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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 36624

Charge code: 0003 6624 0061

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 1st March 2018 and created by EVERTON FOOTBALL

CLUB COMPANY, LIMITED was delivered pursuant to Chapter A1 Part 25
of the Companies Act 2006 on 12th March 2018 .

Given at Companies House, Cardiff on 14th March 2018

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

sROF gy
& /l,/

4D

Ty g

ee, I

E\\\O i R EC/J\

h B
G g A0

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



patin O | \V\‘%\LCJL-'( 2018

THE EVERTON FOOTBALL CLUB COMPANY LIMITED
and

SANTANDER UK PLC

SECURITY ASSIGNMENT OF
CERTAIN RECEIVABLES

Bird & Bird LLP
12 New Fefter Lape
London ECaA 1JP

TFel: 020 7415 6000

Ref: CBR/JOLI/SANUB /0306

'Mattgré\qmms&u.z




14.

15.
16.
17,
18
16,
20.
21,

oD,

23.
24.
25

‘CONTENTS

Definitions and interpretation’...-.--............
Covenant 10 DAY . icomsissiimismsamrsasiosinisen
Grant of Secunty asmgnment..‘.H......................... sCesrrensreseesnres pesnarnarsasrrsrnetsesensnts 3
Liahility of the Bortower.......
Representationis and WETLEIHES ovvveresennes e
COVEIANES. i vivsisssassmesassessinmerrreprressnrs ey rinsyevsse
Powers 0f the Lender ... ovmreeensseeeees
When securztybecomes enferceable..................._ ek bme i s it s n e s sanessnsseasee
Enforcement af seaunty_ 10
RECEIVET  t1vianiereveessssrssinssersieesinsivermiog omenes esensions it amisnissge e it r s regemenvenerensinneseens 11
PowersufRecewer ST RPUURP, |-
DRI snisresnn e idesin preinsdsmemramsminsss reersssss erisnsnisnass passsessgannsnnannes 14
‘Applieation ﬂfpmceeds e pheb g gt e R ey es Ehnp T renganemenmssv sesananansse eerrerersnrazienes SR 14
Costs And INAEMAIY «v.vvereeveesreesmrenseeeirseinsennn TR, |
FUTHHEE ASSUIAIICE evuniersresnssrsesscresasestaresssssssssarasesssesssiesssessens aresssasssasstsensmmsrosss 16
Power ofattorney*.“.,............ eeressesasirstusesesdoisnstsassaseotedsbaressernaivmsnisenninsesarreseeees 16

S R SRS |

....'._-‘ ...... ‘"'"'""'."":"ﬁ"-"“"“'"l'"-'."-"‘ [T ,.,.',3.

B P R [ . |

rrnsnres arxsais 7S T T rrrerepanann. 4
--...--',-.-.,...............'-.._g,,...,...,,,.....'.......5

LT T L T R T T e T 8

RElBABE ... riecre s iae e e saen e ni et renns 1'7

Asmgnment and transfer rrrinas ssarasapseaneeanes LT
Exclusion of Borrower's nght of set-off... R VO Y PRI L
Amendments, Waivers and CONSENLS. ... ..cmmmremtreiemmrarscrmssesesisrassresriseressamsessasssssesserss 17
SEVELATIEE wevivirsersenseesrivesrassares .18
Counterparts.,sm

Third party rights.... teebnebeeminnmenasis e enemeasA et e ne e st e rat v pas i ssmatpedeesnenenisie 1O
FUIERET DPTOVISIONS ouvreresseesreraesseeesmsasammasssssssssssbsiinisenmnnas s smsnsanfinshessaisns sasesness .......,...,19

Govammglawand}unsdmtlonm.,....,..“ thveeeenenisnanirseaimarenesiaiienannnsridensasisenarinsrennirares 20,

Mattersyq0445641.2



THIS DEED dated (71 ki RiAd 2018 is made between:

PARTIES

(M

THE EVERTON FOOTBALL CLUB COMPANY LIMITED incorporated
and registered in England and Wales with eompany number 00036624 whose
registered office is at Goodison Park, Goodison Road, Liverpool L4 4EL {the
"Borrower"); and

{2) SANTANDER UK PLC, a tompany registered in England and Wales with
company number 02204747 whose registered office is at 2 Triton. Square,
Regent's Place, London NW1 gAN {the "Lender™").

RECITALS

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

{B)  Under this deed, the Borrower provides secutity to the Lender for the loan

facility imade available under the Facility Agreement:

WHEREBY IT IS AGREED as follows;

1.

1l

DEFINITIONS AND INTERPRETATION
Definitions

Terms defined in the Facility Agreement shall, unless otherwise defined in
this deed, have the same meaning in this deed.. Tn. addition, the following
defimtlons apply in this deed:

"Delegate" means any person appointed by the Lender or any Receiver
pursnant to clense 12, and any person appeinted as attorney of the Lender;
Receiver or Delegate;

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

"BCR Monies" means all inonies due or owing to or which may be due. o

owing by the Premier League to the Borrower as a Football Creditor of United
in respect of, of in connection with, the Transfer Agreement and/or the

Profiissory Note,

"Football Creditors" fneans each of the creditors referred to in Rules E.oB
and E.36 of the PL Rules (and each a "Football Creditor™);

“Football Leagne" means (The) Football Leigue Limited, a tompany
registered in England and Wales with company number 00080612 whose:
régistered office is at EFL House, 10-12 West Chff Preston, Lancashire,

‘England PR1 8HU;

"Football League Rules" means the rules of the Féotball Leagte-from time

o timein effect between the Footbal] Leaghe and its members;

"HMRC" means HM Revepue & Customs;

Matters\do44s56412.




