In accordance with
Section 8591 of the
Companes Act 2008

MRO4

Statement of satisfaction in full or in part of a charge

You can use the WebFiling service to file this form online.
Please go to www companieshouse gov uk

< What this form s for % What this form is NOT

You may use this form to register
a statement of satisfaction n full
or in part of a mortgage or chayge

You may not use this fo
register a stalement of
in full or in part of a mo

against a company charge against an LLP

LL MRO4

Company number

Company details

oo [ [« [F 7 [ %

Ty

Company name n full 1MANCHESTER CITY FOOTBALL CLUB LIMITED

l {Eormerly Manchester City Football Club Plc})(the "Club")

25/07/2013
COMPANIES HOUSE

#181

~» Filling In this form
Please complete In typescript or in
bold black capitats

All fields are mandatory unless
specilied or indicated by *

Charge creation ©

When was the charge created?
- Before 06/04/2013 Complete Part A and Part C
=> On or after 06/04/2013 Complete Part B and Part C

€ Property acquired
i sechon 859C of the Companies
Act 2008 applies, this 15 the date
that the property was acquired

Part A Charges created before 06/04/2013

Charge creation date

I Please give the date of creation of the charge @

Charge creation date !T W |"‘_l‘ ‘—"F FT FO_ [“_0— ‘?

© Property acquired
If secton 859C of the Companies
Act 2006 epples, this s the dale
that the property was acquirad

m Description of instrument {if any)

Please give a description of the instrument {if any) by which the charge is
created or evidenced

A SHARE CHARGE {"SHARE CHARGE")} DATED 28 OCTOBER
2002 AND MADE BETWEEN (1} THE CLUB AND (2)
PRUDENTIAL TRUSTEE CCMPANY LIMITED ({"TRUSTEE")

Instrument descrniption

Contlnuation page
Please use a continuation page if
you naed to enter more detais

Department for Business
I Innowation & Slaifs

CHFPO25
04713 Version 1Q
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MR04

Statement of satisfaction in full or n part of a charge

~

Short particulars of the property or undertaking charged

Please give the short panticulars of the property or undertaking charged

Shart particulars

The Club charged with full utle guarantee m favour of the Trustee as secunity for (he
payment and dischurge of the Secured Issuer Obligations (defined below) by way of
first fixed charge all of the Club's nght, utle and interest from ome 1o ume in and to
the Issuer Shares (deflined below)

Note
The Share Charge contmns the following negauve pledge and restnchive covenants

I Ncgative Pledge

The Club undertakes that 1t shall not, at any ume duning the subsistence of
the Share Charge, create or permut to subsist any Encumbrance (defined
below) over all or any part of the Club Chorged Asset (defined below)
except in accordance with the terms of the Transaction Documents

2 No Disposal of Interests

The Club underiakes that it shall not (and shall not agree 10) at any time
during the subsistence of the Share Charge, except as permitted pursuant
to the Transacuon Documents

(@) execule any conveyance, transfer or assignment of all or any part
of the Club Chirged Asset, or

(h) create any legal or equitable esiate or other mlerest m, or over,
or otherwise relating o, all or any part of the Club Charged
Asset, or

(c} allow any person (0 become entitled to assert any propriciary

aterest in, or night over, the Club Charged Asset, which may, in
each case, adversely affect the value of any of the Club Charged
Asset or the ability of the Trustec to exercisc any of the
Collateral Rights (defined below)

Note 2
The Share Charpe contains a power (0 appoint a recesver

Noate 3
The Share Charge contains a power of attorney by the Club in favour of the Trustce

Note 4
The continuation pages contains the defimtions relerred 1o 1 this form MR04

Confinuation page
Please use a continuation page if
you need to enter more details

gty
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MR04

Statement of satistaction in full or in part of a charge

Part B

Charges created on or after 06/04/2013

Charge code @

Charge code

| Please give the charge code This can be found on the certificate

T rrr

© Charge code
This 15 the unique reference code
allocaled by the regisirar

To be completed for all charges

Satisfaction

§ confirm that the debt for the charge as descnbed has been paid or satisfied
Please tick the appropnale box

in full
(] npan

Details of the person delivering this statement and their interest in the charge

I Please give the name of the person delivenng this statement

Forename(s)

| Simora RICHARD

Surname

1 CiLEE

l Please give the address of the person delivering this statement

Building namelnumberl

Streel | CTIHAD  STANOM
|
Post town | i P MAm CHESTER
County/Region l
Postcode m rl— [—(—l_ EI_F— F l_

I Please give the person's interest in the charge (e g chargotichargee etc).

Person’s interest in
the charge

I Fol THE CHALGoR

Signature

| Please sign the form here

Signature

Signature

X S o

I ==
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MRO4

Statement of satisfaction in full or in part of a charge

B Presenter information

n Important information

You do not have 1o give any contact information, but if
you do, it will help Compares House if there is a query
on the form The contact infarmation you give will be
visibie to searchers of the public record

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

@ Where to send

|““”““ Oscar Mitchell

|%mummw

|“"‘Irm One Bishops Square

[“”“m London

Allen & QOvery LLP

t CounyRegon 1 sndon

= R

lbx

IWW 020 3088 2573

Checklist

We may return forms completed incorrectly or
with Information missing.

Please make sure you have remembered the
following:

[1 The company name and number match the
information held on the public Register

Part A Charges created before 06/04/2013
] You have gwen the charge date

[J You have completed the Descnption of instrument
and Short particulars In Seclions A2 and A3

Part B Charges created on or after 06/04/2013
[ You have given the charge code,

Part C To be completed tor all charges
{ ] You have ticked the appropnate box in Section C1

) You have given the details of the person dalivering
this statement in Section C2

[ You have signed the form

You may return this form to any Companles House
address. However, for expediency, we advise you
to return it {o the appropriate address below:

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

DX 33050 Cardiff

For companies registered in Scotiand:

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

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

or LP - 4 Edinburgh 2 (Legat Post)

For companies registered in Northern Ireland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Irefand, BT2 BBG

DX 481 N R Belfast 1

ﬂ Further information

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

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

= 3.
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04/13 Version 1 0
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facoew  MRO4 - continuation page
Companies Act 2006 Statement of satistaction in full or in part of a charge

4]

Short particulars of the property or undertaking charged

I Please give the shart particulars of the property or undertaking charged.

Shor paricutars

DEFINITIONS

Except where otherwise defined. the followang defined terms used in the Transaction
Documents (as defined below) have the meanings set out below

“Account Bank" at any time means The Co-operative Bank plc or any other Eligible
Bank holding any of the Accounts appointed as a successor Account Bank pursuant
to the Cash Management Agreement,

"Accounts” means the Stadwm Accounts and the [ssuer Operating Account and
“Account™ means any of them

“Act™ means the Law of Property Act, 1925,

“Administration Apreement” means the admimstranon agreement dated 28
October 2002 between the Admumstrator. the Issuer and the Trustee,

“Administrator' means the Club or any person from ume to ume actng as
admimstrator of the Issuer in accordance with the provisions of the Admimistration
Agresment,

“Advances” means the Ongina)l Advance and the Further Advances (such Advances
as from ume to bme reduced by repayment or prepayment w accordance with the
terms of the Stadium Loan Agreement) made or to be made. by the Issuer under the
Stadium Loan Agreement and “Advance™ means any of them,

*‘Affiliate™ means, a1 any ime, and with respect to any person, any other person that
at such iime directly or mdirectly through one or more intermedianies controls, or 13
comtrolled by, or 15 under common control with, such first person Unless the

comext otherwise clearly requires, any reference to an “Affillate™ is & reference to
an Alfiliate of an Obligor,

“Agents” means the Regisirar and the Paymg Bank, or cither of them as the contexi
$0 pPequires,

agreed formm” means that the form of the document in question has heen agreed
between the proposed parhies ihereto and that essher a copy therco! has been signed
for the purpose of identification on behall of Weil, Gotshal & Manges and DLA or
such document has been signed on behalf of the panties thereto and delivered o
Weil, Gotshal & Manges to be held in escrow pending release on the Closing Date,

“Announcement Date™ has the mcaming given 10 it in Clause 7 1 of the Cash
Management Agreement,

“Appointee” has lhe meaning given (0 1t 1n Clause | 1 of the Trust Deed

“Arranger” means Bear, Stearns [nicrnational Limited

CHFPO2S
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in accordance with
Section 8590 of the
Companies Acl 2008

MRO4 - continuation page
Statement of satisfaction in full or in part of a charge

E

Short particulars of the property or undenaking charged

I Please give the shor particulars of the property or undertaking charged

Shont parkculars

“Auditors * means KPMG Audit Plc or such other internationally recognised firm of
ndependent auditors heensed te pracuce 1n England and Wales as may be approved
by the Jssuer and the Trustee (acting reasonably),

