JoT19uiyg |3

In accordance with | /
amimi - MRO1 Oyez
Adl 2006 .

Particulars of a charge

A fes 15 payable with this form You can use the WebFi
Please see 'How to pay' on the Please go to www comp
last page
¢ What this form s for X What this form 15 NOT f
You may use this form to register You may not use this for
a charge created or evidenced by register a charge where t *A3530PHK*
an mstrument instrument Use form MR A35 04/04/2014 #226

COMPANIES HOUSE

This form must be delivered to the Registrar for registration within
21 days beginning with the day after the date of creation of the charge If
delvered outside of the 21 days t will be rejected unless it 1s accompanied by a

ourt order extending the time for delivery
You must enclose a certified copy of the instrument with this form  This wall be
scanned and ptaced on the public record

n Company details o e
Company number |’o_ |_0— lo_ |_3_ |’5' {6— |'6_ |'g_ »Filng n t|hi—sfo|;—

Please complete In typescript or in

Company name in full |Trhe Liverpool Football Club and Athletic Grounds bold black capitals
All fiedds are mandatory unless
Flelted {the Company) specified or indicated by *

Charge creation date

u—rT [T [Fe e |

Names of persons, secunty agents or trustees entitled to the charge
Please show the names of each of the persons, secunty agenis or trustees
entitled fo the charge

Name The Royal Bank of Scotland plc

(the Security Agent)

Name

Name

Name

If there are more than four names, please supply any four of these names then
tick the statement below

| confirm that there are more than four persons, secunty agents or
trustees entitled fo the charge

Department for Business CHFPQ41 04/13 Version 10 MRO1A
tnnovation & Skills

BIS
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MRO1

Particulars of a charge

Description

Please give a short desenption of any land (including buldings), ship, aircraft or
intellectual property registered (or required to be registered) in the UK which 1
subject to this fixed charge or fixed securty

Description

The supplemental security deed dated 28 March 2014
between, amongst others, the Company and the
Security Agent (the Supplemental Security Deed)
creates fixed security over present and future real
property and intellectual property rights owned by
the Company

(Continued on Continuation page 1)

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

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunty over any tangible
or intangible {or in Scotland) corporeat or Incorporeal property not descnbed
above? Please tick the appropriate box

] Yes
[] Ne

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropnate box

[¥] Yes Contnue
[C] No GotoSection?

Is the floating charge expressed to cover all the property and undertaking of
the company?

] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnct the chargor from creating any
further secunty that will rank equally with or ahead of the charge? Please tick the
appropnate box

] Yes
O e
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MRO1

Particulars of a charge

ﬂ Trustee statement 1

You may tick the box if the company named in Sechion 115 acting as trustes of the

1+ This statement may be filed after

property or undertaking which 1s the subject of the charge the registration of the charge (use
form MROB)
O
u Signature
l Please sign the form here
Signature o Ly Signatura
PO ond B9
ans Han
e gant! i’iﬁa‘e X X
e Ry vors®
12
2\—2’“60“4‘5-“* This form must be signed by a person with an interest in the charge
g™
CHFPO41 04413 Version 10 MRO1/3
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MRO1

Particulars of a charge

Important information

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

E How to pay

A fee of £13 13 payable to Companies House in
respect of each mortgage or charge filed
on paper,

ﬂ Presenter information

We will send the certificate to the address entered
below All detalls given here will be available on the
public record You do not have to show any detals
here but, if none are given, we will send the certificate
to the company's Registered Office address

Conlacl name
Peter Mason
Company name

Freshfields Bruckhaus Deringer LLP
[076105-0897)

E8%

Make cheques or postal orders payable to
‘Companies House '

65 Fleet Street
{London EWhere to send
| England You may return this form to any Companies House

address, However, for expediency, we advise you to

U d K d
nite thgdom retum it to the appropriate address below:

[ﬁﬁﬁnﬁﬁ
g‘—FIC_ITITI_ITWF

|DXDX 23 London/Chancery Lane

For compames registered In England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland.

The Registrar of Companies, Compantes House,
Fourth fleor, Edinburgh Quay 2,

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

or LP - 4 Edinburgh 2 {Legal Post)

Telephone
020 7936 4000

Certificate

We will send your certificate to the presenter's address
if given abaove or to the company's Registered Office if
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing.

For comparues registered in Northarn Ireland.
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, 872 8BG

DX 481 NR Belfast 1

Please make sure you have remembered the
following:

O The company name and number match the

Further information

For further information, please see the guidance notes

a

O
]

O

oo g o

information held on the public Register
You have included a certified copy of the
instrument with thes form

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any appropnate boxes in Sections 3, 5,
6748

You have given a descrption in Section 4, «f appropnate
You have signed the form
You have enclosed the correct fee

Please do not send the onginal instrument, it must be
a cerbified copy

on the website at www companieshouse gov uk or
email enquines@companieshouse gov uk

This form 1s available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

7 Spa Read, London SE16 3QQ
www oyezforms co uk

04 2013
MRO1/4

Oyez’ CHFPO41 (413 Version 10
Companies MRO1
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nmanees— MRO1 - continuation page

el
859 of the Companies Particulars of a charge Oyez
Act 2006
I Description

Please give a short descnption of any land {including buildings), ship, aircraft or
intellectual property registered {or required to be registered) in the UK which1s
subject to this fixed charge or fixed secunty

Description {Continuation page 1)

The real property owned by the Company the subject
of fixed security under the Supplemental Security
Deed 15 as fellows

1 The freehold property at Anfield Stadium,
Anfield Road, Liverpocl L4 0TR registered at the
Land Registry with title number MS483402,

2 The leasehold property at Anfield Stadium,
Anfield Road, Liverpool L4 0TR registered at the
Land Registry with title numpber MS483403,

3 The freehold property at Liverpool Football
Club Ycuth Academy, The Liverpoocl Way, Kirkby
regxrstered at the Land Registry with title number
MS387542,

4 The freehold property at 1 Lothair Road,
Anfield, Liverpool L4 ORL registered at the Land
Registry with title number MS314087,

| 3 The freenold property at 3 Lothair Road,
! Anfield, Liverpool L4 ORL registered at the Land
Registry with title number MS371403,

6 The freehold property at 7 Lothair Road,
Anfield, Liverpool L4 ORL reglistered at the Land
Registry with title number MS131946,

‘ 7 The freehold property at 9 Lothair Road,
| Anfield, Liverpool L4 ORL registered at the Land
Registry with title number M5254873,

8 The freeheld property at 1C Lethair Read,
Anfield, Liverpool L4 ORL registered at the Land
Registry with taitle number MS5191276,

9 The freehold property at 15 Lothair Road,

Anfield, Liverpool L4 ORL registered at the Land
Registry with title number LA359900,

(Continued on Continuation page 2)

P CHFP041 04/43 Version 10 04 2013
OyeZ 7 Spa Road, London SE16 30Q
www oyezforms co uk Companies MRO1 (continuation)
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In accordance with
Sections 859A &

859J of the Companies
Act 2006

MRO1 - continuation page
Particulars of a charge

OyeZ

Description

Please give a short descripton of any land (including bulldings), ship, arcraft or
Intellectual property registered (or required to be registered) in the UK which is
subject to this fixed charge or fixed sequnty

Description

{(Continuation page 2)

10 The freehold property at 16 Lothair Road,
Anfield, Liverpool L4 ORL registered at the Land
Registry with title number MS42637,

11 The freehold property at 33 Lothair Road,
Anfield, Liverpool L4 ORL registered at the Land
Registry with title number M5133243,

12 The freehold property at 35 Lothalr Read,
Anfield, Liverpool L4 ORL registered at the Land
Registry with title number MSB88292,

13 The freehcld property at 39 Lothair Road,
Anfield, Liverpcocl L4 ORL registered at the Land
Registry with title number M55930%,

14 The leasehcld property at 1B Anfield Court,
Anfield Road, Liverpcol L4 OTW registered at the
Land Registry with title number MS428989,

15 The leasehold property at 2A Anfield Court,
Anfield Road, Liverpool L4 OTW registered at the
Land Registry with title number M5359155,

16 The leasehold property at 2B Anfield Court,
Anfield Road, Liverpool L4 O0TW registered at the
Land Registry with title number MS186702,

17 The leasehold property at 4A Anfield Court,
Anfield Road, Liverpool L4 0TW registered at the
Land Registry with title number MS$S311743,

18 The freehold property at 47 Anfield Road,
Liverpool L4 0TG registered at the Land Registry
with title number MS487750Q,

19 The freehold property at 49 Anfield Road,

Liverpocl L4 OTG registered at the Land Registry
with title number MS114754,

(Continued on Continuation page 3)

QOyaZ" 7 Spa Road, London SE16 3QQ

CHFP041 04413 Version 4 0

www oyezforms co uk Companies MR01 (continuation)
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In accordance with
Sections 859A &

859 of the Companes
A 2006

MRO1 - continuation page

Particulars of a charge

OveZ

I

Description

Please give a short descnption of any land {including buildings), ship, aircraft or
intellectual property registered (or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunty

Descnption

{Continuation page 3)

20 The freehold property at 51 Anfield Road,
Liverpoel L4 0TG registered at the Land Registry
with title npumber MS210720,