"LPA 1925" means the Law of Property Act 1925;
"Permitied Security” has the meaning given to it in the Facility Agreement;

"Premier League” means Thé Feotball Associatich Premier League Limited
{or combination of association foothall clubs comprising the. clubs known as
the FA Premier League, ovany replacement thereof by whatever name);

"Promissory Note" means the promissory note .from United to- the
Borrower pursuant to which United promises to pay £18, 750,000 on 14 Jaly’
2018;

"Receivables” means:

{(a)  £18,750,000 due to the Borrower from United on 14 July 26i8
purduant to clause 2(13) ofthe Transfer Agreement:

(b}  any default interest payable to the Borrewer by United in connection
with the payment deseribed in paragraph (a) above and pursuant to
clause 12 of the Transfer Agreement; and

(c} any FCR Monies;

"Receiver” means a receiver, recsivér and toanager or administrative
receiver of gny or all of the Secured Assets appointed by the Lender undes
clanse 18;

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

"Secured Liabilities" means all present and. future mionies, obligations and
liabilities of the Borrower to the Lender, whether actual or: contingent atd,
whether owed jc\mtljr or severally, as principal or suréty or in any other
capacity, under or in connection with the Facility Agreement or this deed
(including, without limitation, those arising under elause 2. 3.2), together

with all intarest (mchldmg, mthuut limitation, default interest) aceruing in_
respect ofsuch monies, gbligations or 11ab1,'[1ues,

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

"Security Perlod" 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
Liabilities have been unconditionally and irrevo¢ably paid and discharged in
foll;

"Transfer Agreement’ means the transfer agreemient dated 7 July 2017

entered into between the Borrower and United pursuant to which the
Borrower sold Ramelu Menama Tukakn to United; and

Matters\gog45641,2
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1.3

1.4

15

"United" means Manchester United Football -Club Limited, a company
registered in England and Wales with company number 00095489 whose
registered office is at Old Trafford, Manchester M16 ORA.

Clawback

Tf the Lender considers that an amotint paid by the Borrower in respect of the
Secured Liabiilities is capable of being avoided or otherwise set aside on the
liquidation oi administration of the Borrower or-otherwise, then that amount
shall not be considered to have been irrevocably paid for the parposes of this
deed.

Perpetuity period

1f the role against perpetuities applies to any tust: created by this deed, the

perpetuity period shall be 125 years (as specified by section 5(1) of the
‘Perpetuities and Acctmulations Act 2009).

Schedules

The Schedules form part of this deed and shall have effect as if set out in full
in the body of this deed. Any reference to-this deed mcludes-the Schedules.

Provisions of Facility Agreement

The provisions of clabses 1.2 and 20 of the Facﬂi'tyﬂ,greement apply to this
deed as if they were set out in full in this deed, exeept that each reference in
that clanse té-the Facility Agreement shall be read as a reference to this deed.

COVENANT TO PAY

The Borrower shall, on demand, pay to the Lender and discharge the-Secired
Liabilities when- they become due.

GRANT OF SECURITY - ASSIGNMENT

As 3 continuing security for the payment and dlscharge of the Secured

Liabilities, the Borrower with fall title guarantée assigns to the Lender
absolutely, -subject to a proviso Tor reassignment at the énd of the Secority

Period, all rights and interests which it has to, or in connection with, the
Receivables (including but witheut limitation, the mght ta demand and receive
all menies whatsoever payable to or for its ben&ﬁt under or arising from aiy
of thern, all remedies provided for in any of them or avsitable at law or in
equity in relation to any of thein, the right to compél performance of any of
them and all other rights, interests and benefiis whatsoever accruing to or for
its benefit arising from any of them) pmwded that nething in this clause 3.1
shall donstitute the Lehder as a mortgagee in Possession.
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4.2

5.2

5.3

54

Liability not discharged

The Borrower's Hiability under this deed in respect of any of the Sccured
Liabilities shall not be discharged, prejudieced or affected by:

440  -any security, guarantee, mdemmty, reriedy or other right held by, or
availabie 10, the Lender that is or becomes wholly or partially illegal,
void qrunenforteable on-any graund;

4-1.2 the Lender renewing, determining, varying er inc:reasi'ng: any facility
vr other transaction in any manner or concurring in, accepting or

varying any comprotise, arrangement or settlement, or omitiing to
claim or enforce payment from any other person; or

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

Immediate recourse

The Borrower-waives any right it may have to require the Lender to enforce
any security or other right, or claim any payment from, or othérwise proceed
againsf, Aany: other person before enforeing this deed against the Borrower.
REPRESENTATIONS AND WARRANTIES

Representations and warranties

The Borrower makes the representations and warranties set out.in this clause
5 to the Lender:.

Ownership of Secured Assets

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

Premier League

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

5.3.2  The Borrower is pot aware of any circurastance why the Premier
League is, or might be, entitled to withhold any of the Receivables in
accordance with thé PL Rules,

No Security

The.Secured Assets are free from any Security other then Permitted Security

and the Secumty created by this deed or otherwise ‘provided in favour of the
Lender,

‘Matters\4oias641.2



55

5.6

57

58

59

5.10.

‘No adverse claims

551 As at the date: of this deed, the Borrower has not received, or
acknowledged notice of, any adverse elaim 1y any person in reapect
of the Secured Assefs or any interest in them (other than pursuant to
any Permitted Security or the PL Rules),

552  The Borrower lias not accepted any adverse claim by any person in
respect of the Secured Assets or any interest in them {other than
pursuant o any Permitted Security or the PL Rules).

No adverse covenants
Other than pursuant to the PL Rules or'the Finance Documents, there are no

covenants, agreements, reservations, conditions, interests or rights that
matérially and adversely affect the Secured -Asgets.

Nobreach of laws

There is no breach of any law or regulation by the Borrewer, or, so far as the
Barrower is aware, any gther relevani party, thal' materially and adversely
affects the Secured Assets.

Avoidance of security

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

No prohibitions

The Borrower has the right, without requiring the:consent or anthority of any

-gtherperson, to grant the: Secunty created by thls deed.

Times for making representations and warranties

The representations and warranties set out in clause 5.2 tq clausé 5.9
(excluding the. iépresentation and warranty in clause 5.5.1) are made by the
Berrower en. the date of this deed and are deemed to be repeated on each day-
of the Security Period with reference to the facts.and circumstances existing at

the tlme of, repetition.
COVENANTS
Negative pledge and disposal resivictions

The Borrower shall not at any time, -during the Security Period, except with
the prior written consent of the Lender:

6:1.1 ereate, purport to create or permit to subsist any Security on, orin
relation to, any-Secnred Asset;

6.1.2 sell, assign, transfer, part with possession of or otherwise dmpose of

in any manner (or purport to do so} all or any part of, or any interest
in, the Secured Assets; or

M&nm\gn.ﬁ,qsml_,a'




6.2

6.3

6.4

6.1.3  create or grant (or purport to create or-grant) any imterest in any
Secured Asset in favour of athird party,

in each case other than pursnant to Security ereated hy éither this deed or the
Permitted Sectrity.

