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IMPORTANT NOTICE

This Prospectus (which expression includes the Appendices attached hereto) comprises a prospectus for
the purposes of Article 5.3 of Directive 2003/71/EC (the Prospectus Directive).

The Issuer accepts responsibility for the information contained in this Prospectus. To the best of the
knowledge of the Issuer (having taken all reasonable care to ensure that such is the case) the information
contained in this Prospectus is in accordance with the facts and does not omit anything likely to affect the
import of such information.

AFC accepts responsibility for the information contained in the sections of this Prospectus entitled ‘‘Risk
Factors — Factors that may affect AFC’s ability to fulfil its obligations under the Guarantee and to meet its
obligations under the Transaction Documents’’ (see pages 17 to 23), ‘‘Description of The Arsenal Football
Club Plc’’ (see pages 201 to 204), ‘‘Financial Statements of The Arsenal Football Club Plc for the years
ended 31 May 2005 and 31 May 2004’’ (see pages 286 to 327) and in paragraphs 1.2, 4.2, 5.2 and (in respect
of itself) 6.2 of the section of this Prospectus entitled ‘‘General Information’’ (see pages 211 to 213). AESL
accepts responsibility for the information contained in the sections of this Prospectus entitled ‘‘Risk
Factors — Factors that may affect AESL’s ability to fulfil its obligations under the Guarantee, the
Issuer/Borrower Loan Agreement and the other Transaction Documents’’ (see pages 14 to 16), ‘‘Description
of Arsenal (Emirates Stadium) Limited’’ (see pages 196 to 198), ‘‘Financial Statements of Arsenal
(Emirates Stadium) Limited (formerly Ashburton Properties Limited) for the years ended 31 May 2005 and
31 May 2004’’ (see pages 256 to 285) and in paragraphs 1.3, 4.3, 5.3 and (in respect of itself) 6.2 of the
section of this Prospectus entitled ‘‘General Information’’ (see pages 211 to 213). Manco accepts
responsibility for the information contained in the section of this Prospectus entitled ‘‘Risk Factors —
Factors that may affect Manco’s ability to fulfil its obligations under the Guarantee and to meet its
obligations under the Transaction Documents (including paying the Licence Fee to AESL)’’ (see pages 16
to 17), ‘‘Description of Arsenal Stadium Management Company Limited’’ (see pages 199 to 200) and in
paragraphs 1.4, 4.4, 5.4 and (in respect of itself) 6.1 of the section of this Prospectus entitled ‘‘General
Information’’ (see pages 211 to 213). The AFC Shareholder accepts responsibility for the information
contained in the section of this Prospectus entitled ‘‘Risk Factors — Factors that may affect the AFC
Shareholder’s ability to fulfil its obligations under the Guarantee’’ (see page 23), ‘‘Description of Arsenal
(AFC Holdings) Limited’’ (see pages 205 to 207) and in paragraphs 1.5, 4.5, 5.5 and (in respect of itself)
6.1 of the section entitled ‘‘General Information’’ (see pages 211 to 213). To the best of the knowledge of
AFC, AESL, Manco and the AFC Shareholder respectively (each of which has taken all reasonable care
to ensure that such is the case), the information for which it accepts responsibility is in accordance with
the facts and does not omit anything likely to affect the import of such information.

Ambac accepts responsibility for the information contained in the sections of this Prospectus entitled
‘‘Risk Factors — Factors that may affect Ambac’s ability to fulfil its obligations under the Financial
Guarantee’’ (see pages 23 to 24), ‘‘Form of Financial Guarantee’’ (see pages 174 to 180), ‘‘Form of Notice
of Demand and Certificate’’ (see pages 181 to 182), ‘‘Ambac Assurance UK Limited’’ (see pages 183 to
185), ‘‘Ambac Assurance Corporation’’ (see pages 186 to 190), ‘‘Relationship between Ambac Assurance
UK Limited and Ambac Assurance Corporation’’ (see page 191) and ‘‘Financial Statements of Ambac
Assurance UK Limited for the years ended 31 December 2005 and 31 December 2004’’ (see pages 214 to
255) and in paragraphs 1.6, 4.6, 5.6 and 6.3 of the section of this Prospectus entitled ‘‘General Information’’
(see pages 211 to 213) (together, the Ambac Information). To the best of the knowledge of Ambac (having
taken all reasonable care to ensure that such is the case) the Ambac Information is in accordance with the
facts and does not omit anything likely to affect the import of the Ambac Information.

Ambac accepts no responsibility for any other information contained in this Prospectus. Save for the
Ambac Information, Ambac has not separately verified the information contained in this Prospectus. No
representation, warranty or undertaking, express or implied, is made and no responsibility or liability is
accepted by Ambac as to the accuracy or completeness of any information contained in this Prospectus
(other than the Ambac Information) or any other information supplied in connection with the Bonds or
their distribution. Each person receiving this Prospectus acknowledges that such person has not relied on
Ambac nor on any person affiliated with it in connection with its investment decision and investigation
of the information contained in this Prospectus (other than the Ambac Information).

