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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 36624

Charge code: 0003 6624 0060

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 | Deceimine -~ 2017

THE EVERTON FOOTBALL CLUB COMPANY LIMITED
and

SANTANDER UK PLC

CHARGE OVER BANK ACCOUNT

Bird & Bird LLP
12 New Fetler Lane
London EC4A 1JP
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Execution Version

THIS DEED dated } Deceraber 20171 made between:
PARTIES

(1}

THE EVERTON FOOTBALL CLUB COMPANY LIMITED incorporated
and registered in England and Wales with company number 00036624 whose
registered office is at Goodison Park; Goodisen Read, Liverpool 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 "Lendex).

(A)  The Lender bas agreed pursuant to the Facility Agreement to provide the
Borrower witha loan facility on a secured basis.

(B)  This deed provides security which the Borrower has agreed to give the Lender

for making the loan facility available under the Facility Agreement,

WHERERY IT IS AGREED as follows:

1

1-1

DEFINITIONS AND INTERPRETATION
Definitions

Terms defined in. the Pacility Agreement shall, unless otherwise defined in
thig deed; have the same meaning in this deed. In addition, the following
definitions apply in this deed:

"Account” means the account in the name of the Borrower held with the
Lender with sort code -and account number (R as that
account may be renumbered or re-designated from time to time;

"Delegate” means any person appointed by the Lender pursuant to clause 10
and any person appointed as attorney of the Lender or any Delegate;

"Deposit” means all monies from time to time standing to the credit of the
Account, together with all other rights and benefits aceruing to or arising in
connection with the Account (including, but not limited to, entitlements to
interest);

"Facility Agreement” means the facility agreement to be entered into on or
around the date of this deed between the Borrower and the Lender for the

Provision of the Joan facilities secured by this deed;

"Financial Collateral” has the meaning given to that expression in the
Financial Collateral Remilations;

"Financial Collateral Regulations" means the Financial Collateral
Arrangements (No2) Regulations 2003 (ST 2003/3226);

"LPA 1925" means the Law of Property Act 1925;
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1.4
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"Permitted Security” has the meaning given to that expression in the
Facility Agreement;

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

"Secured Liabilities" means all present and future monies, cbligations and
liabilities of the Borrower to the Lender, whether actual or contingent and
whether owed jointly or severally, as prineipal or surety or in any other
capacity, under or in connection with the Facility Agreement or this deed
(including, without limitation, those arising undes clause 22.3.2), together
with -al] interest (including, without Timitation, default interest) accruing.in
respect of such monies, obligations or liabilities;

"Seeurity Financial Collateral Arrangement” has the meaning given to
that expression in the Financial Collateral Regulations;

“Seenrity’ means any morigage, 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 agréement or
arrangement having a similar effect; and

"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
Eﬁbﬂiﬁa have heen unconditionally and irrevocably paid and discharged in

Interpretation

The provisions of clause 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 asa reference tothis deed.
Clawback

If the Lender considers that an smount pald by the Borrower inrespect of the
Secured Lishilitles is capable of being avoided or otherwise set aside on the
Tiguidation or administration of the Borrower of otherwise, then that ameount

fllézlé‘notbe. considered to have been irrevocably paid for the purposes of this

Perpetuity period
1£ the rule against perpétuities apples to any trust created by this deed, the

‘perpétuity period. shall be iz5 yeavs (as specified by section 5(1) of the

Perpetuities and Accumulationa Act 2009),
COVENANT TO PAY

Thie Borrower shall, on demand, pay to the i.ender and discharge the Sectired
Liabilities when they become-due.
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GRANT OF SECURITY
Grant of security

As a continuing security for the payment and discharge of the Seeured
Liabilities, the Borrower with full title guaranieé charges to the Lender by way
of first fizxed charge, all of its present and fufure right, title, henefit and
interest in and to the Account and the Deposit.

LIABILITY OF THE BORROWER
Liability not discharged.