Preéservation of Secired Assets

The Borrower shall not do, or permit to be done, any act ar thing fhat-would

or might reasonably be expected to depreciate; jeopardise or otherwise
prejudiee the secwrity held by the Lender or diminish the value of any of the:
Secured Assets or the effectiveness of the security created hy this deed.’

Premier League Rules
The Borrower shall:

6.3.1  notify the Lender, as soon as the Borrower becomes awdre of the
same, of:

6.3.1.1 any aet, omission, event ot other matter which wonld (or
would, with the passage of time) entitle the Premier
League to suspend the Borrowér or Utited in accordance
with the PL Rules;

6.3.1.2  any failure by the Borrower or United to pay a Football
Creditor or HMRC the fidl ainount payable to such
Foatball Creditor or HMRC on the due date for payment
ar failure to make any payment in accordance with the PL
i%ugﬁ? {(unless such payment is being contested in good
iaitn),

6.3.2  not do or permit any act or thing whereby the payment of the
Receivables would or might reasonably be. expected to be delayed,
prevented or impeded.

Football League Rules

If the Bortower is relegated from the Premier League prior to the expiry of the
Security Period, the Borrower shall:

‘B2 notify the Lend‘e:‘-,_ as soon as the Borrower becomes aware of the

same, of;

6.4.071  any acl, umission, event or other matfer-which would (or
would, with the passage of time) entitle the Football
Leagype to suspend the Borrower;

6.4.1,2°  any failure by the Borrower or United to pay a Football

' Creditor or HMRC the full amount payable to.such

Foothdll Creditor or HMRC on the due date for payment

or fajlure to make any payment in accordance with the

Football League Riles (inless such payiment is being
contested in good faith); and

‘Matlers\40445b41.2.



6.5

6.6

6.7

6.9

6.4.2 not-do or permit any act or thing whereby the payment of ‘the
Receivahles would or might reasonably be expected to be delayed,
prevented or fmpeded.

Rights

The Borrower shall, during the Security Period not waive any of the Lender's.

rights or release any person from its obligations in connectien with thé

Secured Assets.

Enforcement of rights

The Borrower shall use its best endeavours to enforce any tights and institute,
continue or defend any proceedings relating to, ‘and fecover money orf receive

other property in connection with, any of the Secured Assets that the Iender
may requirefrom tire to time,

Notice of misrepresentations and breaches

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

671 any representation or warranty set out in clause 5 which is incowect:

or misleading in any material respect when made or deémed to be
repeated; and

6.7.2  any breach of any covenant set.out in this deed.

Notices given by Borrower

The Borrower shall immgdiately on the execution of this deed:

6.8.1  pgivenetice to United, in the form set out in' Schedule 1, Part 1 and to

the Premier League (in a form satlsfactory to the- Lender), of the
assigniment of the Borrower's rights and interest in the Receivables'
pursuant to clause 3.1; and

6:8.2  procure that United and the Premier Leagae will prande to the

‘Lender promptly an acknowledgement of the notice, in the form set

out in Schedule 1, Part 2 and Schedule 2 respectively, of the Lender’s.
interest in the Secured Assets.

Information

The Borrower shajl,. during the Security Perigd-

641  give the Lender such information concerning the Seenred Assets as

the Lender may reasonably reguire; and

6.9.2  promptly notify the Lender in writing of any-action, claim, notice or
demand made by ot agamst it In connection with, all or.any'part of a
Secured Asset or of any fact, matter or circumstance which might
reasonably be expected to, Wlﬂ'l. the passage of time, give rise te sich
an. action, claim, notice or demand, together with, in each ease, the
Borrower's proposals for settling, lignidating, compounding or

Mutlers\4D448641.2




6.10

71

7.8

7.3

contesting any such action, claim or demiand and shall, subject to the
Lender's prior approval, implement those proposals at its own

eXpense.
Proceeds from Receivables

Aﬂ.mbnigs- received in relation to the Receivables at any tirne (whether or not
the security constituted by this deed has become enforceable) shall:

.10.1 ‘be paid into the Blacked Acconnt for application by the Lender in
accordance with the Facility Agréément;

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

6.10.3  (if they are not paid to the Borrower and not directly to the Lender
by United or the Premier Leagne) be held by the Borrower as trustee
of the same for the henefit of the Lender (and the Borrower shall
account for them to-the Lender).

POWERS OF THE LENDER

Power to remedy

AN The Lender shall be entitled. (but shall not be ubilged) to remedy, at
any time during the Security Permd, a breach by thé Borrower of any
of its obligations contained in this deed, and shall notify the
Borrower of any such remedial action taken,

7.1.2 Thé Borrower: lrrevocably duthorises the Lender and its agents to do
all thingg that are necessary or desirable for that purpose.

713 Anyand all costs. and expenses properly incuiréd by the Lenderin

remedying a breach by the Borrower of its obligations contained in
this deed, in accordance with-this clavse 7,.shall be reimbursed by
the Borrower to the Lender pursuant to and in accordance with
clause 14.1.

Exercise of rights

7.2.1  'The rights of thie Leider under clanse 7.1 are without prejudice to
any other rights of the Lender under this deed.

7.2.2  The exercise of any rights of the Lender under this deed shall not
make the Lender liable to account ag-a mortgagee in possession.

Lendei has Receiver's powers

To the extent permitted by law, any right, power or discretion conferred by

this deed on a Receiver may, after the security constﬁ:uted by this deed has
become enforceable, be exercised by the Lender in reldtion to any of the
Secired Assets Whether or not it has taken possession of any Seetired Assets
and withaut first appainting a Reeeiver or notwithstanding the appointment
of a Receiver.
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7.4

7.5

7.6.

8.5

Conversion of currency

7.4.1 For the purpose of, or pendihg the &:{.scharge of, any of the Secured
Liabilities, the Lender may convert any mories received, recovered
or realised by it under this. deed (including the proceeds of any
prewous conversion under this clause 7.4) from their existing
eurrencies of denomination into Pounds Sterling, If felevant.

7.42  Any such conversion shall be effécted at the Lender's then prevailing
spot selling rate. of exchange for such other currency against the
existing currency.