The Financial Guarantee has not been and will not be executed as at the date of this Prospectus. Listing
of the Bonds on the Closing Date and admission of the Bonds to trading on the Closing Date will be
granted subject to execution by Ambac of the Financial Guarantee.

No person is or has been authorised to give any information or to make any representations other than
those contained in this document in connection with the offering of the Bonds and, if given or made, such

1



information or representations must not be relied upon as having been authorised by the Issuer, the
Guarantors, Ambac, the Bond Trustee, the Security Trustee or the Lead Managers (as defined in the
section of this Prospectus entitled ‘‘Subscription and Sale’’ below). Neither the delivery of this document
nor any sale made hereunder shall, under any circumstances, constitute a representation or create any
implication that there has been no change in the affairs of the Issuer, the Guarantors or Ambac since the
date hereof.

The Lead Managers, the Bond Trustee and the Security Trustee have not separately verified the
information contained herein. Accordingly, no representation, warranty or undertaking, express or
implied, is made and no responsibility or liability is accepted by the Lead Managers, the Bond Trustee or
the Security Trustee or any of them as to the accuracy or completeness of the information contained in
this Prospectus or any other information provided by the Issuer, the Guarantors or Ambac in connection
with the Bonds or their distribution. Each person receiving this Prospectus acknowledges that such person
has not relied on the Lead Managers, the Bond Trustee or the Security Trustee nor any person affiliated
with any of them in connection with its investigation of the accuracy of such information or its investment
decision.

This Prospectus is not intended to provide the basis of any credit or other evaluation and should not be
considered as a recommendation by the Issuer, the Guarantors, Ambac or the Lead Managers that any
recipient of this Prospectus should purchase any of the Bonds. Each investor contemplating purchasing
the Bonds should make its own independent investigation of the financial condition and affairs, and its
own appraisal of the creditworthiness of the Issuer, the Guarantors and/or Ambac. A prospective investor
who is in any doubt whatsoever as to the risks involved in investing in the Bonds should consult
independent professional advisers. The Lead Managers have not undertaken and do not undertake to
review the financial condition or affairs of the Issuer, the Guarantors or Ambac during the life of the
arrangements contemplated by this Prospectus, nor to advise any investor or potential investor in the
Bonds of any information coming to the attention of the Lead Managers. This document does not
constitute an offer of, or an invitation by, or on behalf of, the Issuer, the Guarantors, Ambac or the Lead
Managers to subscribe for, or purchase, any of the Bonds.

The Bonds have not been and will not be registered under the United States Securities Act of 1933, as
amended, (the Securities Act) and are subject to U.S. tax law requirements. Subject to certain exceptions,
the Bonds may not be offered, sold or delivered within the United States or to U.S. persons.

This Prospectus does not constitute, and may not be used for the purposes of, an offer or solicitation by
any person to subscribe or purchase any Bonds in any jurisdiction where to do so would be unlawful. The
distribution of this Prospectus and the offering or sale of the Bonds in certain jurisdictions may be
restricted by law. Persons into whose possession this Prospectus comes are required by the Issuer, the
Guarantors, Ambac and the Lead Manager to inform themselves about and observe any such restrictions.
For a further description of certain restrictions on offers and sales of the Bonds and on distribution of this
Prospectus, see the section of this Prospectus entitled ‘‘Subscription and Sale’’ below.

In connection with the issue of the Bonds, Barclays Bank PLC and The Royal Bank of Scotland plc (or
persons acting on their behalf) (the Stabilising Managers) may over-allot the Bonds (provided that the
aggregate principal amount of Bonds allotted does not exceed 105 per cent. of the aggregate principal
amount of such Bonds) or effect transactions with a view to supporting the market price of the Bonds at
a level higher than that which might otherwise prevail. However, there is no assurance that the Stabilising
Managers (or persons acting on behalf of a Stabilising Manager) will undertake stabilisation action. Any
stabilisation action may begin on or after the date on which adequate public disclosure of the terms of the
offer of the Bonds is made and, if begun, may be ended at any time, but it must end no later than the
earlier of 30 days after the issue date of the relevant Bonds and 60 days after the date of the allotment
of the Bonds.

All references in this document to U.S. dollars, U.S.$ and $ refer to the currency of the United States of
America, to euro and w refer to the currency introduced at the start of the third stage of European
economic and monetary union pursuant to the Treaty establishing the European Community (signed in
Rome on 25 March 1957), as amended, and to sterling, Pounds Sterling, and £ refer to the currency of the
United Kingdom.
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SUMMARY OF THE TRANSACTION

1. THE BONDS AND THE FINANCIAL GUARANTEE

Words and expressions defined in the sections of this Prospectus entitled ‘‘Conditions of the Bonds’’
and ‘‘Summary of Provisions Relating to the Bonds while in Global Form’’ shall have the same
meanings in this summary. An index of defined terms used in this Prospectus appears on pages 328
to 332 below.

