Chargor charges nts ﬂghts, title and mterest in each of

(a')' _ by Way of legal mortgage, all Real Property described in Schedule 1- _
_ .(Deta;ls of Real Property), and '

() _'by way of fixed charge except: tc: the extent mortgaged under"

“Clause 4.1(a), all othér Real Property which it has at the date of this
_ Deberiture or may subseguently acquire.. :

$hare's

The (:hargar chargas ail its nghts, tntle and mterest by way of fixed: charge, :

in all Shares, including those heEd for it by any nomineg; trustee, E‘lducaary '
or clearing system. - :

Eq'uipment

_'The Chargor charges all its rights; tltIE’.‘ and: mt:erest by way of fixed charge,. )
“in all Equipment in so far as it is not charged by way of Iegak mortgage under

Clause 4.1-(Real Property)

- 1409(0143,4\688072 4
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44

4.5 .

. 4.6

4.7

5.1

5.2

6.1

6.2 .

81

_Intellectual ?mrjeriy-

The Chargor charges all |ts rights, title and interest; by way of ﬂrst fixed
charge, inall Intellectual Property

_ Gouciwﬂl

The Chargor charges all its rrghts tltle and mterest by way of’ ﬁrst ﬁxed3 '

charge, in its gaodwri!

Uh'caf'led capital

“The Chargor charges by way af first: ﬂxed charge aEl rlghts in- relat;on to ity
uncalled capital.

Authorlsatmns

The Chargor’ charges i::y way of ﬁrst: f;xed charg@ the benefit - Qf ail'

“Authorisations held by it in refation to any Charged Property
 ASSIGNMENTS

Insu rances '

The Chargor: 3551gns abso[uteEy all its rights and: mterests under ait Insurance.
Policies.

Third Fartv Acccunts

The Chargor assigns absoiutely all rights and mterests unider the Third Party:
Accounts, _

' FLOATING CHARGE.

'The Chargor charges by way af ﬂeatmg charge all its present and’ future
business, assets and undertaking which are not effectively martgagecﬁ. :

asszgned or charged by way of fixed charge under this Debenture.

Paragraph 14 of Schedule B to the IHSOE\{EI}CV Act 1986 shall appfy to any
floating charge created by this Debenture and. the Lender may appoint an
administrator of the Chargor under that paragraph. -

TRUST

: If or to the extent that the mortgagmg, assxgnment or chargmg of any
: Charged Property is’ prohzblted for any feason; the Chargor shall hold zt ory.

trust for the Lender,

CRYSTALLISATION OF FLOATING CHARGE

Crystaillsat:on by’ nutlce

The Lender may at any time ciurmg the Security Permd by notice in wrltmg

to the Chargor convert the floating charge created By Clause 6 (Floating

- Charge) with immediate ‘éffect into & ﬂxed charge as regards any Charged
" Property specified in the notice if:

(&) “an Event of Default is con’ti’nuin‘g v

140300143.4\688072 s
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8.3

91

9.1.1 .

(by the Lender reasonably considers that any of the Charged Property

may be in jeopardy or in danget of being seized, attached,; charged,

- taken possession of or sold under-any form fo E'egal_ process; or

- (_c:). .the Lenider reasonably considers that it 1§ necessary‘ to pmtect the-
-priarity, value or enforceabe[iﬁy of the Security c¢reated umﬁer this

Débenture.

Autematm z:rystalhsatmn

_Natwathstaﬂdmg Clause 8:1 (Crystalhsatlon by notice) and wnthout pre3udice -
. to any law which may have a similar effect;, the floating charge created by
“Clause & (Floatifg Charge) will convert autamat;cany with immediate effect

into fixed charges as regards all the assets subject to the fioatmg charge ifl

. ("a)'" 'the Cha rgof. creates or attempts to create any Securety {other than

' -Permftted Security). over any Charged Prmperty, _

"(_'b)" . &ny person: seizes, attaches charges, takes possessaon tlf ar seIES-
any Charged Property under any form of distress, sequestratlon,.

executlon or other process or attempts to ch s0;

{(c) any. formal steps are taken (mcluding the guv:ng of & notice requ;red; N
- under the Finance Documents or by law, the presentation. of & -

petition, the passing of a resolution.or the rmaking of an application)
o appomt a liquidator, provisional  liquidator, adriinistrater of

Raceiver in respect of the Chargor over all or any paﬁ: of its assets;

“orif-such.person is appointed;.

SqdY - any otfier ﬂﬁatmg charge OVEI“ any of the Charged Property-_.

crysta!E|5es ar

-(e)‘ "m any other czrcumstanc:es prescrebed by law..

. lei’tatmn

Clause 8.1 (Crystalllsaticm by- not;ce) ‘and Clause 8.2 (Auiom'a"ticﬂ

“crystallisation) shall. riot apply by reason only of a rrioFatorium bemg._

. obtained, or anything being done with a view to a moratorium being
- obtained, under part AL of the Inso&vem:y Act 1986. '
"uNnERTAKING&

' 'Notmes

'The Chargor shail within 5 Busmess Days of bemg so requested by ‘the

Lender; éeiwer exgcuted mteces of ass:gnment to the relevant third party:

(a) in. the ferm set. out in Partl of Schiedule 2 (Notrce and
-acknowledgement of assignment - Third Party Accounts):in respect
of Third Party Accounts, whether existing at the date of this

- Debenture or opened after that date; . and

(6) in the form -sét out in Part1 of Schedule3 {Notice and -
-_acknawfedgement of assignment ~ Insurance E’ol;czes} in-respect of

- Insurance Policies whether exlstmg at the date of this Dehenture or
opened after that daté. . .

140800143.4\688072 6
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9.1.2

9.2

93

94

: 94 1

' .9'_.4;2

9.4.3

9.4.4

945

In-each case the Chargor shall use all reasonable endeavours to procure that

. the party t6 whom the notice is addressed cormpletes and returns-to: the -
" Lender ary acknowiedgement inthe form of Part 2 of the-relevant: Schedule

.Negatwe plecige

The Chargor shall not,” at any time durmg the Security Perlod greate or-
permit to subsist any Security over any. Charged Prepertyf exc:apt where'

permutted by the terms of the Facility Agreement

D:sposals

-~ The Charger shall not.” er;ter into a smgte transaction of a series of -
transactions (whether related or not) and whether voluntary ot involuntary -
_to-sell, leasa, transfer or otherwise dispose of any-Charged Property except

© ~where such transfer or. dlspasaf would be permitted by the terms of the

Facility: Agreement
AH'Charged Pmperty
The Chargcr shall

{ay- . -'premptly riotify the Lender of (:) any actmn threatened in wr[tmg or -

S —started by a third party to seize, attach, take possession of or ¢reate.