7.4.3  Each referénce in this clause 7.4 to a currency extends to funds of
that currency and, for the avoidance of doubt, funds of ene curréncy
ay be converted into different funds of the samie currency.

New dcconnts

7.5.1 If the Lender receives, or is deemed to have received, notice of airy
subsequent Security, or other interest, affecting all or part of the
Secured Asgets, the Lender may. open a new account for the
Borrower in the Lender's books. Without prejudice to the Lender's
right ‘to combine accounts, no money paid to the credit of the
Borrower in any such new account shall be appropriated towards, or-
have the effect of discharging, any part of the Secured Lisbilities:

7.5.2  Ifthe Lender does not epen a new account immediately on receipt-of
the noties, or deemed notive, tinder clause 7.5.1, then, unless the
Lender gives express written notice to the contrary to the Borrower,
all payments made by the Borrower to the Leader shall be treated as-
having been credited to a new account of the Botrower and not as
having been.applied in reduction of the Sécared Liabilities, as from
the time of rece1pt of the relevant notice by the Lender.

Jndulgence

‘The. Lender may, at its discretion, grant time or other indulgence or make any

other arrangement, variation or-release with any persen not being a party to
this deed {whether or not any such person is jointly jiable with the Borrower)

in respect of any of the Secured Liabilities or of any otlier security for them
“without prejudice either to this déed or to the lability of the Borrower for the-

Secured Liabilities.
WHEN SECURITY BECOMES ENFORCEABLE

Security becomes enforceable on Event of Default

‘The security constituted by this deed shall becotne immedtately enforceable
-on the oceurrence of an Event of Default whick s confinuing.

Discretion

After the security constituted by this deed has become enforceable, the Lender
ay, in its absolute discretion, enforce all or any part of that security at the

Matters\q0445641.2




g.z

2.3

times, in the manner and on the terms ft thinks fit, and take possession of and
hold or dispose of all or any part of the Secured Assets:,

ENFORCEMENT OF SECURITY

Enforcement powers

911

a.1.2

4.1.3

9.2.1

g.2:2

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

The power of sale and other powers confeired by section 101 of the
LPA 1925 (as varied or extended by this deed) shall be exercisable at
any time. after the security constituted by this deed has become
enforceable in accordance with. its terms.

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

Prior Security

At any time after the security constituted by this deed has become
enforcéable; or after any powers conferred by any Security having
prierity to this deed shall have beeome exercisable, the Lender may:

9233 redeem that ¢r any ether prior Seeurity;

§:2.1:2 procure the transfer of that Security te it; and

9.21.3  settle and pass any aceotmt of the holder of any prior
Security.

"The settlement and passing of any such account shall, in the absence
of ‘any manifest error, be conclusive and binding on the Borrower.
ANl monies paid by the Lender to an encumbrancer 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 aceount and shall
bear interest at ‘the defanlt rate.of interest specified in the Facility

Agreement and be secured 4s part of the Secured Liabilites.

Protection of third parties

No purchaser, morigagee or other person dealing with the Lender, any
Receiver or Delegate shall be concerned to enquire:

G.3.1

9.3.2

9.33

whether any of the Secured Liabitities have become due or payable,
or remain unpaid or undischarged;.

whether any power the Lendér, a Receiver or a Delegate is
pwrporting to exercise has become exércisable or is properly
exercisable; or

how any money paid to the Lender, any Recejver or any Delegate is
to'he apphiad.
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9.4

9.5

0.5

10.

0.1

10:2

10.2.

10.4

Privileges

‘Each Receiver and the Lender is entitled to all the rights, powers, privileges

and imuiunities confeired by the LPA 1025 on mortgagees and receivers.

No liability as mortgagee in possession

Neithier the Lendes, -any. Receiver nor any Délegate shall beliable, by reason, of
entering into possesswn of a Secured Asset or for any other reason, to aceount

as mortgagee in possession in respeet of all or any-of the Secured Assets, nor-
shall any of them he liable for any loss on realisation of, or for any act, neglect:
or default of any nature in connection with, all or any-of the Secured Assets for
‘which a mortgageein poseession might be hable as gtich.

Conclusive discharge to purchasers

‘T'he receipt of the Lender, or any Receiver or Delegate- shall be a conclusive

digcharge to a purchaser and, i making any- sale or other disposal of any of

‘the Secured Assets or in makmg any acqmsmen in the exercise of their
respeetive powers, the Lender, and every Recefver and Delegate may do so for

any consideration, in. any manner and on any terms that it or he thinks fit.
RECEIVER,
Appointment

At any time aftér the secinity constituted by this deed has become
erfareeable, or.at the reguest of the Borrower, the Lender may, without
further notice, appoeint by way. of deed, or otherwise in writing, any ene or
more persons to be a Receiver of all or any part of the Secured Assets,

Removal

The Lender may, without further notice (subject. to section 45 of the
Insolvency Act 1686 in the case of an administrative receiver), from time ta
time, by way of dzed, or otherwise in writing, remove any. Reeeiver appointed
by it and may, Whenever it thinks fit, appoint a new Receiver in the place of
any Receiver whose appointment may for any reason haveterminated.

Remmuneration

The Lender-may fix the rémuneration of any Receiver appointed by it without
the restrictions contained in section 100 of the LPA 1925, and the
remuneration of the Reeeiver.shall be a debt secured by this deed, to the
extent not otherwise discharged.

Power of appointment additional to statutory powers

The power to appoint a Receiver conferred by this deed shall be 1n addition to

all statutory and other powers of the Lender under the Tnsolvency Act 1586,

the LPA 1925 or otherwise, and shall be exercisable without the restrictions
contained in sections 108 and 109 of the LPA 1925 or otherwise.
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10.5.

1G.6

H.

11.1

11.2.

11.3

il-..;[.

Power of appointment exercisable despite prior appointments

The. power 10 appoint a Receiver (whether conferred by this deed or by"
statute) shall be, and remain, exercisable by the Lender déespite any prior
appointment in- respec: of all or any part of the Secured Asseis.