21 The freehold property at 53 Anfield Road,
Liverpocl L4 QTG registered at the Land Registry
with title number LA298460,

22 The leasehold property at 55 Anfield Road,
Liverpool L4 07G registered at the Land Registry
with title number MS403603,

23 The freehold property at 61 Anfield Road,
Liverpool L4 0TG reqgistered at the Land Regastry
with title number MS13773,

24 The freehold property at 63 Anf:ield Road,
Liverpoecl L4 0TG registered at the Land Registry
wlth title number M516229,

25 The freehold property at 65 Anfield Road,
Liverpocl L4 0TG registered at the Land Registry
wlth title number MS363205,

26 The freehold property at 67 Anfield Road,
Liverpocl L4 0TG registered at the Land Registry
with title number MS404746,

27 The freehold property at 69 Anfield Road,
Liverpool L4 07G registered at the Land Registry
with title number MS5252252,

28 The freehold property at 71 Anfield Road,

Liverpocl L4 0TG registered at the Land Registry
Wwith title number MS3031,

Liverpool L4 ORQ registered at the Land Registry
with taitle number MS2895,

(Continued on Continuation page 4)

29 The freehoid property at 190 Walton Breck Road,

Oye? 7 Spa Road, London SE16 30Q

CHFP041 0413 Version 10

www oyezforms co uk Companies MR01 (continuation)
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In accordance with

MRO1 - continuation page

Sectons BS9A & Vg
8s8volte Companes  Parficylars of a charge yez
Act 2006

' u Description

Please give a short descnption of any land {including buildings), ship, aircraft or
intellectual property registered (or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunty

Description

(Contrnuation page 4)

30 The leasehold property comprising the land and
buildings lying to the southwest of Pr:iory Road
Limited, registered at the Land Registry with title
number MS486745,

31 The freehold property comprising the land on
the north-westerly side of Deysbrook Lane,
Liverpool and known as Melwood, registered at the
Land Registry with title number M5544580,

32 The leasehold property at 11 Williamson Square,
Liverpool reglstered at the Land Registry with
title number MS421882,

33 The leasehold property comprising 48 Eastgate
Street and the under-stair store room, Chester
registered at the Land Registry with title number
CH552974,

34 The leasehcld property at Tarbock Interchange
Fallows Way, Whiston, Prescot registered at the
Land Regastry with title number MS568457,

35 The leaseheld property ceomprising §th Floor, 20
Chapel Street, Liverpoel L3 9AG registered at the
Land Registry with taitle number MS574199,

36 The leasehold property comprising 9th Floor, 20
Chapel Street, Liverpocl L3 3AG registered at the
Land Registry with t:itle number M$571339,

37 The leasehold property comprising 10th Floor,
20 Chapel Street, Liverpcol L3 9AG registered at
the Land Reglistry with title number MS573820,

38 The leasehold property at 7 South John Street,
Liverpool L1 8BU registered at the Land Registry
with title number MS583825,

39 The unregistered leasehold interest in the
property comprising Flat 139 Unity 3 Rumford Place,
Liverpool, and

40 The unregistered leasehold interest in the
property comprising Unit SU3 The Pyramids Shopping

Centre, Birkenhead

(Continued on Continuation page 5)

Oye{? Spa Road, London SE16 3QQ

CHFP041 0413 Version 1 0

www Oyezforms co uk Companies MR01 (continuation)
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In accordance with
Sectons B59A &

859 of the Companies
Act 2006

MRO1 - continuation page
Particulars of a charge

OyeZ

|

Description

Please give a short descnption of any land (including buildings), ship, awrcraft or
intellectual property registered {or required to be registered) in the UK which 13
subject to this fixed charge or fixed secunty

Descnption

(Continuation page 5)

The 1ntellectual property rights owned by the
Company the subject of fixed securaity under the
Supplemental Secur:ity Deed are as follows

1 Trade Mark Number 2027752 registered in the
United Kingdom on 26 July 1996 and to be renewed on
20 July 2015,

2 Trade Mark Number 2251416 registered in the
United Kingdom on 20 April 2001 and to be renewed
on 04 November 2020,

3 Trade Mark Number 1252096 registered in the
United Kingdom on 12 October 1985 and to be renewed
on 12 October 2016,

4 Trade Mark Number 2251417 registered in the
United Kingdom by way of an application dated 4
November 2000 and tc be renewed on 4 November 2020,

5 Trade Mark Number 2253932 registered in the
United Kingdem on 03 July 2002 and renewed on 24
November 2020,

6 Trade Mark Number 2027743 registered in the
United Kingdom on 19 July 1996 and to be renewed on
20 July 2015,

7 Trade Mark Number 2251377 registered in the
United Kingdom on 24 August 2001 and tc be renewed
on 4 November 2020,

8 Trade Mark Number 2253936 registered in the
United Kingdom on 05 October 2001 and to be renewed
on 24 November 2020,

9 Trade Mark Number 2358371 registered in the
United Kingdom on 21 January 2005 and to be renewed
on 15 March 2024,

10 Trade Mark Number 2358372 registered in the
United Kingdom on 21 January 2005 and tc be renewed
on 15 March 2024

11. Trade Mark Number 1099121 registered in the
United Kingdom by way of an application dated 22
July 1878 and to be renewed on 22 July 2019,

{Continued on Continuation page 6)

Oyef? Spa Road, London SE16 3QQ

CHFPD41 04/13 Version 10
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ocsciriiobis MRO1 - continuation page

el
859¢ of the Companies Particulars of a charge Oyez
Act 2006
u Description

Please give a short descnption of any land {including buldings), ship, aircraft or
intellectual property registered (or required to ba registered) in the UK which 1s
subject to this fixed charge or fixed secunty

Description (Continuation page 6)

12 Trade Mark Number 2502015 registered in the
United Kingdom on 27 Februvary 2009 and to be
renewed on 10 November 2018,

13 Trade Mark Number 2509683 registered in the
United Kingdom on 26 June 200% and to be renewed on
26 February 2019,

14 Trade Mark Number 2030287 registered in the
United Kingdom on 18 October 1996 and renewed on 12
August 2015,

15 Trade Mark Number 2251376 registered in the
United Kingdom on 24 August 2001 and renewed on 04
November 2020,

16 Trade Mark Number 2251414 registered in the
United Kingdom by way of an application dated 04
November 2000 and renewed on (4 November 2020,

17 Trade Mark Number 2253831 registered in the
United Kingdom on 5 July 2002 and to be renewed on
24 November 2020,

18 Trade Mark Number 2048003 registered in the
United Kingdom on 18 October 19%6 and to be renewed
on 08 December 2015,and

19 Trade Mark Number 2270283 registered in the
United Kingdom on 01 February 2002 and to be
renewed on 17 May 2021

- CHFPO41 0413 Version 10 042013
OY@Z 7 Spa Road, London SE16 3Q0Q
www oyezforms co uk Companies MR01 {continuation)
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 35668

Charge code: 0003 5668 0020

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 28th March 2014 and created by THE LIVERPOOL
FOOTBALL CLUB AND ATHLETIC GROUNDS LIMITED was delivered

pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 4th Apnil
2014

perr

Given at Companies House, Cardiff on 9th April 2014

a2

>N
(7
Lanp as®

Companies House e




Supplemeatal Security Deed
EXECUTION VERSION

Dated ¥ Macdi2014

UKSVY HOLDINGS COMPANY LTD., THE LIVERPOOL FOOTBALL CLUB AND ATHLETIC
GROUNDS LIMITED, ANFIELD ARENA LIMITED and LIVERPOOLFC.TV LIMITED
as Original Chargors

THE ROYAL BANK OF SCOTLAND
as Security Agent

SUPPLEMENTAL SECURITY DEED
relating to the security document dated 30 September 2011
made between the Original Chargors and the Security Agent

CERTIFIED A TRUE AND COMPLETE COPY Sovze.  j  taenml
OF THE ORIGINAL pedaced. porssane o

L5 (- @
%ﬁ/ Cotdsant po b s T

65 FLEET STREET
LONDON
EC4Y 1HS

This Deed 1s entered into subject to the terms of the
Amended Intercreditor Agreement

@ Freshfields Bruckhaus Deringer

Freshficlds Bruckhaus Dermnger LLP
65 Fleet Street
London EC4Y THS
LION286604 1326




Supplementa) Security Deed
EXECUTION VERSION

CONTENTS
CLAUSE PAGE
1 INTERPRETATION 1
2 COVENANT TO PAY AND CONFIRMATION OF SECURITY 5
3 CREATION OF SECURITY 6
4 INCORPORATION OF THE ORIGINAL DEBENTURE 7
5 PARTIAL INVALIDITY 8
6 CHANGES TO PARTIES 8
7 NOTICES 9
8 GOVERNING LAW AND JURISDICTION 9
SCHEDULE 1 CHARGORS 10
SCHEDULE 2 SECURITY ASSETS 11
SCHEDULE 3 NOTICE FOR ACCOUNTS 36
SCHEDULE 4 NOTICE FOR INSURANCE POLICIES 40

SCHEDULE 5 NOTICE FOR ASSIGNED AGREEMENTS
SCHEDULE 6 FORM OF DEED OF ACCESSION
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Supplemental Security Deed
EXECUTION YERSION

THIS DEED is madeon 2% Meorel 2014

BETWEEN'
N THE COMPANIES listed in Schedule 1 as chargors (each a Chargor); and

2) THE ROYAL BANK OF SCOTLAND PLC for itself and as agent and trustee for
each of the Senior Creditors, as defined in the Restated Credit Agreement (as defined
below) (the Security Agent).