* Authorised Investments™ means, al any time in respeet of monies standing 1o the
credit of any Investment Account, any of the following mvestments which has a
scheduled matunily no later than the carlier of (1) the day preceding the date of any
anticipated withdrawal of the proceeds of such investments from such Account and
(n) the day preceding one year from the date of ssue

(a) gut-cdged sccurities and other frecly transferuble and marketable debt
securities 1ssucd by the Government of the United Kingdom, denomunated

in sterlmg and which constitwie direct, pnimary and unsubordinated
obligations:

(b) bonds or notes of or guaranteed by any company or corporation,
supranational enuty or sovercign. the unsecured, unguaranteed and
unsubordinaied medium term obligations of which have a medium term

senior debt raling of AA- or lgher Trom Standard & Poor's or Aad or
higher feom Moody's,

(<) ceruficates of deposit or commercial paper. denominated i sterling,
constitnting direct, primary and unsubordinated obligations and having an
outstahding matunty of less thant 3 months from the date of purchase by or
an behalf of the Club, which has a short term seror debt cating of A-1 ar
higher from Suandard & Poor’s and P-1 from Moody's. and

(d) call or fixed deposits, certificates of deposit of an instiution under 1he
Banking Act 1987 or a European authonsed instiiution within the meaning
of the Banking Coordination (Second Council Dircctive) Regulations
1992 which has lawfully established a branch n the United Kingdom for
the purposes of accepting deposits or other repayable funds from the
public and which has a shon (esmn senior debit rating of A- 1 or lugher from
Standard & Poor’s and P-1 from Moody's,

“Authborised Signatory’” means, in relation to an Cbhigor, any person who 1s duly
authorised (in such manner as may be reasonably acceptable (0 the Issuer and the
Trusiee) and in respect of whom the fssuer and ihe Trusiee has reecived a ceruficate
signed by a director or another Authorised Signatory of such Obligor settng oul the
name and signawure of such person and confirming such person®s authonty (o act,

“Away Supporters® Tickets™ means uckets for Home Maiches, Cup Matches and
Friendly Maiches allocated to and sold vo supporters of Visiung Clubs,

“Beneficiaries” means each of the Issuer, the Trustee and the Notcholders
“Borrowed Moneys™ sce “Indebtedness for Borrewed Money™,

CHFPQ25

Lasertorm Intematonal 4/13




In accordanca with
Section B5%. of the
Comparuas Act 2008

MRO4 - continuation page
Statement of satistaction in fult or n part of a charge

)

Short particutars of the property or undertaking charged

l Please give the short particulars ¢f the property or undertaking charged.

Short particulars

“Buildings" means any of the buildings, crections or Structures On or at any ume in
the Ground

“Business Day™ means a day {other than a Saturday or Sunday) on which banks
generally are open {or business and seitle payments mn London,

*Capltal Stock™ of any person means any and all shares, imicresis, nights 1o
purchase, warrams, options. participauons or other equivalenis of or interests i
(howsoever designated) equity of such person, including any preferred stock, but
excluding any debt secuntics converuble into such equuy,

*Cash Cover” means, in respect of any Collection Period, the rano of Ticket
Income for such Cotlection Penod to the aggregate amount of Scheduled Principal
and Scheduled Interest 1o be pad on the Scheduled Payment Date immedaately
followng the expiry of such Coltection Penod,

* Cash Flow Coverage Ratfo™” means, 1 respect of a Financial Year, the ratio of (1)
the Turnover lgss operating expenses before exceptional sems and amortisation of
fees previously paid 1n respect of registrations of Professional Footballers and
depreciahon {excluding any gawns on directars’ share option schemes, or sumular}, as
reported 1n the audited consohdated {inancial statements of the Group for such
Financizl Year plus proceeds from subscripiion montes received for shares 1n the
Parent and proceeds from sales of the registratons of Professional Foolballers and
ather assets to (2) the Scheduled Debt Service for such Finaneyal Year

“Cash Flow Coverage Ratio Calculation Date™ means the last day of September of
cach year unul the Finance Lisbihiies Discharge Date. commencing on 3¢
Sepiember 2003 and of such day is no1 o Business Day, it will [all on the first
Busincss Day preceding such date;

* Cash Management Agreerment” means 1he cash management apreement doted 28
October 2002 (as amended and resiated from tme to ume) between the Issuer, the
Club, the Cosh Manager, the Trustee, the Account Bank and the Paying Bank,

“Cash Manager” means the Club m ns capacily as cash manager under the Cash
Management Agreement,

“cessalion date™ has Lhe meaning given to il tn the Cash Management Agreement,

“cessation notice™ has the meaning given to 1t in the Cash Management Agreement,
“Certificete of Title® means the ceruficates of title relating 10 the Mane Road
Sudium and to the New Stadum Agreement to Lease. in form and substance

sauisfaciory to the lssuer and the invesiors. addressed to the Issuer, the Investors,
gnd the Trusice and prepared by Eversheds, sohiciors for the Club,

CHFPRS
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In accordance wth
Section 859L of the
Comparues Act 2006

MRO04 - continuation page
Statement of satisfaction in full or in part of a charge

s

Short particulars of the property or undertaking charged

Please give the shont parliculars of the property or undentaking charged

Shorl particutars

Change ol Control Date” means the date on which any person, or group of
connected persons (other than the Exempr Group), which would not be held under
Section 416 of the Taxes Act to have al the Closmg Date, control of the Club
sequires sich control,

* Change of Contro} Notice" has the meaning given to it in Condition 7(b),

“City Council’ means the Council of the Cuy ol Manchester of Town Hall,
Manchester M60 2LA,

* City Council Loan” means the loan from the City Council to the Club pursuant 1o
the New Stadium Agreement to Lease,

“Closing Date” has the meaming given (o 11 1n Clause 11 of the Note Purchase
Agreement,

*Club™ means Manchester City Football Club PLC (regisicred number 40946) wnh
registered office a1 Euhad Stadwum Euhad Campus, Manchester, M11 3FF
(formerly Maine Road, Moss Side, Manchester M14 TWN),

“Club Charged Asset” means all the assets and undertaking of the Club from time
(0 ume charged n favour of, or assigned (whether at taw or in equity) to the Trusice
by or pursuant 1o the Share Charge,

“Club Charged Property” means all the assets of the Club from tme 10 Gme
charged 1n favour of, or assigned {whether at law or in equity) 10, the Issuer by or
pursuant to the Stadmm Debenture,

“Club Secunty” means the secunity created by the Security Documents or otherwise
i respect of the Secured Club Obligations,

“Code™ has the meaning given to 1 1n Clause §, 1 of the Note Purchase Agreement

“Collateral Rights” means all nights, powers and remedies of the [ssuer provided by
or pursuant to the Stadium Debenture or alt nights. powers and remedies of the
Trustee provided by or pursuant (o the Share Charge, as the case may be,

“Collection Account” means the account of (he Club 10 be known as the
* Collection Account” and to be established with the Account Bark 1n accordance
with Clause § of the Cash Management Agreement,

“Collection Period”™ means each period commencing on {and ncluding) each
Scheduled Payment Date (or, 1n the case of the first such penied, the Closing Date)
and cnding on (and including) the Business Day immedhiately preceding the next
following Scheduled Payment Date

CHFPO25

taserdorm Internatonal 413




In accordance with
Section 859L of the
Companies Act 20056

MRO4 - continuation page
Statement of satisfaction in full or In part of a charge

Short particulars of the property or undertaking charged

| Please give the short particulars of the property or underaking charged

Shont paticulars

* Compliance Certificate”™ means a cemificate substantially 1n the form sct out n
Part A (in the case of a Comphance Ceruficale te be given by the Auditors) or Pant
B (in the case of a Compliance Certificate 1o be given by directors) of Schedule 4 to
the Stadium Loan Agreement

“Conditions™ means the terms and conditions to be endorsed on each Note
Centtficate, 1n the form or substanually 1n the form set out in Schedule 2 to the Trust

Decd and any reference to a particular numbered Condinon shall be construed in
relation to the Notes accordingly.

