o D_'_lT(o&( \/

In accordance with
Section 860 of the
Companves Act 2006

L]

MGO1

Particulars of a mortgage or charge

OyeZ

A fee s payable with this form
We will not accept this form unfess you send the correct fee
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parbculars of a mortgage or charge particulars of a charge for a Sci
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10/10/2011
COMPANIES HOUSE

Company number

Company details

[ofofofsfsfefele

Company name 1n full |The Liverpool Football Club and Athletic Grounds

| Limited (the Company)

el [

»Filling 1n this form
Please completa in typescnpt or in
bold black capitals

All fields are mandatory unless
specified or indicated by *

Date of creation

Date of creation of charge

Dol caaaa

Description

Please give a description of the instrument {if any) creating or evidencing the
charge, e g Trust Deed', 'Debenture’, 'Morigage’, or 'Legal charge'

Descniption

Security Agent) (the Security Agreement)

A security agreement dated 30 September 2011 between, among others, the
Company as an Original Chargor and The Royal Bank of Scotland plc for
1tself and as agent and trustee for each of the Senior Creditors (the

Amount secured

lﬁease give us details of the amount secured by the mortgage or charge

Amount secured

Any and all present and future sums, liabilities
and obligations (actual or contingent and whether
owed solely or jointly with any other person and
whether as principal or surety) owing, payable or
incurred by any Obligor to any Senior Creditor in
any currency under the Senior Finance Documents

Unless defined elsewhere 1n this Form MGO1,
capltalised terms used in this Form MGOl shall hawe
the meanings given teo them i1n the continuation
pages attached hereto

Unless the context otherwise requires, capitalised
terms importing the plural include the singular and
vice versa

Continuation page
Please use a continuation page f
you need to enter more detalls
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MGO1

Particulars of a mortgage or charge

Mortgagee(s) or person(s) entitled to the charge (if any)

Prease give the name and address of the morigagee(s) or person(s] entitled to Continuation page
the charge Please use a continuation page f

you need fo enter more detalls

Name The Royal Bank of Scotland plc
Address 15 Bishopsgate,

|London
s[5 e [ 7 [ 2 [ >
Name I
Address
Posicode

[ rrrrri

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged Continuation page
Please use a continuation page if

you need to enfer more details

Short particulars

1 Legal Mortgages

Pursuant to Clause 3 1 (Legal mortgages)of the Security Agreement, the
Company has charged and agreed to charge in favour of the Security Agent
by way of first legal mortgage

(a} the Real Property in England or Wales vested in 1t on the date of
this Security Agreement, and

(b} the Group Shares and any other shares forming part of the Investments
belonging to 1t on the date of this Security Agreement

2 Fixed Charges

Pursuant to Clause 3.2 (Fixed charges)of the Security Agreement, the
Company has charged and agreed to charge in favour of the Security Agent
by way of first fixed charge all 1ts rights, title and interest from time

to time in and to

{a) the Real Property (to the extent not the subject of a mortgage under
Clause 3 1 (Legal mortgages) under the Security Agreement),

(b} the Investments (to the extent not the subject of a mortgage under
Clause 3 1 (Legal mortgages) of the Security Agreement),

(c) any plant and machinery, vehicles, office eguipment, computers and
other chattels (excluding any forming part of 1ts stock in trade or work
in progress) and all Related Rights,

(d) the Accounts,

(Please refer to continuation page 1)
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In accordance with
Section 860 of the
Companies Act 2006

MGO01 - continuation page

v
Particulars of a mortgage or charge Oyez

Short particulars of all the property mortgaged or charged

Please gve the short particulars of the property mortgaged or charged

Short particulars

(e) to the extent not effectively assigned under Clause 3.3 (Assignments)
of the Security Agreement, the Insurance Policies and the Assigned
Agreements to which 1t 1is party,

(f) any goodwill and rights in relation to 1its uncalled capatal,

{g) the benefit of all consents and agreements held by 1t in connection
with the use of any of i1ts assets,

{h) the Intellectual Property:

(1) any beneficial interest, claim or entitlement of i1t to any assets of
any pension fund, and

(1) the Monetary Claims
3 Assignments

Pursuant to Clause 3 3 (Assignments) of the Security Agreement, the
Company has assigned and agreed to assign by way of security, absolutely
and unconditionally, to the Securaity Agent all i1ts rights, title and
interest from time to time in and to

{a) the Insurance Policies, and

{b} each Assigned Agreement to whach 1t 1s a party {(in relation to the
Hedging Agreements, subject and without prejudice to (1) the payment
netting provisions set out in section 2{c) of the 1992 ISDA Master and/or
section 2{c) of the 2002 ISDA Master and the close-out netting provisions
sef out 1n section 6(e} of the 1992 ISDA Master and/or section 6(f) of
the 2002 ISDA Master forming part of the Hedging Agreements)