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

4.1.1  anysecurity, gnarantee, indemnity, 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;

412  ihe Lender renewing, determining, varying or increasing any facility
of other transdction in afiy manner or coneurring in, aceepting or
varying any coripromise, arrangement or settlement, or omitting to

claim or eriforce payment from any other person; or
4.1.3 any other act or omission that, but for this ¢lause 4.1, might have
discharged, or otherwise prejudiced or affected, the lability of the
Borrowet,
Immediate recourse
The Borrower waives any right it may have to require the Lender to enforce
any security or other right, or datm any payment from, or otherwise proceed
against, any other person before enforcing this deed against the Borrower,
Representations and wariranties

‘The Borrower makes the representations and warranties set out in this clanse
5tathe Lender. '

Ownership of Secured Assets

The Borrower is the sole legal and beneficial owner of the Secured Assets.

No Security

The Secured Assets are free from ény Security other than Permitted Security

and éthe Security created by this deed or otherwisé provided in favour of the
Lender. ‘
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No adverse claims

54.0  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 ot any interest in them (other than pursuant to
any Permitted Security orthe PL Rules).

5.4.2 The Borrower has not accepted any adverse claim by any person in
respect of the Secured Assets or any interest in theny (cther than
purstant to any Permitted Security ox the PL Rules}.

No adverse covenanis

Other than pussuant to the PL Rules or the Finance Documents, theve.are no

covenants, agreements, reservations, conditions, interesis. or rights that

materially and adversely affect the Secured Assets,

No breach of laws

There is no Breach of any law or regulation by the Borrower that materially
and adversely affects the Secured Assets, '

Nointerference in enjoyment

‘No facility necessary for the enjoyment and use of the Secured Assets is
subject o terms eptifling any person (other than the Lender) to terminate or
curtail its use;

Avoidance of security

No Secuirity expressed to be created under this deed is liable fo be avoided, or
otherwise set aside, on. the liguidation or administration of the Borrower or
otherwise.

Noprohibitions or breaches

The entry into this deed by the Borrower does not, and will not, constitute &
breach of any agreement or instrument binding on the Borrower or its assets,

Times for making representations and warranties

The representations and warranties set out in clause 5.2 fo clause 510
(excluding the representation and warranty in clause 5.4.1) are made by ke
Borrower on the date of this deed and are deemed tobe repeated on each day
of the Security Period with reference to the faets and circumstaneces existing at
the time-of repetition,

Negative pledge and disposal restrictions

The Borrower shall not at any time, during the Security Period except with the
prior written consent of the Lender:
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creafe, purport to create or permit o subsist any Security on, or in
relation to, any Secured Asset;

sell, assign, transfer, part with possession of, or atherwise dispose of
in any manner (or purport to do so), all or any part of, or any interest
in, the Secured Assefs; or

create or grani {or purport fo create or grant) any interest in the

‘Secured Assets in favour of a third party.

in each ease other than under or pursnant to any Security created by this deed
or any Permitted Security.

Resirictions on repayment and withdrawals

The Borrower shall not during the Security Period:

.6‘.2;1

6.2.2

6.2.3

6.2.4

‘make.any request or demand for yepayment or payment of all or-any
part of the Deposit;

withdraw or transfer all or any part of the Deposit;

permit or agree to any variation of the rights attaching to the
Account ar close the Account; or

do, or permit to be dorie, any act or thing that wenld or is reasonably
likely to depreciate, jecpardise or otherwise prejudice the security
held by the Lender, or materially diminish the value of any of the
Secured Assets or the effectiveness of the security credted by this
deed (including, without Hrfiitation, closing the Account),

Compliance with laws and regilations

6.3,1  The Borrower shall not, without the Lender's prior written consent,
use or permiit the Secured Assets to be used in any way contrary to
law during the Security Period.

6.3.2  The Borrower shall;

6.3.21  comply with the requirements of any law and regulation
relating to or affecting the Secured Assets or the use of it
or any part of them if faihure fo do-se has or is reasonably
likely to have a Material Adverse Effest.

6.3.22 -obtein, and promptly renew from time to time, and
coniply with the terms of all authorisations that are
required in connection with the Secured Assets or their
use or thai are necessary to preserve or rmaintain any
Secured Asset.