WHEREAS,

(A)  The Chargors entered into the Original Debenture in connection with the Credit
Agreement

(B) Pursuant to the Original Debenture, each Chargor created Security over certain of its
assets as security for the payment and discharge of the Secured Liabilities.

{C)  The Credit Agreement and the Intercreditor Agreement are to be amended on the
terms of the 2014 Amendment and Restatement Agreement

) The Chargors and the Security Agent consider that the Secunity created under the
Original Debenture secures the payment of the Secured Liabilities but enter into this Deed n
case 1t does not,

(E) This Deed 1s confirmatory and supplemental to the Onginal Debenture and, to the
extent that there 1s any doubt as to whether the Security created by the Original Debenture
secures all of the Secured Liabilities, the Chargor agrees to create new Security as set out in
Clause 3 (Creation of Security) below

(F) The Board of Directors of each Chargor 15 satisfied that it 1s in the best interests, and
for the benefit, of each Chargor to enter into this Deed

(G)  Itis intended that this document takes effect as a deed notwithstanding the fact that a
party may only execute this document under hand

IT IS AGREED as follows:
1, INTERPRETATION
1.1 Definitions

In this Deed, including the recitals, unless the context otherwise requires, words and
expressions defined 1n the Original Debenture (whether expressly or by reference to another
document and as such document is amended from time to time) shall have the same meaning
when used mn this Deed with references to *“this Security Agreement” being treated as
references to this Deed and references to the “Senior Finance Documents™ being construed to
include a reference to this Deed In addition, the following words and expressicns shall have
the following meanings:

2014 Amendment and Restatement Agreement means the agreement dated on or around the
datc of this Dced amending and restating the Credit Agreement and amending the
Intercreditor Agreement

Page !
LOM2366041826




Supplemental Security Deed
EXECUTION VERSION

Accession Document means a deed of accession substantially in the form set out in
Schedule 6 (Form of Deed of Accession) or such other form as the Security Agent may
approve by which a Group Member becomes a Chargor

Account means the Control Accounts and the Collection Account

Account Bank means any bank, building society, financial mstitution or other person with
whom an Account 1s maintained by a Chargor

Amended Intercreditor Agreement means the Intercreditor Agreement as amended by the
2014 Amendment and Restatement Agreement

Assigned Agreements means the Hedging Agreements, the Intra-Group Documents, the
Operating Support Agreement any agreement specified as such i Part D of Schedule 2
(Security Assets) and any other agreement designated as an Assigned Agreement by a Chargor
and the Security Agent and (1n each case} all Related Raghts

Cash Collateral Account means 1n relation to a Chargor

(a) any of 1ts accounts specified as such 1n Part C of Schedule 2 (Security Assets) or in
Part C of the schedule to any Accession Document and all Related Rights, and

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

Collection Account means, 1n relation to a Chargor

(a) any of 1ts accounts specified as such 1n Part C of Schedule 2 (Security Assets) or 1n
Part C of the schedule to any Accession Document and all Related Rights, and

(b) any other account opened or maintammed by i1t (other than a Control Account and
including any replacement account or sub-account of such account) and all Related
Rights

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, as amended on 8
August 2012, between, among cthers, UKSV Holdings Company Ltd as the Company, The
Liverpool Football Club and Athletic Grounds Limited as the Borrewer, the Ongtnal
Chargors as Oniginal Guarantors, The Royal Bank of Scotland ple, Bank of America, N A and
Barclays Bank PLC as Original Lenders and Issuing Banks and The Royal Bank of Scotland
plc as Facility Agent and Security Agent

Deferred Player Payment Collateral Account means 1 relation to a Chargor

(a) any of its accounts specified as such in Part C of Schedule 2 (Security Assets) or in
Part C of the schedule to any Accession Document and all Related Rights, and

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

Page 2
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Supplemental Security Deed
EXECUTION VERSION

Group Shares means, 1n relation to a Chargor, the shares in any Group Member owned
legally or beneficially by 1t or held by the Security Agent or any nominee on its behalf
(including the shares, 1f any, 1dentified n respect of that Chargor in Part B of Schedule 2
(Security Assets) or in Part B of the schedule to any Accession Document) and all Related
Rights

Intellecrual Property means (1) any patents, trade marks, service marks, designs, logos, trade
names, domain names, copyrights (including nghts in computer software), database nights,
semi-conductor topography rights, utility models, rights 1n designs, nghts in get up, rights in
mventions, rights i know-how, moral nghts and other intellectual property nghts and
interests (which may now or in the future subsist), in each case whether registered or
unregistered, and (1) the benefit of all applications and all nights to use such assets (which
may now or in the future subsist) and registered includes registrations and applications for
registration, including (without hmitation) the Specified Intellectual Property

Origimal Debenture means the security agreement between the Original Chargors and the
Secunity Agent dated 30 September 2011

Prepayment Holding Account means, in relation to a Chargor

(@ any of its accounts specified as such in Part C of Schedule 2 (Security Assets) or
Part C of the schedule to any Accession Document and all Related Rights, and

(b) any other account so designated by 1t and the Security Agent and all Related Rights
Real Property means, in relation to a Chargor

(a) any freehold, leasehold, licence or other interest in any immovable property
(including the property if any identified in respect of that Chargor in Part A of
Schedule 2 (Security Assets) or in Part A of the schedule to any Accession Document)
and al! Related Rights, and

(b) any buildings, trade and other fixtures or fittings forming part of such property and all
Related Rights

Restated Credit Agreement means the Credit Agreement as amended and restated by the 2014
Amendment and Restatement Agreement

Retained Excess Cashflow Account means, mn relation to a Chargor

(a) any of its accounts specified as such in Part C of Schedule 2 (Security Assets) or in
Part C of the schedule to any Accession Document and all Related Rights, and

(b) any other account 5o designated by 1t and the Security Agent and all Related Rights

Specified Intellectual Property means, n relation to a Chargor, the Intellectual Property
identified 1n Part E of Schedule 2 (Security Assets) or in Part E of the schedule to any
Accession Document and any other Intellectual Property notified to the Security Agent
pursuant to paragraph (a} of Clause 12 2 (Other undertakings) of the Onginal Debenture and
(1n each case) all Related Raghts

Page 3
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1.2

(a)

(b)

(c)

(d)
(e)

®

1.3

Supplemental Security Deed
EXECUTION YERSION

Construction

The provisions of Clauses 12 (Construction of specific terms) and 13 (General
Construction) of the Restated Credit Agreement shall apply to this Deed as 1f set out
in full, with references to “this Agreement” being treated as references to this Deed
and references to the “Finance Documents™ and the “Transaction Documents™ being
construed to include a reference to this Deed

If the Security Agent considers that an amount paid to a Semor Creditor under a
Semior Finance Document 1s capable of being avoided or otherwise set aside on the
liquidation or admimstration of the payer or otherwise then the Security and the
liability of the Chargor under this Deed shall continue and that amount will not be
considered to have been irrevocably paid for the purposes of this Deed

Without prejudice to thuis Clause 1 2 or any other term of construction incorporated as
a term of or otherwise set out 1 this Deed, the term Senior Fmance Document
includes all amendments and supplements (however fundamental) including any
extension of Liabilities, any increase in the amount of the Loan, or the mtroduction of
any additional Liabilities within any such document (including those contemplated by
the 2014 Amendment and Restatement Agreement)

The Original Debenture shall continue n full force and effect

This Deed 1s a Secunty Document and a Finance Document for the purposes of the
Credit Agreement and the Restated Credit Agreement

This Deed 1s entered into subject to the terms of the Amended Intercreditor
Agreement

Third parties

The terms of this Deed may only be enforced by a party to 1t and the operation of the
Contracts (Rights of Third Parties) Act 1999 1s excluded

1.4

(2)

L3

(a)

Incorporation of terms of construction

Paragraphs (d) and (¢) of Clause 1 2 {(Construction} and Clauses 13 (Trustee Act

1925 and Trustee Act 2000) and 1 4 (Provisions relaning to Security) of the Original

Debenture shall apply to this Deed as if set out 1n full, with

(1) references to “thus Security Agreement” being treated as references to this
Deed and references to the “Semor Finance Documents™ being construed to
mclude a reference to this Deed, and

(u) defined terms used 1n the those provisions which are otherwise defined 1n this
Deed having the meamng given to them n this Deed

Additional provisions relating to Security
All the Securnity created under this Deed 1s created

(1) in case the Security created by the Original Debenture does not secure all of
the Secured Liabilities,

Page 4

LON2B660418/26




2.1

(a)

(b)

2.2

Supplemental Security Deed
EXECUTION VERSION

() in addition to and does not affect the Security created by the Original
Debenture, and

{u1) by each Chargor as beneficral owner of 1its assets

COVENANT TO PAY AND CONFIRMATION OF SECURITY

Covenant to Pay

Each Chargor, as primary obligor and not merely as surety, covenants with the
Security Agent that it will pay or discharge on demand the Secured Liabilities on the
date(s) on which such Secured Liabihities are expressed to become due and 1n the
manner provided for 1n the relevant Senior Finance Document

