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Section 858L of the
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Statement of satistaction in full or in part of a charge

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

What this formis N
You may not use this
register a statement
infdlormpartofa
charge against an LL
LL MRO4

<& What this form is for
You may use this form to register
a staternent of sabistaction in full
or in par of a mortgage or charge
against a company.

,!l

COMPANIES HOUSE

.

25/07/2013 #183

Company number

Company details

[ofofofefofs(ele

Company name in full Immcuss'rzn CITY FOOTBALL CLUB LIMITED

I {formerly Manchester City Football Club PLCY {"CLUB"}

= Fliling In this form
Please complate in typescnpt of in
bold black capitals

All helds are mandatory unless
specified or indicated by *

Charge creation ©

When was the charge created?

if section 859C of the Companies
-> Before 06/04/2013 Complete Part A and Part C Acl 2008 apphes, this s the date
-> On or after 06/04/2013 Complete Part B and Part C that the properly was acqured
]

© Property acquired

Part A Charges created before 06/04/2013

Charge creation date

| Please gie the date of creation of the charge ©

Charge creation date W‘T W IW [7—2— |70— FB_ FB-

€ Property acquired
It section 859C of the Companies
Act 2006 apphes, this 1s the date
thal the property was acquired

m Description of instrument (if any)

Please glve a description of the instrument {if any} by which the charge I1s
crealed or evidenced

SUPPLEMENTAL DEBENTURE (SUPPLEMENTAL TO A DEBENTURE
DATED 28 OCTOBER 2002) (THE "SUPPLEMENTAL
DEBENTURE* )

Instrument descnplion

Conlinuation page
Please use a continuation page !
you need to enter more detads

Department lor Builness
Innovation & Sials

BIS
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MR04

Statement of satisfaction in full or in part of a charge

Short particulars of the property or undertaking charged

Please give the shor particutars of the property or underiaking charged

Short particulars

| The Club charged with full utle guarantee 1n accordance with the Law of
Property (Miscellancous Provisions) Act 1994 and as secuniy [or the
payment or discharge of all the Secured Club Obligauons and all s other
obligatiens under the Supplemental Debenture in favour of the Essuer, by
way of first legal mortgage the New Stadium Lease 1ogether wath all
buildings, fixtures (excluding landlord’s fixtures but mncluding other trade
fixtures other than, 1n the case of property which 15 let (o a third party, any
tenant’s and trade fixtures and Ntings or such third party) and ns fixed
plant and machmery at any ume thereon

2 The Club assigned and agreed to assign absolutely with full tile guarantee
o the Issuer (lo the fullest extent assignable ot capzble of assignment
without first nfringing any contractual provision restrcung the same
(unless any appliceble conseat or waiver to any such assignment has heen
granted), as securiy for the payment and discharge of the Secured Club
Obligatsons, all of ats right, utle and interest to, m and under an present
and future

(a) agreements contracts, deeds, hicences, undertakings, guarantces,
covenants, warranties, represeniations and other documenty
entered nto by or given to the Club m respect of the New

Stadwum Lease,
(b) Iicences 1n relation 10 the New Stadim Lease,
{c) rental income and disposal proceeds in cach case relating to the

New Stadium Leasc and the nght to make demand for and
recerve the same,

(@ msurance policies relaung to the New Stadium Lease and all
proceeds paid or payable thercunder

3 The Club charged with full tule guarantee in favour of the [ssuer, with the
payment and chscharge of the Secured Club Obhigations, by way of first
fixed charge, all present and future assets which are specified in paragraph
2 ahove

Continuation page
Please use a conhnuation pags if
you need to enter mare detais
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In accordance with
Section B5SL of the
Companies Act 2006

MR04 - continuation page
Statement of satistaction in full or in part of a charge

Short particulars of the property or undertaking charged

Please gve the shor pariculars of the property or undertaking charged

Short particulars

NOTE

The Club undertakes that 1 shall not, at any ume dunng the subsistence of the
Supplemental Debenture, create or permit to subsist any Encumbrance over all or
any part of the Club Charged Property other than pursuant to or as otherwise
permitied under the Transacuion Documents

Definitions

“Club Charged means all the assets and undeniaking of the club from nme

Property” to ume charged n favour of or assigned (whether at law or
i cquity) to the Issucr by or pursuant (o the Stadimm
Debenture and the Supplemental Debenture

“Encumbrance” means {a) a mortgage, charge, pledge, liecn or other
encumbrance secunng any obligation of any person, (b) any
arrangement under which money or claims to, or the benefit
of, a bank or other account may be applied. set off or made
subject to @ combination of accounts 50 as o effect
discharge of any sum owed or payable lo any person or
{c)any other type of preferential arrangement (including
any utle transfer and retention arrangement) having a
simlar effect

“New  Stadium means The City of Manchester Stacium, Eastlands

Lease™ Manchester as comprised n and denused by a lease dated
July 2003 berween the City Couneit (1) the Club (2) and
Manchester City Limited (formerly Manchester City PLC)

* Relevant means mn relation to any person, the Transactuon Docwments
Document” (as defined n the Stadivm Loan Agreement) W which that
person 15 cxpressed to by u party

“Stadium  Loan means the loan agreement dated on or about 28 October

Agreement” 2002 between the Club, the fssuer, Providential Trustee
Company Limited and Manchester City Lamuted (formerly
Manchester City PLC)

CHFPQ25
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MR04

Statement of satisfaction in full or in part of a charge

Part B Charges created on or after 06/04/2013
m Charge code
| Please give the charge code This can be found on the certificate © Charge cade
This 1s the unique reference code
Charge code® |—_— I-_ [_ [__— |—_|— I—_ l——— [—_ l_ l_ |_ allocated by the regisirar
Part C To be completed for all charges

o1

Satisfaction

I confirm that the debt for the charge as descnibed has been paid or satished
Please tick the appropnate box

[ inful
(] Inpart

B

Detalls of the person delivering this statement and their Interest in the charge

l Please give the name of the parson delivering this statement

Forename(s)

i Sume wo RACHBRRD

Surname

I CLiFE
l Please give the address of the person delivering this statement

Building namelnumberl

Street | ETiHap  STROLeM
|
Post town i MAR CHESTEL
County/Region |
Posicode v Tsfele [

I Please give the person's interest in the charge {e g. chargor/chargee etc)

Person's interestin
the charge

IFoQ THE is§uEf.  AS CHARGEE

Signature

| Please sign the lorm here

Signature

Signalure

X Seoe Y X
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G413 Verson 1 0
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MRO4

Statement of satisfaction in full or in part of a charge

B Presenter information

“ Important information

You do not have to give any contact information, bul if
you do, it will help Companies House if therg is a query
on the form The contact information you give will be
visible to searchers of the public recard

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

E Where to send

I Conmcinars Agcar Mitchell

E Company rame

I‘“’"‘“’ One Bishops Square

| Pestiown 1 yndon

! CowmiRegon | nndon

= R e

|°°"""" Unaited Kingdam

Allen & Overy LLP

|Dx

|T*P"°~ 020 3088 2573

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following:

(] The company name and number match the
Information held on the public Register

Part A Charges created before 06/04/2013

{71 You have given the charge date

[ You have completed the Description of instrument
and Short parficulars in Sections A2 and A3

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

Part C To be completed for all charges
(] You have ticked the appropriate box m Section C1
(] You have given the details of the person delivenng
this statement w1 Section C2
] You have signed the form

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

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

DX 33050 Cardift

For companies registered in Scolland:

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 (Legal Post)

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

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www comparieshouse gov uk or
email enquiries @companleshouse gov uk

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

CHFP25
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In accordance with
Section B58L of e
Comparnies Act 2006

MR04 - continuation page

Statement of satisfaction in full or in part of a charge

23

Short particulars of the property or undertaking charged

[ Please give the shorl particulars of the property or undertaking charged.

Shor particulars

DEFINITICNS

Except where otherwise defined., the followng defined terms used n the Transaction
Documents (as defined below) have the meamings set out below

“Account Bank" at any 1me means The Co-operative Bank plc or any other Eligible
Bank holding any of the Accounts appointed as a successor Accounl Bank pursuant
10 the Cash Management Agreement,

“Accounts” means the Statwm Actounts and the issuer Operaiing Accoum and
“Account” means any of them

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

“Administration Agreement” mcans the admumsiraion agreemest dated 28
October 2002 between the Admuinstrator, the [ssuer and the Trustee,

*Adminisirator' means the Club or any person from wme to tme acting a
admumistrator of the [ssuer in accordance with the provisions of the Adminsstration
Agreement,

‘Advances " means the Orniginal Advance and the Further Advances (such Advances
as from tme to tme reduced by repayment ar prepayment n accardance with the
terms of the Siadium Loan Agreement) made or 1o be made, by the Issuer under the
Stadium Loan Agreement and “Advance’' means any of them,

“AfMiliate”™ means, at any ume, and with tespect (o any person any other person that
at such ume directly or mdirectly through one or more intermedianes controls, or 13
controlled by, or 1s under common control with, such first persen Unless the
context otherwise clearly requires, any reference to an “Aftillate™ is o reference 1o
an Affiliate of an Obligor,

“Agenls” means the Registrar and the Paymng Bank, or cubher of them as the conteal
$0 requIrcs,

“agreed form™ means that the form of the document 10 question has becn agreed
between the proposed parttes thereto and that exther a copy thercof has been signed
for the purpose of wenufication on behalf of Weil, Gotshat & Manges and DLA or
such document has been migned on behalf of the parues therete and delivered to
Weil, Goishal & Manges to be held 1n escrow pending retease on the Clasing Date,

“Announcement Date™ has the meaming ginven 10 1t in Clause 71 of the Cash
Management Agreement,

“Appointee™ has the meaning given to 1t 1n Clause 11 of the Trust Deed

*Avranger” means Bear, Stearns imernanona) Limned.