" Security (other than Permitted Securlty) over -any of the Charged

Property; (i) of any circumstances which are reasonably. fikely to.

give rise to-a claim on or under the- Charged Property; and (iii) of

" anything which is reasonably likely to have a material adverse effect

on the: rights and interests of the Chargor ta and in any of the
-Charged Pmperty, _

- (b)}'_ - keep orcause to be ke;at all of the Charged P;‘Upeﬁ:y in good I‘EDBEI"'_.

-and condition; and

S{e): _'prcm;:stly‘ prov:de the Lender with any mformatlon ~which it

reasonably reguests. regarding the Charged Pmper’ty and - the
Chargor's compllance with this Debenture,

The Chargor shall perm;t the Lender, its representatwes, pmfessianai.”

- advisers -and contractors free &ccess at. all reasonable times and on

réasonable- fiotice to inspect-and take copigs of, and extracts from, the
books, accounts and records of the Chargor and to view the Charged
Property (without becammg liable as murtgagee in possesssan)

The Chargot shall punctually. pay- all rent, rent charges, rates,. Taxes fees;

charges, duties, - levies; assessments, impositions, calls and autgomgs
whatsnever in respect of the Charged Prnperty : '

The Chargor shall promptly obtam and maintain any Alithorisations (in form

and content reasonably satisfactory to the Lender) necessary to enable the:

-assets of the Chargor to be subject to the Security. intended to be created.
“by this Debenture and, immediately on obtaining the Authorisation, the asset
‘concerned shall becore subject to that Security and the Chargor- shail.
‘promptly deliver a copy of each Authc;rtsatlan to the Lender :

The Chargor shall not; at: any point’ durmg the Securi ty Period do or permit

fo be doneany act or thing which is réasonably likely to Jeopardise the rights -
: of the Lender in the Charged Propesty or ‘which is reégsonably likely to

.14{’:900143;4‘\688@?2" ' i
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94,6

95

9.5.1

9,52
9:5.3

9.5.4

9.5.5

9.6

“9.6.1

062

adversely affect the Security intended. to be created by this Debenture or

" materiaily diminish the value of the Charged Property..

The Cha Egt:}r_éhai'i, _dn'r'easc’nable request; immediately deliver to the Lender -
evidence that the Chargor has complied with the provisions of this Clause 9.

‘Real Property

“The Ch-a'rgor 'sh-'alzl.:' _

(a) comply with alf planning legislation, regulations and bye-laws which.

-apply to the Real Property, with any orders made by a public body

“irv respect-of all orf any part of ‘the Real Property-and. with any

conditions. attaching to planining permissions  affecting the Real

Property; ' '

{b) punctually perform all material obligations assumed by it in respect:
- -of the Real Property; and - ' - S

&) --wi't'h'in five Bus’lin-ess:Day's of receipt provide a copy of every material -

“commimunication with ariy public body relating to the Real Property to
the Lender. - _ S

“The Ch'a.rgcfr"_sha!i'.ték.é all steps h_écéé_éary' to protét:’cf:its rights ‘undet any
- lease to-which the Charged Property is at ahy time subject. - '

‘The Chargor shall -ir’nmediatél’y; nbti’fy'thé Lender 'Ef"_it. acquires any Real

Praperty.

-“T”hé C_hafgo'r*' shall Keep the R_éa'!" Property in good répa'ir'"(Fair wear and tear
- excepted). ' _ ' :

- The Chargor shall not:

(&) grant any lease, teniancy, contractual license or right to occupy in

respect of the whole.or any part of the Real Property or otherwise
part with possession of the whole or any part of the Real Property, .
except wheré to do so would be permitted- by the terms of the
CFacility Agregment; S - . '

(b remove any of the fixtures forming part of the Real Property or any

‘planit or machinery {other than stock in trade or work in progress).
on or in the Charged Praperty without the Lender’s consent except
where such removal would be permitted by the térms of the Facility

Agreament; nor _ ' : ' '

()~ daor perimit to be done anything or allow any circlimstances to arise

whereby any of its interest in the Real Property is reasonably fikely
to be determined or any right of re=entry or forfeiture is reasanably ~
likely to arise. : : '

Shares

The Chargor shall make all 'p'a_ymeht_é which become due in respect of any of -

th e‘.S'.h'ares-.

‘During the Security Period, the Chargor shall.not appoint any hominee to
. exercise any. of its membership rights in the Shares except as provided for -

under the Finance Documents. -

140900143 4\688072 _ 8.




DacuSign Envelops 1D CEEATZAB-TACE-4CC6-8FA2-4238538ACH3S

963

19.6.4

9.6.5

9.7

9.7.1

9.7.2

9.7.3

‘Subject to Ciauseg &. 4 and the terms of the Finance Documents, the

Chargar may exercise, or direct the exercise of, the voting and other rights
and powers attached to any Shares as it sees flt if those fights and powers .
are not exercised i any: manner ‘which would breach the: provisions of any -
Fmanca Documernit or prejudice the enforr:eabnizty of thts Debenture

on and sftar thae- Secur;ty ‘created  under  this Debenture becommg- '
-enforceable, and for so long as. such Security is enforceable, the Lénder- (or
“Receiver) may (in the name of the Chargor or otherwise and WIthcut the
-Chargor s f‘urther consent of autharity)

{a) - -éxercise (or réfrain from exemsmg) any voting rights i respect of

~any Shares and/or any powers and rights: conferred on the lagal or
: 'beneﬂc;al ownerof those Sha res

B receive and retain; or direct the Chargﬂr to pay to It: all dividends,.