Agent of the Borrower

Any Reeeiver appointed by the Lender under this deed shall be the agent of
the Borrower and the Borrower shall he solely responsible for the contracts,
engagements, acts, omissions; defaulfs, Insses and remuneration of that
Receiver and for lisbilities incurred by that Receiver. The agency of each
Receiver shall continueuitil the Borrower goes into liquidation and after that,
the Receiver shall act as principa! and shall not become the agent of the
Lender.

POWERS OF RECEIVER
General

111 Any Receiver appointed by the Lender under this deed shall, in
addition to the powers conferred en it by statute, have the powers set
oput in clause 112 to clause 11,45,

11.1.2  Ifthere is more than one Reeeiver holding office at the same time,
each Receiver may (unless the docnment appointing him states
otherwise) exercise all of the powers conferred on a Receiver under
this deed individually and to the exclusion of any other'Receiver.

11.1.3 Any exercige by a Receiver of any of the powers given by clause 11
may be on behalf of the Borrawer or itself.

Employ personnel and advisers

A Receiver may provide services and employ-or engagé any managers, offiders,
servanis, contractors, agents, other personnel and professional advisers on
any terms, and subject to any conditions, that it thinks fit. A Receiver may
discharge atry such person or any such person appointed by the Borrower.

.Remuneiation

A Receiver may charge and receive any sum by way of remuneration (in
addition to all costs, charges and expenses incurred by it) that the Lender miay

prescribe or agree Wlﬂ'l ihie Receiver.

Realise Secured Assets

A Receiver may collect and get in the Secured Assets or anoy part of them in

‘respect of which it is appointed; and make any demands and take any
Droceedings as may scem expedient for that purpose, and take possession -of

the Securad Assets with like rights.
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115

116

1.7

11,8

11.9

1110

i

i1.12

Dispose of Secured Assets

A Receiver may sell or assign(or concur in selh'ng or assigni'ng}, all or any of
ihe Secured Assels in respect of which it is appointed in any manner
(including, withort limitation, by public auction or private sale) and generally
ofi any térms ‘and conditions as it thinks fit. Any sale mey be for any
¢onsideration that the Reeeiver thinks fit and a Recelver may promete, or
concur in promoting, a eompany to purchase the Secured Assets to be sold.

Valid receipts

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

Make settlernents’

A Receiver may miake any arvangemient, seftlement or compromise between
the Borrower and any other person that the Receiver may think expedient.

Bring proceedings

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

Insurance:

A Receiver may, if it thinks fit, but without pre_]udlce to the mdemmty ih
clause 14, effect with any-insurer, any policy of instrance either in lien or
satisfaction of, or in-addition fo, that insurance.

Poweis under the LPA 1925

A Receiver may exercise a1l powers provided for in the LPA 1§25 in the same
wiay as if the Receiver had been dily appointed under the LPA, 1995, and
exercise all powers provided for an administrative receiver.in Schedule z to
the Insolveney Act 1986.

Borrow

A Receiver may, for any of the purpéses authorised hy this claise 11; raise

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

unsecured or on the security of all or any of the Secired Asséts in respect of

which the Réeeiver is appointed on any terms that it thinks fit {(indluding, if

gn;?ender eonsents, terms nnder which that security ranks i in priority to this
eed).

Redeem prior Security

A Receiver may redeem any prior Security and settle and pass the accounts to
whiich the Security relates. Any-accounts so settled and passed shall be, in the
absence of any manifest error, conclusive and binding on the Borrower, and:
the monies so-paid shall be deemed to be an ekpense propetly incurred by the
Receiver;
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11153

11;14

1115

12,

2.1

12,2

123

13.

13.1

Delegation
A Receiver may delegate its powears in accordaiice with this deed.
Absolute beneficial ovner

A Redeiver may, in relation to any of the Securéd Assets, exercise all powers,

.authorisations and rights the Reéceiver would be capable of exercising, and do

all those acts and things, as an absolute beneficial owner could exercise or do
in the ownership and managément of the Secured Agsets: or any part of the
Secured Assets.

Incidental powers
A Receiver may do any other acts and things that it;

11151 may consider desirable or necessary for:realising any of the Secured
Assets;

11152 may consider meidental.or conducive to any of the rights or powers
-conferred on a Receiver under or Dy virtue of this deed of law; or-

11.15.3  lawfnlly may of ean do as.agent for the Borrower.

DELEGATION

Delegation

The Lender-or any Receiver may delegate (cither generally or specificaily) by
power of attorney or in any other manner fo any person any right, power,

antharity or discretien conferred on it by this deed (mcludmg the power of
attorney granted under clause 16.1).

Terms

The Lender and each Receiver may make & delegation on the terms and
conditions (including the power to sub-delegate) that it thinks fit,

Liability

Neither the Lénder nor any Receiver shall be in-any way liable or responsihle
to the Borrower for any loss or liability arising from any act, default, omission
or misconduct on the part of any Delegate,

APFLICATION OF PROCEEDS
Order of application of proceeds

All monies received by the Lender, a Recgiver of a Delegate pursuant to this
deed, after the security constituted by this deed has become enforeeable; shall

(SUbject to the claims of any persen havmg prior rights and by way of
variation of the LPA 1925) be applied in the fcllowing order of priority:

13.1.1  in or towards payment of or provision for all costs, charges and
expenses ncnrred by or un behalf of the Lender {and any Receiver,
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13.2

13-3

14,

SERY

Delegate, attorney or agent appuointed by it} under or in connection
with this deed, and of all remuneration due to any Receiver under or
in. connection mﬁh this deed;

13.1.2  in or towards payment of or provision for the Secured Liabilities in
any order and marner that the Lender determines (in fhe Lender's
absolute discretion); and

134.3  in payment of the surplus (if any) to the Borrower or other persdn
entltled to it.

Appropriation

Neither the Lender, any Regeiver nor any Delegate:shall be bound (whether by
virtue of seetion 100(8) of the LPA 1925, which is varied accordingly; or
otherwise) 1o pay or dppropriate any receipt or payment first towards interest
rathér than principal or otherwise in any particular order hetween any of the
Secured Liabilities.

-Suspense aém_:gi:m’t

All monies received by the Lender, a Receiver or a Delegate under this deed

(other than sums recéived. pursuant to any Relevant Pohty, which are not

going to be applied in or towards discharge of the Secured Liabilities):

13.3.1 may, at the dlscreﬂon of the Lender, Receiver o Delégate, be
' credited to any suSpense or securities. reahsed account;

'13.3.2  shall bear interest, if- any, at the rate agreed in writing between the

Lender and the Bnrmwer, and

13.3.3 miay be held in that account for so long as the Lender, Recelver or

‘Delegate thiinks fit.