CHFPOZS
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in accorgance wih
Sectign 859L of the
Companias Act 2008

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

A

Short particulars of the property or undertaking charged

l Please give the short particulars of the property or underiaking charged

Short particulars

“Audltors” means KPMG Audit Plc or such other internationally recognised fivm of
independent auditors heensed 1o pracuce in England and Wales as may be approved
by the 1ssucr and the Trustee (acting reasonahly),

“Authorised Investments” means, at any lime in respect of monies standing to the
credit of any lnvestment Accounl, any of the following investments which has a
scheduled maturily no later than the carlicr of (1) the day preccding the date of any
antiipated withdrawal of the proceeds of such mvestments from such Account and
(11} the day preceding ene year from the date of wsue

{a) gil-edged sceurties and other {reely transferable and macketable debt
securities 1ssued by the Government of the United Kingdem, denonunated

n sterhng and which constitute direct, primary and unsubordinaled
obligatiens.

(b) bonds or notes of or guaranteed by any company or corporation,
supranational eplily or sovercign, the unsecured, unguaranieed and
unsubordinated mediim term obligatons of which have a medium 1erm
senior debt rating of AA- or higher from Standard & Poor's or Aad or
higher from Moody's,

<) certificates of deposit of commercial papee, denominated n sterhng,
constituung direet, primary and unsuberdinated obhgations and having an
outstanding matursty of fess than 3 months from the date of purchase by or
on behalf of (he Club, which has a short term scntor debt rating of A-t or
tugher from Standard & Poor's and P-] from Moody's, and

{d) call or fixed deposits, ceruficates of deposit of an nstiution under the
Banking Ac1 1987 or a Europenn authonised institution within the meaning
of the Banking Coordmation (Second Council Directive) Regulations
1992 which has lawfully established a branch in the United Kingdom for
the purposes of accepting deposits or other repayable funds from the
pubbic and which has a shon e semior debt rating of A-1 or gher from
Siandard & Poor’s and P-1 from Moody's,

“Autherised Signatory” means, in relatson to an Obligor, any person who 15 duly
authorised (in such manner as may be reasonably acceptable o the Issuer and the
Trustee) and in cespect of whom the Issuer and the Trusiee has received a certificate
signed by a director or another Authonsed Signatory of such Obligor setuing out the
name and signature of such person and confirming such person's authonty to act,

“Away Supporters’ Tickets” means tickets for Home Maiches, Cup Maiches and
Friendly Maches allocated to and sold to supporters of Visiting Clubs,

“Beneficiaries™ means each of the Issuer, the Trustes and (he Notcholders,
“Borrowed Moneys” sce “'Indebtedness for Borrowed Money”,

CHFPRRS5
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In accordance with
Section 859, of the
Comparsas Act 2008

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

Short particulars of the property or undertaking charged

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

Short particulars

“Buildings™ means any of the buildings, crections of structures on or al any time ia
the Grotnd,

* Busipess Day™ means a day (other than a Saturday or Sunday) on which banks
generally arc open for business and sctile payments in London

* Capital Stock™ of any person means any and all shares, interests, nghts o
purchase, warrants, options, parcipations or other equivalents of or interests m
(howsocver designated) equily of such person, wncluding any preferred stock, but
excluding any debt secunitics convertible inte such equuty,

“Cash Cover" means, 1n respect of any Collecton Peniod, the rano of Ticket
Income for such Collection Period 1o the aggregate amount of Scheduled Principal
and Scheduled Interest 1o be pmd on the Scheduled Payment Date immediately
following the expiry of such Coltechion Penod,

* Cash Flow Coverage Ratio” means, in respect of a Financial Year, the ratio of (1)
the Turnover less operating expenses befare exceptional ems and amortisation of
fees previousty pald in respect of registrauons of Professional Footballers and
depreciation (excleding any gains on directors® share opuion schemes, or stmilar) as
reported n the audited consolidated financal statements of the Group far such
Financial Year plius proceeds from subscription monies received for shates in the
Parent and proceeds from sales of the registraions of Professional Footballers and
other assets to (2) the Scheduled Debt Service for such Financial Year,

“Cash Flow Coverage Ratio Calculation Date” means the Jast day of September of
cach year wnul the Finance Liabihies Discharge Date, commencing on 30
Scpiember 2003 and of such day s not a Business Day it will fall on the first
Business Day preceding such date,

“Cash Management Agreement” means the cash management agreement dated 28
October 2002 (as amended and restated from ime to ime) between the Issucr, the
Club, the Cash Manager, 1he Trustee, the Account Bank and (he Paying Bank

* Cash Mbapager” means the Club in s capacily as cash manager under the Cash
Management Agreement,

‘cessation date™ has the meaning given to tt in the Cash Managerent Agreement,

“cessatlon notice” has the meaning given to ¢ in the Cash Management Agreement,
“Certificate of Title” means the cerficmes of title refanng 1o the Mane Road
Stadium and to the New Stadium Agreement to Lease, w form and subsiance

satisfactory 1o the lssuer and the Investors, addressed to the issuer, the Invesiors
and the Trustee and prepared by Eversheds. solicitors for the Club,

CHFP(2S
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In accardance with
Section 8591, of the
Companies Act 2006

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

1

Shonrt particulars of the property or undertaking charged

Please give the shorl particulars of the property or undertaking charged

Short parficuiars

‘Change of Control Date” means the date on which any person, or group of
connected persons {(other than the Exempt Group). which would not be held uader
Section 416 of the Taxes Act to have at the Closing Date contrel of the Club
acquires such control,

* Change of Control Notiee” has the meaning given to it in Condinon 7(h),

“City Council’ means the Council of the City ot Manchester of Town Hall
Manchesier M60 2LA,

* City Council Loan™ means the toan from the Ciy Counei! to the Club pursuant Lo
the New Stadium Agreement to Lease,

“Closing Date” has the mcanmg given to it in Clause 11 of the Note Purchase
Agreement,

*Club” means Manchester City Footbail Club PLC (registered number 40946) with
registered coffice a1 BEuhad Siadwim Eubad Campus, Manchesier, M1l 3FF
(formerly Mane Road, Moss Side, Manchester M 14 7WN),

“Club Charged Asset” means all the assets and underiaking of the Club (rom tme
to time charged in favour of, or assigned (whether at law orin equity) to the Trustee
by or pursuant to the Sharc Charge,

‘Club Charged Property” means al! the assets of the Club (rom ume 10 tme
charged n favour of, or assigned (whether at law or i equity) 1o, the Issuer by or
pursuant {o the Stadmum Debenture,

*Club Security” means the security created by the Secunty Documents or otherwise
in respect of the Secured Club Obligations,

* Code™ has the meaning given to it e Clause 1,1 of the Note Purchase Agreement,

“Collateral Rights’ means all rights, powers and remedies of the Issuer provided by
or pursuant to the Stadum Debenture or all nghts, powers and remedies of the
Trustce provided by or pursuant to the Share Charge. as the casc may be,

‘ Collecion Account” means the accourt of the Club 1o be hnown as the
* Collection Acconnt’ and to be established wath the Account Bank in accordance
with Clause 5 of the Cash Management Agreement,

“Collection Period’ means cach period commencing on (and mncluding) each
Scheduled Payment Date (or, 1n the case of the first such penod, the Closing Date)
and ending on (and inctuding) the Business Day immcdiately preceding the next
following Scheduled Payment Daie

N
i
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In accordance with
Section B59L of the
Companies Act 2006

MRO4 - continuation page

Statement of satistaction in full or in part of a charge

Short particulars of the property or undertaking charged

Please gve the short parhiculars of the property or undertaking charged

Shon particulars

* Compliznce Certificate” means a certificate substanbially s the form set out in
Part A (m the case of a« Comphiance Certificate to be given by the Auduors) or Part

B (in the case of a Compliance Certificate 10 be given by éirectors) of Schedule 4 10
the Siadium Loan Agreement,

“Conditions” means the terms and conditions to be endorsed on cach Note
Certificate, in the form or substantially 1n the form set out in Schedule 2 to the Trust
Deed and any ceference to a parbicutar numbered Condition shall be construed m
relation to the Noics accordingly,