Each Chargor acknowledges to the Security Agent that the amount secured by this
Deed and 1n respect of which this Deed and the secunty hereby created 1s enforceable

1s the full amount of the Secured Liabilities

Confirmation of Security

Notwithstanding any amendment made to the Senior Finance Documents and any new
Security created pursuant to this Deed, each Chargor hereby expressly

(a)

(b)

(©

(d)

acknowledges the terms of and confirms 1ts acceptance of the amendments to the
Semor Finance Documents effected pursuant to the terms of the 2014 Amendment
and Restatement Agreement,

confirms and acknowledges that the obligations of the Obligors ansing under or in
connection with the Senior Finance Documents as amended by the 2014 Amendment
and Restatement Agreement are included in the obligations and liabilities that are
guaranteed or otherwise secured by each Chargor under the Original Debenture
notwithstanding the imposition of any amended, new or more onerous obligations
under the Semor Finance Documents as amended by the 2014 Amendment and
Restatement Agreement,

confirms and acknowledges that the rights and powers of the Semior Creditors and the
Secunty Agent under the Oniginal Debenture continue i full force and effect
notwithstanding the amendments to the Semor Finance Documents effected by the
2014 Amendment and Restatement Agreement, and

confirms and acknowledges that the guarantees, covenants, indemmties, undertakings
and Security created by each Chargor, and the other obligations of each Chargor,
under the Oniginal Debenture

§)] extend and were always intended to extend to the future obhigations of the
Obligors including, without limitation, those obhgations of the Obligors
under the Senmor Fimance Documents (as amended by the 2014 Amendment
and Restatemnent Agreement), and

(1) continue and shall continue n full force and effect as a continuing security
for the obligations of the Obligors under the Semor Finance Documents (as
amended by the 2014 Amendment and Restatement Agreement) and the other
Secured Liabilities
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i1
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EXECUTION VERSION

CREATION OF SECURITY

Legal Mortgage

Each Chargor charges and agrees to charge m favour of the Secunty Agent by way of first
legal mortgage

(a)

(b)

3.2

the Real Property in England or Wales vested 1n 1t on the date of this Deed (or in the
case of an Additional Chargor, the date of the Accession Document by which 1t
becomes an Additional Chargor), and

the Group Shares and any other shares formung part of the Investments belonging to 1t
on the date of this Deed (or in the case of an Additional Chargor, the date of the
Accession Document by which 1t becomes an Additional Chargor)

Fixed charge

Each Chargor charges and agrees to charge in favour of the Secunty Agent by way of first
fixed charge all its rights, title and nterest from time to time 1n and to

(a)

(&)

(©)

(d)

(e)

()
(@

()
®

@
33

the Real Property (to the extent not the subject of a mortgage under Clause 3 1 (Legal
Mortgage)),

the Investments (to the extent not the subject of a mortgage under Clause 3 1 (Legal
Mortgage)),

any plant and machinery, vehicles, office equipment, computers and other chattels
(excluding any forming part of 1ts stock 1n trade or work n progress) and all Related
Rughts,

the Accounts,

to the extent not effectively assigned under Clause 3 3 (4ssignments), the Insurance
Policies and the Assigned Agreements to which 1t 1s party,

any goodwill and rights in relation to 1ts uncalled capital,

the benefit of all consents and agreements held by 1t 1n connection with the use of any
of 1ts assets,

the Intellectual Property,

any beneficial interest, claim or entitlement of 1t to any assets of any pension fund,
and

the Monetary Claims

Assignments

Subject to Clause 3 5(c) (General provisions relating to Security) below, each Chargor
assigns and agrees to assign by way of security, absolutely and unconditionally, to the
Secunty Agent all its nights, title and interest from time to time 1n and to

(1) the Insurance Policies, and
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(a)

(b)

©

35

(@

(b)

(©

(a)

Supplemental Security Deed
EXECUTION VERSION

(1) each Assigned Agreement to which 1t 1s a party (in relation to the Hedging
Agreements, subject and without prejudice to (1) the payment netting
provisions set out 1n section 2(c) of the 1992 ISDA Master and/or section 2(c)
of the 2002 ISDA Master and the close-out netting provisions set 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)

Floating charge

Each Chargor charges 1n 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 (including any assets expressed to be charged pursuant to Clause 3 2 (Fixed
Charge) or assigned by Clause 3 3 (Assigrmment))

The floating charge created by each Chargor pursuant to paragraph (a) of this Clause
3 4 shall be deferred in point of priority to zall other Security

The floating charge created by each Chargor pursuant to paragraph (a) of this Clause
3 4 15 a “qualifying floating charge” for the purposes of paragraph 14 of Schedule Bl
to the Insolvency Act 1986 Paragraph 14 of Schedule B1 to the Insolvency Act 1986
shall apply to this Deed

General provisions relating to Security

This Clause 3 15 without prejudice to Clause 2 (Coverant to Pay and Confirmation of
Security)

Where this Deed purports to create first-ranking Secunty, that Security will be second
ranking Security taking effect subject only to the equivalent Security created by the
Ongnal Debenture until such tune as and to the extent that the relevant Securty
created by the Original Debenture ceases to have effect

Where a right or asset has been assigned (subject to a proviso for a re-assignment on
redemption} under the Oniginal Debenture and the same asset or right 1s expressed to
be assigned again under this Deed, that second assignment will take effect as a fixed
charge over the rght or asset and will only take effect as an assignment 1f the relevant
Security created by the Original Debenture ceases to have effect at a ime when this
Deed still has effect At such time as the Secunity created by the Onginal Debenture
ceases to have effect, and immedately following a request from the Security Agent,
each Chargor shall give notice of assignment to the relevant counterparty in
substantially the form set out in Schedule 4 (Notice for Insurance Pohcies) or
Schedule 5 (Notice for Assigned Agreements) in each case to the Original Debenture,
as appropriate, mutatis mutand:s

INCORPORATION OF THE ORIGINAL DEBENTURE

Subject to paragraph (b) below, Clauses 4 (Conversion of Floating Charge) to 24
(Miscellaneous) of the Ongmal Debenture shall apply as between each Original
Chargor and the Secunty Agent as 1if repeated and set out in full herein, mutatis
mutandis and with

M references to “this Secunty Agreement” bemng treated as references to this

Deed and references to the “Finance Documents” being construed to include
a reference to this Deed,
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Supplemental Security Deed
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(1) defined terms used 1n the those provisions which are otherwise defined in this
Deed having the meaning given to them n this Deed, and

() any reference to a notice 1n the form (or substantially i the form) set out 1n a
schedule to the Onginal Debenture being construed as a reference to the form
of notice set out 1 the relevant Schedule to this Deed

(b) Without prejudice to paragraph (a) above, each Chargor makes the representations
and warranties expressed to be made by it under clause 7 (Representations and
Warranties) of the Original Debenture on the date of this Deed

(c) Clause 8 2(a)(1) (Land Registry) of the Onginal Debenture, as repeated and set out 1n
full in this Deed pursuant to paragraph (a} above, shall for the purposes of this Deed
be amended to read as follows

“@n) for registration of the Security Agent as proprietor of any legal mortgage of
that Real Property conferred by, or entered into pursuant to, this Deed,”

(d) Save as required under clauses 10 I, 12 1 and 13 1 of the Criginal Debenture, where a
document has already been provided or an action has been taken under the Original
Debenture 1n each case by a Chargor, 1t shall be treated as having also been delivered
or completed under this Deed on the date of this Deed or on the date of which such
document 1s provided or such action 1s taken under the Onginal Debenture (1f such
document 1s provided or action 1s taken after the date of this Deed) and shall not be
required to be provided or done again under this Deed

5. PARTIAL INVALIDITY

If any provision of this Deed 1s or becomes tnvalid, illegal or unenforceable in any
Jurisdiction, that shall not affect the legality, vahdity or enforceability of the remaiming
provisions n that junsdiction or of that provision 1n any other junsdiction

6. CHANGES TO PARTIES
6.1 Transfer by the Security Agent

The Security Agent may at any tume assign or otherwise transfer all or any part of its rights
under this Deed to any successor appointed in accordance with the Semor Finance
Documents

6.2 Changes to parties

Each Chargor agrees to be bound by the terms of clause 21 (Changes to Parties) of the
Restated Credit Agreement and clause 28 (Changes to the Parttes) of the Amended
Intercreditor Agreement and authorises the Security Agent to execute on its behalf any
document the Security Agent considers necessary or desirable 1n relation to the creation,
perfection or maintenance of the Secunty and any transfer or assignment contemplated by
such provisions

6.3 Consent of Chargors
Each Chargor consents to Group Members becomng Chargors as contemplated by the

Restated Credit Agreement and irrevocably appoints the Company as its attorney, with full
power of substitution, for the purposes of executing any Accession Document
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6.4 Contemporaneous accession to Original Debenture

(a) Any Group Member which becomes a Chargor under this Deed shall (unless
otherwise directed 1n writing by the Security Agent} also become a Chargor under
and as defined 1n the Original Debenture