Enforcement of rights

The Borrower shall use its best endeavours to enforce any rights and institute;
continue or defend any proceedmgs relatmg to any of the Secured Assets that
the Lender rhay regiive from timeé to-Hme,
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Notice of misrepresentation and breaches

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

6.5  any representation or wartdniy set out in clause 5 which is incorrect
ot inisleading in any material respect when made or deemed to be
repeated; and

6.52 anybreach of any covenant set out in this deed,
Notice of charge

The execution of this deed by the Botrower and the Lender shall constitute
noHce 16 the Lender of the charge cieated by this deed over the Account.

Information
The Borrower shall, during the Security Period:

6,71  give the Lender such information concerping the Secured Assets as
the Lender may feasonably requive;

6.7.2  permit any persons designated by the Lender to enmier on its
' premises and inspect and examine the records relating to that
Secured Asset, at all reasonable times and ox reasomable prior

notiee; and

6.7.3  promptly notify the Lender in viniting of any action, claim, notice or
demand made by or against it in corinection with all or.any pattofa
Secured Asset or of any fact, matter or circuunstance which might
reasonably be expected to, withthe passage of tine, give 1ise to such
an action, claim, notice or demand, together with, in each case, the
Borrower's proposals for settling, liquidating, compounding or
contesting any such aetion, claim, notice or 'demand end shall,
subjeet to the Lender's prior approval, implement those proposals-at
ts own expeiise. ‘ )

Payment of account charges

The Borrower shall, during the Security Period; promptly pay all charges and
other outgoings in respect of the Secured Assets and,-on demand, produce

evidence of payment to the Lender.

POWERS OF THE LENDER

Power to remedy

7.1 The Lender shall be entitled (but shall not be obliged) to remedy, at
sny time during the Security Period, a breach by the Borrower of any
of its obligations contained in this deed, and shall notify the
Borrower of any such remedial action taken,

7.2  The Borrower irrevocably authorises the Lender and its agents to do
all things that ave necessary or desirable for that parpose,

6
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7.3  Any and all costs and expenses properly incurred by the Lender in
"~ remedying a bredach by the Borrower of its obligations contained in
this déed in accordance with this clause 7 shall be reimbursed by the
Borrower to the Lender pursuant to and in accordance with clause

12,1

Exercise of righis

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

7.2.2  'The exercise of any rights: of the Lender under this deed shall not
make the Lender liable to account as a mortgages in possession.

Conversion of currency

7.3.¢  For the puxpose of, of pending the discharge of, any of the Seeured
Liabilities, the Lender may convert any monies received, recavered
or realised by it under this deed (including the. proceeds of any
previous conversion under this clause 7.3) from their existing
currencies of denomination into Pounds Sterling, if relevant.

7.3.2  Any such conyersion shall be effected at the Lender's then prevailing
spat selling tate of exchange for such other currency against the
existing currency..

7.3.3  Each reference in this clause 7.3 to a currency extends to funds of
that currency and, for the avoidance of doubt, finds of one curréney
may be converied into different funds of tie same currency.,

New accounts

741 X the Lender receives; ar is deemed to have received, notice of any
subsequent Security, or other interest, affecting all or part of the
Secured Asgets, the Lender may open a new account for the
Borrawer iy the Lender's books, Without prejudice ‘to.the Lender's
right to combine accounts; no money paid to the credit of the
Bortower in any such new accownt shall be appropriated towards, or
bave the effect of dischargitg, any part of the Secured Liabilities,

7.4.2  Hthe Lender does not open a new account immediately on receipt of

the notice, or desmed notice, under dlause 7.4.1, then; unless the
Lender gives express waitten notice to the contrary to the Borrower,
all paymients made by the Botrower to the Lender shall be treated as
having been credited to a new account of the Bortower and not as
having been appHed in reduction of the Secured Lighilities, as from.
the t1;[';1.11&1 of receipt or deemed receipt of the reélevant notice by the
Lender.