“connected person” has the meamng given 10 1t i the defimtion of Change of
Control Date,

“Consolidated Gross Assets” means, 3 any date, the gross book value of the assas
of the Resincted Group (mclusive of goodwll, player registrations, patents,
trademarks, trade names, orgamsation expense, unavthonsed debt discount and
expense and other hke intangibles), Jess reserves applicable thereto, atl determined
on a consohdaled basis in accordance with GAAP as reflected in the latest
consolidated balance sheel and adyusied to reflect any changes since such balance
sheet,

**‘Consolidated Profits Before Interest and Tax"” means. in respect of any Financial
Year, the total operating profil of the Restricied Group for continming operations,
acquisitions {as a component of continuing operaiions) and discontnued operaiions
as set oul i UK Fimancial Reporting Standand 3 (but ignoning any cxcepuonal
operating ilems),

“Corporate Hospitality Packages' mcans any arrangemenl whercby the Club
provides to persons atlendmg Maiches ar the Ground catermg facshities n
consideranon of such persons paying a premuum abave the normal price of 8 Match
Day Ticket,

* Cup Match” means any fixture of the Club staged at the Ground or which would
have been staged at the Ground but which, at the direction of a Football Authonty,
15 staged at 2 stachum other than the Ground as pant of the Club’s participation i the
UEFA European Champions League, the UEFA Cup, the FA Cup, the
Football League Cup. the FiFA World Club Championship {or any successor
compeution to any of them) and any other compenion sanctioned by the country
association of which the Club 1s a member;

“Debt Service Account’ means the account of the Club 1o be known as the “Debt
Service Account” and o be gstablished with the Account Bank in accordance wilth
Clause 5 of the Cash Management Agreement,

“Debt Service Cover Date™ means, in respect of any Collection Period, the date on
whinch the balance on the Debt Service Accoumt first reaches the Debt Service
Required Amount for such Collection Penod,

"Debt Service Required Amoum” means, m respect of any Collechon Penod,
Scheduled Debt Service lor such Coliection Period provided tha for the fast such
Callecuon Period and so long as the crednt balance on the Debt Scrvice Resene
Agcount for such Collection Period 18 at all nmes equal to the Debt Service Reserve
Required Amount. the Debt Service Required Amount shall mean an amoun cqual
to Scheduled Bebt Scrvice for such Collection Period less the Debt Service Resene
Required Amount for such Collecuon Perod,
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In accordance with
Section 859L of the
Companies Acl 2006

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

Short particulars of the property or undertaking charged

| Please ge the short particulars of the property or undertaking charged.

Short pariculars

Debt Service Reserve Account”™ means the account of the Club o be known as the
* Debt Service Reserve Account” and to be ¢stablished with the Account Bank m
accordance with Clanse § of the Cash Management Agreement,

“Debt Service Reserve Required Amount' means, at any ume the amount
required pursuant (0 Clause 10 of the Stadsum Loan Agreement 1o be deposited by
the Club in the Debt Service Reserve Accoum,

*Deed of Subordination™ means the deed of subordinaton dated 28 October 2002
between the Club, the [ssuer, the Trustee and the Lenders,

“Default Interest Period” means, in relation to an Unpad Sum under the Stadium
Loan Agreement, each period determined in accordance with Clause 21 1 thereof

“Determination Date’ means the date on which a determination 15 made 1n

accordance with the provisions of Clauses B4 10 8 6 of the Cash Management
Agreoment,

“Director’s Certificate™ means, n respect of any person, a ceruficale in respect of
the relevant matter(s} i a form reasonably sausfactory o, and addressed to the
Trustee and the Issuer and signed by (wo directars of such person (10 include
wherever practical 1o do so the finance director),

“Discounted Value™ has the meaning given 1o it in Condition |,

"Distribation™ means the declaration or payment of any cash dividend ot the
mahing of any other cash payment or distnbution on account of Capnal Siock,
tncluding any cash purchase of such Capual Stock

“Drawdown Date™ means cither the Closing Date or a Funther Issue Date,

“Eligible Bank means any bank suwthonsed to conduct deposit taking business
under the Banking Act $987 which provides cheque cleanng services o 18s
customers and, 1n the case of any bank appointed after the date hereof, which does
not at the ume of s proposed appotniment have a short term debt rating from
Moody's and Standard & Poor's which 1s lower than the short term debt raung fcom
Moody's and Standard & Poor's for the Account Bank which is secking to resign ot
the ume of us proposed restgnation,

“Encumbrance” means {a) a morgage, charge. pledge, hen or other encumbrance
secuning any obhigation of any person, (b} any arrangement under which money or
clarms to, or the benefit of a bank or other account may be applied. sel off or made
subject 1o a combinanen of accounts so as 10 cffect discharge of any sum owed or
payable 1o any person or {¢) any other type of preferenual arrangemen (including
any utle transfer and retention arrangement) having a simular effect,

“Enforcement Event’ mcans, n relation ta the Share Charge, the occuerrence of an
Event of Default under the Stadium Loan Agreement

‘Enfarcement Notfce " means a nonce given by the Trustee under Conditon |2
causing the Notes to become immediately due and repayable,

‘Environment™ means all or any part of the air (including without limitation the air
wathin buildings and the mir within other natural or man made structures above or
below ground), water (including surface water and ground water) and land and any
hving organisms or systems supported by those media,
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' 1 .
b occoence i MRO4 - continuation page
Compantes Act 2006 Statement of satisfaction in full or in part of a charge

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

Short particulars . .
P *Eunvironmental Claim™ means any claim, proceedings, or investigaiion by any

person pursuant to any Environmental Law,

“Environmental Laws' means any applicable law and all applicable stawies,
regulations and subordinate legislation of the relevent junisdiction, any applicable
common laws and all regulations lawfully imposed by any environmental agency or
competent local autherily in any jurisdiction in which any member of the Restricted
Group conducts business which relales to the polluton or protecton of the
Environment or harm 1o or the protection of human health or the health of amimals
or piants and 15 applicable to the relevant member of the Restricted Group,

“Environmental Permuts” means any permut licence consent, approval and other
avthorisatton and the filing of any notification, report or assessment required under
any Environmental Law for the operation of the business of any member of the
Restricted Group conducted on or trom the propertics owned or used by the relevam
member of the Restricted Group,

ERISA™ has the meamng given o it m Clause 11 of the Nute Purchase
Agrecement,

‘ERISA Afftliate™ has (the meaming given to it i Clause | 1 of the Note Purchase
Agreement

“Event of Defanlt” means any event of default (as so deseribed) under any of the
Notes or the Stadium Loan Agreement, as the context may reqguire,

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

‘Executive Box Packages™ means any arrangement whereby ane or more persons 18
granted a licence to use a furmished box at the Ground for all Home Matches and
Cup Matches mcluding the Club’s first team in consideration for the payment of a
Ircence fee and “Executive Box Package™ shall be construed accordingly,

* Exempt Group” means

(a) any of the directors of the Parent and/or the Club at the date of the original
Form 3935 and/er thesr connecied persons (which for these purposes shall
also include any Famuly Trust), or

(b any of the sharcholders of the Parent at the date of the erniginal Form 395
holding at least 20%: of the outstanding share capual ol the Club carrying
voung rights and/or their connected persons (which for these purposes
shdll also include any Farmly Trust}),

“Exercise Notice” has the meaning given 1o 11 1n Candition 7(b),

“Facility™ means the £44,300 000 (following an amendment and tesiatement of the
Trust Deed on | Augusi 2003, £44,000 000) sterling 1erm loan facility granted hy
the Issuer to the Club pursuant to the Stadium Loan Agreement

“Family Trust” means, a scttlement under which no one other than the relevant
peeson his spouse or his children (ncluding adopted children) and any descendent
(including any not el bomn) of any children 15 enutled 1o a beneficial interest,

“Finance Liabihties™ means the indebtedness {present and future, actual or
contingent) of the Obhgors and the Issuer under the Relevanl Documents,
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Statement of satisfaction in full or in pan of a charge

Short particulars of the property or undertaking charged

Please give the short particulars of the property or underiaking charged

Short parficulars

* Finance Liabitities Discharge Date” means the date upon which ail Finance
Liabshities have been fully and irrevocably paid or discharged and no further Finance
Liab:lities are capable of becoming outstanding,

Finandal Indebtedness” means any indebledness ¢bul without double counting)
for or in respect of

(a) Indebiedness for Borrowed Money,
(b) any documentary credn facilny,

{c) any Inderest rate swap, curtency swap., forward foreign cxchange
transaction, cap. floor. vollar or option transaction or any other Ireasury
transaction or any combination theyeof or any oiher transaction enmtered
mio 10 connection with pratection aganst or benefit from fluctuation m
any raic or price (and the amount of the Financial Indebtedness in retation
to any such transacuon shall be caleulated by reference to the mark-1o-
market valuanon of such transacuion at the relevant time), and