()] The Company shall procure that any Group Member which becomes a Chargor under
and as defined 1n the Original Debenture shall (unless otherwise directed in writing
by the Security Agent) become a Chargor under this Deed

7. NOTICES

Any notice or other communication to be served under or 1n connection with this Deed shall
be made 1 writing and, unless otherwise stated, served in person or by post, fax or any
electromic method of communication approved by the Security Agent to the relevant party at
its address or fax number shown immediately after its name on the signature page of the
Restated Credit Agreement or set out in the Accession Document by which it became party
hereto or such other address or number notified by it to the other parties to this Deed and, 1n
the case of the Security Agent, marked for the attention of the department or officer where
specified

8. GOVERNING LAW AND JURISDICTION
8.1 Governing law

This Deed and any non-contractual obligations arising out of or 1n relation to this Deed shall
be governed by and construed 1n all respects in accordance with English law

8.2 Jurisdiction

(a) All parties agree that the courts of England are (subject to paragraphs (b) and (c)
below) to have exclusive junsdiction to settle any dispute (including claims for set-
off and counterclaims) including, without himitation, disputes ansing out of or 1n
connection with (1) the creation, validity, effect, interpretation, performance or non-
performance of, or the legal relationships established by, this Deed, and (1) any non-
contractual obligations arising out of or in connection with this Deed For such
purposes each party irrevocably submuts to the jurisdiction of the Enghish courts and
waives any objection to the exercise of such jurisdiction

(b) The agreement contamed 1n paragraph (a) 1s included for the benefit of the Secunty
Agent who shall retain the right to take proceedings in any other courts with
Junisdiction and each Chargor urevocably submts to the jurisdiction of any such
court To the extent permitted by law, the Security Agent may take concurrent
proceedings 1n any number of jurisdictions

(c) Each Chargor agrees that a judgment or order of any court referred to in this
Clause 8 2 15 conclusive and binding and may be enforced against it in the courts of
any other jurisdiction

THIS DEED has been duly executed and delivered as a deed on the date stated at the
beginnung of this Deed
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Name of Original
Guarantor

UKSYV Holdings Company
Ltd

The Liverpool Football
Club and Athletic Grounds
Limted

Anfield Arena Limted

LiverpoolFC TV Limted

LON28660418/26

SCHEDULE 1

CHARGORS

Jurisdiction of

Incorporation

England and Wales

England and Wales

England and Wales

England and Wales

Supplemental Security Deed
EXECUTION VERSION

Registration number (or

equivalent, if any)

07393872

00035668

06343315

04029705
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Chargor

The Liverpool
Football Club and
Athletic Grounds
Limated

The Liverpool
Football Club and
Athletic Grounds
Limted

The Liverpool
Football Club and
Athletic Grounds
Limuted

The Liverpool
Football Club and
Athletic Grounds
Limited

The Liverpool
Football Club and
Athletic Grounds
Limuted

The Liverpool
Football Club and
Athletic Grounds
Lirmuted

The Liverpool
Football Club and
Athletic Grounds
Limted

The Liverpool
Football Club and
Athletic Grounds
Limuted

The Laverpool
Football Club and
Athletic Grounds
Limted

The Liverpool
Football Club and
Athletic Grounds
Limited

LON28660418/26

SCHEDULE 2

SECURITY ASSETS

Part A
Real Property

Freehold/leasehold
Freehold

Leasehold

Freechold

Freehold

Freehold

Freehold

Freehold

Freehold

Freehold

Freehold

Description

Anfield Stadium,
Anfield Road,
Liverpocol L4 OTR

Anfield Stadium,
Anfield Road,
Liverpool L4 OTR

Liverpool Football
Club Youth
Academy, The
Liverpool Way,
Kirkby

1 Lothair Road,
Anfield, Liverpool
L4 ORL

3 Lothair Road,
Anfield, Liverpool
L4 ORL

7 Lothair Road,
Anfield, Liverpool
L4 ORL

9 Lothair Road,
Anfield, Liverpool
L4 ORL

10 Lothair Road,
Anfield, Liverpool
L4 ORL

15 Lothair Road,
Anfield, Liverpool
L4 ORL

16 Lothair Road,
Anfield, Liverpool
L4 ORL

Supplemental Security Deed
EXECUTION VERSION

Title number
MS483402

MS483403

MS387542

MS314097

MS371403

MS131946

MS254873

MS191276

LA359900

M542637
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Chargor

The Liverpool
Football Club and
Athletic Grounds
Limuted

The Liverpool
Football Club and
Athletic Grounds
Limted

The Liverpool
Football Club and
Athletic Grounds
Limuted

The Liverpool
Football Club and
Athletic Grounds
Limted

The Liverpool
Football Club and
Athletic Grounds
Limited

The Liverpool
Football Club and
Athletic Grounds
Linmted

The Liverpool
Football Club and
Athletic Grounds
Limited

The Liverpool
Football Club and
Athletic Grounds
Lirmuted

The Liverpool
Football Club and
Athletic Grounds
Limated

The Liverpool
Football Club and
Athletic Grounds
Limited

The Laverpool
Football Club and
Athletic Grounds
Limited

The Liverpool
Football Club and
Athletic Grounds
Limuted

LON28660418/26

Freehold/leasehold
Freehold

Freehold

Freehold

Leasehold

Leasehold

Leasehold

Leasehold

Frechold

Freehold

Freehold

Freechold

Leasehold

Description

33 Lothair Road,
Anfield, Liverpoel
L4 ORL

35 Lothair Road,
Anfield, Liverpool
L4 ORL

39 Lothair Road,
Anfield, Liverpool
L4 ORL

1B Anfield Court,
Anfield Road,
Liverpool L4 OTW

2A Anfield Court,
Anfield Road,
Liverpool L4 0TW

2B Anfield Court,
Anfield Road,
Liverpool L4 0TW

4A Anfield Court,
Anfield Road,
Liverpool L4 0TW

47 Anfield Road,
Liverpool L4 0TG

49 Anfield Road,
Liverpool L4 0TG

51 Anfield Road,
Liverpool L4 0TG

53 Anfield Road,
Liverpool L4 0TG

55 Anfield Road,
Liverpool L4 0TG

Supplemental Security Deed
EXECUTION VERSION

Title number
MS133243

MS88292

MS593035

MS428989

MS359155

MS186702

MS311743

MS487750

MS114754

MS210720

LA298460

MS403603
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Chargor

The Liverpool
Football Club and
Athletic Grounds
Limted

The Liverpool
Football Club and
Athletic Grounds
Limited

The Liverpool
Football Club and
Athletic Grounds
Limuted

The Liverpool
Football Club and
Athletic Grounds
Limuted

The Liverpool
Football Club and
Athletic Grounds
Limited

The Liverpool
Football Club and
Athletic Grounds
Lirmsted

The Liverpool
Football Club and
Athletic Grounds
Limuted

The Liverpool
Football Club and
Athletic Grounds
Limted

The Liverpool
Football Club and
Athletic Grounds
Limited

The Liverpool
Football Club and
Athletic Grounds
Limuted

The Liverpool
Football Club and
Athletic Grounds
Limited

The Liverpool
Football Club and
Athletic Grounds
Limuted

L.ON28660418/26

Freehold/leasehold
Frechold

Freehold

Freehold

Freehold

Freehold

Freehold

Freehold

Leasehold

Freehold

Leasehold

Leasehold

Leasehold

Description

61 Anfield Road,
Liverpool L4 0TG

63 Anfield Road,
Liverpool L4 0TG

65 Anfield Road,
Liverpool L4 0TG

67 Anfield Road,
Liverpool L4 0TG

69 Anfield Road,
Liverpool L4 0TG

71 Anfield Road,
Liverpool L4 0TG

190 Walton Breck
Road Liverpoo! L4
0RQ

Land and buildings
lying to the
southwest of Priory
Road Limited

land on the north
westerly side of
Deysbrook Lane,
Liverpool known as
Melwood

11 Willhamson
Square, Liverpool

48 Eastgate Street
and under-stair store
room Chester

Tarbock Interchange
Fallows Way,
Whiston, Prescot

Supplemental Security Deed
EXECUTION YERSION

Title number
MS13773

MS16229

MS369205

MS404746

MS252252

MS3031

MS2895

MS486745

MS544580

MBS421882

CH552974

MS568457

Page 13




Chargor

The Liverpool
Football Club and
Athletic Grounds
Lymuted

The Liverpool
Football Club and
Athletic Grounds
Lamited

The Liverpool
Football Club and
Athletic Grounds
Limited

The Liverpool
Football Club and
Athletic Grounds
Limuted

The Liverpool
Football Club and
Athletic Grounds
Limuted

The Liverpool
Football Club and
Athletic Grounds
Limited

The Liverpool
Football Club and
Athletic Grounds
Limited

LON28660418/26

Freehold/leasehold
Leasehold

Leasehold

Leasehold

Leasehold

Leasehold

Leasehold

Leasehold

Supplemental Security Deed
EXECUTION VERSION

Description Title number

8th Floor, 20 Chapel MS574199
Street, Liverpool L3
9AG

9th Floor, 20 Chapel MS571339
Street, Liverpool L3
9AG

10th Floor, 20 MS573820
Chapel Street,
Liverpool L3 9AG

7 South John Street,  MS583825
Liverpool L1 8BU

Flat 139 Unity 3 n/a
Rumford Place
Liverpool

Unit SU3 The n/a
Pyramids Shopping
Centre, Birkenhead

Shop unit at 9 Castle  unknown
Lane, Belfast
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Chargor