_'_mtesest and other monéys atising frony any Shares for appl;ﬂatmﬁ :
in accordance with Clause 14; and

(c} ‘transfer any Shares into the name 01’ such nommee(s) of the Lender '
: -_as it shall requ;re, _

. if such ranner and afi such. terms as the Lender (or Receiver) may think fit,
and the proceeds of the ac;tlcan shalf form part of the Charged Properﬁy

of ancE after the secunty created . under this Deber;ture becommg'

enforceable, and for 50 long as such Security is énforceable, the Chargor and
any naminee(s): shiall comply, or procure complignée, with any directions of

~the Lendeér (or any Receiver): in respect of the exercise of the rights set out”

in Clause 9.6,4 and shall promptly execute. and deliver tothe Lender {orsuch -

iReceuver) any forms of proxy which are requared

. Insurance

The Chargor shail at aii tlmes durmg the' Security Period keep the Charged "

~Property insured under-insurance policies as are normally maintained by,
“and in respect of such risks as arée normally insured by, prudent campames .
' c:arry:ng on the same business to that of the Bormwer '

The Chargor shall:

_(a)' if so requested by the Lender, enstre that all Insurance Pa!rcaes |

contain-(i).an endorsement naming the Lerider as sole loss payee in
"respect of all cialms and {ii} a standard mortgagee clause;

(b} - promptly pay aII strns payable urider the Ensurance Policies and, on-
. : r@quest prompt&y produce evidence of payment to the Lem:ler, and
'(:c)- - if s0 _requeste_d by-the Lencfen-depes;t-a_tl.Insurance. Policies with the _

) Lender: ' ' h

on amd after -the Security created Under this Debenture i:ecom ng
: enforceabie and for so long as such Security is eﬂfcrceabla

f('a') ‘the Chargor shall not waive any of its Fights under any Insurance
Policy “or terminaté any right to terminate any Insurance” F’olacy,
except with the pnor consent of the Lender;
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9.8

9.9

99,1

9,82

10°
10.1

101

1'(').-1._;2'

16,2 -

(b) ) :the'chargbr 'sha'i't hiold - all moneys received under any Insurance.

“policy- on trust for the Lender pending payment of that amount to .
. the Lender; and’

{cy . the Chargor waives any ﬂght it may have to apply morneys received

under-any Insurance Policy in reinstatement. of any- part of the-
Charge::l Praperty..

_Accounts”

The Chargor shaii hot cEase or permit any mater;ai vanatmn to the rlghts_-"

“attaching to any Third Party Account without the Lender's consent, saveas -
permitted by the: Facnllty Agreement

Intal[eﬁtual Pi‘uperty

“The- Chargor shall promptly notafy the Lender rE [t becomes the. Iegai and/ar

beneficial owner of any Intellectual Property or it or someone on its behalf,

" applies to register any Intellectual Property (in each case, which is matertal-'
Stoor requwed i conneatmn with its. businiessy, -

The Chargor shall take all necessary actnon fo safeguard mamtam i full
force and effect and preserve its ability to enforce’its present-and future

ownership and rights-in ‘connection with- all Intellectual Pmperty that is

matertal to or I’EqUIE’Gd in connection with its busmess

The Chargor shall ot grant any ‘exclusive reg[stered usér agreement ar’

-aéxclusive licence in relation: to any of its present or . future Intellectual
- Property -other thara in accorciance w;th the Finance- Dacuments

: ENF{)F{CEMENT OF SECURITY

‘When the Securlt\; hecomes enforceable :

The Securnty‘ creat:ed by this Debenture shall - become enforceable '
lmmedlately . :

: (a)_'_ if an Event Df Default has occurrecE and is contmumg, ar.

(b)Y 1f the Chargor requests the Lender to exercise any of its powers

under this Debenture

Clause 1,0 1 shall nat, apply by reasnn oni‘y of B moratcr;um being obitained, .
or anything being done with.a view to'a roratorium besng obtained under

- part.Al of the Inso!vency Act 1986

'-iners on enfarcament

On and after the Security created under this Debenture Hecoming .
enforceable, and for so lonig as such Security is enforceable, the Lender may,
witholt notice to the Chargor or authorisation from any court and without
prejudlce to any other of its rights and remedies, in its absolute discretion:

-Aa) --enforce all of any part of tha’t Security (at the t:meg, i the mannerﬁ

“and-on the terms it thinks ﬁt),

(b} take pﬂssessmn of and haid-or digpose of all or"arjy'.'-pért-'of.the

Charged Property; and
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103

A

11.1

: 11.2

11.3

Régulations..

(e whether or not it has appointed a Receiver, exercise all or any of the

powers; authotities and discretions conferred by the LPA (as varied

or extended by this Debenture) on mortgages and by this bebenture

on any Receiver or otherwisé-conferred by law on mortgagees-or
" Receivers. ' o .

. Right' nf-ap;;impri'atihn-

" To the extent that any of the Charged ‘Property constitlites - "finaricial

collateral” and thils Debenture and the obligations of the Chargor under it
constitute a “security. financial. collateral arrangement® (in each case as
defined in, and for the purposes of, the Regulations), the Lender shall have.

_the right to appropriate all or any part of it in or towards discharge of the

Secured Obligations. and: transfer titlé in and to it to the Lender. For this

purpose, the Parties agree: that the value of the financial collateral so.
_appropriated shall be, in the case of ¢ash; the amount standing to the credit:

of each Third Party Account, together with any accrued but unpaid interest;
at the time the right of appropriation is exercised. The Parties agree that the
miethod of valuation provided for in this Debenture shall constitute a
comimercially reasonable. method of valuation for the purposes. of the-

EXTENSION AND VARIATION OF THE LPA

Powaei of leasing

The statiitory powers of leasing may be exercised by the Lender at any time.

“on.or aftér the Security created under this Debenture becomes. enforceable,

ahd for so lang as such Security is enforceable and the Lender and any
Receéiver may make any lease or agreement for lease, accept su rrénders pf

leases and grant options on stich terms as it shall think fit; without the need
“to comply- with any restrictions imposed by sections 99 and 100 of the LPA..

Extension of powers .

" The power of sale of other power conferred on the Lender and on any

Receiver by this Debenture shall operate a5 a variation and extension of the

statutory power of sale under section 101 of the LPA and that power: shall.:
“arise {and the Secured Obligations shall be deemed-due and payable for that
purpose) on the date of this Débenture.

‘Restrictions

The restrictions t:z:int'aine'd“in‘séctionﬂs'%, 103 and 109(1y of the LPA shall
nat apply ta:. ' : o

(ay ~ this Dehentire:

(b)Y . theexertise By the Lender of its Fight to consolidate ali or any of the

Security created by or under this Debenture with any other Security’
in existence at any time, or :

(c)  the Lender's power of sale.