(d) any guarantee, indemnuty, bond, standby letter of credu or any other
instrument issued 1 connection with the performance of any contract or
other obhgation,

“Financial Statements™ means the most recent annual audited statements of any of
the Obhigors,

“Financia) Year™ means the pertod of 12 months ending on 31 May 1n cach year or
such other period as may be approved by the Issuer and the Trustee,

‘Fitch”™ means Fitch Ratings Limtted or any successor 10 1ts raung business,
‘Football Associstion” means The Football Association Limited,

“Football Association Rules mcans the rules and regulations for the time being of
the Football Associanon,

" Football Authorities™ mcans such of the Football Associanon, the Foolball
Association Premier League Linnted, the Foorball Leagee (as the case may be), the
Federation of Imernational Football Associations (FIFA), the Union of European
Football Associations {UEFA) and/or any other regulatory body [ram time 1o time
regulating associanion fooiball or osher sporting activities where regulanons are for
the time being required 10 be observed by the Club and * Football Authority” shall
be construed accordingly,

* Football Entertainment™ means the participation by the Club or any successor
entiny irading as 'Manchester City Football Club® (or a simlar name)
professionat football matches,

“Football Leagee™ means The Football League Limited,

“Force Majeure” means an event beyond the reasonable control of a party o a
Transacuon DPocument including, without himnanion, strike, lock-out, labour dispute,
act of God, war riot, civil commotion, malicious damage, compliance with the law
or governmental order. rule, regulatton or direetson, accident, breakdown of plant or
machinery, feods and storm,
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Statement of satisfaction in full or in pan of a charge

Short particulars of the property or undertaking charged

Please give the shorl particulars of the property or undariaking charged.

Sheor particulars

“Friendly Match” means any fixture of the Club to be played at the Ground other
than a Home Match Cup Match Youth Fixture or Reserve Fixture,

“Further Advances’ means the further advances of up to nn aggregate amouns of
£14,000,000 (following an amendment and restatement of the Trust Deed on |
August 2003, £13,700.000) 1o be made by the Issuer to the Club i accordance with
and subject 10 the provisions of the Stadiuum Loan Agreement and * Further
Advance " means any of them,

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

“Further Issue Date” has the mcaming given 0 1t in Clouse 9 | of the Note
Purchase Agreement,

“Further Notes ' means the £14,000,000 7 27 per cemt Semor Secured Notes due
2026 (following an amendment and restatement of the Trust Deed on | August
2003, £13,700 000 Varmble Sccured Notes due 2018) of the Issuer in registered
form, constiited and sccurcd by the Trust Deed and the Issucr Deed of Charge
respectively;

*GAAP " means gencrally accepted accounting prinesples genernlly applied in the
United Kingdom,

“Ground” means the Maine Road Stadwm and/or the New Stadwm. as the context
requires, in each case meluding all buildings creciions and structures now or at any
time n, on or about the same and all fixtures and fHitings 10 or about the same and
all alterations or additions made to the same,

* Ground Safety Certificate” means the ground safety ceruificate 1ssucd i respect
of the Ground by Manchester City Council under the Safety of Sports Crounds Act
TU7S (or any successor ground safety certsficate sssued under relevant legislation),

“Group’ means the group comprising the Parent and us Subsidiaries (but not
Unrestricted Subsidiaries) from time to ume (provided always that in the event that
the Parcn| shall become the Subsidiary of any other person then the Group shall
thercafter comprise that person or. as the case may be. that person's holding
company from ume 1o me and as the case may be, #s Subnudianes from ume o
time and references to the Parent 1n the Stadium Loan Agreement shall thereafier be
read and consirued, rurans mwandis, and as the context shall require as references
t0 such person or, as the case may be, such person’s holding company) and
“member of the Group™ shall be construed accordingly.

* Hazardous Substance™ means any substance which s capable of cavsing harm or
damage to the Environment or (o humans or any hiving creature or organism at the
Ground which 1s present in or under the Ground ot any time,

“Health and Safety Legistation * means fegislation 1n the United Kingdom which
applies spectlically 10 workplace health safety and welfare maintenance

“Holder" has the meamag given to 1 in Condilion 3{a).

“Holding™ has the meaning given to 1t in Condition 2{a),
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“"Home Match™ means any League fixture of the Club’s first team which 1s slaged a1
the Ground or which would have been staged at the Ground but which. at the
dircction of a Football Authority or otherwise due to the unavalability of the
Ground, 1s staged a1 an aliernative stadism on 2 lemporary basis m accordance with
Clause 15(1) of the Stadium Loan Agrecment,

“Indebtedness for Borrowed Money™ mcans at any time any (but without double
counung} indebtedness of any member of the Restricted Group for or in respect of

moneys borrowed (other than the Sharcholders' Loans)
any amount ratsed by atceptance under any aceeptance credit facility,

any amount raised pursuant 0 any note purchasc faciity or the 1ssue of
bonds notes, debentures, loan stock or any simular instrument,

any amount rused pursuant to uny issue of shares which are expressed to
be redeemable (save for any redecmable sharcs which may be issued to
any company joinly owned by a member of the Resincied Group for he
purposes of funding such company),

the amount of any liabikity 1n respect of any fease or hire purchase contract
which would, in accordance with gencraily accepted accounting pnnciples
in the relevant junsdicuion, be treated as a finance or capstal lease,

the amount of any habulity i respect of any deferred purchase agreement
if one of the primary reasons for entering inte such agreement 1s to raise
finance,

recervables sold or discounted (o1her than on a non-recourse basis)

any agreemcenl of option o re-acquire an asset 1f one of the primary
reasons for entering 1nte such agreement or option 15 to ratse finance,

the deferred amount of any transfer fees payable by the Club i respect of
the transfer of a Professional Footballer's registranion (less the deferred
amount of any transfer fecs payable 10 the Club 1o respect of the transfer
of a Professional Foolballer's regisiration) to the extent that such
obligation ss trealed os borrowings under GAAP,

any amount rased under any other transactuion (including any forward sale
or purchase agrecement) having the commercial effect of a borrowing,

the amount of any habilily 1n respect of any guaraniee or indemmiy for
any of the items referred 10 10 paragraphs (a) to ()) above, and

for the purpeses of Clause 15(b) of the Stadium Loan Agreement only. the
amouant of any vestment made by an Obligor andfor any other Restricted
Subsidiary 1n the Capital Stock of a Subsidiary designaled as an
Unrestricted Substdhary in accordance with Clause |8 of the Stadium Loan
Agreement, either prior (0 01 al the same time of such designation,

“Institutional Investor” has the meaning given to 1t an Clause 1 | of the Note
Purchasc Agreement,
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Short particulars of the property or undertaking charged

Please give the short parttculars of the property or undertaking charged

Short particulars

Insurance Pelicles™ means the insurance policy arranged under the Stadivm Loan
Agreement,

* Insurance Proceeds™ means the proceeds of any Insurance Policy.,

Insurance Proceeds Account™ means the account of the Club to be known as the
“Insurance Proceeds Account” and 1o be established with the Account Bank in
accordance with Clause 5 of the Cash Managememnt Agreement,

* Insured Risks™ means destruction by fire, storm, tempest, accident and terronsm
any other risks or contingencies as are insured under the Insurance Policies (for so
long as \bey are requured to subsist) and such other risks or contingenties which
ought reasonably to be insured 1n accordance with sound commercial practice in
relation to properties of the type compnised in the Ground {other than any risk which
has become Uninsurable),

“Inter-Creditor Deed™ means the mter-creditor dated 28 Oclober 2002 and made
between, miter aha, the Club, the Issuer and the Trustee,

“Investment Accounts” has the meaming given to i Clause 13 of the Cash
Management Agrecment,

“Investors” has the meanmg given 10 1t 1n the Note Purchase Agreement,

‘Issue Date’ means, i the case of the first 1ssue of Notes in the aggregate principal
amount of £30,300.000, the Closing Date and, 1n the case of the second, or any
subsequent 1ssue of Notes, the Further issuc Date or urther lssue Dates (as
applicable) on which such Furher Notes are issued and “Issuwe Dates™ shall be
construed accordingly,

“Issue Documents™ has the meamiag given to 1t 1 Clanse 1 1 of the Note Purchase
Agreement,

‘Issue Price " has the meaning given to it in the Notes Purchase Agreement

“Issuer” means Manchester City Investments Limited {registered number 4513353)
with registered office at Euhad Stadwm, Etthad Campus, Manchester, M11 3FF
(formerly Maine Roud, Moss Side, Manchester, M 14 TWN)

‘Issuer Charged Property ' means the property m respect of which secunty s
created pursuanl to the Issuer Deed of Charge,

“Issuer Deed of Charge” mcans the deed of charge 10 be granted by the Issuer in
favour of the Trustee as sccunty for its obligations under and i respect of the
Notes,

‘Issuer Monetary Claims™ means any book and other debts and monetary claims
owing to the Issuer and any proceeds thercof (including the proceeds of any
insurance policy, any court arder or Judgement, any contract or agreement to which
the Issuer 1s a pany and any other assets, property, rights or undertahing of the
Issuer),