UKSYV Holdings
Company Ltd

The Liverpool
Football Club and
Athletic Grounds
Limted

The Liverpool
Football Club and
Athletic Grounds
Limted

The Liverpool
Football Club and
Athletic Grounds
Limated

The Liverpool
Football Club and
Athletic Grounds
Limted

The Liverpool
Football Club and
Athletic Grounds
Limuted

The Liverpool
Football Club and
Athletic Grounds
Limited

The Liverpool
Football Club and
Athletic Grounds
Limated

The Liverpool
Football Club and
Athletic Grounds
Limuted

LON28660418/26

Part B
Group Shares

Group Member

The Liverpool
Football Club and
Athletic Grounds

Limated
(Company number
06343315)

Anfield Arena
Limuted
(Company number
06343315)

L F C Properties
Limuted

{Company number
01518295)

LFC Financial
Services Limited
{Company number
03410456)

LFC Travel Limuted
{Company number
03410459)

Liverpool Limited
{Company number
03457337)

L F C Television
Litruted
(Company number
03219554)

L F C Limmted
{Company number
03250077)

L F C Leisure
Limited

{Company number
01509922)

Number and class
of shares
34,823 ordinary
shares

1 ordinary share

100 ordinary shares

100 ordinary shares

100 ordinary shares

1000 orcinary shares

100 ordinary shares

100 ordinary shares

100 ordinary shares

Supplemental Security Deed
EXECUTION YERSION

Details of nominees
holding legal title

nfa

n/a

n/a

Page 15



Chargor

The Liverpoot
Footbali Club and
Athletic Grounds
Limuted

The Liverpoot
Football Club and
Athletic Grounds
Limuted

The Liverpool
Football Club and
Athletic Grounds
Lirmted

The Liverpool
Football Club and
Athletic Grounds
Limited

The Liverpool
Football Club and
Athletic Grounds
Limuted

The Liverpool
Football Club and
Athletic Grounds
Limuted

UKSYV Holdings
Company Ltd

LON28660418/26

Group Member

LF C Services
Lirmted
{Company number
03215507)

Liverpool Football
Club Limited
{(Company number
03442228)

LFC TV Limted
{Company number
03219692)

Liverpool F C
Limuted
(Company number
05948800)

Laverpoolfc tv
Linuted
(Company number
04029705)

Liverpoolfc tv
Limited
(Company number
04029705)

Lake Properties
Limuted (Company
number 00633572)

Number and class
of shares
1000 ordinary shares

100 ordinary shares

100 ordinary shares

1,000 ordinary shares

500 ordinary A
shares

500 ordinary B
shares

75,523 ordinary
shares

Supplemental Security Deed

EXECUTION YERSION

Details of nominees

holding legal title
n/a

n/a
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Chargor

The Liverpool Football
Club and Athletic
Grounds Limted

The Liverpool Football
Club and Athletic
Grounds Limited

The Liverpool Football
Club and Athletic
Grounds Limited

The Liverpool Football
Club and Athletic
Grounds Limuted

The Liverpool Football
Club and Athletic
Grounds Limited

The Liverpool Football
Club and Athletic
Grounds Limited

The Liverpool Football
Club and Athletic
Grounds Limited

The Liverpool Football
Club and Athletic
Grounds Limited

The Liverpool Football
Club and Athletic
Grounds Limited

The Liverpool Football
Club and Athletic
Grounds Limited

The Liverpool Football
Club and Athletic
Grounds Limted

The Liverpool Football
Club and Athletic
Grounds Limated

The Liverpool Football
Club and Athletic
Grounds Limited

The Liverpool Football
Club and Athletic
Grounds Limited

The Liverpool Football
Club and Athletic
Grounds Limated

LON28660418/26

Account Bank

Barclays Bank
PLC

Barclays Bank
PLC

The Royal Bank
of Scotland plc

The Royal Bank
of Scotland plc

The Royal Bank
of Scotland plc

The Royal Bank
of Scotland plc

The Royal Bank
of Scotland plec

The Royal Bank
of Scotland plc

The Royal Bank
of Scotland ple

The Royal Bank
of Scotland plc

The Royal Bank
of Scotland plc

The Royal Bank
of Scotland plc

The Royal Bank
of Scotland plc

The Royal Bank
of Scotland plc

The Royal Bank
of Scotland plc

Part C
Accounts

Account
Number/Account

Z
&
-y
L]
=
]
o«

Supplemental Security Deed
EXECUTION YERSION

Sort Code

20-10-84

20-10-84

15-10-00

15-10-00

15-10-00

15-10-00

15-10-00

15-10-00

15-10-00

15-10-00

15-10-00

15-10-00

15-10-00

15-10-00

15-10-00

Description

Collection Account -
Liverpool Football
Chub Main Account

Collection Account -

Main Business

Prermum Account

Collection Account -
Liverpool Football
Club Main Account

Collection Account —

RMO

Collection Account —
Ticket Receipts

Collection Account —
Liverpool Football
Club Supplier ANC

Collection Account —
Official Supporters

Club
Collection Account —
Visitors Centre
Receipts
Collection Account —
Test Transaction

Collection Account —
Corporate Hospitality

Collection Account —
Catering Hospitality

Collection Account ~
Digital Media Bank

(TV)
Collection Account —
Control Account

Collection Account —
Player Liquidity

Collection Account —
Player Sterling
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Chargor

The Liverpool Football
Club and Athletic
Grounds Limited

Ths Liverpool Football
Club and Athletic
Grounds Limited

The Liverpot! Pootball
Club and Athletic
Grounds Limited

The Liverpool Football
Club and Athletic
Grounds Limited

The Liverpool Footbal
Club and Athletic
Grounds Limited

The Liverpool Footbail
Club and Athletic
Grounds Limited

The Liverpool Football
Chib and Athletic
Grounds Limited

The Liverpool Pootball
Club and Athletic
Grounds Limited
UKSV Holdings

Company Ltd.

LOANZB660418726

Account Bank
The Royal Bank
of Scotland ple

The Royal Bank
of Scotland ple

The Royal Bank
of Scotland ple

The Royal Bank
of Scotland plc

The Royal Bank
of Scotland ple
Ths Royal Bank
of Scotland ple

The Royai Bank
of Scotland ple

The Royal Bank
of Scotland plc

The Royal Bank
of Scotland ple

Account
Number/Account
Refarence

Supgplencental Security Deed
EXECUTION VERSTON

Sort Cods
15-10-00
16-16-22
15-10-00
16-16-22

15-10-00

15-10-00
15-10-00
15-10-00

15-10-00

Description

Collection Account —
Liquidity

Collection Account -
Player Purchase
Account

Collection Account —

Currency 1

Collection Account -
Currency 2

Blocked Account —
Deferred Player
Payment Collateral
Account
Blocked Account —
Prepayment Holding
Account
Blocked Account
Retained Excess
Cashflow Account
Blocked Account —
Cash Collateral
Account
Collection Account -
UKSV.Holdings
Company Ltd,
Business Account

Fage (8




Chargor

‘The Liverpool Foatball
Club and Athletic
Grounds Limited

The Liverpool Football
Club and Athletic
Grounds Limited

The Liverpool Football
Club and Athletrc
Grounds Lted

The Liverpool Feotball
Club and Athletic
Grounds Limited

The Liverpool Football
Club and Athletic
Grounds Lumited

The Liverpool Football
Club and Athletic
Grounds Limited

The Laverpool Football
Chub and Athletic
Grounds Limted

The Liverpool Football
Chub and Athletic
Grounds Limited

UKSV Holdings
Compeoy Lid.

Account Bank
The Royal Bank
of Scotland plc

The Royal Bank
of Scotland plc

The Royal Bank
of Scotland plc

The Royal Bank
of Scotland plc

The Royal Bank
of Scotland plc
The Royal Bagk
of Scotland ple

‘The Royal Bank
of Scotland plo

The Royal Bank
of Scotland plc

The Royal Bank
of Scotland plc

Account
Number/Acconnt
Reference

Sort Code

15-10-00

IqUL
c T—. . ..
16-1f-22  Caollection Accouit

15-10-00

16-16-22

15-10-60

15-10-00

15-10-00

15-10-00

15-10-00

Description

Collection Account —

Player Purchase
Account
Collection Account —
Currency 1

Collection Account —
Currency 2

Blocked Account —
Deferred Player
Payment Collateral
Account
Blocked Account —
Prepayment Holding
Account
Blocked Acccunt —
Retained Bxcess
Cashflow Account
Blocked Account —
Cash Collateral
Acoount
Collection Account —
UKSV Holdings

Company Ltd.
Business Account

Paon 1R
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Supplemental Security Deed
EXECUTION YERSION

SCHEDULE 3
NOTICE FOR ACCOUNTS
To [Account Bank]
Copy [#] as Security Agent
Date [e]
Dear Sirs,
1 We hereby give you notice that we have charged by way of first fixed charge to []