140900143.4\688072 11
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12" APPOINTMENT OF RECEIVER OR ADMINISTRATOR
121 Appointment and removal.
- AL any time after the Security created by thls Pebenture becomes
enforceab!e the Lender may, by deed or otherwase and without notice to the
Chargor' :

ey appomt ofie of more qualiﬁed persons.to bea Rece;ver mf the whoie -
-or any- part of the Charged Property; '
(b} appoint two or more qual'lﬁefd Receivers of separate parts of thej- o
' _Charged Property; ' ' S a

(c) ' 'remwe '('s'a"far asitis iéquI'l'y abie) any Receiver 'so-ap'pomtéd"'

) --appamt ancther quahﬁed person(s) as an addltlcrﬂal or replacementg

' - Receiver(s); or '

(e) - d@ppoint one &r more qualified persons to be an admm:strator of the3
©Chargor.

122 :Capamtv af Receivers
Each Recelver appmnted uhder Ciause 121 (Appomtment and remova!)

{ay ray act severally or together with any other. person. appomted ar
: 'substztuted as Recewer‘

(b) . - for all purposes shall be deermed ta be the agent of the Chargm--

- which shall be solely responsible for the Recelver's acts, omissions,
defaults, -losses and Habilities- and for- the payment of his
rermuneration.and no Receiver shall at: any time act as agent for the

'.-Lender -and _

" {¢) - shall be entetied to remuneration for his servicés at a rate to be
- determined by the Lender from time to time (without being limited .
to the maximum rate specified by s109(6) of the LPA). The Chargor
“-alone shall be liable for the remuneration and all other costs, losses,
liabilities and expenses of every Receiver, : '

12,3 Statutory powers of appumtment

“The powers of appointment’ of & Regenver shall’ be in-addition to all statutory '

- -and other powers of appointment of the. Lender under the LPA (as extended
by this Debenture) or otherwise. '

13 POWERS OF R‘ECEWE‘R;

' 'Subje:ct to any restric‘clons in " the mstrument appomtmg hlrn but
notwithstanding any winding-up of dissolution of the Chargor, in relation to-
the Charged Property (and any assets of the Chargor which, when got in;-
wolld be Charged Property)-evety Receiver shall have, and be entitled to

.. exercise at the cost'of the Chargor all the pnwers

- {a) conferred by the LPA -on mortgagors and on mortgagees in
possassion and on receivers appointed under the LPA;
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L4

14.1.1

B of an administrative receiver set out in Schedule 1 to the Insolvency

 Act 1986 (to the extent applicable, whether or not the Receiver is
an adiministrative receiver within the meamng of the Inaa!vency Act
1986),

' {c') C in relatlon to the Charged Proper&y, which ;t wouid have if it were -

its onily beneficial- owner including the power to do or omit to do..
anythmg which the Chargcr itself cc:utd do or-omit to do

SC of the Lender under this Debenture, and

te) to- do anythmg (mcludmg br;nglng ar defendmg pmceecjmgs in the -
' ~ hame or on behalf of the Chargor) which the Receiver considers
incidental or conducive to any of the functions vested in him; to the..
exercise of the Collateral Rights (including realisation of all or any
part.of the Charged Property) or to getting in any Charged Property

“or assets which when-got in would be Charged Pmperty

APPL:{CATIGN (}F ﬁONEYS

The Lender or-any Receiver shall apply alk meneys received by them under-

this: Debenture after the Security created under this Detenture has become.

eriforceable in the foitowmg order: -

" ay flrstiy, in car towards. the payment pro rata of any unpaid costs and

axpenses QF the Lender or any Receiver under this Debenture and-
(if relevant) interest .on them at the rate set out in the Facility -
 Agresment (both before. and -after judgment) from theur due date '
untit the date they are lrrevec:ably paid.in full" ' '

(b} secondly, in ar towards the payment pro rata of . any unpard fees,_'_

__commessmn or- remuneratmn of the Lender and any Receiver, :

ey thlrdly, in or towards the d:scharge of all hab!ist!es havmg prionty .
' to the Secured. Obligataons '

E .(d)' : _'fuurthiy, in or towards the dlscharge of the Secured Oblagatmns .

1412

15
15,1

15.1.1

1512

accordance Wlth the Facalnty Agreerment; and:

_('é) : f:fthly, inthe payment of any surplus to’ the Chargor or other person-

.entttted to Et

-'and sectlcm 109(8). of the LPA shall nat appiy

The prowsmns in Clause 14 1.1 wull Qvemde anv appmprsatlon made by the
Chargor '

) PROTECTION ()i’-' PU RCHASERS

: t‘:nnsnderatmn

A receupt from the Lender oF any Receiver shall be cmnciusnve dsscharge to
any purchaser or other person deaimg with the Lender or any Recewer

1n making any. sale or dispesa! of any uf the Charged Pmperty or making any
acquisition, the Lender or any Receiver may do so-for such consideration, in
suc:h manner and on such terms as it thmks ﬂt '
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15.2°

~Protection of purchasers

‘No purchaser or othar person dealing with. the Lender or any Rece;ver‘ shall

be bound to enguire:

(a).  whether the rights and powers conferred by or L:_n"dér any Finance
: . Docurnent have arisen ur are exercisable;”

-'(b)' o whether any consents, rewlatmns r’estnctmns or dlrections relatlng :

1o those Fights have been obtamed or complied Wlth

o ('é}-- -as t_cs'jthe.-pr'opri'ety- or re'gula'rity of acts purportmg, of int:'e:'ndéd;'tc_:

iE

6.1

“he in exercise of th‘cse rights; or -

' (d)_ ' as to the apphcatlon Of any money: borrowed or- raised

and the protectlon to pﬁrchasers contained in sectlcns 104 ‘and 107 of the.
LPA and section 42(3) of the Insolvency Act 1986 shall apply to-any -

purchaser fmm the E.ender of any Receiver.-
FURTHER ASSURANCE

‘Further assurance

16.1. 1 The Chargor shail execute any document and do anything e!se the Lender

reasonrably réquires {and in such form as. the Lender reasonably requires):

(a)- to give ‘effect to this Debenture and the transactaans intended to be |

-effected by it

(b). to create, perfect: pmtect anci preserve the Secunt\f [ntencfed tobe
' created by this Debernture and its ranking with: any other Security
Cogverany Charged Property;

) to exercise any rights powers and dfscretmns of the Lender, any -
: Receiver. or any - admm;stramr in conféction with any Charged'
- Property; :

-(d_) to facrl:tate the reaflsatnon of any Charged Property in aacordance :

with this Debenture; and

(&) ~to enable or a'ssist. the -E__en‘d:er to enter into any 'tra-nsa'c':tien._'té'.start‘,_

~defend of conduct.any proceedings and/or take any other action .
telating to any Charged Property permitted by this Debenturein any
- _3unsdfc’cmn of under the law of any jurisdiction.