‘Issuer Operating Account means the account of the Issuer (o be known as the
‘Issuer Operating Account” and (o be established wiuh the Account Bank 1n
accordance with Clause § of the Cash Management Agreement,
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Short particulars of the property or undertaking charged

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

Shon particulars

Issuer Shares” means all of the shares 1n the capital of the Issucr held by, to the
order or on behalf of the Club at any ime,

* Issuer’s Business * has the meanmg given 10 1t i Clause t 2 of the Administration
Agreement,

* League™ means The Football Associanon Premicr League or., as the case may be,
The Football Leaguc (or, n edher case, any successor or body thercto) or 1n the

case of any European or world league, the goverming authoriy in respect of each
such league,

"Ledger” has the mcaning given to 8 n Clause 124 of the Cash Management
Agrecment,

Lenders” means Mr David Makin and Mr John Wardle or their respecuive
SUCCESSOTsS OF BSSIENS,

* Linbilitles" means any loss, damage. cost. charge. clum, demand, expense,
judgement, action. proceeding or other bability whatsoever (including, withoul
birmitanion, 1n respect of taxes, duties, levies, imposts and other charges} and any
unterest and penalizes in respect thercof and including any irrecoverable value added
lar or stmiar 1ax charged or chargeable in respect thereof and legal fees and
expenses on a full indemmity basis

“Loan Scheduled Interest™ has the meaning given to st in Clause 5 1 of the Stadum
Loan Agrecment,

* Loan Scheduled Principal” has the meaning given 10 it in Clause & of the Stadium
Loan Agreement,

"Maine Road Stadium™ means the frechold tand a1t Mame Street, Manchester, as
more particularly described in the relevant Cenuficate of Title,

“Majority Notcholders” means Notcholders holding more than half of the
outstanding principal amount of the Notes,

* Make-Whole Amount’ has the mearing given 10 1t inCondition 1,

‘ Mandate™ means. i respect of each Accounit, the bank mandaie 10 be entered 1nto
between the Account Bank and the Club or the Issuer (as applicable) in respect of
such Account as the same may be vaned or supplemented pursuant 1o the Cash
Management Agreemend,

' Margin™ means 0 01% or such other amount as deterrmped by the Cash Manager
in accordance with Clause 23 of the Cash Management Agreement,

Match™ mecans a Home Match, Cup Match, Friendly Match Reserve Fixture or
Youth Fixure scheduled to be siaged a1 the Ground {or, 1n the case of Cup Matches,

sny ground) othet than a Testimomial Maich and Matches™ shall be construed
accordingly,

Match Day Ticket” means a ucket eninthing the purchaser thereof 1o attend a
particular Match and  Match Day Tickets " shall be construed accordingly,
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Statement of satisfaction in full or in part of a charge

sl

Short particulars of the property or undertaking charged

Please give the short particulars of the property or undertaking charged

Short particulars

"Material Adverse Effect " 15 10 be construed as a reference (o an event or matter
having a matenal adverse cffect on

{a) the present or (uture financial condion or revenues of the relevant
Oblgor, or
(b) the present or future ability of the relevant Obligor duly o perform al! or

its payment obligations which it 15 expressed (o undertahe under any of the
Relevant Documents

* Matenal Subsidiary” means s Restricted Subsidiary which contributes not less
than 10 per cent of the Restricted Group's

(a) ETOSS Tevenuc,
() Consolidated Profits before Interest and Tax, or
{c) Consolidated Gross Assets

“Maxmmum Aggregate Principal Amount” means £44,300,000 (following an
amendment and restatement of the Trust Deed on 1 August 2003, £44,000,000),

Monthly Pertod™ means the period from and tcluding the firnst day of a calendar
manth 10 and including the last day of a calendar month,

“Moody’s" means Moaody’s Investors Service Inc, and any successor to 1ts rating
bus:iness,

Multiple Season Account” means the account of the Club to be known as the
“Mulliple Season Accoumt™ and to be ostablished with the Accounmt Bank m
accordance with Clause 5 of the Cash Manegement Agreement,

“Muttiple Season Package™ means any Season Tichet, Executive Box Package or
Corporate Hospnality Package relating to more than one Scason,

* Naming Rights" means the night, whether exclusive or otherwise, of a person to
designate the name of the Ground or any pant thereol, together with all rights
associated with the night to designate the name of the Ground, such as, withowt
himitgtion, the night of such person to erect sipnage on or at the Ground, to have all
merchandising and marketing matenials (including  stahionery, brochures and
adverusing} relaung 1o the Ground 1o carry the designated name,

Naming Rights Agreement’ means any agreement between the Club or ane of ns
Subsiwdianes and another person for the purposes of granting Naming Rights to such
person,

* New Stadiom™ means the new stadmm as defined i the New Stadium Agrecment
to Lease known as the Euhad Stadwm Euhad Campus. Manchester, M11 3FF
(formerty known as The City of Manchester Stadium, Eastlands, Manchester);
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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

“New Stadium Agreement to Lease™ mcans the Agreement dated 30 July 1999
between the City Council, the Club and ihe Parent as vancd and restated by the

Supplemental Agreement dated 28 January 2002 and made beiween the same
pamcs.

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

‘Non-Recourse Debt * means Indebtedness for Borrowed Money

(o) as 10 which neither an Obligor nor any Restricied Subsidiary (1) provides
any guarantee or ¢redit support of any kind (including any undenaking,
guarantee, indemnity, agreement or anstrument that wowld constiule
Indebicdness for Borrowed Money), (1) 1§ directly or indwrectly liable (as
guarantor or otherwise) or (ui) has recewed the proceeds (or any pan
thereof) in respect thercof, whether through on-lending by an Unrestncted
Subsidiary to such member of the Restricted Group or atherwise, and

(b) no default with respect to which (including any nghts that the holders
thercof may have to take enforcement acton agamnst an Unrestncted
Subsidiary) would permit {upon notice, lapse of ume or both) any holder
of any other Indebtedness for Borowed Money 1 excess of £1,000,000 of
an Obligor or any Restnicled Subsidiary to declare a default under such
other Indebledness for Borrowed Money or cause the payment thereof to
be accelerated or payable prior 1o us stated matursty

* Northern Plaza Centre” has the meaming given 10 it i the New Stadium Lease

*Note Certificate” mcans any regisiered Note Ceruficaic representing 3
Notcholder’s holding of Notes, 1n, or substantially in, the form set out in Schedule |
to the Trust Deed,

“Noteholder™ has the meaning given to 3t in Condiion 3(a),

“Note Purchase Agreement” means the Note Purchase Agreement beiween the
Issuer anxd the Investors dated on or about the date hereof refating to the Notes

“Notes' means the Original Notes and the Funther Notcs

“Notice of Drawdown mcans o rotice substantially n the form sel out in Schedule
I 10 the Stadwum Loan Agreament,

* Obligors™ means the Parent and the Club.

*QOriginal Advance™ means the agvance of £30,300,000 to be made by the Issuer to
the Club on the Clowng Date in accordance with and subject 10 the provisions of the
Stadwm Loan Agreement,

“Qriginal Finsncial Statements™ mecans, in relation o the Parent, ns auduced
consobdaled financial statements for the inancial year ended 3t 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 secured by the Trust Deed and
the 1ssuer Deed of Charge, respectively,
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| Please give the short particulars of the property or undertaking charged,

Shonrl parliculars

“patstanding ' means, in relation to the Notes, afl the Motes other than
() those which have been redeemed in full in accordance with these presents,

(] those n respect of which the date for redemption 0 accordance with the
provisions of the Conditions has occurred and for which the redempuion
moneys (ncluding all interest accrued thereon to such date for
redemption) have been duly paid to the Trusiee or by the Paying Bank in
the manner provided for in the Registrar and Paying Bank Agrecment
{and where appropriate. notice to that effect has been given to the
Noteholders 1n accordance with Conditton 7) and remain available for
payment in accordance with the Condilions,

«©) thase which have become void under Condition 13 or otherwise,
()] those muulated or defaced Note Certificates which have been surrendered
or cancelled and n respect of which replacement Note Certificates have

been 1ssucd pursuant 1o Condition 14,

provided that without prejudice 10 the resiriction set out i Conditton 7(¢g). for cach
of the following purposcs, namely,

(2 any amendment or waiver in relation 1o the Notes or any Teansaction
Document,
(b} the delemunanon of how many and which Notes ate for the time being

outstanding for the purposes of Condntions 12 and 17, and

{c} any discrelion, power or authonity, whether contamed in the Trust Deed or
provided by law, which the Trustee 15 required 1o exercise in or by
reference 10 the anterests of the Noteholders or any of them,

those Notes (if any) which are for the time being held by any person (including but
not himuted to the Issuer or any member of the Group) for the benefit of the Issuer
shall (unlcss and unitl ceasing 10 be so held) be deemed not to remain outstending,