Indulgence
The Lender may, at its discretion, grant time or other indulgence, or make any
other arrangement, variation or releage with any peison not being a party to

this deed (whether or not any such pesson is jointly lisble with the Borrowes)
in respect of any of the Secured Liabilitles, or of any other security for them

7
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without prejudice either to this deed or to the liability of the Borrower for the
Secured Lishilities,

Security becoines enforceable on Event of Default

The security constituted by this: deed shall become immediately enforceable
on the gecurrence of an Eventof Default which is continuing,

Discretion

After the security constituted by thiz deed has hecome enforceable, the Lender
may, in itg absolute diseretion, enforce all or any part of that security at the
times, in the manner and on the terms it thinks fit, and take possession of snd
hold ox dispose of all or any part of the Secured Assets:

Timed deposits

The rights and powers of the Lender under this clause shall apply
notwithstinding that: ‘

8,31  all or any part of the Deposit may bave beén deposited fora fixed or
minimum period ox be subject to a period of notice;

832  aty interest on the Deposit is calculated by reference to a fixed or
rainimum period; and/or

8.3.3 any such fixed or minimum period or period of notice may or may
not hiave' been given,

The Borrower irrevoeably authorises the Lender at any fime after the security
constituted by this deed has become enforceable to break or determine the
Deposit in whole or in:part and/or to renew all or any of the Deposit for such

fixed periods asthe Lender may, in jits absolute discretion, from time to time
think fif,

ENFORCEMENT OF SECURITY
Enforcement powers

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

9.2  The power of sale and other powers conferred by section 101 of the
LPA 1925, (as varied or extended by-this deed) shall be immediately
exercisable at any time after the security constituted by this has
become enforceable under clause 8.1.

913  Section 103 of the LPA 1925 does not apply to the seeurity

constituted by this deed.
Application of the Déposit
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After the security constituted by this deed has hecome enforceable, the Lender
shall be entitled to apply, transfer.or set off all or any part of the Deposit to
discharge in whole or in part, the Secured Liabilities in accordance with the
provisions of this deed,

Priox Secnrity

9.3.1 At any titme after the security constituted by this deed has hecome

enforceable; or after any powers conferred by any Security having
priarity to this deed shall have become exercisable, the Lender may:

9.3.L1  redeem that of any other prior Security;
9.3.1.2  procurethe transfer of that Security to ity and

0.3.1.3  seitle and pass any account of the holder of any prior
' Security.

9.3.2  The settlement and passing of any such aceount shall, in the absence
of any miayiifest error; be conclusive and hinding on the Borrower,
All monies paid by the Lender to an encombrancer in settlement of
any of those accounts shall, as from its payment by the Lender, be
due from the Borrower to the Lender on current account and shall
bear intevest at the defanlt fate of intérest specified in the Facility
Agreement and be secured aspart of the Secured Liabilities.

Protection of third parties

No purchaser, mortgagee or cther person dealing. with the Lender or any
Delegate shall be concerned to enquire:

9.4.1  whether any of the Secured Liabilities have become dne or payable,
or remain unpaid or undischarged;

9.42  whether any power the Léender or a Delegate is purporting to
exercise has become exércisable or is properly exercisable; or

9.4.3  howanymoney paid tothe Lender or any Delegate is to be applied.
Privileges

The Lender ig entitled to all the rights; powers; privileges and immunities
conferred by the LPA 1925 onmortgagees and recefvers.

No Hability as mortgagee in possession
Neither the Lender nor any Delegate shall be liable, by reason of entering into

‘possession of a Sectived Asset or foi any othes reason, to account as mortgagee

in possession in respect of all or any of the Secured Asssts, nor.shall any of
them be liable for any loss on realisation of, o for any act, neglect or default

of any nature in connection with, all or any.of the Secured Assets for which a

mortgagee in possession might be Hable as much,
Conclusive discharge to purchasers
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The receipt of the Lender-or any Delegate shall be a.conclusive-discharge to a
purchaser and, in making any sale or other disposal of any of the Secured
Assetd or in making any acquisition in-the exercise of their respective powers,
the Lender and every Delegate may do se for any consideration, in any
manner and on any terms that it or he thinks fit. '

Riglit of appropriation
081  Tothe extent that:
9.8.11 theSecuréd Agsets constitute Financial Collateral; and

9812  this deed and the obligations of the Borrower under jt
constitite a Seenrity Financial Collateral Arrangement,

the Lénder shall have the right, at any time affer the security
constituted by this deefl has become enforceable; to appropriate all
‘or any of those Secured Assets in or towards the payment or
dischavge of the Secured Liabilities in any order that the Lender
may, in its abaolute discretion, determine,

9.8.2 The value of any Secured Assets appropriated in. accordance with
this clavse shall be, in the tase of cash, the-amount standing to the.
credit of the Account; together with. all interest accrued but
unposted, at the time that the right of appropriation is exercised.