'1612 The Chargor shall detliver to the Lendar such evidence of the due”

1613

16.2

16.2.1

authorisation and execution of any decument deélivered or thing dohe under
Clause 16,1.1-as the Lender may reasonably requiire.

‘The covenants set ﬂut in sections: 2(1)(b) and 2(2) of the Mlsceilanecxus.

 Provisions Act shall extend to include the provisions set out- in this
C]a-use 16.1. : . . :

' Delwery of documents -

On the date of this Debenture and the aequisition by the Chargor of any

interest in any Real Property the Chargor shall deliver to the Lender, and the -
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Lender shall be entitled to hold during the Security Period all documents

constituting or evidencing title relating to the Real Property. -

The Chargor shall, on r_e'quést,. immediately deliver to the 'LE'rj.dér,."a’hcf the
Lender shall be -entitled to hold during the - Security Period, -all other

~ certificates and documents of title to and evidence of GWhéE‘Sthj of the-assets

16.2.3 -

whict form the Charged Property.

Any certificate or-document. réquired to be 'd'éii_vér‘ec{ to the Lender under

Clause 16,2 (Delivery of documents); which is for any reason not delivered,

“or which I released by the Lender ta the Ghargor shall be held on trust .

16,3

16.3.1

during the Security Petiod by thie Chargor for the Lender.

Application.to the Land Registry

The Chargor consents to the entry of the following vestrictioh in the -

‘Proprietorship Register of any registered farid forming part of the Charged "
Property from time to time: ' - _ : :

- "No di's'p'os‘iitio'n of the registered estate by the proprietor of the registered
estate; or by the proprietor of any registered charge, not being a charge”
registered before the énitry of this restriction, is to be registered without-a,

written consent signed by the proprietor for the time-being of the charge

“dated - 5 Beptember 2023~ iy favour of Rights dnd . Media

16.3.2 -

Funding Limited referred to in the Charges Register (or its r:on\'feyan_cer)_,"

The Chargor authorises the Lender 1o a'p'pl'y to the Land Ra_‘_g‘is’try' to enter:

(a) the restriction in 16.3.1 against the. rei-év'a*nt:r'egéstéred' estate; and .

{b)  'the obligation to make further advantes on the charges register of '

164

the relevant registered estates.

Registration of Intellectuial Property

“The Chargor shall, If requésted by the Lender, execute all such documents -

and do all acts that the Lender miay reasonably require to record the interest

-~ of the Lender in any régisters relating to any registered Intellectual Property..

17

‘POWER OF ATTORNEY

'Ah‘pminfrhent*ahd 'pf.p_ime‘fs
.Th_é- Chargor irrevocably and by wgy.cjf gecurity api_:ii-r':si_'hts 'the' Lender and any
Receiver jointly and severally to be [tg attorney (with full power of
substitutiony and in its name, on its behalf to.execute, deliver.and perfect all

documents and do atl things which the attorney may. consider hecessary or

desirable to: :

- (ay - carry _o{it'any.mb!igatéﬁh‘Emp‘dsed ci)'ﬁ_'tli'eﬂCha'f'go'r'by_'th'is Dé‘béntUré "

or any other agreement binding on it to which the Lender is party

following the Security created under this Debenture becormiing
enforceable or the Chargor failing to comply with a written request -
to comply with such obligation; and. :

_ {b) enable the Lender and any Réééi{}er to exercise, or delegate the

. éxarcise of, any of the tights, powers.and authorities conferred on
‘them under this Debenture or by law. ' :
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7.2

18

19

19,1

19,2

193

19.4

- Ratification

“The Chargor ratifies and confirms all things done and all-documents executed
- by any attorney in the exercise or purparted exarcise of all or any of his"

powers. .

LENDER'S POWER TO REMEDY

" If the Chargor fails to comply with any obligation: set out in Clause 9 or

Claiise 16 and that failure is not remedied to the satisfaction of the Lender

within 14 days of the Lender giving notice to the. Chargor or the Chargor '
becoming aware of its failure to comply; it will allow (and authiorises) the

Lender or any other person which the Lender nominates to take any action
on behalf of the Chargor which is necessary to-ensure that those otitigatiah_'s- :

-are complied with.

EFFECTIVENESS OF SECURITY

Camulative rightsi

The Security created under this Debenture and the Collateral Rights shall be

cumulative, in addition to and independent of every other Security which the
‘Lenderor any Receiver may at any time hold for the Secured Obligatians or

any other ohligations or any rights, powers and remedies provided by lfaw.
No prior Security held by the Lender (whether in its capacity as Lender or

“gtherwise) or any Receivér over the whole or any part of the Charged-

Property shall merge with any contractual right or remedy or other Security.

_now of in the futire held-or available to the Lender or any Receiver.