4 Floating Charge

{a) Pursuant to Clause 3 4 (Floating charge) of the Security Agreement,
the Company has charged in favour of the Security Agent by way of first
floating charge all 1ts present and future undertaking and assets of
whatever type and wherever located

(b) The floating charge created by the Company pursuant to paragraph (a)
of Clause 3 4 of the Security Agreement shall be deferred in point of
pricrity to all other Security

(c) The floating charge created by the Company pursuant to paragraph (a)
of Clause 3 4 of the Security Agreement 1s a "gualifying floating charge"
for the purposes of paragraph 14 of Schedule Bl to the Insolvency Act

1986. Paragraph 14 of Schedule Bl to the Insolvency Act 1986 shall apply
to the Security Agreement

(Please refer to continuation page 2)
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Seclion 860 of the
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MGO1 - continuation page

A
Particulars of a mortgage or charge Ovez

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars 5 Restriction on Dealings
Pursuant to Clause 6 (Restriction on Dealings) of the Security Agreement,
the Company may not
{a) create or permit to subsist any Security Interest on any of the
Security Assets, or
{b) (whether by a single transaction or a number of related or unrelated
transactions and whether at the same time or over a period of time)
assign, charge, transfer or dispose of all or any part of 1ts rights,
title and interest in and to the Security Assets,
unless permitted to do sc under the Credit Agreement
6 Further Assurances
Pursuant to Clause 20 (Further Assurances) of the Security Agreement, the
Company shall, at i1ts own expense, take whatever action the Security
Agent or a Receiver may require for
(a) creating, perfecting or protecting any Security Interest intended to
be created by or pursuant te the Security Agreement,
(b) facilitating the realisation of any Security Asset on and after the
occurrence of an Event of Default which 1s continuing,
{c) creating and perfecting security in favour of the Securaity Agent over
the assets of the Company located in any jurisdiction outside England and
Wales,
{d) facilitating the exercise of any right, power or discretion
exercisable by the Security Agent or any Receiver in respect of any
Securaity Asset,
including
{1} the execution of any legal mortgage, charge, transfer, conveyance,
asslgnment or assurance of any property, whether to the Security Agent
{(er to 1ts nomines), and
(x1) the transfer of legal and/or equitable title in any existing or
future Real Property to a third party (including after the Security Agent
has exercised any right of appropriation pursuant to Clause 15 9 (Right
of appropriation) of the Security Agreement), and
(111) the giving of any notice, order or direction and the making of any
filing or registration
{Please refer to continution page 3)
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Companies Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge Oyez

c )

Short particulars of all the property mortgaged or charged

Please gve the short particulars of the property mortgaged or charged

Short particulars

7 Negative Pledge

Pursuant to paragraph (b) of Clause 17 2 (Restrictions) of the Credit
Agreement, the Company undertakes not to create or permit to subsist any
Security Interest on any of 1ts assets or any Quasi-Secur:ity other than
as permitted under the terms of the Credit Agreement

8 Definations

1992 ISDA Master means the International Swap Dealers Association, Inc.,
1992 master agreement

2002 ISDA Master means the International Swap Dealers Association, Inc ,
2002 master agreement

Accession Document means a deed of accessicn substantially in the form
set out in Schedule 6 (Form of Deed of Accession) {(or such other form as
the Security Agent may approve)

Account means the Control Accounts and the Collection Account

Additional Chargor means a person whe has acceded to the Security
Bgreement as an additional chargor by executing an Accession Document

Additional Guarantor means a Group Member which becomes a Guarantor in
accordance with Clause 21 17 (Additional Guarantors) of the Credit
Agreement

Advance means

{a) when designated Facility A, the principal amount of each advance made
or to be made under Facility A, and

(b) when designated Facality B, the principal amount of each advance made
or to be made under Facilaty B,

in each case as from time to time reduced by repayment or prepayment and
without any such designation means the Advance which the context requires

Agents means the Facilaty Agent and the Security Agent

Agency Fees Letter means the letter from the Agents to the Company dated
30 September 2011 setting out the details of certain fees payable to the
Agents 1n connection with the Facilaties and referred to in Clause 11
{Fees) of the Credit Agreement

Ancillary Document means a document setting out the terms on which
Ancillary Facilities are made available (including the RBS Ancillary
Facility Lettex}

(Please refer to continuation page 4)
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I Short particulars of all the property mortgaged or charged
Please give the short particulars of the property mortgaged or charged

Short particulars Ancillary Facilities means any facilities referred to in Clause 7 1
{Ancillary Facilities) of the Credit Agreement made available to the
Company by an Ancillary Lender by designating a portion of its Facility B
Commlitment in accordance with Clause 7 1 (Ancillary Facilities) of the
Credit RAgreement