(the Security Agent) on behalf of certain Semor Creditor pursuant to a security agreement (the
Supplemental Security Agreement) dated [e] February 2014 entered into by us (as Chargor)
(amongst others) 1n favour of the Security Agent, all of our nghts, title and interest 1n and to
all sums of money which may now or m the future be held with you for our account in the
accounts 1dentified n the schedule to this notice and to any other accounts from time to time
maintained with you by us (the Accounts) together with all interest from time to time earned
on such sums and the debts represented by such sums and interest

2 With effect from the date of your receipt of this notice

(a) subject to paragraph (e} below, all sums from time to time standing to the credit of the
Accounts should be held to the order of the Security Agent,

)] subject to paragraph (e) below, such sums may only be pa:d or released in accordance
with the written instructions of the Security Agent at any time,

(c) the terms and conditions relating to the Accounts designated as “Blocked” may not be
amended, varied or waived without the prior written consent of the Securnity Agent,

(d) we are not permitted to withdraw any amount from the Accounts designated as
“Blocked” 1n the schedule to this notice without the prior written consent of the
Secunity Agent, and

(e) we are permutted to withdraw or transfer amounts from the Accounts designated as
“Not blocked” 1n the schedule to this notice until such time as the Security Agent
provides written notification to you that such permission 15 withdrawn (and the
Security Agent may withdraw or notify this permission n 1its abseolute discretion at

any time)

3 You are authonsed and instructed, without requiring further approval from us

(a) to pay all monies received by you for the Accounts to (and only to) the credit of the
Accounts,

()] to provide the Security Agent with such information relating to the Accounts as 1t

may from time to tune request, and

(c) to comply with the terms of any written notice or mstructions 1n any way relating to,
or purperting to relate to, the Supplemental Security Agreement, the sums standing to
the credit of the Accounts from time to time or the debts represented by them which
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Supplemental Security Deed
EXECUTION VERSION

you receive at any time from the Security Agent without any reference to or further
authority from us and without any enquiry by you as to the justification for or vahdity
of such notice or mstruction

4 These wnstructions may not be revoked without the prior written consent of the
Security Agent

5 Please sign and return the enclosed copy of this notice to the Security Agent (with a
copy to us) to confirm (by way of undertaking in favour of the Security Agent) that

(a) you agree to the terms of this notice and to act in accordance with its provisions,

(b) you have not received notice of the interest of any third party mn the accounts, and

(c) you have not and will not ¢claim, exercise or enforce any security interest, right of set-

off, counterclaim or simlar right in respect of the Accounts or the debts represented
by them wathout the prior written consent of the Security Agent [or, 1n relation to the
Accounts designated as “Not blocked” 1n the schedule to this notice, pursuant to the
current account netting arrangements previously approved 1n writing by the Secunty
Agent]

6 This notice and any non-contractual obhigations anising out of or 1n relation to this
notice shall be governed by, and construed 1n accordance with, English law

Yours faithfully,

for and on behalf of
[CHARGOR]

for and on behalf of
[®] as Security Agent
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[e]

Supplemental Security Deed
EXECUTION YERSION

SCHEDULE
Sort Code Status
[*] [Blocked/

Not blocked]
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Supplemental Securlty Deed
EXECUTION VERSION

[On acknowledgement copy)
To [®] as Security Agent
[Address)
Copy to [CHARGOR)]
We acknowledge receipt of the above notice and agree to and confirm the matters set out 1n 1t
for and on behalf of
[Account Bank)

Date [e]
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Supplementsal Security Deed
EXECUTION VERSION

SCHEDULE 4

NOTICE FOR INSURANCE POLICIES

To [insurer/insurance broker]
Copy [#] as Securnity Agent

Date [e]
Dear Sirs,

1 Pursuant to a letter from us to you dated on or about [e] (the Original Notice) we
notified you that we had assigned by way of security to [®] (the Security Agent) on behalf of
certain Sentor Creditors pursuant to a security agreement (the Original Security Agreement)
dated 30 September 2011 entered into by us (amongst others) in favour of the Security Agent,
all of cur rights, title and interest 1n and to the insurance polictes 1dentified 1n the schedule to
this letter and to any other insurance policigs taken out with you by us or on our behalf or
under which we have a nght to a claim (the Insurance Policies)

2 We hereby give you notice that we have also charged by way of fixed charge in
favour of the Security Agent on behalf of certain Senior Creditors pursuant to a security
agreement (the Supplemental Security Agreement) dated [¢] March 2014 entered nto by us
(amongst others) all our right title and interest 1n and to the Insurance Policies (including but
not hrmted to the proceeds thereof) A list of the polictes included within the Insurance
Policies at the date of this notice 1s set out 1n the schedule hereto

3 The terms of the Original Notice (given with respect to the security created under the
Onginal Security Agreement) shall hereafter apply for all purposes also 1n relation to the
Supplemental Secunity Agreement, mutatis mutandis

4 These instructions may not be revoked without the prior written consent of the
Secunty Agent
5 Please sign and return the enclosed copy of this notice to the Security Agent (with a

copy to us) to confirm 1n favour of the Security Agent that
(a) you agree to the terms of this notice and to act n accordance with its provisions,

(b) you have not received notice of the interest of any third party in any of the Insurance
Policies, and

(c) you have noted the interests of the Security Agent on the Insurance Policies

6 This notice and any non-contractual obligations arising out of or 1n relation to this
notice shall be governed by, and construed in accordance with, English law

Yours faithfully,

for and on behalf of
[CHARGOR]
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Supplemente! Security Deed
EXECUTION VERSION

SCHEDULE

[Details of Insurance Policies to be inserted]

[On acknowledgement copy]

To [®] as Securnty Agent
[Address]

Copyto [CHARGOR)]

We acknowledge receipt of the above notice and agree to and confirm the matters set out in 1t
for and on behalf of

[Insurer)

Date [e]
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Supplemental Security Deed

EXECUTION VERSION
SCHEDULE 5
NOTICE FOR ASSIGNED AGREEMENTS
To [Counterparty to relevant Assigned Agreement]
Copy [e] as Secunty Agent
Date [e]
Dear Sars,
1. Pursuant to a letter from us to you dated on or about [e] (the Original Notice) we

notified you that we had assigned by way of security to [#] (the Security Agent) on behalf of
certain Senior Creditors pursuant to a security agreement {(the Original Security Agreement)
dated 30 September 2011 entered into by us (amongst others) m favour of the Secunty Agent,
all of our nghts, title and 1nterest in and to [insert detanls of relevant Assigned Agreement]
(the Assigned Agreement)

2 We hereby give you notice that we have also charged by way of fixed charge in
favour of the Security Agent on behalf of certamn Sentor Creditors pursuant to a security
agreement (the Supplemental Security Agreement) dated [#] March 2014 entered into by us
(amongst others) all our right title and mterest i and 1o the Assigned Agreement (including
but not lirnited to the proceeds thereof)

3 The terms of the Original Notice (given with respect to the security created under the
Original Security Agreement) shall hereafter apply for all purposes also mm relation to the
Supplemental Secunity Agreement, mutatis mutandis

4 These nstructions may not be revoked without the prior written consent of the
Security Agent
5 Please sign and return the enclosed copy of this notice to the Security Agent (with a

copy to us) to confirm tn favour of the Security Agent that
{a) you agree to the terms of this notice and to act in accordance with its provisions,

(b you have not claimed, exercised or enforced any right of set-off, counterclaim or
simular night n respect of the Assigned Agreement, and

(c) you have not received notice of the mterest of any third party mn the Assigned
Agreement

6 This notice and any non-contractual obligations ansing out of or in relation to this
notice shall be governed by, and construed 1n accordance with, English law

Yours faithfully,

for and on behalf of
[CHARGOR]
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for and on behalf of
[®] as Security Agent

[On acknowledgement copy]

To [e] as Security Agent
fAddress)
Copy to [CHARGOR]

We acknowledge receipt of the above notice and agree to and confirm the matters set out 1n 1t

for and on behalf of
[Counterparty to relevant Assigned Agreement)

Date [#]
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SCHEDULE 6

FORM OF DEED OF ACCESSION

THIS DEED 1s made on [e]
BETWEEN

(N [COMPANY NAME)] (registered number [o]) with its registered office at [o] (the
Additional Chargor),

2) UKSY HOLDINGS COMPANY LTD for itself and as attorney for each of the
other Chargors under and as defined in the Supplemental Security Agreement referred
to below (the Company), and

3) [#] for itself and as agent and trustee for each of the other Senior Creditors under and
as defined in the Supplemental Secunty Agreement referred to below (the Security
Agent)

WHEREAS:

(A) The Additional Chargor 1s a wholly-owned Subsidiary of the Company

(B) The Company has entered into a secunty agreement dated [e] 2014 (the
Supplemental Security Agreement) between the Company, the Oniginal Chargors and the
Security Agent

© The Additional Chargor has agreed to enter into this Deed and to become a Chargor
under the Supplemental Secunity Agreement The Additional Chargor will also, by execution
of a separate instrument, become a party to the Intercreditor Agreement as an Obligor

D) Pursuant to clause 63 (Consent of Chargors) of the Supplemental Secunty
Agreement, each Chargor (other than the Company and the Additional Chargor) has
urevocably appownted the Company as its attorney, with full power of substitution, for the
purposes of executing this Deed