6.8.3  The Borrower agrees that the method of valuation provided for in
this clanse is commercially reasonsble for the purposes of the
Finarietal Collateral Regulations.

DELEGATION

Delegation

The Lender may delegate (either generally or specifieally) by power of

attorney ot in any other manyier to any person any right, powet, arthoiity or

discretion conferred on it by this deed (including the power of attorney
granted under ¢laiise 14,1), |

Terms

The Lender may make a delegation on the terms and conditions (including the
power to sub-delegate) thatit thinks fit.

Liability

The Lender shall not be in any way liable or responsible to the Borrower for
any loss or liability arising from-any act; default, omission or miseonduct on
the part of any Delegate.

APPLICATION OF PROCEEDS

Order of application of proceeds

10
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All monies received by the Lender or a Delegate pursuant to this deed, after
the security constituted by this deed has become enforceable, shall (subject to
the-claims of any person having prior rights and by way of variation of the
LPA 1925) be applied in the following order of priority:

1111 in or towards payment of or provision for all cosis, chaiges and
.expenses inevrred by or on behalf of the Lender (and any Delegate,
attorney or agent appointed by i) under or in connection with this

o

1112  in or towards payment of or provision for the Secured Liabilities in
any order and manner that the Lender determines (in the Lender's

absolute digeretion); and

1113  in payment of the surplus-(if any) to the Boirower or other person
entitled to it.

Appropriation

Neither the Lender nor atiy Delegate shall be bound (whether by virtue of
séction 109(8) of the LPA 1925, which is varied accordingly, or otherwise) to
pay or appropriste any receipt or payment first fowards intervest rather than
principal or othérwise in any partieular order between any of the Secured
Liabilities.

Suspense account
All monies received by the Lender or a Delegate under this deed:

11.3.1  may, at the discretion of the Lender or Delegate, be credited to ary
. suspense or secutities realised account;

11.3.2  shall bear interest, if any, at the rate agreed in writing between the

Lender and the Borrower; and
11.3.3 may be held in that accoumt for so long as the Lender ov Delegate

Costs

The Borrower shall, within five (5) Business Days of demand; pay to, or
reimburse, the Lender all costs, charges, expenges, taxes and labilities of any
kind (including, withoit lmitation, legal, printing and out-of-pocket
expenses) inenrred by the Lender or any Delegate in connection with:

1211 any action taken by Lender pursiiant to clause 7;
12.1.2  this deed (other then the drafiing and negotiation thereof, the

Lender's fees for which shall be dealt ‘with in accordance with the
Facility Agreement) or the Secured Assets;

11
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12,13  isking, holding, protecting, perfecting, preserving or enforcing {or
attempting to do.so) any of the Lender's or a Delegate’s rights under
and in accordance with the termas of this deed; or

1244 taking proceedings for, or recovering, any of the Secured Liabilittes
on the Security constituted. by this deed becoming enforceable in
aceoidance with its terins,

together with interest on any moneys due and unpaid from the date five (5)
Business Days from the date of demand to the date of achual payment (as well
after asbefore judgrment) at the rate specified in the Facility Agreement,

Indemnity

The Borrower shall indemnify the Lendet and each Delegdte, and their
respective employees and agents against all Labilities, costs, expenses,
damages and lpsses suffered or incurred by any of them arising out of or in
connection with:

12.24 the exercise or purported éxercise of any of the rights, powers,
authorities or discretions vested in them under this deed orby lawin
respect of the Secured Assets, in each case in accordance with the
‘termiéof this deed; '

12.2,2 taking, holding, protecting, perferting, preserving or enforcing (or
attempting to-do 50) the security constituted by this deed, in each
cage in accordanes with the terins of this-deed ; or

12.2.3 any default by the Berrower in performing any of its obligations
undet this deed:

Atiy past or present employee or agent may eénfoice the terms of this clanse
12,2 subject fo and in accordance with the provisions of the Contracts (Rights
of Third Parties) Act 1999.