“connected person’™ has the mramng givea 10 it i the definition of Change of
Control Dae,

**Consolidated Gross Assets” means, at any date, the gross book vatue of ibe assets
of the Restricted Group (nclusive of goodwall, player registrations, patents,
trademarks, trade names. orgamsatton expense, unauthonsed debt discounmt and
expense and other like intangibles), less reserves applicable thereto, al! determined
on a consolidated basis in accordance with GAAP as reflecied wn the latest
consolidated balance sheer and adjusicd 1o reflect any changes since such balance
sheet,

“Consolidated Profits Before Interest and Tax" means. 0 respect of any Financiat
Year, the total operating profit of the Restricied Group for contintng operations,
acquistiions {as a compencat of conttmuing operalions) and discontinied operations
as set out in UK Financial Reporung Standard 3 (but ignonng any cxceptional
operating items),

"Corporate Hospitalily Packapes™ means any arrangement whercby the Club
provides to persons attending Matches at the Ground catering facibiies

consideration of such persons paying a premium abeve the normal price of a Match
Day Ticket,

* Cup Match” means any fixture of the Club staged at the Ground or which would
have been staged ot the Ground but which, al the direction of a Foaball Authonty,
15 staged ot a stadium other than the Ground as pan of the Club’s participatton in the
UEFA European Champions League, the UEFA Cup, the FA Cup, the
Football League Cup, the FIF A World Club Championship (or any successor
competiion to any of them) and any other competiiion sanclioned by the country
association of which the Club 1s a member;

* Debt Service Account™ means the account of the Club to be known as the “Debt
Service Account and to be established with the Account Bank in accordance with
Clause 5 of the Cash Management Agreement,

“Debt Service Cover Date™ means. in respect of any Collection Penod, the date on
which the balancc on the Debt Service Account first reaches the Debt Service
Required Amount for such Collection Pertod,

* Debt Service Required Amount™ means, in respect of any Colleciion Penod,
Scheduled Debt Service for such Collection Period provided that for the last such
Collecuion Penod and so long as the credit balance on the Debt Service Resene
Account for such Collection Period s 2t all imes equal to the Debt Service Reserve
Required Amount the Debt Service Required Amount shall mean an amount cqual
10 Scheduled Debt Service for such Collection Periad less the Debn Service Resene
Required Amount for such Collecuon Peniod,

CHFP(RS
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I accordance with
Section 859L of Ihe
Comparues Act 2006

MRO04 - continuation page

Statement of satisfaction in fult or 1n pari of a charge

Short particulars of the property or undertaking charged

[ Please give the short particulars of ihe property or underaking charged.

Shon particulars

“Debt Service Reserye Account” means the account of the Club to be known as the
Debt Service Reserve Account ' and 1o be established with the A¢count Bank m
accordance wih Clause $ of the Cash Management Agreement,

“Debt Service Reserve Required Amount” means at any ume, the amount
required pursuani (0 Clause 10 of the Stadium Loan Agreement 10 be deposited by
the Clubs in the Debt Seevice Reserve Account,

*Deed of Subordination™ means the deed of subordination dated 28 October 2002
between the Club, the Issuer, the Trustee and the Lenders,

“Drefault Interest Period™ means, in relalion to an Unpard Sum under the Stadiam
Loan Agrecment, each period determuned 1n accordance with Clause 21 1 thereol

“Determination Date” means the date on which a determination s made n

accordance with the provisions of Clauses 84 1o 86 of the Cash Management
Agreement,

* Director’s Certificate™ means, m respect of any person, a certificaie 1n respect of
the relevant matter(s) in a form reasonably sanisfactory to, and addressed to, the
Trusiee and the Issuer and signed by 1w directors of such person (1o nclude
wherever practical to do so the finance director),

“Discounted Value™ has the meaming given w 1t in Condition 1,

“Distribution™ means the declaration or payment of any cash dividend or the
making of any other cash payment or disthnbuuon on accoum of Capnal Siock,
including any cash purchase of such Capual Stock

“Drawdown Date™ means cunher the Closing Date or 2 Funher Issue Date,

~Eligible Bank' means any bank authonsed 0 conduct deposit taking business
under the Banking Act 1987 which provides cheque cleanng services o its
customers and, in the case of any bank appointed afler the date hereof, which does
not at the ume of its proposed appowwment have a short term debt rating from
Moody's and Standard & Poor’s which 1s Jower than the short term debt raung from
Meody's and Standard & Poor's for the Account Bank which 1s seeking to resign ot
the ttme of 1ts proposed resignation,

“Encumbrance” means (a) a morigage, charge, pledge, hen or other epcumbrance
secuning any oblhigalion of any person, (b) any arrangement under which money or
clarms to, or the benefil of, a bank or other account may be applied, set off or made
subject (e o combinauon of accounts so as o cffect discharge of any sum owed or
payable ta mny person ar {c) any other type of preferentinl arrangement (including
any Uile transfer and retention arrangement) having a simular effect,

“Enforcement Event™ means, in relation to the Share Charge, the occurrence of an
Event of Default under the Stadm Loan Agreement

Enforcement Notice™ means a notice given by the Trustee under Condion 12
causing the Notes to become immediately due and repayable,

“Environment " means all or any part of the air (including without limitation the aw
within buildings and the air within other natural or man made structures above or
below ground), water (including surface water and ground water) and land and any
living organisms or systems supported by thase media,

CHFPORS
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in accordance with
Section 859L. of the
Companies Act 2006

MRO4 - continuation page
Statement of satisfaction in full or in part of a charge

Short particulars of the property or undertaking charged

I Please give the short particulars of the properly or undertaking charged

Short particulars

‘Environmental Claim '’ means any claum, proceedings, or nvestigation by any
person pursutnd 10 any Environmental Law,

Environmental Laws’ means any applicable law and alt applicable statutes,
regulations and subordinate legislauon of the relevant junsdiction, any applicable
common laws and all regulations lawfully imposed by any enviconmental agency or
competent local authorny i any jurisdiction in which any member of the Restricted
Group conducts busimess which relates to the pollunon or protection of the
Environment or harm to or the protection of human health or the health of ammals
or plants and 1s applicable Lo the relevant member of the Restricted Group,

Environmental Pernuts” means any permit licence, consent, approval and other
authorisatien and the filing of any notification, report or assessment required under
any Environmental Law for the operation of the busimess of any member of the
Restricted Group conducted on or from the properties owned or used by the relevant
member of the Restricted Group,

‘ERISA™ has the meammg gmven o i i Clagse |1 of the Dote Purchase
Agreement,

“ERISA Affikate” has the meaning gaven to it wn Clause | 1 of the Note Purchase
Agreement.

“Event of Default” means any event of defaule (as so described) under any of the
Notes or the $tadwum Loan Agreement, as the context may require,

“Excluded Documents™ has the meantng given to it i Clause 3 1{c) of the Issuer
Deed of Charge,

Executive Box Packages means any arrangement whereby one or mote persons 1§
granted a hicence to use & furmished box at the Ground for all Home Matches and
Cup Maiches mcluding the Club's first team 1n consideration for the payment of a
hcence fee and * Executive Box Package' shall be construed accordingly,

' Exempt Group” means

{a) any of the directors of the Parent andfor the Club at the date of the oniginal
Form 395 and/or their connected persons (which for these purposes shail
also include any Family Trust), or

()] any of the sharcholders of the Parent at the date of the onginal Form 395
holding at least 20% of the outstanding share capital of the Club carrymg
voting rights and/or their connected persons (which for these purposes
shall also melude any Family Trust),

“Exercise Notice™ has the meaning given 1o 1t in Condition 7(b},

“Faciity " means the £44,300 000 (following an amendment and restatement of the
Trust Beed on | August 2003, £44 000,000} sterhng term loan facility granted by
the [ssuer to the Club pursuant to the Stadium Loan Agreement,

Famuly Trust” means, 2 sctilement under which no one other than the relevani
porson, s spouse or s children (including adopted children) and any descendent
(ncluding any not yet born) of any children 1s enutled o a beneficial interest,

“Finance Liabilities™ means the indebtedness (present and future, actual or
contingent) ot the Obligors and the Issuer under the Relevant Documents,

CHFPQ25
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It accordance with
Seclon B59L of the
Companies Act 2006

MRO04 - continuation page
Statement of satisfactton in full or in part of a charge

Short particulars of the property or undertaking charged

| Please give the short partculars of the property or underiaking charged

Sher pariiculars

* Finsnce Linbilities Discharge Date™ means the daie upon which all Finance
Lauabiiiies have been fully and urevocably paid or discharged and no (unher Finance
Liabihies are capable of becoming outstanding,

* Financial Indebtedness™ means any indebiedness (bul without double counning)
for or 1n respect of

(a) Indebtedncss for Borrowed Moncy,
(b) any documentary credit facility,

(c) any Interest rate swap, cumency swap, forward foreign cxchange
wransacuion. cap, floor, collar or aption transaction or any other treasury
transacton or any combnanon thercofl or any other transaction entered
nio in connectton with protection aganst or benefit from flucluation i
any rate or price (and the amount of the Financial Indebtedness in relation
to any such transactuion shall be calculated by reference to the mark-lo
market valuaiion of such transaction at the relevant ume), and

(d) any guaranitee, indemnny, bond, standby letler of credy or any other
instrument 1ssued m connection with the performance of any contract or
other obligation,

"Financlal Stateroents™ means the most recent annual audited statements of any of
the Obligors,

“Financial Year™ means the period of 12 months ending on 31 May in cach year or
such other peniod as may be approved by the Issuer and 1he Trustee,

“Fileh™ means Fitch Ratings Limited or any successor 1o 1S raing business,
“Football Association” means The Football Association Eimited.