Ancillary Lender means a Facility B Lender and each of 1ts affiliates 1in
1ts capacaty as provider of Ancillary Facilities

Ancillary Lumit means, in relation to an Ancillary Lender, an amount (not
exceeding 1ts Facility B Commitment) equal to the maximum exposure
expressed 1n Sterling (excluding accrued uncapitalised interest, fees and
like charges) which 1t has agreed to make avallable by way of Ancillary
Facilities in accordance with Clause 7 1 (&ncillary Facilities) of the
Credit Agreement as cancelled, reduced or terminated from time to time in
accordance with the Credit Agreement and/or the relevant Ancillary
Documents

Applicable GAAP means accounting principles, standards and practices
generally accepted in the United Kingdom

Arranger means the Royal Bank of Scotland plc, Banc of America Securities
Limited and Barclays Corporate (together the Arrangers)

Arrangement Fee Letter means the letter from the Arrangers to the Company
dated 30 September 2011 setting out the details of certain fees payable
to the Arrangers in connection with the Facilities and referred to in
Clause 11 ({Fees) of the Credait Agreement

Agsgigned Agreements means the Hedging Agreements, the Intra-Group
Documents, the Operating Support Agreement any agreement specified as
such i1n Part D of Schedule 2 (Security Assets) of the Security Agreement
and any other agreement designated as an Assigned Agreement by a Chargor
and the Security Bgent and (in each case) all Related Rights

Assignment Agreement means an agreement substantially in the form set out
in Part B of Schedule 5 ¢f the Credit Agreement (or such other form as
the Facilaty Agent (acting reascnably) approves}

Cash Collateral Account means 1n relation to the Company

{a) any of the Company's accounts specified as such in Part C of Schedule
2 of the Security Agreement and all Related Rights, and

(b} any other account so designated by the Company and the Security Agent
and all Related Rights

Chargor means each Origanal Chargor and each Additional Chargor

(Please refer to continuation page 5)
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E Short particulars of all the property mortgaged or charged
Please give the short particulars of the property mortgaged or charged

Short particulars collection Account means, 1n relation to the Company

{a) any of the Company's accounts specified as such in Part C of Schedule
% of the Security Bgreement and all Related Rights; and

(b} any other account opened or maintained by the Company (other than a
Control Account and including any replacement account or sub-account of
such account) and all Related Rights

Commz: tment means

{a} when designated Facility A, 1n relation to an Original Lender and
Facility A, the amount sei opposite 1ts name 1n Part B of Schedule 1 of
the Credit Agreement 1n relation to Facllity A, and

(b) (subject to Clauses 7 1 (Ancillary Facilities) and 7.2 {Letter of
Credit Facilities) of the Credit RAgreement) when designated Facility B,
in relation to an Original Lender and Facility B, the amount set opposite
its name in Part B of Schedule 1 of the Credat Agreement in relation to
Facility B,

and 1n each case in relaticn to any Lender

{1} i1ncludes the total amount of any so designated Commitment transferred
to 2t under the Credit Agreement or assumed by 1t 1n accordance with
Clause 2 2 (Increase)}, Clause 2 3 (Increase in Facility A Commitments) or
Clause 2 4 {(Increase in Facility B Commitments) of the Credit Agreement,
and

{11) means the relevant Commitment to the extent not cancelled, reduced
or transferred by 1t under the Credit Agreement,

and without any such designation means the Commitment which the context
regulires

Compliance Certificate means a certificate (substantially in the form set
out in Schedule 8 of the Credit Agreement or such other form as the
Facility Agent approves) delivered in accordance with paragraph (c¢) of
Clause 17 4 {Compliance Certificates and other confirmations) of the
Credit Agreement

Control Accounts means each of the Prepayment Holding Account, the Cash
Collateral Account, the Deferred Player Payment Collateral Account and
the Retained Excess Cashflow Account

Credit Agreement means the credit agreement dated 30 September 2011
between, among others, the Company and The Royal Bank of Scotland plc as
Security Agent and The Royal Bank of Scotland plc as Facility Agent

(Please refer to continuation page 6)
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< §

~ Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mottgaged or charged

Short particulars

—

Deferred Player Payment Collateral Account means 1in relation to the
Company *

{a) any of the Company's accounts specified as such in Part C of Schedule
2 of the Security Agreement and all Related Rights, and

(b) any other account so designated by the Company and the Security Agent
and all Related Rights

Equity Documents means the constitutive documents of UKSV Holdings
Company Ltd and any document evidencaing or constituting Permitted
Sharehclder Debt

Event of Default means any event specified in Clause 19.1 (Events of
Default) of the Credit Agreement

Facilities means Facility A, Facilaity B, the Ancillary Facilaties and the
Letter of Credit Facilities