No prejudice

Neither the Secuiity created under this Debenture fior the Collateral Rights

shall -be " prejudiced - by any. unenforceabllity or .nvalidity of -any other

" agreement or document or by any time or indulgence granted to the Chargor '
_or any other person, or the Lender (whether in its capacity as trustee or
* otherwise) or any Receivet of by any variation of the terms of the trust on
which the Lender hdlds the Security or by anything else which. might
- otherwise prejudice that Secuiity or any Collateral Right. o

‘Remedies and walvers

“No-failure to exercise, _ﬁ'dr‘ any delay in exerc_isi'ﬁg',: on the part of the Lender
- or any Receiver, any right of remedy under this Debetiture shall operate as:

& waiver, nor shall any single or paftial exercise of any right or remedy:

prevent any furthier or other éxercise or the exercise of any other right or

reriiedy. The rights and remedies provided in this Debenture are cumulative:

and-not exclusive of any rights or rémedies provided by law.
' E‘ffec_ﬁifeﬁefs'sraf Sé‘ﬁﬂrity- o

' The Security jtrea'ted"unde.r this Debentu}e shall rémain. iri full force and

effect urless and Until discharged by the Lender and no part of the Security:
from time to time intended to be constituted by this  Debenture will be-

. considered satisfied or discharged by any intermediate payment, discharge

or gatisfaction of the whole or any part of the Secured Obligations..
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19.5

19.5.1

" 'No liability -

Neither the Lender nor any Receiver shall be liable (including for negligence

or any other category of liability whatsoever) for any actioh taken by it under:
o in connection with this Debenture, for any neglect or default in-connection
with the Charged Property or for taking possession of, or realising all'or any -
part of; the Charged Property, uhless directly caused by its gross riegligence

‘or wilful default. In particutar, neither the Lender rior any Receiver shalfbe
liable for any negiect, default or omission in connection with the Charged -
- Property to which a mortgagee.or mortgagee in-possession might dtherwise

be liable.

1952 The exercise by the Lender and/or others appointed by it of the powers ;

196

9.7

confarred by this Debenture shall not render the Lender liable to Actaunt as-

“a mortgagee in possession. .

Immediate recourse

The Chargor waives any right it may have of first requiring the. Lender (of

“any trustee or agent on its behalf) to proceed agalnst or enforce any other .
fights or Security of claim payment from any person before clatming from ..

the Chargor under this Debenture: This walver applies irréspective of any .

law or ahy provision of a Finance Document to the contrary.

. Deferral of rights

Durihg the Security Periad, the Chargor will not exercise any rights which it:
may have by reason of performance by it ofits obligations under this .
Debenture or the enforcement of the Sedurity created by it to take the-

benefit {in whole ot In part and whether by way of subrogation or otherwise)

o of any rights of the Lender under the Finance Docurments or of any other”

19.8

: 1:9;9_ _

guarantee or Security taken under, or in connection with, this Debenture by
the Lénder. o B '

_Further advances

Subj'ect' to the. terms. of _thé-_?acil.ity-.Agree’ﬂieﬁt,. the. Le'h'de_l*.'.i‘s"'under an
obligation to make further advances to the Chargor and that obligation is.
d_eemed to b incotporated into this Debenture.

New a@ccounts .

If the Lender receives notice (actual or otherwise) of any subsequent

| Security over or affecting all or any of the Charged Property it-may open.a

" hew account or-accounts. in the name of the Chargor and, if it does not do-
50, it shall nevertheless be treated as if-it-had done so-at the time when it

recelved 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:

“(a). - shall be credited or be treated as having been credited to the new -

account of the Chargor] an’d

(B, shall net operate to reduce the Secured Obligations at the time when

“the Lender received or was deemed to have received the notice. -
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20

S0

20.7

o1

I

1.2

21.3

22

23

COSTS AND EXPENSES
Enforcement Expenses

-.“.T‘he: Cha_rgor.-éha!l' pay within 5 Business Days of demand to the Lender or

any Receiver the amounts of costs and expenses (including legal fees)

" incurred by it as a result of a breach by the Chargor of any of its obligations

under this Debenture, in connection with the -enforcement of or the

- preservation. of ‘any rights under this Debenture and any proceedings
* instituted by or-against the Lender as a consequence of taking or holding the.
- ‘Security created under this Debernture or enforeing these rights. .

‘Stamp Duties, etc.

The"t::h'a-rg'mr‘“shénr-p_a'\_jz'_a]t- stamp duty, registration or othiér similar Taxes

“-payable, if any, in respect of this Debenture and shall, within 5 Business.
‘Days of demand, indemnify the Lender against any costs, loss.or liability the
‘Lender incurs with respect to such Taxes. o §

RELEASE OF SECURITY

Redemption of Security

At the end of the Sécufity Period, the Lender shall release and cancel the

. Security constituted by this Debenture and reassign the assets assigned.

under this Debenture tothe Chargor at the request.and cost of the Chargor,

An each case subject to Clause 21.2 (Avoidance of payments) and without
‘tecourse to, Or any representation or warranty by, the Lender or aiy of jts -
‘nominees. : : . :

_Avoidance of payments

If the Lender reasonably Cunéi’dé‘fs_-_th"at'.‘ahy'arﬁauh’c‘f paid or credited to it is "
cépable of betng avoided or reduced by virtue of any bankruptcy, insolvency,

' :jliquidation oF similar laws, the Hability of the Chargor under, and the Security:
constituted by, this Debenture shall continue and that amount shall not be
considered to have been irrevocably paid. ' .

Othei obligations

Any release Qr"dis:harge. of all or any of the Security created by this

Debenture shall not release of discharge the Chargor from any liability to the
Lender (whether in its capacity as-such or otherwise) or any Receiver which -
might exist independently of this Debenture. o ' '

CURRENCY

The Lender may convert any moneys teceived, recovered or realised in-any-

curtency under this Debenture from their existing currency into any .other

“currency by purchasing that ather currency at the spot rate of exchange for.
" that party for the purchase of any cutrency with any other corrency in the
~ London foréign exchange market, - '

- SET-OFF

the Lender may Set off the Secured Obligations (to the extent beneficially

.pwned by the Lender) against any matured obligation owed by the Lender
- to the -Chargor, . régardless of the place of payment, booking branch. or

currency of either obligation. If the obligations are in different ‘currencies, -

- 140900143:4\6868072 ' ig
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24,1

242

usual course of business for the purpose of the set-off,

“the Lender méytonvert either 6b[izgation at a market rate of exchange in its

ASSIGNMENT

The Lender may assign any of its rights under this Debenttire.to any person

to whom it-may- assign or transfer any of its rights or obligations urider the..
Facility Agreement..

The Lender may disclose. to-any assignee or proposed assighee stch

- information ‘as it s permitted to disclose to any assignee or proposed .

- assignee under the Facility Agreement. C

25

25.1

252

'NOTICES
' Communications if writing

“Any communication to be made Under or in conRection with this Debenture
“shall be made in writing and, unless otherwise stated, shall be made by fax, .
-ernail or fetter. : '

Addressges

The address, emaii'_addréss' and fax nurmber (and the 'd.‘epértméht‘ or officer,
if any, for whose attention the communication is to be made) of each Party -
for any communication or document to be made or delivered under or in

- connection with the Debenture is:.