The Barrower shall, at its own expense, take whatever action the Lender may
‘reasonably require fors

1311 creating, perfecting or protecting the security intended to be created

by this deed;

1312 facilitating the realisation of any Secured Asset on the Security
created by this deed becoming enforceable in accordance with its
tarms; or

13..3 facilitating the exercise of any right, power, authority or discretion
exercisable by the Lender in respect of any Secured Asset in
accordance with this deed, '

including, withotit limitation (if the Lender thinks it expedient) the execution

of any transfer, conveyance, assignment or assnrence.of all or any of the assets
forming part-of (or intended to forvii patt of) the Secured Assets (whether to
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the Lender or to its nominee) and the giving of any notice, order or direction
and the making of any registration,

POWER OF ATTORNEY
Appointment of attorneys

By way of security for the performanee of its obligations under this deed, the
Borrower irfevocably appoints the Lender and every Delegate separately to be
the atiorney of the Borrower and, in its namie, on its behalf and as its act and
deed, to execute any documents and do any acts and things that:

14.1,1  the Borrower is reguired to execute and do under this deed but has
not done so; or

14,32  any attorney deems proper in exercising any of the tights, powers,
authorities and discretions conferred by this deed or by law on the
Lender or any Delsgate.

Ratification of acts of attorneys

The Borrower ratifies and confirms, and agrees to ratify and confirm,
anything that any of its attorneys may do ix the proper and Jawful exercise, or
purported exercise, of all or any of the rights, powers, authorities and
discretions yeferred to in clanse 14.1,

RELEASE

Subject to clause 22.3, on the expity of the Security Period (but not
otherwise), the Lender shall, ot the request and cost of the Borrower, take
whatever action i necessary to release (and evidence the release of) the
Secured Assets from the sécurity constituted by this deed.

ASSIGNMENT AND TRANSFER.

Neithex party to this deed may assign or transfer all or any part of its rights or
obligations under this deed without the prior written consent of the other

party (save where such transfer is made to any Affiliate of the Lender, for any

regulatory reason, _ifﬂle Lender is compelled by law or at a time when an
Event of Default 15 continiing),

EXCLUSION OF BORROWER'S RIGHT OF SET-OEF

All payments made by the Borrower to the Lender under this deed.shall be
made without any set-off, connterclaim, deduetion or withtholding (other than
any deduction or withholding of tax as required by law).

AMENDMENTS, WAIVERS AND CONSENTS

Amendments

No amendment of this deed shall be effective unless it is in writing and signed
by, or on behalf of, each party (or ity authorised representative),

‘Waivers and consents

13
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18.2.1 A waiver of any right or remedy under this deed or by law, or any
consent given under this deed, is only efféctive if given in writing by
the waiving or consenting party and shall not be deemed a waiver of
any other Breach or default, It only applies in the circumstances for
which it is given and shall not prevent the party giving it from
subsequently relying on the relevant provision,

1822 A failure to exercise, or u delay in exercising, any right ot temedy
provided under this deed-or by law shall not constimute a waiver of
that or any other right or remedy, prevent or Testrict any fuvther
‘exervise of that or any other right or remedy or constitute an election
to affirm this deed. No single or paitial exercise of any right or
remedy provided under this deed ‘or by Taw shall prevent or resirict
the further exercise of that or ariy other right or remedy. No election
to affi: this deed by the Lender shall be effective unless it is in
writing.

Righis and remedies

The rights and remedies provided under this deed are cumulative and are in
addition to, and not exclusive of, any tights-and remedies provided by law.

SEVERANCE
Severance

Tf any provision (or part of a provision) of this deed is or becomes invalid,
illegal or unenforceable, it shall be deemed modified to the minimum extent
necessary to make it valid, legal and enforcesble. If such modification is not
possible, the relevant provision (or*part of & provision) shall be deemed
deleted. Any modifieation to or deletion of a provision (or part of a provision)
under this clause shall not affect the legality, validity and enforceability of the
rest of this deed.