Facility Agent means The Royal Bank of Scotland plc i1n its capacity as
agent for the Finance Parties or & SUCCeSSOY appointed under Clause 20 13
{Resignation) of the Credit Agreement

Faczlity A means the term lean facility te be made avallable by the
Facility A Lenders under paragraph (a) of Clause 2 1 (Facilities) of the
Credit Agreement

Facility A Increase Lender has the meaning given to that term in Clause
2 3 (Increase in Facility A Commitments) of the Credit Agreement

Facility B means the revolving credit facility to be made available by
the Facility B Lenders under paragraph (b) of Clause 2 1 (Facilaties) of
the Credit Agreement

Facility B Increase Lender has the meaning given to that term in Clause
2 4 (Increase 1in Facility B Commitments) of the Credit Agreement

Fee Letters means the Agency Fee Letter, the Arrangement Fee Letter, the
Upfrent Fee Letter and any cther document designated as a Fee Letter by
the Facility Bgent and UKSV Holdings Company Ltd or by the relevant
Increase Lender, Facility A Increase Lender or Facility B Increase Lender
pursuant to Clause 2 2 (Increase), Clause 2.3 (Increase 1n Facility A
Commitments) or Clause 2.4 (Increase in Facility B Commitments) (as
applicable) of the Credit Agreement

{Please refer to continuation page 7)
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I Short particulars of all the property mortgaged or charged
Please give the short particulars of the property mortgaged or charged

Short particulars Finance Documents means the Credit Agreement, each Security Document, the
Intercreditor Agreement, the Operating Support Agreement, the Hedging
Agreements, the Ancillary Documents, each Letter of Credit Facility
Agreement, each Accession Document, each Utilisation Request, the Fee
Letters, each selection notice, any accession document entered into 1in
connection with the Intercreditor Agreement, any Compliance Certificate,
any Transfer Certificate, any Assignment Agreement, any Increase
confirmation and any other document from time to time designated as a
"Finance Document" by the Facility Agent and UKSV Holdings Company btd
provided that where the term 'Finance Document' 1s used in, and construed
for the purposes of, the Credit Agreement or the Intercreditor Agreement,
a Hedging Agreement shall be a Finance Document only for the purposes of

(a) the definition of Material Adverse Effect,
(b} the definition of Security Document,
{c) the definaition of Transaction Document,

{d) paragraph (c) of Clause 1 3 {General construction) of the Credit
Agreement,

(e} Clause 15 (Guarantee and Indemnity) of the Credit Agreement, and
(£} Clause 19 (Events of Default) f{(other than paragraph (1} of Clause
19 1 (Legal effectiveness) and Clause 19 2 (Acceleration) of the Credit
Agreement)

Finance Parties means the Arrangers, the Facilaty Agent, the Security
Rgent, the Lenders, each Ancillary Lender, each Issuing Bank and each
Hedging Lender and Finance Party means any of them provided that where
the term Finance Party 1s used in, and construed for the purposes of, the
Credit Agreement or the Intercreditor Agreement, a Hedging Lender shall
be a Finance Party only for the purposes of

(a) paragraph (¢) of the definition of Material Adverse Effect;

{b) Clause 15 (Guarantee and indemnity} of the Credit Agreement; and

(c) Clause 23 {Conduct of business by the Finance Parties) of the Credit
Agreement

Financial Indebtedness means any lndebtedness for or in respect of
{(a) moneys borrowed (including cverdrafts),

{(b) any amount raised by acceptance under any acceptance credit facilaity
or dematerialised equivalent,

(Please refer to continuation page B)
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[ Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars (¢) any amount raised pursuant to any note purchase facility or the issue
of any debenture, bond, note or other similar instrument,

(d) receivables sold or discounted (otherwise than on a non-recourse
basis).

{e) the acquisition cost of any asset to the extent payable after the
time of acquisition where the deferred payment 1s arranged primarily as @
method of raising finance or financing or refinancing the acquisition of
the asset acquired,

(f) finance leases, credit sale or conditional sale agreements (whether
in respect of land, buildings, plant, machinery, egquipment or otherwise)
which are treated as finance or capital leases 1n accordance with
Applicable GRAP (but only to the extent of such treatment),

{g} any counter-:indemnity ocbligaticn 1n respect of any guarantee,
indemnity, bond, standby or documentary credit or other instrument i1ssued
by a bank or financial institution,

{h} any derivative transaction entered 1nto in connection with protection
against or benefait from fluctuation in any rate or price (and when
calculating the value of that transaction, only the marked to market
value {or, 1f any amount 1s due as a result of the termination or
close-out of that transaction, that amount) shall be taken into account),