“Foothall Association Rules means the rules and regulatians for the ime being of
the Football Association,

Foothall Authovities™ means such of the Football Associaton, the Football
Associanon Presmier League Limnted, the Football League {as the case may be), 1he
Federation of Intemational Football Associations (FIFA), the Umon of European
Football Associations (UEFA) and/or any other regulatory body from ume 10 time
regulating association foothall or other sporting activilics where regulations are for
the Lime being required to be observed by the Club and * Football Authority™ shall
be construed accordingly,

“Football Enterfainment” means the participanon by the Club or any successor
eatity rading as ‘ Manchester City Football Club™ (or a similar name} o
professional foolball matches,

“Football League” means The Football League Limited,

‘Force Majeure™ means an event beyond the reasonable control of a pany to a
Transaction Document including, without himuation, strke, lock-out, labour dispute,
act of God war, riot, civil commotion, mahicicus damage, compliance with the law
or governmental order. rule, regulntien or direction  accident, breakdown of plant or
machinery, floods and storm,
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“Friendly Match™ means any fixture of the Club 1o be played at the Ground other
than a Home Match Cup Match, Youth Fixture or Reserve Fixiure,

“Further Advances™ means the furither advances of up to an aggregate amount of
£14,000.000 (following an omendment and restatement of the Trust Deed on |
August 2003, £13,700.000) to be made by the Issuer to the Club in accordance with
and subject 1o the provisions of the Stadwm Loan Agreement and * Further
Advance” means any of them,

“Further Issue™ has the meaning given to o 1n Clause 9 | of the Note Purchase
Agreement,

“Further Issue Date” has the meaning given 1o 1t tn Clause 9 | of the Note
Purchase Agrecment,

“Further Notes® means the £14,000,000 7 27 per cent Semor Secured Notes due
2026 {folfowing an amendment and resiatement of the Trast Deed on 1 August
2003, £13,700.000 Vanable Sccured Notes due 2018} of the Essuer in registcred
form, constituted and secured by the Trust Deed and the [ssuer Deed of Charge,
respectively,

GAAP* means generally accepted accounting principics generally applied in the
Unued Kingdom,

"Ground™ means the Mmne Road Stadium andfor the New Stadism, as the context
requires, in each case including all buildings, crections and structures now or at any
ume 1n, on or about the same and all fixiures and fiftings 10 or about 1he same and
all alterations or additions made to the same,

*Ground Safety Certificate™ means the ground safcty ceniificate sssued in respect
of the Ground by Manchester City Council under the Safety of Sports Grounds Act
1975 {or any successor ground safety cerificate 1ssued under relevany legislation),

“Group™ means the group compnising the Parent and s Subsidiaries (but not
Unrestricted Subsidiaries) from time 1o ume (provided always that in the event that
the Parenl shall become the Subsidiary of any other person then the Group shall
thereafter comprise that person or, as the casc may be that person's holding
company (rom tume to tme and as the case may be, its Subsidianes from ume 10
time and references Lo the Parent in the Stadium Loan Agreement shal) thereaficr be
read and construed, mutatis mutandis, and as the context shall require as references
w such person or, as the case may be, such person’s holding comparny) and
“member of the Group” shali be construed accordingly,

“Hazardous Substance” means any substance which 15 capabic of causing harm or
damage to the Enviropment or 10 humans or any living cresture or orgamism at the
Ground which s present 1a or under the Ground a1 any tme,

“Health and Safety Legislation™ means [egislation in the United Kingdom winch
applies specafically 10 workplace healih, safety and welfare maintenance,

“Holder” has the meaning given 1o 11 in Condition 3(a).

‘Holding™ has the meaning given 1o 11 Condition 2(a).
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4
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th)

Q)

@
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(0]

“Home Match™ means any League fixture of the Club’s first team which 14 staged at
the Ground or which would have been staged ai the Ground byt which at the
direction of a Football Authonty or otherwise due to the unavarlabiliy of the
Ground. ts staged at an alternanve stadiem an s tempaorary basis i accordance with
Clause 1501) of the Stadium Loan Agrecment,

“Indebtedness for Borrowed Money™ means at any time any (but withoul double
counting) indebtedness of any member of the Restricted Group for or in respect of

mancys borrowed (other than the Sharcholders' Loans),
any amount raised by acceptance under any acceplance credn faciluy,

any amount raised pursuant (0 any note purchase facthty or the ssue of
bonds, notes, debentures, loan stock or any similar mstrument,

any amount raised pursuant to any issue of shares which ace expressed 10
be redeemable (save for any redeemable shares which may be issued 10
any company jointly owned by a member of the Restricted Group for 1he
purposes of funding such company),

the amount of any hability in respect of any lease or bire purchasc contract
which would. 1 accordance with gencrally accepted accounting pnnciples
in the relevant jurnisdicuion, be treated as a finance or capital lease,

the amount of any hability m respect of any deferved purchase agreement
if one of the pnmary reasons for eatenng into such agreement 15 te rasse
finance,

recesvables sold or discounied (other than on a non-recourse basis)

any agreement or option to re-acquire an asset 1 one of the pnmary
reasons {or entering into such agreement or option 1s Lo raise finance,

the deferred amount of any transfer fees payable by the Club in respect of
the transfer of a Professional Fooltballer’s registration (less the deferred
amount of any wansfer fecs payable 10 the Club in respect of the transfer
of a Professional Footballer's registration) 10 the exient that such
obligatton 1$ treated as borrowings under GAAP

any amaunt raised under any other transaction (including any forward sale
or purchase agreement) having the commercial effect of a borrowing.

the amount of any liability n respect of any guaraniee or indemnity {or
any of the items referred to i paragraphs (a) 10 (j) above, and

for the purposes of Clause 15(b) of the Stadum Loan Agreement only, the
amount of any mvestment made by an Obligor andfor any other Restricted
Subsidiary in the Capial Stock of a Subsidiary designated as an
Unresincted Subsidiary w accordance with Clause 18 of the Siadium Loan
Agreement, either prior (0 01 at the same ume of such designalion,

“Institutional Investor” has thc meanmng given to 1 in Clause 11 of the Nole
Purchasc Agreement,
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Insurance Policies™ means the insurance policy arranged under the Stadim Loan
Agrecment,

Insurance Procecds” means the proceeds of any Insurance Pohicy

Insyrance Procceds Account™ means the account of the Club to be known as the
‘Insurance Proceeds Account” and to be established with the Account Bank in
accordance with Clause 5 of the Cash Management Agreement,

* Insured Rlsks” means destruction by fire, storm, lempest, accident and terrorism
any other risks or contingencies a5 are insured under the Insurance Policies (for so
long as they are required to subsist) and such other nisks or contingencies which
oughi reasonably to be nsured wn accordance with sound commercial pracuice in
relanion 1o properues of the type comprised 1n the Ground (other than any risk which
has become Uninsurable),

“Inter-Creditor Deed” means the nter-credstor dated 28 October 2002 and made
beirween, mnier aha, the Club, the issuer and the Trustec,

‘Investment Accounts” has the meaning given to 1t in Clause 13 of the Cash
Management Agrecment,

“Investors' has the meanimg given to it in the Note Purchase Agreement,

“Issue Date” means, in the case of the first ssue of Notes in the aggregate principai
amount of £30,300,000, the Closing Date and, 1n the case of the second, or any
subsequent issue of Notes, the Further Issuc Date or Further Issue Dates (as
applicable) on which such Funther Notes are issued and “Issue Dates” shall be
construed accordingly,

‘Issuc Documents” has the meaning given to st in Clause 1 | of the Note Purchase
Agreement,

“Issue Price* has the meaming given to 1t 1n the Notes Purchase Agreement,

“Issuer” means Manchester City Investments Limited {registered number 4513353)
with registered office at Ethad Stadwim, Etthad Campus, Manchester, M1] 3FF
(formerly Maine Road Muoss Side, Manchester, M14 TWN},

‘Issuer Charged Property’ means the property mn respect of which securuy 1s
created pursuant to the Issuer Deed of Charge,

“Issuer Deed of Charge” means the deed of charge to be granted by the Issuer in
favour ol the Trusice as securiy for is obligations under and in respect of the
Nales,

Issuer Monetary Claims™ means any book and other debts and monetary claims
owing to the Issucr and any procceds thercof (including the procceds of any
msurance pelicy, any court order or judgement, any contract or agreement to which
the Issuer 1s a party and any other asscts, property nights or undertahing of the
Issuer),

“Issuer Operating Account” means the account of the {ssuer to be known as the
‘Issuer Operating Account” and 1o be established with the Account Bank m
accordance with Clause S of the Cash Management Agreement,
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Issuer Shares” means alt of the shares i the capital of the Issuer held by, lo the
order or on behall of the Club at any time,

* Issuer’s Business " has the meamung given o it in Cltuse ! 2 of the Adminstranon
Agreement,