‘COSTS AND INDEMNITY

Costs

The Borrower shall, within five (5) Business Days of demand; pay to, or

reimburse, the Lender and any Recejver all costs, charges, expenses, taxes and

liabilities of any kind (inchiding, withott. lumtatmn, legal, printing and out-of-
pocket expenses) incurred by the Lender, any Receiver or any Delegate in
connection with?

14.1.1  this deed {other than the drafting and negohatmn thereof, the:
Lender's fees for which shall be dealt with in adcordance wlth the
Facility Agreement) or the Secured Assets;

14.4.2  taking, holdlng, protecting, perfeéting, preserving or énforcing (or
attempting 16 -do s0) any of the Lender’s, a Receiver's or a Delegate’s
rights unhder and in accordance with the terms of this deed; or.

14.1,3  taking proceedings for, or recovering, any of the Secured Liabilities

oon the Seenrity constituted by this Deed hecoming enforceable in
accordatice with its-terms,
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1.2

15.

16,

16.1

together with interest on asiy moneys dne and unpaid from the date five {5)
Business Days from the date of demiand to the date of actual payment (as well
after as before judgment) at the rate specified in the Facility Agreement.

Indeminity
The Borrower shall indemnify the Tender, each Receiver and each Delegate,

and their respective employees and agents against all hablhhes, costs,
expenses; damages and losses suffered or incurred by any of them arising out

ofor in ecnnecton with:

1421 the exercise or purported -exercise of any of the rights, powers,
' authorities or discretions vested in themn under this deed ot by law in
respect of the Secured Assets, in each ease in accordance with the
terms of this deed;

14.2.2 taking, holding, protecting, perfecting, preserving or enforeing (or
atempting to do so) the securify constituted by this deed, in each:
case in accordance with the terie of this deed; or

14.2.3 any default by the Borrower in performing any of its obligations
undey this deed.

Any past or present employee or agent may enforce the terms of this clause
14.2 subjéct to and in accordance.with the provisians of the Contracts (Rights
of Third Parties) Act 1990.

FURTHER ASSURANCE

‘The Borrower shall; at its own e:;aense, take whatever action the Lender ov

any Receiver may rea&anably reqitire for:

15.1.1  creating, perfecting or protecting the security intended to be ¢reated
by this deed;

1512 facilitating the realisation of any Secured Asset on the Security
created by this deed becoming enforceable in accordance with its
terms; or

15.1.3 famhtatmg the exercise of any right, POWET, authority or discretion
exercisable by the Lender or any Receiver in respect of any Secured
Asset in accordance with the terms of this deed,

including, without limitation (if the Lender or Receiver thinks it expedzLent)
the execution of any transfer, conveyance; assignment. or agsirance of all ar
any of the assets forming part of (or intended io form part af) the Sacumd
Assets (whether to the Lender or to its nominee) and the giving of any notice,
order or dire¢tion and the making of any registration.

POWER OF ATTORNEY

Appointment of attorneys

‘By way of security for the performance of its obligations under this deed, the

Borrower irrevoeably appoints the Lender, every Recejver and every. Delegate ‘
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16.2

17,

18.

19.

20,

20.1

20.2

separately to be the attorney of the Boirower and, in its name, on its behalf
and as its act and deed, to exetits any documents and do any acts and things
whichi: -

16.1.1  ‘the Borrower is required to exccnte and do under this deed, but has
not doneso; or

16.1.2 any attorney deems proper or desgirable in exercising any of ithe
rights, powers, authorities and discretions conferred by this deed or
by law on the Lender, any Recelver or any Delegate.

Ratification of acts of attorneys

The Borrower ratifies and confirmns, and agrees to raiify and tonfirm,
anything that ; any: of its attérneys may do in the proper and lawful exercise, or
purported exercise, of all or any of the rights, powers, authorities and
discretions referred to in clanse 16.1.

RELEASE

Subject to clanse 24.3, on the expiry of the Security Period (but not
otherwise), the Lﬂnder shall, at the request and cost of the Borrower, take
whatever action is necessarytos.

1711 release (and evidence the release of) the Secured Assets frorh the
security constituted by this deed; and

17.1.2  resssigo the Secured Asseis to the Borrower.
ASSIGNMENT AND TRANSFER

Neither party to this deed may assign or transfer all or any part of its rights or
obligations under this deed without the prier wiitien eonsent of the other
party (save where such transfér is made to any Affiliate of the Lender, for any
regulatory reason, if the Lender is compefled by law or at a time when an
Event of Default is continuing),

EXCLUSION OF BORROWER'S RIGHT OF SET-OFF
All payments rmade by the Borrower to the Lender under this deed shall be

made without any set-off, counterclaim, deduction orwithholding (other than
any deduction or withholding 6ftax as reqmred by law).

Amendments

No amendment of this-deed shall be effective unless it s in writing and signed
by, or en behalf of, each party (or its authorised representative).

Waivers and consents
20.2.1 A waiver of any right or remedy under this deed or by law, or any

consent given under this deed, is only effective if given in writing by
the waiving or consenting party and shall not be deeried a waiver of
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20.3

21,

21.1

22,

22,1

any other breach or default. It oaly-applies in the citcumstances for
wlhich it is given and shall not prevent the party giving it from
subsequently relying on the relevant provision.

20.9,2 A failure to exercise, or a delay in exertising, any right or remedy
provided under this deed or by law shall not constitate a waiver of
that or any other right or remedy, prevent or restrict any further
exercise of that or any other right or refriedy or constitute an election
to affifm this deed, No single or partial exercise of any right or
remedy provided under this deed or by law shall prevent or resirict
the further exercise of that or any other right or remedy. No election
to affiern this deed by the Lender shall be effective unless it is in
writing.

Righis and remedies

The rights and remedies provided under this deed ave etimulative and are in
addition to, and not exclugive of, any nghts and remedies provided by law.