(1) any amount payable under any arrangement (rnciuding a put option}
whereby a person 1s liable, at the request of a third party, to redeem or
purchase share capital or other securities 1ssued by 1t or any other
person,

{3) any other transaction required to be accounted for as a borrowing in
accordance with Applicable GAAP, or

(k) any guarantee, indemnity or similar assurance against financial loss
of any perscn in respect of any indebtedness falling within paragraphs
(a} to (7} 1inclusive,

without taking any amount i1nto account more than once in any calculation
of Financial Indebtedness

Group means UKSV Holdings Company Ltd. and 1ts Subs:idiaries from time to
time and Group Member means any of those persons

Group Shares means, 1in relation to the Company, the shares in any Group
Member owned legally or beneficially by the Company or held by the
Security Agent or any neminee on 1ts behalf (including the shares, 1f
any, identified in respect of the Company in Part B of Schedule 1 of the
Security Agreement) and all Related Rights

{Please see continuation page 9}
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Short particulars of all the property mortgaged or charged

Please gve the short particulars of the property mortgaged or charged

Short particulars

Guarantor means the Original Guarantors and any Bdditional Guarantor

Hadging Agreements means any master agreement, confairmation, schedule or
other agreement entered or to be entered into between the Company and a
Hedging Lender for the purpose of hedging interest rate risk in respect
of the Facilities and any master agreement, confirmation, schedule oXx
other agreement entered into by the Company and such Hedging Lender in
replacement or renewal thereof

Hedging Lender means a provider of interest rate hedging to the Company
under the Hedging Agreements (beilng a person that 1s a Lender at the time
the relevant Hedging Agreement 1s entered into o©r an affiliate of such a
person) which 1s or has become

{a) a party to the Credit Agreement as a Hedging Lender 1in accordance
with Clause 21 9 {Accession of Hedging Lenders) of the Credit Agreement,
and

{(b) a party to the Intercreditor Agreement as a Hedging Lender 1n
accordance with the provisions of clause 28.3 (Change of Creditor) or
clause 28.5 (New Hedging Lenders) of the Intercreditor Agreement

Increase Confirmation means a confirmation substantially in the form set
out 1n Schedule 11 (Form cof Increase Confirmation) of the Credit
Agreement

Increase Lender has the meaning given to that term in Clause 2 2
{Increase) of the Credit Agreement

Insurance Policy means, in relation to the Company, any contract or
policy of insurance of any kind in which the Company has an interest from
time to time and all Related Rights

Intellectual Property means (1) any patents, trade marks, service marks,
designs, logos, trade names, domain names, copyrights {including rights
in computer software), database rights, semi~-conductor topography rights,
utility models, rights in designs, rights in get up, rights 1in
inventions, rights in know-how, meral rights and other intellectual
property rights and interests (which may ncw or in the future subsist),
1in each case whether registered or unregistered, and (11) the benefit cof
all applications and all rights to use such assets (which may now or in
the future subsist) and registered includes registrations and
applicaticns for registration, including (without limitation) the
Specified Intellectual Property

Intercreditor Agreement means the intercreditor agreement dated 30
September 2011 between, among others, the Facility Agent, the Security
Agent, and the Company

{Please refer to continuation sheet page 10)
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Short particulars of all the property mortgaged or charged

Please gwve the short particulars of the property mortgaged or charged

Short parliculars

Intra-Group Documents means the documents, agreements and 1nstruments
evidencing any Intra-Group Liabilities

Intra-Group Liabailities has the meaning given to it in the Intercreditor
Agreement

Investments means, 1n relation to the Company, any stock, share,
debenture, loan stock, security, bond, warrant, coupon., interest 1n any
1nvestment fund and any other investment (whether or not marketable)
whether held directly by or to the order of the Company or by any
rrustee, fiduclary or clearance system on 1its behalf (including the Group
Shares) and all Related Rights

Issuing Bank means each Lender that 1s party to a Letter of Credit
Facility Agreement

Lenders mgans

{a) when designated Facalaty A, the Original Lenders specified in Part B
of Schedule 1 (Original Lenders) of the Credit Agreement as participating
in Facility A (each a Facility & Lender).