* League " means The Football Association Premier League or, as the case may be,
The Football Leaguc tor. i either case, any successor or body thereto) or, w the

case of any European or world league, the goverming authoruy in respect of cach
such league,

*Ledger” has the meaning given 1o 1t in Clause 124 of the Cash Management
Agreement,

*Lenders” means Mc David Makin and Mr. John Wardle or their respective
SUCCCSSOrS OF assIgns,

"Linbitities™ means any loss, damage, cost, charge. claim, demand, cxpense,
Judgement, acltiom, proceeding or other hiability whatsoever (including, without
limuanen, 1n respect of taxes, dutics, levies, imposts and other charges) and any
interest and penalnes in respect thercof and inchiding any terecoverable value added
tax or simifar tax charged or chargeable in respect thereof and lcgat foes and
cxpenses on a full indemnity bases

' Loan Scheduled Interest” has the meaning given to it in Clause 5 1 of the Stadium
Loan Agreement,

*Loan Scheduled Principal has the meaning given to it in Clause 6 of the Stadium
Loan Agreemend,

“Maine Road Stadium”™ means the freehold land of Mame Street, Manchester, as
move particularly described in the relevant Ceruificate of Title,

“Majority Noteholders” means Notcholders holding more than half of the
outstanding princ:pal amount of the Notes,

“Make-Whole Amount™ bas the meaming given to it in Conditien 1,

“Mandate™ means, 1n respect of each Account, the hank mandatc to be entered into
berween the Account Bank and the Club or the Issucr (as apphicable} in respect of
such Account as the same may bc varied or supplemented pursuant to the Cash
Management Agreement,

' Margin” means 0 01% or such other amount as determined by the Cash Manager
in accordance with Clause 23 of the Cash Management Agreemem,

“Match™ means a Home Match, Cup Match, Friendly Match, Reserve Fixture or
Youth Fixture scheduled to be siaged at the Ground (or, in the case of Cup Matches,
any ground) other than a Testumonial Match and “Matches™ shall be construed
accardingly,

* Match Day Ticket™” means a ticke1 entitling the purchaser thereof 1o attend a
pardcular Match and “Mutch Day Tickets™ shatl be construed accordingly.
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‘Materal Adverse EFfect ' 15 1o be construed as a reference (o an event or matler
having a material adverse ¢ffect on

(a) the present or future lnancial condion or revenues of the relevant
Obligor, or
(b) the present or future ability of the relevant Obhiger duty to perform ali or

its payment obligations which 115 expressed to undertahe under any of the
Relevant Documents,

“Waterial Subsidiary” means a Restricied Subsidiary which coninbutes not less
than 10 per cent of the Resinicted Group's

(a) EroOss revenug,
{b) Consolidated Profits before Interest and Tax, or
{c) Consolidated Gross Asscls

* Maximum Aggregate Principal Amount” means £44,300.000 (following an
amendment and restatement of the Trust Deed on | August 2003, £44,000,000),

Moanthly Period ™ means the period from and including the first day of a calendar
month to and including the last day of a calendar month,

“Moody’s” means Moody's Investors Service Inec, and any successor 1o ity rating
busimess,

Multiple Season Account™ means the account of the Club Lo be known as the
‘Multiple Season Account’ and (o be established with the Account Bank i
accordance with Clause 5 of the Cash Management Agreement,

“Multiple Season Package™ means any Season Ticket, Executive Box Package or
Corporate Hospualny Package relating 1o more than one Scason,

“Naming Rights” means the nght, whether exclusive or otherwise, of a person 1o
designate the name of the Ground or any pant thercof, together with all nights
associated with the right to designate the name of the Ground, such us, without
hmuation, the nght of such person o crect signage on or at the Ground, to have all
merchandising and marketng matenals (ncluding  stanonery, brochures and
advertising) relating to the Ground to carry the designated name,

“Namng Rights Agreement’ meuans any agreement beyween the Club or one of s
Subsidianies and another person for the purposes of granting Naming Rights 10 such
person,

' New Stadium* means the new stedium as defined in the New Stadium Agreement
to Lease known as the Etthad Stadwm Euhad Campus, Manchester, M1 1 3FF
(formerly known as The City of Manchester Stadium, Eastlands, Manchester),
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"New Stadium Agreement to Lease™ means the Agreement dated 30 July 1999
between the City Council, the Club and 1he Parent as varied and restated by the

Suppiemental Agreement daed 28 January 2002 and made between the same
parues

“New Stadium Lease™ means the lease (o be granted pursuant 1o the New Stadium
Agrcement to Lease,

* Non-Recourse Debt " means Indebtedness for Borrowed Money

(a) a3 to which neither an Obligor nor any Restrnicted Subsidiary (1) provides
any guaraniee or credu support of any Xind (sncluding any undenaking,
guarantee, indemnuity, agreement or instrument that would consinule
Indebiedness (or Borrowed Money). (i) 1s directly or indirecily hable (as
guarantor or otherwise) or (1) has received the proceeds (or any pan
thereol) 1n respect thercof whether through on-lending by an Unrestricted
Subsidiacy to such member of the Restricted Group or otherwise, and

(b no default with respect to which (including any nights that the holders
thercol may have to take enforcement action agamsi an Unrestncied
Subsidiary) would permit (upon nouice, lapse of itme or both} any holder
of any other Indebtedness for Borrowed Money i excess of £1,000,000 of
an Obligor or any Restncied Subsidiary to declare a defanlt under such
other Indebledness for Bormowed Money or cause the payment thereof 1o
be accelerated or payable pnor Lo its Stated maturity

* Northern Plaza Centre’ has the meaming given to st i the New Stadium Lease

“Note Certificate” rmecans any registered Note Cerbificale representing a
Notehelder's holding of Notes, in, or substantially in, the form set out w Schedule |
10 the Trust Deed,

“Noteholder™ has the meaning given to itin Condition Xa).

“Note Purchase Agreement” means the Note Purchase Agreement between the
tssuer and the Investors dated on or abow the date hereof relating 1o the Notes,

"Notes" means the Onginal Notes and the Further Notes

“Notice of Drawdown™ mcans a notice substantially in the form set oul in Schedule
I 10 the Stadium Loan Agreement,

‘Ohligors” means the Parent and the Club,

“Original Advence™ means the advance of £30,300,000 to be made by the Issuer 1o
the Club on the Cloving Date in accordance with and subject 1o the provisions of the
Stadium Loan Agreement,

*Original Financial Statements” mcans, in relation to the Parent. as audited
consolidated financial statements for the financial year ended 31 May 2002,

'‘Original Notes” means the £30,300,000 7 27 per cent Senior Secured Notes due
2026 of the Issuer in registered form, constituted and sccured by the Trust Deed and
the 1ssuer Deed of Charge, respectively:
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“outstanding’ means, in relation (0 the Notes, afl the Notes other than
() those which have been redecmed in full 1n accordance with these presenis,

(b} those in respect of which the date for redemption 1 accordance with the
provisions of the Condiions has occurred and for which the redemption
moneys (incluing all anterest accrued thereon to such date for
redempuion) have been duly paid o the Trustee or by the Paying Bank
the manner provided for 1n the Regisirar and Paying Bank Agrecment
(and where appropriste nouce 1o that effect has been given to the
Nateholders in accordance with Condison 7) and remain available for
payment 10 accordance with the Conditions,

(<) those which have become voud under Condition 13 or otherwise,
{d) those mutilated or defaced Note Certificates which have been surrendered
or cancelled and 1n respect of which replacement Note Certificates have

been issucd pursuant to Condition 14,

provided that without prejudice to the restnction set out in Condision 7(g). lor cach
of the folfowing purpoescs, namely

(2) any amendment or waiver m relation to the Notes or any Transaction
Document,
(b) the derermunation of how many and which Notcs ate for the time being

ouistanding for the purposes of Conditions 12 and 17, and

(c) any discretion, power or authority, whether contamed i the Trust Deed or
provided by law, which the Trustee 15 required Lo exercise o or by
reference 1o the interests of the Notehotders or any of them

thosc Notes (i any) which are for the time being held by any person (ircluding but
not himited 10 the Issuer or any member of the Group) for the beneflit of the Issuer
shall {unless ang unuit ceasing 1o be so held) be deemed not to remain outstanding,

“Participating Member Stafe" means a member state of the European Union that
has adopted or adopts the single currency 1n accordance with the Treaty:

“Paylng Bank” mecans The Co-operative Bank plc or a successor Paying Bank
appomied 1n accordance with the Registrar and Paying Bank Agreement,

*Permitted Encumbrance™ means any Encumbrance permitted under Clause 15(¢a)
of the Stadwm Lean Agreement,

“Permitted Indebtedness” means al any ume any Indebtedness for Borrowed
Money which would not result tn a breach of the covenant set out n Clause 13 1 of
the Stadium Loan Agreement as determmined by reference 1o the most recently
dehivered finanoi2l statemenis pursuant 1o Clause 121 of the Stadium Loan
Agreement,