SEVERANCE
Severance

If any provision (or part of & provision) of this deed is.or becomes invalid,
illegaf or menforceable, it shall be deemed medified to the minimun edtent
necessary to make. it vahd legal and enforceable. If such modification is not
possible, the relevant provision (or part of a pmvzsmu) shall be deemed
deleted..Any modification to of deletion of a provision (or partof a provision)
under this clause shall not affect the legality, validity and- enforceability of the
rest df this deed.

COUNTERPARTS
Counterparts

2214 This deed may De executed and delivered in any number of
counterparts, each of which is an original and which together have
the same effect as if each party had signed the same decument.

2012 Transmission of an execited 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 effect as delivery of an
executed counterpart of this deed. If either method of delivery is
adopted, withoiit 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,

2213 No counterpart shall be effective uniil each party has executed and
delivered. ai least one couriterpart.
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23.

29

24.

24.1

24.2

24.3

THIRD PARTY RIGHTS
Third party righis

23.1.1  Except as expressly provided elsewhere in this deed, a person who is
not a party to this deed (other than a pemutted SUCESSSOT O Assign,
any Receiver or any Delegate} has no right under the Contracts
'(R;ghts of Third Parties} Act 1999 to enforee or to enjoy the henefit
of any terny of this deed. This does not affect any right oF remedy of a
third party which exists, or is available, apart from that Act.

8332 The rights of the parties to reseind or :agree any amendment or
waiver under this deed are not subject to the consent of any other
person.

FURTHER PROVISIONS
Independent security:

The security constituted by this deed shall be in-addition to, and irdependent
of, any ctlier security er guarantee that the Lender may hold for any of the
Secured Liabilities at any time, No prior security held by ihe Lender over the
whole or any part of the Secured Assets shall mérge in the security created by
this deed.

Continuing security

The secutity constituted by this deed shall remain in full force and effect asa.
eontinuing security for the Secured Liabilities, despite any setflement of
acconili, or intermediate payment, or other matter or thing, wnless and until
the Lender discharges this deed in writing.

Pischarge conditional

Any release, discharge or settlement between the Borrower and the Lender
shall be deemed conditional on no payment or security recsived by the Lender
in respect of the Secured Liabilities being avoided, reduced or ordered to be
refunded pursuant to any law relatmg to insolvency, bankiuptcy, winding up,
administration, receivership or otherwise. Despite any such release, discharge
or setflement:

24.3.1 the Lender or ifs nominee may retain this deed and the security

created by or pursuant to it, inchuding &1l ceitificateés and dociuments
refating ‘to the whole 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

g4.3.2 the Lender may recover the value or amount of such security or

paymert from the Borrower subsequently as if the release, discharge
or settlement had not oceiured,
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24.5

251

25.9°

258

Lertificates

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 Agreement

shall be, in the absence of any manifest error, con¢lugive evidence of the

amount due.
Censolidation

The restriction on the right of consolidation contained in seetion 03 of the
1.PA 1625 shall not apply to this deed.

GOVERNING LAW AND JURISDICTION
Governirig law

This deed and any dispute or elaim’ lfinclud.ing non-contractual disputes or
claims) -arising out of or in conneetion with it or its subject matter or
formation shall be governed by and construed in accordance with the law of
England and Wales.

Jurisdiction

Each party irrevocably agree that, subject as provided below, the courts of
England .and Wales shall have exclusive jurisdiction to setile any dispuie or
claim {including non-contractual disputes or claims) that arises out of or in
connection with this deed or its subject matter orformation. Nothing in this
clause shall limit the right of the Lender to take pmceedmgs 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
proceedings in-any ather jurisdictions, whether conenrrently or mot; to the
exfent permitted by the law of such other jurisdiction.

Other serviee.

The Borrower irrevocably consents to any process in any proceedings under
clduse 26.2 being served.on it in accordance with the provisions of this deed
relating o serviceé of notices. Nothing contained in this deed shall affect the
right to serve process in any other manner permitted by law.

AS WTITNESS the hands of the parties hereto or their duly-aistherised agents theday
and year first above written.
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SCHEDULE 1

Part 1 — Form of Notice of Assignment te United

[INSERT EVERTON LETTERHEAD]

Ta:  Manchester United Football Club Limnited
Sir Matt Bushy Way
-0ld Trafford
Manchester
M6 oRA

cernrissamseien 2018
Dear Sirs

Transfer Agreement concerning Romehi Menama Lukalu dated 7 July
2017 (the "Transfer Agreeinent”)

Wae refer to the Transfer Agreement -entered into betweesi our Clubs and to Rules
U38.10 and Vag to V31 {inclugive) of the Rules of the Premier Feague for the season
2017/18 (the "PL Rules").

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

a. any and all of our rights to the receivable of £18,750,000 due and payable to
Everton by your Club pursiant to clause 2(b) of the Transfer Agréement (the
"Receivable"). 4s per clauses 6 and 8 of the Transfer Agreement, the
Recefvable constitufés the total net améunt payable by your club to Everton
and 1.0 amounts in respect of any transfer-levy, solidarity cantt'ibutlﬂn, VAT or
other similar fiscal charge; shall. be deducted from the amount of the
Receivable;

b, anyand all of otir rights to all sums payable to Everton by your Club in Tespect
of any late. payment by you of the Receivable in. accordance with clause 12 of
the Transfer Agreemient ("Default Interest'); and

c. any and all of owr rights in, and arising from, the promissory note (the
"Promissory Note") issued by your Club pursuant to which you promised to
‘pay £18,750,000 to Everton on 14 July 2018,

In light of the Assignment, and for the purposes of clanse 12 of the Transfer
Agreement, Default Interest shall arise en any failure by your club to pay the
Receivable to our account with Santander in accordance with the instrictions in
paragraph 4 below, and not on.any failure by your club to make payment-to the
Compensation Fee Account,
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3. We’conﬁrm that Santander has transferred all monies payable by virtue of the
Assignment into the Compensation Fee Account (as defined in the PL Rules) in
accordance with RuleV30.1 of the PL Rules.