(b} when designated Facilaty B, the Original Lenders specified in Part B
of Schedule 1 (Original Lenders) of the Credit Agreement as participating
in Facility B (each a Facility B Lender),

and in each case any New Lender which has become a party as a Lender 1in
accordance with Clause 2 2 (Increase), Clause 2.3 (Increase in Facility A
Commitments), Clause 2 4 (Increase in Facility B Comm:itments) or Clause
21 {Changes to parties) of the Credit Agreement (in each case for so long
as the relevant person's rights and obligations have not been fully
assigned and transferred or repaid and cancelled)

Letter of Credit Facility means each bilateral letter of credit facility
provided by a Facilaity B Lender as Issulng Bank pursuvant to a Letter of
Credit Facility Agreement by designating a portion of 1ts Facility B
Commitment in accordance with Clause 7 2 (Letter of Credit Facilaties) of
the Credit Agreement

Letter of Credit Facility Agreement means each letter of credit facilaity
agreement entered into by an Original Lender (as Issuing Bank) onr 30
September 2011 and each other letter of credit facility agreement entered
into by a Facility B Lender on substantially the same terms (or such
other terms as all the Lenders may approve)

(Please refer to continutation page 11}
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I Short particulars of all the property mortgaged or charged
Please give the short particulars of the property mortgaged or charged

Short particulars retter of Credit Facility Comm:tment means, from time to time, the amount
of 1ts Facilaty B Commitment which a Facility B Lender has agreed to make
availlable by way of Letter of Credit Facility in accordance with Clause

7 2 (Letter of Credit Facilities) of the Credit Agreement as cancelled,
reduced or terminated from time to time in accordance with the Credit
Agreement and the relevant Letter of Credit Facility Agreement

Majority Lenders means, at any time

(a) Lenders whose aggregate Commitments and Letter of Credit Facility
Commitments are more than 66 2/3 per cent of the total Commitments and
Letter of Credit Facility Commitments, or

(b} 1f the total Commitments and Letter of Credit Facility Commitments
have been reduced to zero, Lenders whose aggregate Commitments and Letter
of Credit Facility Commitments are more than 66 2/3 per cent of the
total Commitments and Letter of Credit Facility Commitments immediately
before the reduction,

(and for this purpose the amount of an Ancillary Lender's Facility B
Commitment shall not be reduced by the amount of its Ancillary Laimit}

Material Adverse Effect means any event or circumstance which has a
material adverse effect on

(a) the consclidated business, operations, assets or financial condition
of the Group (taken as a whole).,

(b) the abilaity of the Group (taken as a whole) to perform its payment

obligations under the Finance Documents or the ability of UKSV Holdings
Company Ltd to comply with any obligation under Clause 18 3 (Financial
covenants) of the Credit Agreement, or

(c) the validity or enforceability of, or the effectiveness or ranking of
any securlty granted or purported to be granted pursuant to any Finance
Document or the rights or remedies of any Finance Party under any Finance
Document

Monetary Claims means, 1n relation to the Company, any book and other
debts and monetary claims owing to the Company {other than in respect of
any Account) and all Related Rights

New Lender has the meaning given te that term in Clause 21.2 (Assignments
and transfers by Lenders) of the Credit Agreement

Obligors means the Company and each Guarantor

(Please refer to contlnuation page 12)
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In accordance with
Section 860 of the

Companses Act 2008

MGO01 - continuation page

Particulars of a mortgage or charge Oyez

-

Short particulars of all the property mortgaged or charged

Please gwve the short particulars of the property mortgaged or charged

Short particulars

Operating Support Agreement means the agreement between the Sponsor, UKSV
Holdings Company Ltd and the Security Agent dated 30 September 2011
setting out the details of certain equity support obligations of the
Sponsor 1in relation to the Facilities

Original Chargor means the Company, UKSV Holdings Company Ltd , Anfield
Arena Limited and Laverpoolfc tv Limited {together the Origznal Chargors)

Ooriginal Guarantor means the Company, UKSV Holdings Company Ltd , Anfield
Arena Limited ang Liverpoolfc tv Limited (each an Original Guarantor)

original Lenders means The Royal Bank of Scotland plc, Bank of ARmerica,
N A and Barclays Bank PLC (each an Original Lender)

Permitted Shareholder Debt means any
(a) non-current pay loan, or
(b} egquity linked or preferred equity instrument in each case carrying

creditor rights,

made to UKSV Holdings Company Ltd which matures after the Repayment Date
and either

(1) the creditor of which has acceded to the Intercreditor
Agreement as a Sponsor Creditor (as defined therein), or

{11)1s subordinated to the Facilities on such other terms as the Majority
Lenders approve (acting reasonably)

Prepayment Holding Account means, 1n relation to the Company.

(a) any of the Company's accounts specified as such 1n Part C of Schedule
2 of the Security Agreement and all Related Rights; and

(b} any other account so designated by the Company and the Security Agent
and all Related Rights

Quasi-Security means an arrangement or transaction where a Group Member:
{a) sells, transfers or otherwise disposes of any of i1ts assets on terms
whereby they are or are intended to be leased to or re-acquired by a

Group Member,

(b) sells, transfers or otherwise disposes of any of its receivables on
recourse terms,

(Please refer to continuation page 13)
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hacotiene  MGO1 - continuation page

Companies Act 2006 Particulars of a mortgage or charge Oyez

I Short particulars of all the property mortgaged or charged
Please give the shart particulars of the property mortgaged or charged

Short particulars (¢) enters into any arrangement under which money or the benefit of a
bank or other account may be applied, set off or made subject to a
combination of accounts, Or

(d) enters into any other preferential arrangement having a sim:ilar
effect,

1n circumstances where the arrangement or transaction is entered 1nto
primarily as a method of raising Financial Indebtedness or of financing
the acguisition of an asset

RBS Ancallary Facility Letter means the facilaty letter dated 30
September 2011 between the Company and The Royal Bank of Scotland plc in
respect of certain overdraft facilities to be provided to the Company
Real Property means, 1in relation to the Company.