‘Permitted Jurisdiction™ has the meanmng given 1o 1L in Clause 15(g) of the
Stadwm Loan Agreement,

Permitted Transferee” has the meanimng given to 1t s Condition 1,
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“person” means any wdividual, company. corporation, firm, pannership, jomt
VeRiure assoClalion orgamisation, staic or agency of a state or other enuty, whether
or not having scparate tegal personaluy

“Placement Memorandum™ means the placement memorandum dated April 2002
prepared in conncction with the 1ssue of the Noies, excluding any annexures thereta,

"Plan” has the meanig given to it in Clause | | of the Note Purchase Agreemenl,

*Plans™ means the plans, drawings, specification bills of quantity. engincening
calculanons and other data relating to the works required for the purpose of carrying
out the Project, including, as they are from time to time made. any vanations,
alterattons and additions 1o the Plans

* Planning Acts” means the Town and Country Planning Act 1990, the Planning
(Listed Buildings and Conservation Arcas) Act 1990, the Planmng (Hazardous
Substances) Act 1990, the Planming (Consequential Provisions) Act 1990, the
Planning and Compensation Act 1998 and any other town and country planming or
related legislation (including that refating 1o histed bustdings),

* Potential Event of Defaull” means any event which would become (with the
passage of ime, the giving of notice, the making of any desermination hereunder or
any combinauon thereof) an Event of Default,

“powers’ means, m relation to the Truslee, any Appointee or Receiver appointed by
it under the Trust Deed the Issuer Deed of Charge or the Share Charge, therr
respechive powers suthonues and discretions under the Trust Deed, the issuer Deed
of Charge or the Share Charge, as the case may be

* Practicat Completion™ means the daie of practical completion of the New Stadium
as specified n the wntten statement of practcal completion issued under the
construction contract for the New Stadiurm,

“Premier League™ means the Fooiball Association Premer League Limuted or us
successor, including any European league,

“Premier League Rules™” means the rules and regulations for the time being of the
Premier League,

* Prior Ranking Expenses”™ means, to the exient not aircady paid by or on behalf of
the Club, i respect of any Collection Penod., the aggregate of

(a) all fees, expenses and cosis (sncluding any VAT chargesble thereon)
payable by the Issuer to the Trustee, and all stamp dutics and other taxes
tnd dulies, as contemplated n Clause 10 of the Trust Deed other than
additional fees, costs and expenses (wncluding any VAT chargeable
ihercon) payable by the Issuer to the Trusiee that have not been approved
by the Majonty Notcholders 1n accordance with Clause 1G 1 of the Trust
Deed,

(b} all fees (including any VAT chargeable thercon) payable 1o the
Admimsirator as contemplated i Clause 71 of the Admimmstration
Agreement, ond

(4] all fees, expenscs and costs (including any VAT chargeable thercon)
payable 1o 1he Agents, and all stamp dutics and other laxes and duties, as
contemplated 1n Clause 8 of the Regisirar and Paying Bank Agreement
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* Professional Foothaller” meany a [ootball player whose cantract of employment s
registered with the Football Associanen or any other relevani Footbal! Authoruty or,
as the context may require, the right, utle and interest of a member of the Restncied
Group in such player, contract or registration.,

* Project’ means the construction of the New Stadwm in accordance with the New
Stadwim Agreement to Lease, including, without hmuation, the Base Building

Works, the Cenire Works and the Fit Qut Works, cach as defined in the New
Stadium Agreement to Lease,

* Project Documents” means the New Stadium Agreement to Lease and any
documnent relassng  thereto  including,  watheul  limnation, the  Construcnon
Management Agreement, the Planning Agreement, the Trade Conlract(s) cach ac
defined in the New Stadwum Agreement to Lease,

‘purchaser” has (n relation to any part of the Club Charged Property, the Club
Charged Assel and the Issuer Charged Propenty situated (n England and Wales or
governed by the Jaw of England and Wales) the meaning given (o 1 by Secuon 205
of the Acl and includes any person dealing (ircluding any person acquining. for
moncy ofr money's wonh, any Securily Intercst over, or any other waterest or nght
whatsoever in relation to the Club Charged Property, the Club Charged Asset and
the Issuer Charged Praperty) in good fanh

*Put Date™ has the meaning given to 1 in Condition 7¢b),
* Put Period” has the meaning given 10 1t ir Conditron 7(b),
*Rate of Interest ™ m the case of the Notes, has the meaning given (o it 1n Condition

| or, 1n the case of the Stadium Loan, the meaning given (o 1t in Clause | 1 of the
Siadwm Loan Agreement,

“Real Property™ means
(@ any presem or future freehold. leaszhold or immovable property,
(by any buildings, fixiures, fiungs, fixed plant or machinery from ume 10 ume

situated on or forming pant of such frechold or leascheld property, and

(c) the Club’s interest in the New Stadium Agreement 1o Lease,

n each case beneficially owned by the Club and includes all Related Righis in
relation 1o such asscus,

‘Recelver” means any person or persons quahficd under the Insolvency Act 198610
be a recenver, a recerver and manager or an admimsiraline receIver,

“"Records™ means all contracts other documents, books, records and other

wformatien {including computer programmes) maintained n relation 0 Tichet
Income,

‘Redeemed Principal * has the meaming given 101t 1n Condition 1,

‘Redemption Date’ has the meaning given to ot i Clause 93 of the Cash
Management Agreement

"Redemption Notice™ has the meamag given 1o 1 1n Condition 7(c)
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‘ Reference Gt has the meaning given to it in Condition 1.

Registrar” means the Club or any successar Registrar appomnted n accordance
with Registrar and Paying Bank Agreement,

‘Registrar and Paying Bank Agreement” means the agreement between the Issuer
the Registrar, the Paying Bank and the Trustee dated 28 October 2002 (as amended
and restated from time to time), relating 10 cenam payment functions of the Paying
Bank and functiens of the Registrar relaung to the Notes including, amongst other
things, the mamtenance of a register of Holders,

Reinstatement Plan™ has the meaming given to 1t 1n Clause 93 of the Cash
Management Agreement,

* Reinvestment Yield” has the meaming given to it 1n Condition |
‘Related Rights™ means, 10 relauion to any asset
(&) the proceeds of sale of any pant of that assel,

(b) all nghts under any licence, agreement for sale or agreement for lease in
respect of that asset

«©) all rights, bencfits, claims, contracts, warranties, remedics  securniy,
ndemmuies or covenants for tile i respect of that asset, and

() any monceys dnd proceeds pad or payable i respect of that asset,
‘Relevant Date” has the meaning given to 1t 1a the Conditions,

‘Relevant Documents” means, 1n relation to any person, the Transaction
Documents to which that person 1s expressed to be a pany,

“Relevant Income” has the meaning given to 1t i Clause 13 1 of the Stadium Loan
Agreement,

Relevant Period” has the meaning given (o 1tin Clause 13 1 of the Stadium Loan
Agreement,

“Relevant Sales” means the sale and supply of

(a) Season Tickets

(b) Match Day Tickets,

() Away Supporters Tickets,

() Lxccutive Box Packages,

() Corporate Hospuality Packages, and
) Muluple Season Packages,

“Remaming Life” has the meaning given to ot in Condivon |
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Statement of sabisfaction in full or in part of a charge

Short particulars of the property or undertaking charged

Please give the short particutars of the property or undertaking charged

Short pariiculars

“Remaining Schedule Payments™ has the meaning given to it tn Condition |1,

"Repeated Representations™ means each of the representatons referred 1o m
Schedule 5 (o the Stadizm Loan Agreement,

‘Reporing Date” has the meaning given to it m Clause 152 of the Cash
Management Agreement,

“Required Amount™ means, i respect of the Debt Service Account, the Debt
Service Required Amount and., 1n respect of the Debl Service Reserve Account,
means the Debt Service Reserve Required Amount,

"Requsite Consents” means those permissions, consents, approvals, licences
certificates and permits i legally effectual form whether statutory or otherwise as
may be necessary lawfully 10 use and enjoy any part ol the Ground as intended by
the parties including

(a) planming permission and approval of reserved matters

(b) building regulations, consents and by-law approvals

{c) the requitements of all compelent authorties regulating the use of the
Ground 2nd

d) the consents of all parties having interests or rights 1n or over the Ground

Reserve Fixture” means a fixiure to be played at the Ground mmvolving the Club’s
sccond eleven team,

Reserved Matter”™ means any proposal

{(a) to change any date fixed for payment of principal or interest in respect of
the Notes, to reduce the amount of prnincipal or mierest payable on any
date in respect of the Notes or fo alter the method of calculaung the
amount of any payment in respect of the Notes on redemption or matunty
or the date for any such payment,

b) 10 change the currency 1n which amounts due in respect of the Notes are
payable (other than redenorunation of the Notes pursnant o Condition
20},