(a)  Inthe case of the Chargor, that identified with its name below;

(b). in the case of the Lender, that identified withits name below,

“or any substitute address, email address or fax number or department or -

officer as the Party may notify to the Lender under Clause 15 of the Facility .

- Agreement by not less than five Business Days' notice.

25.3

2531

25,4

954,91

25.4,2

 pelivery

Any communication or doctiment rade or delivered by one person to another

‘under of in connection with this Debenture will only be effective:.

{ay 1f by way of fax or email, when received in legible form; or

{b) if by way. of letter, when it has been left at the relevant address or

five Business Davs after being deposited in the post postage prepaid
in-an envelope addressed to it at that addréss;- ' '

and; if a ;j'ar't'i_cu'la? department o officer is specified as part of its address

~ details provided under Clause 25.2 ({Addresses) if addressed to. that
departimeitt or officer, - : : _

English language.

Any notice :gi’vén.- under or.in conrection with th'is.-D'e'-benture' n’i_ust be i"r_1'

Endglish.

Al other documents’ provided undér or in connection’ with this Debenture
must ber - ' : '
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('a:)' Cin .'E'hgl-ish; or

_ (B if niot in English; and if so required by the Leénder, accompanied by

“a certified Englishi translation and,. in this case, the English
translation will. ' ' _

“prevail Unless the documment is a constitutional, statutory of other official
- document, - = _ _ !

26

PARTIAL INVALIDITY

If, at-any time, any provision of this Debenture is or becomes illegal, invalid
of unenforceahle in any respect under any law of any jurisdiction, neither.

“the legality, validity or enforceability of the remaining. provisions nar the
- legaility, validity or enforceability of such provision under the law of any other-
jurisdiction will in_any way be affected or impaired and, if any part of the

Security intended . to be created -under  this. Debenture is invalid, -

' ‘unenforceable or ineffective for any reason, that shall not affect or impair

27

28

any other part of the Secutity. :

- AMENDMENTS AND WAIVERS

Any term of this Debenture may be amended or walved only with the consent
of the Lender and the Chargor. T : :

COUNTERPARTS

This Debenture may be executed in any nuriber of counterparts, and ‘this.

has the sarme effect as if the signatures on the counterparts were on asingle

copy of the Debenture.

29

 GOVERNING LAW

This Debenture and any non-contractual “obligations " afising out of o in

30
- 30.1

3011

conriection with It are governed by English law.

" ENFORCEMENT

Jurisdiction

The colirts of England have exclusive jurisdiction to settle any dispute arising

out-of or in connection with this Debenture (including a dispute refating to-

the - existence, validity or- termination of this Debenture ‘er any non-

“conhtractual obligation arising out of orin connection. with this Debenture) (a

"Dispute”): __ |

30.1.2.

The Parties agree that the courts 'o'f'Engla'hd_ are the most appropriate and
cohvenient courts to settle Disputes and accordingly no Party will argue to

“the contrary.

30.1.3"

This Clatse 30.1 is for the benefit of the Lender only. As a fesult, the Lendér
shall not be prevented from-taking proceeédings relating to a Dispute inany
other courts with jurisdiction. To the extent allowed by law, the Lender may

take concurrerit proceedings in any number of jurisdictions. -

“This 'bé-bén'ture-has been executed as a deed and _de'liver-ed' on the date
State‘d at the beginning of this Debenture.. '

140500143.4688072 20
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Title Number
LA317438

M5186485

M&5244102
- MS359559

MS509664

-MS589035

MS616663

MS5392247

MS393098

140500143.4\688072

Schedule 1

DETAILS OF REAL PROPERTY

Tenure Address

Freshold 25 Goodisen Road, Walton, (L4 4EH)

Freehold 1 Finch Lane, Halewood, Liverpool
(L26 3UE)

Freehold .55 Goodison Road, Walton, (L4 4EJ)

Freehold 47 Goodison Road, Walton (L4 4EJ)

Freehold - Land at Finch Farm, Lower Road,

Liverpool (L26 3UB)

Freehold Land On. The East Side Of, Goodison
' ‘Road, Liverpool
Freehold Land on the south side of Lower Road,
Liverpool
Freehold 53 Goodison Road, Walton, (L4 4E))
Freehold 51 Goodison Road, Liverpaol
21
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Schedule 2

' Notice and anknnw!edgement of asalgnment ~ Third Party Accnunts

Fart' i- Notice of asmgnment.

 Tot [Provider of the Secured Account] | | | Date: [»]

Dear Slrs

[Descnptmn of reievant account] (the "secured Acmu ne"y

1.

- We ref‘er to the Secured Accouﬂt (which expression shall m'c!ucle all m'onéy_s

standmg to: the credit of that account now or in the future)

K We give you. notnce that by a debenture dated []. 2023 (the "Dabenture")'
~between us and Rights and- Media F’undang Lirhited (the "Lender"), we have

assigned all of our rights and interests uhder the Secured Account to the:-

“Lender.
We Wrevncabty and uncandltmnaily mstruct and authorise your

(a) net to release any moneys from the Secured Account without the

E_ender s written consent;:

- (b) L o comply with the. terms of any written mstructmns recezved by you.

from the Lender from tirme 1o time (although pending rec:elpt ofany
_such instructions, you should cantinue to deal with us in relatlon to
all matters rela’cmg to the Secured Account}, and :

: {c) 'tc disclose any informatlon reiatmg to the Secured Account whmh .

~ the Lender may from time to time request.
You confirm that:

(a) you do not.have, and will not miake or exercise, any c;lalms or-
' demands ‘any rights of counterclaim, deduction, set-off or any other

: eqwhes agamst s er the Lender in respect of the Secured Accaunt;

“and.

by no "a'nﬁ-énd'rneh't,- walver Gf release of any fight or obligation in

connection - with ‘the Secured Account and no’ termination or
rescission of the Secured Account by us shall be effective without

the Lender's written consent and in any évent no such termination -

‘or rescission shall be effective unless. yc:u have. given notice to the:
Lender. : : _

'Notmthstandmg anythmg in this notice of otherwese we (and not the Lender

or its appuintees) shall be liable under the Secured Account to perform a!l

the obligations: assumed by us under it.