COUNTERPARTS
Counterparts.

20,11 This deed may be excouted in any number of counterparts, cach of
which when executed and delivered shall constituie a duplicate
original, buit all the counterparts shall together constitute one deed.

2012 Transmission of ant executed 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 tdke effeet 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 original of such
counterpart as soon as reasonably possible thereafter.

20..3 No coutterpart shall be effective until each party has executed and
delivered at Jeast one counterpart:
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THIRD PARTY RIGHTS

Third party rights

211t Except as expressly provided elsewhere in this deed, a person who s
not a party to this deed shall not have any rights under the Contracts
(Rights of Third Parties) Act 1099 to enforce, or enjoy the benefit of,
any term of this deed. This does not affect any right or remedy of a
third party which exists, or is available, apart from that Aet.

2132  The rights of the parties to rescind 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 o, 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 held by the Lender over the

whole or any part of the Secured Assets shall menge i the security created by

this deed. '

Continuing security

The security constituted by this deed shall remain in full force and effect as a

continuing security for the Secured Liabilities; despite any settléement of

account, or intermediate payment, or other matter or thing, nnless and untl

the Lender discharges this deed in writing.

Discharge conditional

Any release, discharge or settlement between the Borrower and the Lender

shall be deenied conditional on no payinent or security received by the Lender

in respect of the Stcured Lishilities being avoided, reduced of ordered to be
refunded pursuant to-dny law relating to insolvency; bankruptey, winding-up,
administration, receivership or otherwise. Despite any such release, (dischairge
orsetflernent: '

22.3.1 the Lender or ity nominee may retain this deed and the seeurity
créated hy or pursuant to it, including all ceitificates and documents
relating to the whele or any part of the Secured Assets, for any
period that the Lender deems necessary to provide the Lender ‘with
security against any such avoidance, reduction or order for refund;
and. ' ) ‘

22.3.2 the Lender may recover tlie value or amount of such security or
payment from the Borrower subsequently as if the release, discharge
or.settlement had not oecurred.

Certificates

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 Facility Agreemient
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shall be, in the absence of any manifest error, conclusive evidence of the
amount dug,

Consolidation

The restriction on the right of consolidation contained in section g3 of the
LPA 1925 shall- not apply to this deed.

GOVERNING LAW AND JURISDICTION
Governing law

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

Jurisdiction

Eacl party irvevocably agrees that, subject as pravided below, the courts of
England and Wales shall have exclugive jurisdiction over any dispute or claim
(including non-contractual disputes or claims) arising out of or in connection
with this deed or its subject matter or formation, Nothing in this clause shail
Yimit the right of the Lender to take proceedings against the Borrower in any
other court of competent jurisdiction, nor shall the taking of proceedings in
any one or more jurisdictions preclude the taking of progeedings 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 fo any process in any legal action er
proceedings under clanse 23.2 being served on it in aecordance with the
provisions of this deed relating to service of notices. Nothing contained in this
ilee'd shall affect the right to serve process in any other manner permitted by
aw.

AS WITNESS the hands of the parties bereto or their duly authorised agents the-day
and year first above written,
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LENDER

Execnted and delivered as a deed by
Print Name
Attorney

for and on behalf of SANTANDER. UK
PLC in'the presence of:

BEEESA NN s AL PRI E S phA e AR AR E RS hn s dntn kT ba S Ed
Witness Signature

Print Witness Name

‘Witness Occuipation

Wiiness Address

Exacution Version

PREAREICRRTPRu et Nt o bbb tdringrniiasinsenvascuninnes

Attorney
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BORROWER

Executed as a.deed by THE EVERTON
FOOTBALL CLUB COMPANY LIMITED ._
acting by . Director
LT -\-g?ss'-\'ﬂ'mktf; sm&mﬁ%ﬁtﬂsu?:-\-{: LI LR R TR TY ]

a director, in _t_hepregénce-af:

oL o_

Witness

Name of Witness: Wopginey Lt AEATSoN

Address of Witness: £Lavldren AND MAY, OME Bunvigle Ao Loty vy

Qceupation of Witness ' Lpr.nueE SolTeTrph
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