“Participating Member State™ means a member state of the European Umon that
has adopted or adopts the single currency m accordance with the Treaty:

* Paying Bank™ mcans The Co-operative Bank plc or a successor Paying Bank
apponicd 1n accordance with the Regisirar and Paying Bank Agreement,

“Permitted Encumbrance” means any Encumbrance permutted under Clause 15(a)
of the Stadium Loan Agreement,

“Permitted Indebtedness” means ot any ume any indebtedness for Borrowed
Money which would not result i a breach of the covenant set out i Clause 13 1 of
the Stadiym Loan Agreement as determined by reference 1o the most recenlly
delivered financial siarements pursuant to Clause 121 of ihe Stadium Loan
Agrecment,

‘Permitted Jurisdictlon™ has the meaning given to o 10 Clause 15(g) of the
Stadiwom Loan Agreement,

Permitted Transferee™ has the meaning given to 1t in Condition 1,
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Short particulars of the property or undertaking charged

I Please gve the shon particulars of the property or undertaking charged,

Shon particulars

‘person” means any ndtvidual company, corporavion firm, pannership, jomt
venture association, orgamisation, stale of agency of a state or osher enlly, whether
or not having separate legal personaluty,

“Placement Memorsudum™ means the placement memorandum dated Apnl 2002
prepared in cannection with the 1ssue of the Notes, excluding any annexures thereto,

"Plan" has the meaming given 1o it in Clause | | of the Note Purchase Agreement,

*Plans” means the plans, drawmgs, specificanon, bills of quaninty, engineenng
calculaions and other data refating to the works required for the purpose of carrying
out the Project, including, as they are [rom ume to ume made, any vanations,
atterations and addivons 1o the Plans

“Planning Acts” means the Town and Country Planning Act 1990, the Planning
(Listed Buiidings and Conservation Areas) Act 1990, the Planning (Hazardous
Substances) Act 1990, the Planmng {Cousequentral Provisions) Act 1990, the
Planning and Cormpensation Act 1998 and any other town and country planming or
related legislation (sncluding that relating 1o histed buildings),

*Potential Event of Defanlt” means any event which would become (with the
passage of tme, the giving of netice, the makng of any determination hereunder or
any combinalion thereof) an Event of Default

“powers’ means, m relation to the Trusiee, any Appointee or Reveiver appoimnited by
it under the Trust Deed the Issuer Deed of Charge or the Share Charge, their
tespective pawers, authonues and discretions under the Trus Deed, the tssuer Deed
of Charge or Lhe Share Charge, as the case nay be

* Practical Completion™ mcans the date of practicul completion of the New Stadium
as specified i the wniten statement of procucal completion issued under the
construction contract f[or the New Stadwr,

“Premier League™ means the Football Assomation Premmer League Limuted or iis
successor, including any European feague,

“Premier League Rules” means the rules and regulattons for the ume being of the
Premier League,

* Prior Ranking Expenses™ means, to the exien? not already paid by or on behalf of
the Club, i respect of any Collection Period, the aggregate of

(2) all fees, expenses and cosis (ncluding any VAT chargeable thercon)
payable by the [ssuer 1o the Trustee and al] stamp duues and other taxes
and duties, as contemplated in Clause 10 of the Trust Deed other than
agditonal fees, costs and eapenses (ncluding any VAT chargeable
thercon) payable by the Issuer to the Trustee that have not been approved
by the Majonty Noteholders in accordance with Clause 10 1 of the Trust

.

) all fees (neluding any VAT chargeable thercon) payable 1o the
Administraior as contemplated v Clause 71 of the Admimstration
Agreement, and

(c) all fees, expenscs and cosis {including any VAT chargeable thereon)
payable to the Agenis, and all stamp duties and other taxes and duties, as
contemplated 1n Clause § of the Registrar and Paying Bank Agreement
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| Please give the short particulars of the property or undertaking charged

Short particulars

* Professional Footballer” means a loothall player whose contepct of employment 1s
regisiered with the Football Association or any other relevant Football Autherity or,

as the context may require, the rght, ulie and interest of a member of the Restricted
Group i such player. contract or registration.

* Project™ means the construction of the New Stadtom i accordance with the New
Sudium Agreememt to Lease, mcluding, wuhout limitation, the Base Building
Works, the Centre Works and the Fit Out Works, cach as defincd m the New
Stadwum Agreement to Lease,

Projeci Documents” means the New Stadwm Agreement to Lease and any
document rclanng thereto  mncluding, without hmulation, the Construction
Management Agreement, the Planning Agreement. the Trade Contract(s), cach as
defined in the New Stadium Agreement to Lease,

“purchaser” has (in relation to any pant of the Club Charged Property, the Club
Charged Asset and the Issuer Charged Propeny situated in England and Wales or
governed by the law of England and Wales) the meaming given to it by Scction 205
of the Act and includes any person dealing (including any person acquining. for
moncy or money's worth, any Secunity Interest over or any other interest or right
whatsoever in relation 1o the Ciub Charged Property, the Club Charged Asset and
the Issuer Charged Propenty) i good faith,

“Put Date” has the meaming given to i Condion 7(b),
* Put Perfod’ has thec meanmg given 101t in Condinon 7(b},

“Rate of Interest™ in the case of the Notes, has the mesntug given 0 1t in Condition
! or, in the case of the Stadiem Loan, the meaning given © it w Clanse {1 of the
Stadsum Loan Agreement,

"Real Praperty™ means
(a) any presem or future frechold, leaschold or immovable property,

{b) any buildings. fixtures, fittings, fixed plant or machmery from tme to time
sutuated on or forming part of such frechold of leaschold property, and

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

m ¢ach case beneficially owned by the Club and includes all Related Righis in
retation o such assets,

‘Receiver” means any person or persons quahfied under the Inselvency Act 1986 o
be a recesver, a receiver and manager or an administratine recever,

“Records' means all contracts other documents, books, records and other

wformation (including computer programmes) maintained 1 relaton 1o Ticket
Income,

"Redeemed Principal " has the meaning given 1ot in Condiion 13

“"Redemption Date” has the meaning given 1o it in Clause 93 of the Cash
Management Agreemert

“Redemption Notice™ has the meaning given to 1 in Condinen 7(c),
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Statement of satisfachon in full or i part of a charge

Short particulars of the property or undertaking charged

Please give the short particulars of the propenty or undertaking charged

Short particulars

* Reference Git™ has the meaming given 1o 1 Condition |,

' Registrar” means the Club or any successor Registrar appointed n accordance
with Registrar and Paymng Bank Agreement,

‘Registrar and Paying Bank Agreement” means the agreement between the 1ssuer,
the Registrar, the Paymng Bank and the Trustee dated 28 October 2002 (as amended
and restated from time (o Lime), relating to ceratn payment functions of the Paying
Bank and funclions of the Registrar relating to the Notes including, amongst other
thangs, the mamtenance of a regisier of Holders,

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

‘ Reinvestment Yield™ has the meaning given 10 1 in Condition |
“Related Rights” means, n relation (o any asset
(a) the proceeds of sale of any part of that asset,

{b) all rights under any licence, agresment for sale or agreement for lease in
respect of that asset

(<) all rights, bencfits, claims, coniracts, warrantics, remedics  securily,
indemmiies or covenants for tule 1n respect of that asset, and

{d} any moncys and proceeds paid or payable in respect of that asset,
* Relevant Date™ has the meaning given to itan the Conditions.

Relevant Docements” means, in relation to any person the Iransaction
Documents to which that person 1s expressed to be a party,

“Relevant Income™ has the meamng given to i1 o Clause 13 1 of the Stadhum Loan
Agreement,

Relevant Period ™ has the meaning given to it in Clause 13 1 of the Stedium Loan
Agreement,

“Relevant Sales” means the sale and supply of

() Season Tickets,

b) Match Day Tickets,

{c) Away Supporters Tickets,

(dy Executive Box Packages,

(e) Corporate Hospuality Packages and
(3] Multiple Season Packuges,

' Remaimng Life" has the meamng given to it in Condmion 1
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Short particulars of the property or undertaking charged

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

Short particulars

“Remmmng Schedule Payments” has the meaning given (o 11 in Condution |,

“Repeated Representations” means each of the representations referred 1o m
Schedule 5 to the Sinchum Loan Agreement,

“"Reporting Date” has the meaming given o 11 n Clause 152 of the Cash
Management Agreement,

“Required Amount” means, i respect of the Debt Service Account, the Debt
Service Required Amouni and, in respect of the Debt Service Reserve Account,
medns the Debt Service Reserve Required Amount,

Requisite Consents® mcans those permissions consents, approvals, licences,
cersficates and permits in legally effectual form whether statwtory or otherwise as
may be necessary lawfully to use and enjoy any pan of the Ground as imended by
the parties imcluding

(a) planming permission and approvel of reserved matters,

1)) butlding regulations, consents and by-law approvals

(c) the requirements of all competent authorities regulatng the wuse of the
Ground, and

dy the conscats of all parties having interests or nights in or over the Ground

Reserve Fixture”™ means a fixture to be played at the Ground invelving the Club's
sccond eleven team,