(c) to make any changes or consent 1o any changes to any Transaction

Document which would have the effcct of changing any provisions i the
Transacuon Documents relating 1o the tems described in (a) and (b)
Jbove in respect of the Stadwm Loan,

(d) 1o release or discharge in whole or 1n part the Secunity or the Club
Securiy (other than on or after the Finance Liabihties Discharge Daic),

(e) to reduce the amount required to be deposited 1n the Debt Service Reserve
Account under Clause 10 of the Stadium Loan Agreement,

H to alter the priority of payments set out n the Cash Management
Agreement or Clause 7 3 of the [ssuer Deed of Charge,

) to change the provisions of any of (1) Clause 15 of the Note Purchase

Agreement, (1) Condition 16 ot (1) Clause 6 of the Trust Deed,
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Short particulars of the property or undertaking charged

Please give the short particulars of the property or undertaking charged

Short partculars

h) 10 agree 10 the subshitunion in place of the Issuer {or any other preyious
substiule) of another single purpose company or

[{H to amend this defimtion,

“Restricled Group * means the Porent, the Club and us Restncted Subsidianes (rom
ame 1o ume,

* Restricted Subsidiary™ means any Subsidiary of the Parent {other than the Issuer,
the Club and any Unrestricted Subsichary) that 1s involved 1n the bustness of the
Parent or m activities relating thereto,

“Rights™ means nghts, authonities, discretions, remedies, hberttes, interests, claims
and powers, 1n each case of any nature whatsoever;

*Scheduled Debt Sernvice™ mcans, in respect of each Collection Penod, the
aggregate armount of principal and interest falling due (or payment {tom the Club
under the Stedium Loan Agreement on the next following Scheduled Payment Date,

‘Scheduled Interest™ has the meaning given to it 1n the Conditsons,
* Scheduted Principall has the mearing given to 1t in the Conditions,

“Scheduled Payment Date™ means the dute upon which () Scheduled Interes)
andfor Scheduled Principal are due to be paid under the Condiuons, and (b) Loan
Scheduled Interest and/or Loan Scheduled Principal are due 1o be pad under the
Stadim Loan Agreement

“Season™ means the period commencing on the daic of the first League fixture on
the League fixture 1ist for 4 parucular year and ending on the date of the last fixture
on that League lixture List,

“Season Tickets Cash Cover™ means, in respect of any Collecuon Peried  the ratio
of Ticker Income allocable 10 Scason Tickels for such Collection Penod 10 the
aggregate amount of Scheduled Principal and Scheduled [nterest 10 be paid on the
Scheduled Payment Date immediately following the expiry of such Collection
Penod,

“Season Ticket™ means a baoklet of uckets emuling the purchaser thereof 10 autend
all of the Home Matches and (where relevant) Cop Matches i a Season,

“Seasanal Required Amount™ means, 1n respect of any Scason, 100% of Scheduled
Debt Service 1o be paid on the Scheduled Payment Date which occurs in the year of
commencement of the relevant Season,

“Secured Creditors™ means the Trusice (for itself and on behalf of the
Noteholders), the Noteholders the Registrar the Administrator, the Account Bank
znd any other party agreed by the Issuer and the Trustee 1 be a Secured Creditor in
relation to the Notes,

“Secured Club Obligations ' means al! monies, debts and habihities which may at
any time be or become due, owing or incurred  actually or contingently, by the Club
10 the Issuer under the Stadium Loan Agreement and any othet Relevant Documen
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Statement of satisfaction in full or in part of a charge

Short particulars of the property or undertaking charged

rPtease give the short particulars of the property or undertaking charged

Short particulars

“Secured Issuer Obligations™ means all monies, debts and liabilities which may
any ume be or become due, owing or wcurred, actually or conuingently. by the
Issuer to

{a) the Trustee, in its capacity as such in relation 1o the Notes and 1n respect
of any Liabiliies incurred by the Trustee in relatson thereto,

{b) the Noteholders i respect of principal, interest or other amounts payable
wn respeet of the Notes, and

(V) the other Secured Creduors under the Transaction Documents
“Security” means the sccunily created pursuant to the Issuer Deed of Charge
“Securities Aet” means the United States Sceurities Act of 1933,

“Security Documents” means

() the Stadium Debenture,

) the Share Charge,

{c) any ather document from tune (o tme executed 1n favour of the Issuer for
the purpose of securing all or any of the Secured Club Obhigauons, and
(d) any deed of accession entered 1nto n respect of (a) 1o (c) above,

‘Security Interest™ means any morgage, pledge, Lien, charge, sccunty assigninent,
hypothecation ot security intergst or any other agreement or arrangement having the
effect of confernng securtly (including, for the avoidance of doubt, a floaung
charge) or any other type of preterential arrangement having a sumilar effect

*Services® has the meaming given to 1t i Clause 12 of the Admunistraiion
Agreement,

“Settlement Date™ has the meaning given to it in Condition 1,

‘Shiare Charge " means the share charge ta be granted by the Club in favour of the
Trustee,

‘Shareholders’ Loans™ means the toan of £2,995,000 from Mr David Makin 1o the
Club pursuant 1o a letier dated 17 May 2002 and the loan of £3,200,000 from Mr
John Wardle to the Club pursuant o 2 letter dated 17 May 2002 and such other
loans) made by any person which are also subordinated on the same crms as
contamed 1n the Deed of Subordinauen,

“Specilied Office” means, 1n relation (0 the Registrar, either the office idenufied
with s name in the Condimions or any other office notified o any relevant parties
pursuant to the Registrar and Paying Bank Agreement and, in relation to the Paying
Bank, means the office idenuficd with its name i the Conditions or any cther office
notified to any relevant partics by the Paying Bank from ume to time,

* Stadium Bank Account” and Stadium Accounts™ means the Collectien Account,
the Debt Service Account, the Debt Service Reserve Account, the Insurance
Proceeds Account, the Multiple Season Account, the Stadium Deposit Account, the
Stadum Operating Account and the VAT Account and "Stadium Bank Accoumt®
and "Stadium Account” means any of them,
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Short particulars of the property or undertaking charged

[ Please give the short particulars of the property or undertaking charged

Short particulars

“Stadium Dcbenture " means the debenture to be granted by the Club in favour of
the Issuer:

~Stadium Deposit Account™ means the account of the Club 10 be known as the
“Stadium Deposit Account” and to he established with the Account Bank n
accordance with Clavse 3 of the Cash Management Agreement,

‘Stadium Events” means any {ootball matches other sposting fixtures, concerts or

other events open for attendance by the general public upon the purchase of a ncket
which are staged from hime Lo tme a1 the Ground,

“Stadium Lean™ means the pnnapal amount of the Advances outstanding under the
Swdmm Loan Agrecment

“Stadium Loan Agreement * means the loan agreement dated 28 October 2002 (as
amended and resinied on | August 2003) made between the Club, the Parent, the
Trustee and the [ssuer:

“Stadium Monetary Claims™ means any book and other debis and monciary clums
relating (o the Ground owang to the Club and any proceeds thercof (including any
clatms or sums of money deniving from or 1n relation o the Stadium Revenue, the
proceeds of any Insurance Policy, any court order or judgement relating to the
Ground, any contract or agreement to which the Club 15 a pany relating (o the
Ground and any other assets, property. nghts or undertaking of the Club relating o
the Ground) other than

(2} any book and other dehts and monetary cloims relating to Naming Rights
or rights relaung 1o pounng. sponsorship, merchandhsmg, broadcasuing,
media, catcring (other than book and other debts and monclary claims
relating to Executive Box Packages and Corporate Hospuality Pachages).
match day programmes (other than book and other debls and monetary
¢laims retating 10 Exccuuve Box Packages and Corporate Hospitahity
Packages) adverusing, non-maich day hospualay events fooiball club
membership schemes, car parking, sale of away game tckels, intemet,
official club football kit supplics, fotteries and other cash making schemes,
the muscum and tour of the Club, the visuor centee of the Club, travel
agency, financial services provided by the Club, development association
donations, hinng of the Ground for any purposes ather than for Matches.
sale of hampers, grant income and donations or any nghts of simular
nature, or

(b) n respect of the New Stadm, any book and other debts and monctary
clasms relating 10 Northem Plaza Cemire,

“Stadium Name™ means the name to be désignated (o the Mamne Read Stadium or
the New Stadum, as the case may be, by a sponsor pursuant 10 a Narmng Rights
Agreement,

“Stadium Operating Account” means the account of the Club ta be known as the
' Stadium Operating Account” and 10 be estabhished with the Account Bank in
accordance with Clause 5 of the Cash Management Agreement,
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o