D) It 15 intended that this document takes effect as a deed notwithstanding the fact that a
party may only execute this document under hand

IT IS AGREED as follows
1. INTERPRETATION

Terms defined in the Supplemental Security Agreement have the same meaning n this Deed
unless given a different meaning 1n this Deed This Deed 15 a Sentor Finance Document

2. ACCESSION
With effect from the date of this Deed, the Additional Chargor

(a) will become a party to the Supplemental Security Agreement as a Chargor, and
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(c)
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will be bound by all the terms of the Supplemental Security Agreement which are
expressed to be binding on a Chargor

SECURITY

Paragraphs (b) to (f) below (inclusive) apply without prejudice to the generality of
Clause 2 (Accession) of this Deed

The Additional Chargor mortgages, charges, assigns or agrees tc assign by way of
security to the Security Agent all its rights, title and interest 1n and to the Security
Assets specified 1n the Schedule to thas Deed

All Security
(V) 1§ created 1n favour of the Security Agent, and
(1) 18 created over the present and future assets of the Additional Chargor, and

(m) 18 a continuing security for the payment, discharge and performance of all of
the Secured Liabilities and will extend to the ultimate balance of all sums
payable under the Senior Finance Documents regardless of any intermediate
discharge 1n whole or 1n part, and

(v) 1s made with full title guarantee in accordance with the Law of Property
{Miscellaneous Provisions) Act 1994 but in each case so that the covenants
mmplied by the Law of Property (Miscellaneous Provisions) Act 1994
relation to such mortgage, charge or assignment are construed with the
omission of

(A) the words *“other than any charges, encumbrances or rights which that
person does not and could not reasonably be expected to know
about” 1n section 3(1) of the Law of Property (Miscellaneous
Provisions) Act 1994,

(B) the words “except to the extent that™ and all the words thereafier 1n
section 3(2) of the Law of Property (Miscellaneous Provisions) Act
1994, and

© section 6(2) of the Law of Property (Miscellaneous Provisions) Act
1994

If the Additional Chargor purports to mortgage, assign or charge (absolutely or by
way of first fixed mortgage or charge) an asset under thuis Deed and such mortgage,
assignment or fixed charge 1s prohibited by a term of an agreement binding on the
Additional Chargor in respect of that asset because the consent of a person (other than
a member of the Group or a Sponsor Affiliate) has not been obtained

(1) the Additional Chargor shall promptly notify the Secunity Agent,
(1) subject to paragraph (1v) below, the relevant mortgage, assignment or fixed
charge hereunder will extend to (to the extent no breach of the relevant

agreement would occur) the Related Rights in respect of that asset but will
exclude the asset itself,
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(1)  unless the Security Agent otherwise requires, the Additional Chargor shall
use all reasonable endeavours to obtain the consent of the relevant person or
otherwise to overcome such prolubition to such mortgage, assignment or
charge for a period of three months from the date such consent was applied
for and subsequently as the Security Agent may request (acting reasonably)
from time to time (in which case the Additional Chargor shall use all
reasonable endeavours to obtamn the consent of the relevant person or
otherwise to overcome such prolubition to such mortgage, assignment or
charge for a perod of three months from the date such consent was applied
for following the request of the Security Agent provided that the Secunty
Agent may subsequently again at any tume make such request (acting
reasonably) and such three month period shall recommence each time the
Security Agent makes such request) and, if obtamed, shall promptly provide a
copy of that consent to the Security Agent, provided that the Additional
Chargor shall not be obliged to instigate litigation proceedings or take any
equivalent action against the relevant party, and

(1iv)  forthwith upon receipt of the relevant consent, the relevant asset shall become
subject to the Secunty m favour of the Security Agent under this Deed and
the Supplemental Security Agreement

The Security Agent holds the benefit of this Deed for itself and on trust for each of
the other Senior Creditors

The fact that the details of any assets in the Schedule to this Deed are incorrect or
incomplete shall not affect the validity or enforceability of this Deed or the
Supplemental Security Agreement n respect of the assets of the Additional Chargor

REPRESENTATIONS AND WARRANTIES

On the date of this Deed, the Additional Chargor makes the representations and warranties to
each Semor Creditor as set out in clause 7 1 (Representanions and warranties) of the Original
Debenture

5.

MISCELLANEQUS

With effect from the date of this Deed

(a)

(b)

(©)

the Supplemental Security Agreement will be read and construed for all purposes as 1f
the Additional Chargor had been an onginal party in the capacity of Chargor (but so
that the Securnity created on this accession will be created on the date of this Deed),

any reference 1n the Supplemental Security Agreement to “this Agreement” and
similar phrases will include this Deed and all references 1n the Supplemental Security
Agreement to any relevant schedule to the Supplemental Security Agreement (or any
part of 1it) will include a reference to the Schedule to this Deed (or relevant part of 1t),
and

the Company, for itself and as agent for each of the other Chargors under the
Supplemental Security Agreement, agrees to all matters provided for m this Deed
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6. [SERVICE OF PROCESS

The Additional Chargor shall at all times maintain an agent for service of process and any
other documents 1n proceedings in England or any other proceedings in connection with the
Supplemental Security Agreement Such agent shall be the Company (whose principal office
1 currently at [#]} and any claim form, judgment or other notice of legal process shall be
sufficiently served on the Additional Chargor if delivered to such agent at 1ts address for the
time bemng The Additional Chargor wrevocably undertakes not to revoke the authority of the
above agent and 1if, for any reason, the Security Agent requests the Additional Chargor to do
so they shall promptly appoint another such agent with an address 1n England and advise the
Security Agent If, following such a request, the Additional Chargor fails to appoint another
agent, the Security Agent shall be entitled to appoint one on behalf of the Additional Chargor
at the expense of the [Additional Chargor] ]'

7. GOVERNING LAW

This Deed and any non-contractual obligations ansing out of or mn relation to this Deed shall
be governed by, and interpreted 1in accordance with, English law

THIS DEED has been executed and delivered as a deed on the date stated at the beginning of
this Deed

! To be mcluded for companies not incorporated n England
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SCHEDULE TO FORM OF DEED OF ACCESSION

SECURITY ASSETS

Part A
Real Property

Freehold/leasehold Description

Part B
Group Shares
Group Member Number and class of shares

PartC
Accounts
Account Bank Account Number Sort Code
| L ®
Part D

Assigned Agreements
[Details to be inserted]

Part E

Specified [ntellectual Property

[Details to be inserted]®

Title number
[

Details of nominees holding
legal title
L J

Description
o

Specify whether the relevant account 1s a Collection Account, Prepayment Holding Account, Cash

Collateral Account, Deferred Player Payment Collateral Account or Retamed Excess Cashflow

Account

Specify all of the Intellectual Property in which the Additional Chargor has any interest that 1t

considers {acting reasonably) 15 required to conduct tts business or any part of 1t
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SIGNATORIES TO THE DEED OF ACCESSION

The Additional Chargor

EXECUTED as a DEED

by [#]
acting by

Director

Director/Secretary

OR

EXECUTED as a DEED
by [e]
acting by

Director

In the presence of.
Signature of Witness
Name of Witness'
Address of Witness

Occupation of Witness

LON28660418
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SIGNATORIES TO THE SECURITY AGREEMENT

EXECUTED as a DEED )

by UKSV HOLDINGS COMPANY LTD. )

acting by* )

Drrector \low\_eb\ Q;\\-...S&Q—?\\
In the presence of,

Signature of Witness
Name of Witness £ (¢ o
Address of Witness. |40 73 Ca{dl«s M ?

San Disgp, (A 92432

EXECUTED as a DEED

by THE LIVERPOOL FOOTBALL CLUB AND
ATHLETIC GROUNDS LIMITLED

acting by

Director, %ou_) L&\ aQ S =y

In the presence of

Signature of W:mesr-

Name of Witness: E.rie. -
3 Cchl‘fts Qp».;L\ P,
Sa, D}ﬁ?e’ CA q'uj()

Tt Nt Y ot

Address of Witness |
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SIGNATORIES TO THE SECURITY AGREEMENT

EXECUTED 25 a DEED
by UKSY HOLDINGS COMPANY LTD.
acting by.

Director.

In the presence of.
Signature of Witness,
Name of Witness:

Address of Witness:

EXECUTED as a DEED
by THE LIVERPOOL FOOTBALL CLUB AND
ATHLETIC

acting by:

Director:

In the presence of*

Signature of Witness;

Addressof Winess' Lfe Qo oy Shreel
pe /
Lwerpool. L3 Ay
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EXECUTED as a DEED )
by ANFIELD A LIMITED )
acting by. )
Director

In the presence of:

Signature of Witness

Name of Witness: dowe_ Q)\'bﬂ_)-br

Address of Witness: _f¢_ ; 20 C.'\'\e‘)e_{ Sf:f-ee.l;

Overpeot. L3 ang

EXECUTED as a DEED }
by LIVERPO )
acting by. )

Director.

In the presence of:
Signature of Witness:
Name of Witness; dw a,\rb-&s:tu

Address of Witness' %& C,mP.e,t Streel
bNerpool. L& ARQ
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The Security Agent
THE ROYAL BANK QOF SCOTLAND PLC

=v. N
Ao L I
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