‘Reserved Matter” means any proposal

(a) to change any date fixed for payment of pnncipal or interest in respect of
the Notes, lo reduce the amount of principal or interest payabie on any
date 1n respeci of the Notes or to alter the method of calculating the
amount of any payment in respect of the Notes on redemption or matunty
or the date for any such payment,

)] to change the currency 1in which amounts due in respect of the Notes are
payable (other than redenormunation of the Notes pursuant to Conditton
20),

(c) o make any changes or consent 10 any changes to any Transacuion

Document which would have the effect of changing any provisions in the
Transaction Documents relating to the ems described 1n (a) and (b)
above in respect of the Stadium Loan,

) 1o release or discharge 1n whole or in part the Secunity or the Club
Seccurity (other than on or after the Finance Liabilittes Dhscharge Date)

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

H to alter the prionty of payments set out 1n the Cash Management
Agreement or Clause 7 3 of the Issuer Deed of Charge,

&) to change the provisions of any of (1) Clause |5 of the Note Purchase

Agreement, (n) Condition 16 or (1n) Clause 6 of the Trust Deed,
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Statement of salisfaction in full or in part of a charge

Short particulars of the property or undertaking tharged

] Please give the shorl particulars of the property or undertaking charged

Short particulars

(k) 10 agree to the substitutton i place of the Issuer (or any other presious
substitute) of another single purpose company, or

) 1o amend thus defimtion,

‘Restricted Group ' means the Parent, the Club and ns Restncted Subsidianes from
time 1o ume,

Restricted Subsidiary™ mcans any Subsidiary of the Parent (other than the Issuer,
the Club and any Unrestricted Subsidiary) that 1s involved m the business of the
Parent or in activitles relating thereto,

“Rights” means rights, authoritics, discretions, remedies, liberties, nterests, claims
and powers, 1n cach case of any nature whatsocver:

' Scheduled Debt Service” mcans, in respect of each Collection Penod, the
aggregate umount of principat and mterest falling due for payment from the Club
under the Stedium Loan Agreement on the next following Scheduled Payment Date,

"“Scheduled Intecest™ has the meaning given 1o 1t 1n the Conditions,
* Scheduled Principal” has the meantng given to it m the Condilions,

*Scheduled Payment Dale™ means the dare vpon which (a) Scheduled Interest
and/or Scheduled Princlpal are due 10 be pamad under the Conditions, and (b} Loan
Scheduled Interest and/or Loan Scheduled Primcipal are due (o be paid under the
Stadum Loan Agreement

“Season” means the peniod commencing on the daie of the first League fixture on
the League fixture list for a partscular year and ending on the-date of the last fiaturc
on that League fixture hist,

“Season Tickets Cash Cover™ means, in respect of any Collection Period the ratio
of Ticket Income allocable o Scason Tickels for such Collection Penod 1o the
aggregate amount of Scheduled Principal and Scheduled Interest to be paid on the
Scheduled Payment Dale smmediately following the expary of such Colleetion
Penod,

“Season Ticket” means a booklei of tickets entuling the purchaser thereol 10 atiend
ail of the Home Matches and {where relevant) Cup Matches in o Scason

‘Seasonal Required Amouni™ means, 1o respect of any Scason, 100% of Scheduled
Debt Service to be paid on the Scheduled Payment Date which occurs i the year of
commencement of the refevant Scason

"Secured Creditors™ means e Trustee (for nself and on behall of the
Notcholders), the Nowholders, the Registrar the Admunistrator, the Account Bank
and any other pany agreed by the Issuer and the Trustee o be a Secured Creditor in
relation to the Notes,

*Secured Club Obligations * means all monzes, 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 Stadivm Loan Agreement and any other Relevant Document,
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Statement of satisfaction in full or in part of a charge

A3]

Short particulars of the property or undertaking charged

Please give the short particulars of the propenty or undertaking charged

Short particulars

“Secured Issuer Obligatrons " means all monies, debis and liabilities which may at
any time be or become due, owing or mcurred, actually or contingently, by the
Issuer o

(a) the Trustec, 1n its capacity as such i relatsion (o the Noles and 1in respect
of any Liabilinies incurred by the Trustee 1n relation thereto,

(b the Noteholders in respect of principal, interest or other amounts payable
n respect of the Notes, and

() the other Secured CredHors under the Transaction Documents,
“Security” means the sccunty created pursuant to the tssucr Deed of Charge
‘Securities Act” means the Unned Slates Secunities Act of 1933,

“Security Documents™ means

{a) the Siadinm Debenrure,

{b) the Share Charge,

(c) any other document from ume 1o tume executed in favour of the 1ssuer for
the purpose of secuning all or any of the Secured Club Obhigations, and

(d) any deed of accession entered 1nto i respect of (a) 10 {¢) above,

‘Secunity Interest” means any mortgage, pledge, lien, charge, securnity assignment,
hypothecation or securtty interest or any other agreement or arrangement having the
effect of conlernng sccurty (including, for the avoidance of doubt a floating
charge) or any other type of preferential arrangement having 4 simular effect,

“Services” has the meaning given to 1t 1n Clause 12 of the Admimstration
Agreement,

‘ Settlement Date™ has the meaning given to it 1n Condition 1,

‘Share Charge * means the share charge 1o be granted by ihe Club in favour of the
Truswee,

“Sharehotders® Loans™ means the toan of £2,995,000 trom Mr David Makin to the
Club pursuant to a lctier dated 17 May 2002 and the loan of £3.200,000 from Mr
John Wardle (o the Club pursuant to a letter dated 17 May 2002 and such other
loans) made by any person which are also subordinated on the same (crms as
coniained in the Deed of Subordination,

“Specified Office” means, in relanion to the Registrar, either the office wdenulied
with 1ts name 1n the Conditions or any other office notified w any relevant parties
pursuant 1o the Regustrar and Paying Banh Agreement and, w relation 1o the Paying
Bank, means the office idenufied with sts name 1n the Conditions or any other office
notified to any relevant parties by the Paying Bank from ume o ume,

“Stadium Bank Account’ and “Stadium Accounts” means the Collection Account,
the Debt Service Account, the Debt Service Reserve Accouat, the Insurance
Proceeds Account, the Muluple Scason Account, the Siacum Deposit Account, the
Staditm Operating Accounl and the VAT Account and “Stadium Bank Account”
and “Stadium Account” means any of them,
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Short particulars of the property or undertaking charged

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

Short particulars

* Stadivm Debenture™ means the debenture to be granted by the Club 1n favour of
the Issuer;

“Stadium Deposit Account” means the accoum of the Club 1o be known as the
“Stadium Deposit Account™ and to be established wuh the Account Bank in
accordance with Clause 5 of the Cash Management Agreement.,

‘Stadium Events™ means any football matches other sporung fixiures, concerts of

other evenis open for attendance by the general public upon the purchase of a ticket
which ar¢ siaged from lime to lune 2t she Ground

“Stadivm Loan™ means the ponaipal amouni of the Advanees outstanding under the
Stadnsm Loan Agrecment

“Stadfum Loan Agreement * means the loan agreement dated 28 October 2002 (as
amended and restated en 1 August 2003) made between the Club the Parent, the
Trustee and the Issuer:

“Stadium Monetary Claims™ means any book and other debts and monctary claims
relating 10 the Ground owing to the Club and any proceeds thercof (including any
claims or sums of money dersving from or 1n relation o the Stadium Revenue, the
proceeds of any Insurance Policy, any count order or judgement relating to the
Ground, any contract or agreement 10 which the Club 18 a party relanng to the

Ground and any other assels, propenty rights or undertaking of the Club relating to
the Ground) other than

(a) any book and other debts and monetary clawms relaling to Namung Rights
or nghts rclaung to pounng. sponsorship, merchandising, broadcasting,
media calering (other than book and other debts and monctary claims
relanng to Executive Box Packages and Corporate Hospitality Packages),
match day programmes (other than book and other debls and monetary
clasms relating to Executive Box Packages and Corporate Hosputality
Packages) advertising, nen-maich day hospitainy cvents, footbalf club
membership schemes, car parking, sale of away game tickeis, snternet,
official club footbatl kit supplics, lotieries and other cash makng schemes,
the muscumn and tour of the Club. the visitor centre of the Club, travel
agency, financial services provided by the Club, development association
donations, hinng of the Ground for any purposcs other than for Matches,
sale of hampers, grant Income and donauons or any nghts of simular
nature, or

(1) n respect of the New Stadm, any book and other debis and monctary
clmms refaung 1e Northem Plaza Cemire.