Short particulars of the property or undertaking charged

I Please give the short particutars of the property or undertaking charged

Short particutars

“Stadium Revenue” mcans the gross proceeds of Relevant Sales (ncluding. any
amounts received by the Club in respect of VAT chargeable thercon) and all
amounis payable under the New Stadwum Agreement to Lease for deiay 1n relocating
te the New Stadium save that, n the case of Corporate Hosprtality Packages and
Executne Box Packages. the extent of gross proceeds of Relevant Sales 10 be
included 1n Stadium Revenue shall be where the Corporate Hospitality Package or
Exccutive Box Package 1s a Muluple Season Package. the price for cach Scason
mcluded s the Muluple Season Package as nolified to the Cash Manager and the
Trustee 1n accordance with Clavse 8 8(a) of the Cash Management Agreement,

“Standard & Poor’s” means Standard & Poor’s Ratings Services, a division of the
McGraw-Hhill Compames Inc ;

"Subordinated Secured Creditor™ means any Secured Creditor other then a
Noteholder:

“*Subsidiary” means, in respect of any person (the “first person™) at any panticular
ttme, any other person (the “second person’)

(a) who 15 a subsidiary of the first person within the meaning of section 736
of the Companies Act 1985, or

() whose financial statements are sn accordance with apphicable law and
generally accepted accounting pnaciples, consolidated wath those of the
{irst person

* Successor™ means, in relation to any Regustrar, such other or further person as may
feom tme 10 ume be apponted pursuant to the Registirar and Paying Bank
Agrecment as a Regisirar,

* successor account bank™ has the meaning given to o in Clause 20 1 of the Cash
Management Agreement,

“Successor Cash Manager’ has the meaning given to it in Clause 18 3 of the Cash
Management Agreement,

*Tax Deed of Covenant” means the deed of thal name dated 28 October 2002 made
between the Obligors. the Issuer and the Trustee,

"“Tax Event” mecans any change in, or amendment to, the faws or regulations of the

Umited Kingdom or any political sub-division or any authorily hereof or theremn

having power to tax, or any change (n the application or official interpretation of

such laws and regulations (including a holding by a coun of competent jurisdiction},

which change or amendment becomes effective on or aller the Closing Date,

“Tax Event Redemption Notice" has the meaning given to it in Condition 7(d),
Tax Indemnity Amount’ has the meaning given Lo it in Condition 10(a).

* Tax Refund™ has the meaning given o it in Condition 10(¢),
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Please give the short particulars of the property or undertaking charged

Short particulars

“Taxes ' mecans all present and future income and other taxcs, levies, assessments,
1mposis and duties 1mposed by any jurisdicuon (which expression shall mclude any
supra-national federation or other simifar organisation) and any withholdings in the
nature of such taxes, levies, assessments, imposts and dulies logether with interest
imposed thereon and penaltics and fines in respect thereto, if any, and any payments
made on or 1 respect thereof, assessed or levied by or on behall of such junsdiciton
or any politecal subdivision of it ar by any authotity of 1{ having power to lax, and
shall include any interest or penaltics which may attach as a consequence of faillure

lo pay on the duc date and/or non-payment, and “Tax", "Taxation™ and simtlar
words shall be construed accordmgly:

Taxes Act” means the Income and Corporation Taxes Act 1988,

“Term" means the pertod commencing on the Closing Date and expinng on the
Finance Liabdies Discharge Date.

"Termination Notsce™ shall have the meaning given to 1t in Clause 18 ] of the Cash
Management Agreement,

“Testimunial Match™ mcans a Maich staged at the Ground which 1s not a Match
played in 2 compettion organised by a Football Authority but s played for the
purposes of benefiting a ¢certain sndividual or individuals associated with the Club
the proceeds of which are not retalned by the Club,

“these presents” means the Trust Deed (sncluding the schedules thercto) and the
{ssuer Decd of Charge and (unless the contcsl requires otherwise) sncludes any deed
or other document exacuted 11 accordance with the provisions thercof and expressed
to be suppicmental thereto,

“Third Party” means dany person who s not a party 10 any of the Transacuon
Documents

*Third Party Expenses™ mecans any amounts which are (n) altributable 1o arms
length market costs of carparking. advertising and catering 1n coanection wath the
provision of Executive Box Packages and Corporate Hospitality Packages, (b) liabie
to be paid out of Stadium Revenue generated from a Match to the Visiting Club or
to any Football Authonily or by way of expenses incumred as authonsed by any
Football Authory or (¢} commissions to third partses in relatien to sales of lickets,

“Ticket Income™ means, in a Collection Pertod, all Stadwim Revenue which is
collected duning the penod from (and including) the Annovncement Date for such
Colleciion Penod to {and including) the last day of such Collection Peniod
cxcluding VAT payabie thereon and any Third Pany Expenses fn respect thercof as
determined 1n accordance with Clause 8 5(b) of the Cash Management Agreement,

Ticketing Budget™ means, at any time, the ticketing budget for the then current
Financial Year in relatton 10 the Ground showing a break down of the annicipated
Ticket Income in respect of Relevant Sales for that year as produced by the Club
under Clause 16 5 of the Stadium Loan Agreement,
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Shert particulars

“Transaction Documents™ mecans the Admmustralion Agreement the Cash
Management Agreement, ithe Condivons, the Deed of Subordinauon the Inter-
Creduor Decd, the Issuer Deed of Charge, the Mandistes the Notes, the Note
Purchase Agreement, the Registrar and Paying Bank Agreement, the Secunly
Documents, the Stadism Loan Agreement. the Tax Deed of Covenant, the Trust

Decd and the Trustee Fee Letter, and “Transaction Documenl ' means any one of
them,

“Transter Evenl™ means the transaciions contemplated by Clause 17 of the Stadium
Loan Agreement have occurred with the conseat of the Trustee,

“Treaty™ means the Treaty establishing the European Economuc Community being
the Treaty of Rome of 25 March 1957 as amended by the Single European Act 1986
and the Maasinchy Treaty (which was signed on 7 February 1992 and came into
force on 3 November 1993) as amended, vaned or supplementad from ume 10 time,

“Trust Corperation™ means a corporation cntitled by rules made under the Public
Trustee Act 1906 1o act as a cusiodian trustee or entitled pursuant to any other
legislation applicable to a trustee i any junsdicuon other than England to act as
trustee and carry on trust business under the laws of the country of its incorporation,

“Trust Deed” means the trust deed dated 28 Ociober 2002 (as amended and restated
on | August 2003) and entered 1nto between ihe Issuer and the Trusiee constituting
the Notes,

“Trustee™ means Pridenna) Trustee Company Lunted In its capacily as trusiee

under the Trust Deed and includes any successor wrustee appomwed 1n accordance
with the Trust Deed,

“Trustee Fee Leiter® means the fee fctier daved 28 October 2002 {rom ibe bssuer w
the Trustee,

"Turnover” means, with reference 10 any peniod, the turmover of the Parent and the
Group for such penod (taken as a cumulative whole), as determined 1n accordance
with GAAP after ehminating and offsciting debus and credits between the Pasent
and its Subsidianies (other than Unrestricted Subsidianes)

“Uninsurable” means, in relation o any nisk

(a) msurance 15 nol available in the European insurance market tn respect of
such nsk, or

b the insurance premium payable for insuring such nisk is at such a level that
# 15 not generally being wnsured aganst by any pany acting prudently n
the European insurance market;

*Unpaid Sum™ means, in the case of the Stadium Loan Agreement, the unpaid
balance of any of the sums referred 1o in Clause 21 1 of the Stadium Loan
Agreement,

‘Unrestricted Subsidiary” means any Subsidiary of the Paremt or any Resincied
Subsidiary that has been designated as an Unresincted Subsidiary in accordance
with Clause 18 of the Stadwm Loan Agreement and any Subsichary of an
Unrestricted Subsidiary
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I Please give the short particuiars of the property or undertaking charged.

Short particulars

YAT Account™ means the account of the Club to be known asthe VAT Account™
and 10 be estabhished with the Account Bank 1n accordance with Clause 5 of the
Cash Managemem Agreement

* VAT Accounting Date* means cach of the dates upon which the Club 15 required
to account lo HM Custnms and Excise for VAT

“YAT Reserve Amount™ has the meaning given 1o 1111 Clause 8 5{a) of the Cash
Managemen1 Agreement,

“Value Added Tax" and "VAT" shall be constiried as a reference 1o vajue added
tax as that term s used in the Value Added Tax Act 1994 and all subscequent
amendments therete, and shall include any similar tax which may be imposed in
addition thereto or in place thereof from time to ime,

"Visiting Club™ means the professional footbal] club opposing the Club i a Home
Match, a Cup Match or a Friendly Match

“Yoluatary Prepayment Notice” means the notice given by the Club to the Issuer
pursuant to Clause 7 1 of the Stadium Loan Agreement, and

“Youth Fixture” means a fixiure to be played at the Ground involving one of the
Club s youth tcams.
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