4. Therefore, we hereby give irrevocable notice to you that:-

a.  neiwithstanding clause 7 of the Transfer Agreemeiit requiring payroent of the
Receivable to be made via the Compensation Fee Actonnt or any -accoust
details specified in any invoice received from us iti conmection with the
Transfer Agreenent; and

b.  inaccordaneewith Rule Vap.2 of the PL Rules,

‘and save as otherwise required by Jaw (including, without limitation, eny-order of any
court of compeatent jurisdiction): '

i.on presentation by Santander of the Promissory Note on it becoming due and
pavablein accordance with i#ts terms; and/or

ii.when the Receivablé and/or Default Interest is due for payment in.accordance
with the Transfer Agreement,

the relevant amocunt shonld be paid 16 our account thh Santander, the details of
which are set out below ol to any other bank acéount that Santander notify you of
from time to time in writing:

Aceount number:
Sort code:

Bank:

Referenge:

{the"Aceount").

5. By countersigning this letter you ackriowledge and confirm that you have not claimed
or exercised, have no outstanding right to claim or exercise, and will not claim or-
exercise any security interest or-any right of set-off or counterclaim, or other right in
or in relation to the Receivable or the Promissory Note which has or would have the
effect of you aveoiding malddg payment in full to Santander in accordance with
paragraph 4 ahove

8. Subject to paragraph 5 above, we acknowledge that your agreement to the terms of
this letter and/or the Promissery Note shall not prejudice any rights against Everton
which you may have accrued for which you may in the fature acerne) whether
pugsuant to the Transfer Agreement, at law or otherwise, including for the avoidance
of 'doubt, any right to bring a claim for damages against Everton in respect of any
breach of (or othérwise pursuant to) the Transfer Agreement. For the further
avoidance of doubl, it is acknowledged that this letter does not vary or amend the
terms of the Transfer Agréement.

7. We further acknowledge and agree that payiment in full of the Recgivable and/or the
Promissory Note, togethér with airy applicable Default Interest, and in either case in
accordance with paragraph 4 above, constitutes full satisfaction of the obligation o
pay-amounts to Everton pursuant to clause 2(h) of the Transfer Agreement, For the
avoidance of doubt, the aggregate amount, payable pursnant to Clanse 2(h) of the
Transfer Agreement and/or the Promissery Note shall be £18 750,000.
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8. 'We would be grateful if you would acknowledge and agree the above position by
signing the letter in the section below.

9. This letfer and any dispute ot claim arising out of or in connection with it or its
subjeet matter or forimation (including non-contractual disputes or claims) shall be
poverngd by and construed in accordance: with the rules and regulations of The FA
and the PL (as applicable) and the laws of England and Wales. Save for where the
rules. and regulations of The FA or-the PL require a dispute. arising out of or in
connection with this letter to be referred to a particular body, any dispuie shall be
referred to and finally resolved by arbitration under the rules and regulations of The
FA or the PL (as appilcable}

Yours faithfully

For and on behalf of The Everton Football Club Company Limited

Ce: Santander UK ple.

.M'atl"era\c;‘n,q;@ﬁq.i.z




Form of acknowledgement and agreement

“Ta: The Everton Football Club Company Limited ("Everton”) and Saritander UK ple.
("Santandex")

Fer the benefit of Everton and Santander

We hereby:

a)

b)

'0_]

€)

g)

h)

acknowledge and agree to the terms of the above letter;

confirm that we consernt to and-acknowledge the assignment of the Receivable
and Default Interest for security putposés from Everton to Santander;

agree and confirin that, for the purposes of clause 12:of the Transfer Agréement,
Defanlt Interest shall arise-on.any failure by our elub to pay the Receivable to the
Account in accordance with the instructions in the above letter, and not on any:
fafhure by otir cluly 1o melie payment to the Compensation Fée Accout;

confirm that we consent to and dcknowledge the indorsement of the Promissory
Note to Santander;

agree that, notwithstanding clause 7 of the Transfer Agreement Tequiring
paviment of the Receivable to be made via the Compensation Fee Account or any
account details specified in any invoicé received from us in connection with the
Transfer Agreement; we shall {(save as otherwise 1equlled by law {(including,
without limitation, -any order of any court of eompetent jurigdietion)) make any
payment, {t)}pursuant to the Promissory Note and/or (2) of the Receivable and
Default Interest to the.Account and not to any other account without Santander's
priot written consent;

confirm that, in accordance with clauses 6 and 8 of the Transfer Agreement, no
amounts in respect of any transfer levy, solidarity contribuitions, VAT or other
similar fisedl charge, shall be deducted from the amount of the Receivable;

confirm {hat we have not claimed or exercised and have no ¢utstanding right to
claim or exercise, and will not claim or exercise, any security interest, right of set-
off, counter-claim or other right relating to the Receivable and/or Promissory
Note which has or would have the effect of us avoiding making payment in full to
Santander in decordance with paragraph (g) above; and

subject always to paragraph (g) ahove, hiereby reseive any and all rights may have
accrued (or which may in the firture accrue) to us, whether pursuant fo the
Transfer Agreement, at law or otherwizse, izcluding for the avoidance of doubt,
any right to bring a claim for damiages against Everton in respect of any breach of
for gthervise pursuant to) the Transfer Agreement.

Yours faithfully
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For and on behalf of Manchester United Football Club Limited
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SCHEDULE 2

Form of Acknowledgement of Assignment Trom the Premier League

Tharik you for-the documents confirming the assignment to Sahtander of transfer receivatbles,
relafing fo the player, Romefu Menama Lukaku.

| confirm, .on behaif of the Premier League, that if we hecome aware. that Manchester United

Football Club Limited has paid any sums due to Santander into-the transfer foe account in
eiror, we will ask EFL (which administers that account) to transfer-such sums fo-Santander.
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Execution Page

Executed and delivered as a deed by

wpmmdwd t-liwlll-iﬂoivqlfolﬂrr,l_.pvvkl!u-!'ilpuuvvgq friar

Attorney

Print Name
Attorney

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

Witness Signature
Print Witness Name
Wiiness Oceupation

Witness Address
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BORROWER

Executed ag a deed by THE EVERTON .

L1 CLUB COMPANY LIMITED 4
3 Director

LT T T T T L L LTt T L L TL T Tes o PPy PITT I IIIIT

a director, in the presence of:

ETEYET I

W-itness

Nameof Witness: [ ! 2 ﬁ%f %Wi\’ s

el

Address OfWimESS‘ B i\é r‘_r'"?,.a; ; ;f:*%-"_.q - ,{ff”‘j';ﬁfgjj,-:_ it F o Ty R ;

Occupation of Witness - . ., . ..

EIE TR R
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