(z} any freehold, leasehold, licence or other interest in any immovable
property (including the property 1f any identified in respect of the
Company in Part A of Schedule 2 of the Security bgreement) and all
Related Rights, and

(b} any buildings, trade and cother fixtures or fattings forming part of
such property and all Related Rights

Receilver means a receiver and manager or other receiver appointed under
the Security Agreement in respect of the Security Assets and shall, 1f
allowed by law, 1include an administrative receiver

Related Rights means, 1in relation to any asset

(a) all rights under any licence, agreement for sale or agreement for
lease or other use in respect of all or any part of that asset;

(b} all rights, powers, benefits, claims, contracts, warranties,
remedies, covenants for title, security, guarantees or indemnities in
respect of any part of that asset,

(¢} the proceeds of sale of all or any part of that asset, and

(d} any other moneys paid or payable in respect of that asset

Repayment Date means the date falling thirty six months after the date of
the Credit Agreement

(Please refer to continuation page 14}
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Gompanies Act 2006 Particulars of a mortgage or charge yez

I Short particulars of all the property mortgaged or charged
Please give the short particulars of the property mortgaged or charged

Short particutars Retained Excess Cashflow Account means, in relation to the Company-

{a) any of the Company's accounts specified as such in Part C of Schedule
2 of the Security Agreement and all Related Rights, and

{(b) any other account so designated by the Company and the Security Agent
and all Related Rights

Security means any Security Interest created under or pursuant to the
Security Agreement

Security Assets means all the assets and undertaking of the Company from
time to time mortgaged, charged or assigned (or expressed to be
mortgaged, charged or assigned) pursuant to the Security Agreement

Security Documents means the Security Agreement and any other document
providing for a guarantee or Security Interest 1n favour of the Finance
Parties {or any of them) 1in respect of the obligations of one or more
Obligors under the Finance Documents

Security Interest means any mortgage, charge, pledge, lien, assignment or
other security interest or any other agreement, trust or arrangement
(including a right of set-off or combination) having a similar effect

Senior Creditors means the Facility Agent, each Arranger, the Security
Agent, each Hedging Lender, each Lender, each Ancillary Lender, each
Issuing Bank and any other person who accedes to the Intercredator
Agreement in accordance with Clause 28 3 {Change of Creditor), Clause

28 5 (New Hedging Lenders}, Clause 28 6 {New Lenders and Issuing Banks}
or Clause 28 7 (New Ancillary Lenders) in the Intercreditor Agreement as
a Senior Creditor, Hedging Lender, Lender, Ancillary Lender or Issuing
Bank

Senior Finance Documents means the Finance Documents and the Hedglng
Agreements

Specified Intellectual Property means, 1n relation to the Company, the
intellectual Property identified in Part E of Schedule 2 1n the Security
Agreement and any other Intellectual Property notified to the Security
Agent pursuant to paragraph ta) of Clause 12 2 (Other undertakings) of
the Security Agreement and (in each case} all Related Rights

Sponsor means N.E S v I, LLC, a Delaware limited liability company

Sponsor Creditor has the meaning given to 1t 1n the Intercreditor
Agreement

(Please refer to continuation page 15)
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vl
Companies At 2006 parcufars of a mortgage or charge Oyez

r ~Short particulars of all the property mortgaged or charged
Please give the short particulars of the property mortgaged or charged

Short particutars Sterling or £ means the lawful currency for the time being of the United
Kingdom

Subsidiary means, 1n relation to a person, an entity of which that person
owns directly or indirectly more than 50 per cent of the share capital
or whose management and polic:es that person directly or indirectly has
the power to direct whether through the ownership of shares, contract or
otherwise

Transaction Documents means the Finance Documents, the Equity Documents
and the Intra-Group Documents

Transfer Certificate means a certif:icate substantially in the form set
out 1n Part A of Schedule 5 of the Credit Agreement (or such other form
as the Facility Agent (acting reascnably) approves}

Upfront Fee Letter means the letter from the Original Lenders to the
Company dated 30 September 2011 setting out the details of certain fees
payable to the Original Lenders in connection with the Facilities and
referred to in Clause 11 (Fees) of the Credit Agreement