The instructions and authonsatmns contained i thas jettar shall remain in .

full force-and effect until the Lender gives you written notice révoking them. -

::Please acknowledge teceipt of this 1ette;' and your acceptance of the

instructions and authorisations contairied in it by signing the attached form.
of acknnwiedgement and returning it to the Lender,

This letter | |s goverhed by, and shall be t:onstrueci in accordance wzth Engllsh-
law.

_ 'Yo_tir?s'.'fa'i’c'hFU'll'y"
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For and on behalf of EVERTON FOOTBALL CLUB COMPANY, LIMITED
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- -.P.ér.t 2- Aékn'éwlze'dgement of assignment notice
Tox [-L'eﬁdér]
[Address]
For the attention oft [+]
._Da'te:_'[a}- |
-Deat Sirs.

_{Qescnptmn of relevanf accoun t]

1.  We acknowledge rece:pt of a notice dated { ] {the "Nﬂtlce") and addressed
' to us by Everton Football Club Com;}any, Eumlted {the "Chargoi”).
2. Terms. deﬁned in the Notice but not in this acknowledgement shall have the.-
| same. meaﬁmg in this acknowledgement as in thie Notice.

3. _ We confirm our acceptance of the lnstructlons and authcnsatlons coritained
in the Notice and consent to the asmgnment in your favour.

&, ‘We acknowledge and confirm that: |
'_(_a_)_ - We have not recewed notice of any prevmus ass;gnments oF charges-

of of over the Secured Accaunt

: (b-) we: W|i| not reiease any moneys from the Seclred Account Wlthout-
_your written consent;

| {c) we will comply with the terms of any wrltten mstructlans recmved .
by you from time to time; _

(d) we wﬂi disclose to. you any mformatmn relating to the Secured )
S Account Whlt:h you may from time to time request :

(e} we cEU not have, and will not rmake or -éxercise, any claims or _

- demands, any rights of counterclaim, rights of deduction, set-off or -

-any other equitiés. against you- or the Chargor in respect -of the
Seclired Account

(fy . no amendment; wanver or release of any right or obligation in
connection  with the Secured Account and no termination of
réscission of the Secured Account by the Chargor shall be affective
‘without your wrftten consent; '

' (g): : the Chargor {and not you or your appomtees) shail be liable under_
' the Secured Account to perf‘orm all the obligations assumed by the
Chargor under it; and

(h_)'__- o these mstructmns may not be. aitered without. your wntten consent
_ 5, - -Thls letter is governed by, and shan be construed in accordance W|th English -
- law. .
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Yours faithfully

For and on behalf of [provider of the Secured Account]

140900143.4\688072 25
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~Schedule 3
Notme and acknnwledgement of assignment ~ Insurance Policies

Part 1 - Notice of assu-gnment
T’o:' [Thsurer]. ' |
Date:[e]
Dear Sifs

Policy number [¢] (the "Policy”)

1. We refer to'th'e Policy, brief details of which a‘r-'e‘s:et-out' below.

2. We give you niotice that by a debenture dated [#] 2023 (the "Debenture")
Between us and Rights and Media Funding Limited (the " endet"}, we have
-~ assigned all of our rights and mterests under the Pollcy to the Lender

3. We request that the: rights of the Lender under this. assignment be c!eariy
- noted. in the Policy and that you pmwde the Lender with evidence of tha‘c
notice.
4, ‘The instructions and authorisations contained in this letter shall remain in-

full force and effect until the Lender gives you written.not.iz':e revoking tham.

5. _ Please acknowledge recetpt of this letter and your acceptance of the
instructions and authorisations contained in it by signing the attached form
of acknowledgement and returning it to the Lender.

6. ‘This letter 1s governed by, and shall be construed in accordance with, English
law.

Yours faithfully - -

R E NN SR AT R L e R rar R e ARG R i s A e e

Eor and on behalf of EVERTON FOOTBALL CLUB COMPANY, LIMITED.

Detéils of the Policy
Narre of insured: [.uj-. .
Néture'df Policy: [é}. :

- PoEicy-num‘ber:..{aj

Renewal date! [s].
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Part 2 = Acknowleédgement of assignment notice
To: [Lender]
_ '_[Address]
For the attention of: [s]
" Date: [¢]
Dear Sirs

“policy Number

1. We acknowledge receipt of a rotice dated [e] (the "Notice") and add ressed
to us by Everton Football Club Company, Limnited (the "Chargor"). '
2 Tarms deﬁned in the Notice but nat in this acknow!edgement shall have the
' same meamng in ti‘us acknowledgement gs i the Notice.
-3, ‘We confirm our acceptance of the instructions and authorisattoris contamed
“in the Notice.
4. -We_acknow!edge and confirm that:
(a')- - e have not, as at the date of this: acknewiedgement received any _

“notice that any third party has or will have.any right or interest in,
“or has made of will be making any claim or demand or taking any
‘action in respect, of the righits of the Chargor unider or in respect of
the Policy; '

(b) the interest of the Lerider in the Palicy regardmg whmh the: c:’nargor
has assigned its rights shall be dearly nioted and evedence prov:ded.
to you of that notice; and

'(¢) ©these instructions may not be altefed without your written consent.
5. This Eetter is governed by, and shall be construed in accordance with, Engl;sh
: law.

- Yours faithfully

AR R R R R R R R e

For and on behalf of [Insurer] .
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EXECUTION PAGE
THE CHARGOR

‘Executed as a deed by. EVERTON )
FOOTBALL CLUB COMPANY,

LIMITEDR )
i € } TocuSigned by!
“acting by Colin Chong .
Director:

in the presence of:

~DoouSigned by

| confirm that | was physically present when Calin Chong Signed this deed

Signature of Witness

Daniel Kelly

Name of Witness

~Address
Legal Advisor

. Occupation

- Notice:

Address: 7th Floor, Roya! Liver Building, Pier Head, Liverpool Waterfront, Liverpool
L3 1HU '

Attention: Katie Charlés

Email: ¢

THE LENDER

~ RIGHTS AND MEDIA FUNDING LIMITED

—DoclSigned by

By:

Notice: _

Address: ¢/o Bryan Cave Leighton Paisner LLP, Governor’s House, 5 laurence
-Pountney Hill, London, EC4R 0BR

Attention: Graham Shear/Marc Trottier
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