“Stadiuvm Name™ means the name to be desigrated to the Mame Road Stadwm or
the New Stadwum as the case may be, by a sponsor pursuant to a Nanmung Righis
Agreement

“Stadium Operatling Account” means the account of the Club to be known as the
“Stadium Operating Account™ and to be established with the Account Bank in
accordance with Clause 5 of the Cash Management Agreement,
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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 Revenue™ means the gross procecds of Relevant Sales (including. any
amounts received by the Club an respect of VAT chargeable thercon) and all
amounts payable under the New Stadium Agreement to Lease for delay in relocaung
1o the New Stadum save that, in the case of Corporate Hospetality Packages and
Exccutive Box Packages, the exteny of gross proceeds of Relevant Sales to be
included in Stadium Revenue shall be where the Corporate Hospitality Package ar
Exccutine Box Package 15 a Muluple Season Package, the price for each Scason
included in the Multiple Season Package as noufied to the Cash Manager and the
Trustee 1 accordance with Clause B 8(a) of the Cash Management Agreement,

“Standard & Poor’s” means Standard & Poor’s Raungs Services a division of the
McGraw-Hull Compames, Inc,

“Suberdinated Secured Creditor™ means any Seccured Creditor other thar a
Nateholder,

“Subsidiary” means, in respect of any person (the  first person™) at any particular
time, any other person (the “second person )

{a) who 15 a subsidiary of the first person wihin the meaning of secuion 736
of the Compantes Act 1985, or

(b whose financial statements are, in accordance with applicable law and
genenally accepted accounung pnnciples, consohdated wath those of the
lirst person,

“Soccessor” means, in relation to any Registrar, such other or further person as may
from ume o ume be appointed pursuant (o the Remsirnr and Paying Bank
Agrcecment as a Registrar,

* successor account bank” has the meaning given 101t in Clavse 20 | of the Cash
Management Agreemen,

Successor Cash Manager™ has the meanung piven to it in Clausc 18 3 of the Cash
Management Agrcement;

“Tax Deed of Covenant' means the deed of that name dated 28 October 2002 made
between the Obligors, the Issucr and the Trustee,

“Tax Event” means any change in, or amendment to, the faws or regulations of the
United Kingdom or any political sub-division or any authonty hereof or thercin
having power to tax, or any change n the application or official mterpretation of
such laws and regulations (including a holding by a count of competent junsdicuon),
which change or amendment becomes effective on or afler the Closing Date,

“Tax Event Redemption Notice™ has the meaning given to st in Conditien 7(d),

* Tax Indemnity Amount’ has the meamng given 1o 1t in Condition 10(a),

* Tax Refund”™ has the meaning given to it i Condition 10{e).
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Short particulars of the property or undertaking charged

I Piease give the short particulars of the propery or undertaking charged.

Short particutars

“Taxes™ means all presemt and future income and other taxes, levies, assessments,
mposts and duties imposed by any jurtsdiction (which expression shall include any
supra-national federaton or other stmilar organisanion) and any withholdings i the
nature of such taxes levies, assessments, impasts and dulies together with mtercst
imposed thereon and penaities and fines 1 respect thereto, of any, and any paymenis
made on ot 1h respect thereol, assessed or levied by or on behalfl of such junsdiction
or any polincal subdivision of st or by any authonty of it having pewer to rax, and
shall include any interest or penalties which may atlach as a consequence of falure
to pay on the duc datc andfor non-payment, and “Tax™, “Taxatlon” and similar
words shall be consirued accordingly.

*“Taxes Act”™ means the Income and Corporauion Taxes Act 1988,

“Term” means the period commencing on the Closing Date and expiing on the
Finance Liabiliies Discharge Date.

“Termination Notwe™ shall have the meaning given 1ot n Clause 18 1 of the Cash
Management Agreement.

“Testimonial Mateh™ means a Match staged at the Ground which 1s not a Match
played m a competiion organised by a Football Authonty but i3 played for the
purposes of benefiting a certain individual or individuals associated with the Club
the proceeds of which are not retained by the Club,

“these presents ' means the Trust Deed ¢including the schedules thereta) and the
Issuer Deed of Charge and (unless the context requires otherwise) includes any deed
or other document executed 1 accordance with 1he provisions thercof and expressed
to be supplemental thereto,

“Third Party* means any person who 13 not a pany to any of the Transaclion
Documents

“Third Party Expenses” means any amounts which are (a) aitmbutable 10 arms
length market costs of carparking, adverusing and catening wn connection wiuth the
provision of Exccutive Box Packages and Corporate Hosplizlity Packages, (b) liable
to be pad oul of Stadwm Revenue genetated from a Match to the Visuing Club or
to any Football Authonity or by way of expenses incurred as authorised by any
Football Authonty or (¢} commussions to third parties tn relation to sales of uckets,

*Ticket lncome™ means, in a Collection Penod, all Stadium Revenue which 15
collected dunng the peniod from (and ncluding) the Announcement Dite {or such
Collection Penod to {and including) the fast day of such Cellection Penod
cxcluding VAT payable thereon and any Third Party Expenses in respect thereof as
determined 1n accordance with Clause 8 5(b) of the Cash Management Agreement,

Ticketing Budget™ means, at any time, the tcketing budget for the then current
Financial Year 1n relatton 10 the Ground showing a break down of the anticipated
Ticket Income in respect of Relevant Sales for thai year as preduced by the Club
under Clause 16 5 of the Stadsum Loan Agreement,
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Please give the shor parhculars of the property or undertaking charged

Short particulars

“Transaction Documents” means (he Admimstration Agreement  the Cash
Managememt Agreement, the Conditions, the Deed of Subordinauon the Inter-
Creditor Deed, the Issuer Deed of Charge, the Mandates 1he Notes, the Note
Purchase Agreement, the Registrar and Paying Bank Agreement, the Secunty
Documents, the Stadism Loan Agreement. the Tax Deed of Covenant, the Trust
Deed and the Trusiee Fee Letter, and * Tramsaction Document™ means any one of
them,

“Transler Event” means the transactions contemplated by Clause 17 of the Stadium
Loan Agreement have occurred with the consent of the Trustee,

*Treaty" means the Treaty establishing the European Economic Community being
the Treaty of Rome of 25 March 1957 as amended by the Single European Act 1986
and the Maasincht Treaty (which was signed on 7 February 1992 and came inte
force on 3 November 1993} as amended. varied or supplemented from nme to time,

“Trust Corporstion™ means a corporation cntitled by rules made under the Public
Trustce Act 1906 (o act as a cuslodian trustee or enutled pursuant (o any other
tegislation apphicable to a trustee 1n any junsdiction other than Eagland 10 act 33
rusiee and carry on trust business under the Jaws of the country of #s incorporation

“Trust Deed” means the trust deed dated 28 Ociober 2002 (as amendced and restated
on | August 2003) and entered into between the Issuer and the Trusice constituting
the Notes,

“Trustee” meaps Prudential Trustee Company Limited in ns capaciy as irusiee
under the Trust Decd and includes any successor rusiee appoimnted in accordance
with the Trust Deed,

“Trustee Fee Leticr" means the fee leuer dated 28 October 2002 from the Issuer to
the Trustee,

*“Turnover' means, with reference 10 any peniod, the turnover of the Parent and the
Group for such period (taken as a cumolative whole), as determined 1n accordance
with GAAP, after eliminaing and offsciting debits and credns between the Parent
and 1s Subsicharies (other than Unresinicted Subsidianes)

“Uninsurable™ means, in relation to any nisk

(a) insurance 15 not avarlable 1n the European insurance market m respect of
such risk, or

(b) the insurance premum payable for insuring such nisk is at such a level that

it 1s not generally being 1nsured against by any pany acting prudently m
the European insurance market,

* Unpald Sum™ means. in the case of the Stadium Loan Agreement, the unpad
balance of any of the sums referred to in Clause 21 1 of the Stadwm Lean
Agreement,

“Unrestricted Subsidiary ' means any Subsidiary of the Paremt or any Restricied
Subsidiary thai has been designaled as an Unrestricted Subsihary 10 accordance
with Clause 18 of the Stadwm Loan Agreement and any Subsidiary of an
Unrestricted Substdiary
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Short particulars of the property or undertaking charged

\ Please give the shont parbculars of the propenty or undentaking charged.

Short pariculars

“VAT Account” means the account of the Club o be known as the “VAT Account”™
and 10 be estabhshed with the Account Bank in accordance wath Clause S of the
Cash Managemen Agreement

‘YAT Accounting Date " means cach of the daies upon which the Club 15 required
to account to HM Customs and Excise for VAT

“VAT Reserve Amount™ has the meaning given 10 1t :n Clause 8 5(a) of the Cash
Management Agreement,

“Yalue Added Tox" and “VAT shall be construed as a reference (¢ value added
tax as that term 15 used in the Value Added Tax Act 1994 and all subsequent
amendments thereto, and shall include any simidar 12X which may be unposed a
additron thereto or in place thereof from nme to tme,

“Visiting Club” means the professional football club opposing the Club in a Home
Match, a Cup Match or a Friendly Match

“Yoluntary Prepayment Notice™ means the notice given by the Club (o the Issuer
pursuan to Clause 7 1 of the Stadium Loan Agreement, and

“Youth Fixlure” means a Nixture 1o be played al the Ground involving one of the
Club s youth tcams
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