Utilisation Regquest means a notice requesting an Advance substantially 1in
the form set out in Schedule 3 of the Cred:t Agreement (or such other

farm as the Facility Agent approves)

(End of continuation pages)
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MGO1

Particulars of a mortgage or charge

Particulars as to commission, allowance or discount (if any)

Piease mser the amout or rate percent of any commission, aliowance or
discount paid or made erther directly or indirectly by the company to any person
on consideratian of his

subscribing or agreeing to subscribe, whether absolutely or
condtionally, or

- procunng or agreeing to procure subscriptions, whether absolute
or conditional,

for any debentures included In this retum The rate of interest payable under the
terms of the debentures should not be entered

Comrrisston allowance
or discount

Not applicable

Delivery of instrument

You must deliver the onginal instrument (if any) creating or ewidencing the
charge and these prescribed particulars to the Registrar of Companies within

21 days after the date of creation of the charge (section 860) If the property 1s
situated and the charge was created outside the United Kingdom {UK), you must
deliver the nformation to the Registrar within 21 days after the date on which

the nstrument could have been received in the UK i the normal course of post
and assuming you had posted it promptly (section 870)

We will acoept a venfied copy of the Instrument creating the charge where the
property charged s situated and the charge was created outside the UK {section
866) The company or the person who has delivered the copy to the Registrar
must venfy it to be a correct copy and sign it Where a body corporate gives the
venfication, an officer of that body must sign it We will also accept a venfied
copy where section 867(2) applies {property situated in another part of UK)

Signature

Please sign the farm here

Signature

Signature

DN = X

This form must be signed by a person with an interest in the registration of
the charge

CHFP041 0311 Version 50
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Particulars of a mortgage or charge

E Presenter information

Important information

You do not have to give any coentact information, but if
you do 1t wall help Companses House If there 1s a query
an the form and will establish where we retumn the
anginal documents The contact information you give
will be visible to searchers of the public record

—

Fﬂadnam
$Projectb@freshfields com
!Gompanynana
Freshfields Bruckhaus Deringer LLP

;

65 Fleet Street

[London

IEngland

Tod
IUn‘ﬂ:ed Kingdom

WFFFWI_FFF

B

DX 23 London/Chancery Lane

Telaphons
020 7936 4000

Certificate

We wili send your certificate to the presenter's address
if given above or to the Company's Registered Office if
you have left the presenter's information blank

nCheckllst

We may return forms completed incorrectly or
with infformation missing

Please make sure you have remembered the
following:

0 The company name and number match the
mfermation held on the pubhic Register

You have included the onginal deed with this form
You have entered the date the charge was created
You have supplied the description of the instrument
You have given detaits of the amount secured by
the mortgagee or chargee

You have given details of the mortgagee(s) or
person(s) entitled to the charge

You have entered the short particulars of al! the
property mortgaged or charged

You have signed the form

You have enclosed the correct fee

oo 0O 0O oOoooo

Please note that all information on this form wall
appear on the public record

Tof Howto pay

Afee of £1315 payable to Companies House in
respect of each mortgage or charge

Make cheques or postal orders payable to
‘Companies House*

Where to send
You may return this form to any Companies House

address, however for expediency we advise you to
retum it to the appropriate address below:

For companies registered in England and Wales:
The Registrar of Companies, Comparies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered im Scotland

The Reqistrar of Companies, Companies House,
Fourth fioor, Edinburgh Quay 2,

139 Fountanbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

orLP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern lreland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northem Ireland, BT2 8BG

DX481NR Belfast 1

Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
emall enquines@companieshouse gov uk

This form is available in an
altemative format. Please visit the
forms page on the website at
www.companieshouse.gov uk

Oyef 7 Spa Road, London SE16 3QQ
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 869(5) & (6) of the Companies Act 2006

COMPANY NO. 35668
CHARGE NO. 19

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A SECURITY AGREEMENT DATED 30
SEPTEMBER 2011 AND CREATED BY THE LIVERPOOL
FOOTBALL CLUB AND ATHLETIC GROUNDS LIMITED FOR
SECURING ALL MONIES DUE OR TO BECOME DUE FROM ANY
OBLIGOR TO ANY SENIOR CREDITOR ON ANY ACCOUNT
WHATSOEVER UNDER THE TERMS OF THE AFOREMENTIONED
INSTRUMENT CREATING OR EVIDENCING THE CHARGE WAS
REGISTERED PURSUANT TO CHAPTER 1 PART 25 OF THE
COMPANIES ACT 2006 ON THE 10 OCTOBER 2011

GIVEN AT COMPANIES HOUSE, CARDIFF THE 12 OCTOBER
2011
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THE OFFICIAL SEAL OF THE
REQISTRAR OF COMPANIES