Issuer: Arsenal Securities Plc

Guarantors: The Arsenal Football Club Plc

Arsenal (Emirates Stadium) Limited

Arsenal Stadium Management Company Limited

Arsenal (AFC Holdings) Limited

Financial Guarantor: Ambac Assurance UK Limited

Risk Factors: There are certain factors that may affect (i) the Issuer’s
ability to fulfil its obligations under the Bonds (ii) the
Guarantors’ ability to fulfil their obligations under the
Guarantee and (iii) the Financial Guarantor’s ability to fulfil
its obligations under the Financial Guarantee. These are set
out under the section of this Prospectus entitled ‘‘Risk
Factors’’. In addition, there are certain factors which are
material for the purpose of assessing the market risks
associated with the Bonds, which are also set out under the
section of this Prospectus entitled ‘‘Risk Factors’’.

Closing Date: 25 July 2006

Lead Managers: Barclays Bank PLC

The Royal Bank of Scotland plc

Bond Trustee: Law Debenture Trustees Limited

Security Trustee: The Law Debenture Trust Corporation p.l.c.

Principal Paying Agent: Citibank, N.A., London Branch

Issue Price: In respect of the Fixed Rate Bonds, 100.058 per cent. and in
respect of the Floating Rate Bonds, 100 per cent.

Maturity Date: In respect of the Fixed Rate Bonds 1 September 2029 and in
respect of the Floating Rate Bonds 1 September 2031.

Bond Trust Deed: The Bonds will be constituted by, and subject to the terms of,
a Bond Trust Deed. The Bond Trust Deed incorporates the
terms and conditions which govern the Bonds.

Form of Bonds: The Bonds will be issued in bearer form as described in the
section of this Prospectus entitled ‘‘Summary of Provisions
Relating to the Bonds while in Global Form’’.

Interest and Step-up Fee: The Fixed Rate Bonds will bear interest at a rate of
5.1418 per cent. on their Outstanding Principal Amount
payable semi-annually in arrear on 1 March and 1 September
in each year. Interest on the Floating Rate Bonds will be paid
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quarterly in arrear on 1 March, 1 June, 1 September and
1 December in each year at the rate at which deposits in
sterling are offered to prime banks in the London interbank
market for three months at 11.00 a.m. on the first day of the
Floating Rate Interest Period for which the Floating Rate
will apply plus the applicable Margin together with, from and
including the Floating Rate Interest Period commencing on
the Step-up Date, the Step-up Fee calculated at the Step-up
Fee Rate. For the first Floating Rate Interest Period in
respect of the Floating Rate Bonds there will be a linear
interpolation between the rate for 1 month deposits in
sterling and 2 month deposits in sterling.

Margin: 0.22 per cent. per annum.

Step-up Fee Rate: 0.33 per cent. per annum.

Redemption: Unless redeemed at the option of the Issuer pursuant to
Condition 6.2 (‘‘Issuer Optional Redemption — Fixed Rate
Bonds’’) in the case of the Fixed Rate Bonds, or Condition
6.3 (‘‘Issuer Optional Redemption — Floating Rate Bonds’’)
in the case of the Floating Rate Bonds, the Bonds shall be
redeemed on an amortising basis on each relevant Scheduled
Payment Date, as described in Condition 6. The first
Scheduled Payment Date for payment of principal in respect
of the Fixed Rate Bonds will be 1 September 2006 and the
first Scheduled Payment Date for payment of principal in
respect of the Floating Rate Bonds will be 1 September 2029.

Optional Early Redemption: The Issuer may at any time, having given not less than 30 nor
more than 60 days’ notice of redemption to the Fixed Rate
Bondholders in accordance with Condition 15, redeem the
Fixed Rate Bonds in whole or in part (but, if in part, with the
prior written consent of Ambac (but only for so long as it is
the Controlling Creditor)) in accordance with the provisions
set out in Condition 6.2 at the Redemption Price, together
with any accrued interest thereon.

The Issuer may at any time, having given not less than 30 nor
more than 60 days’ notice of redemption to the Floating Rate
Bondholders in accordance with Condition 15, redeem the
Floating Rate Bonds in whole or in part (so long as it
demonstrates to the satisfaction of the Controlling Creditor
(acting reasonably) that certain conditions to be set out in the
Collateral Deed (and as summarised in paragraph 7(i) of the
section of this Prospectus entitled ‘‘Summary of the Finance
Documents — Collateral Deed’’) are met) at their Outstanding
Principal Amount, together with any accrued interest thereon
and any amount then due and payable in respect of the
Step-up Fee.

In the case of any optional early redemption of the Fixed
Rate Bonds or Floating Rate Bonds, the Issuer must certify
to the Bond Trustee in writing in a certificate signed by a
director of the Issuer that it will on the date fixed for
redemption have sufficient funds, not subject to any interest
of any other person other than the Security Trustee, to
enable it to redeem in full the Bonds and to meet any prior
ranking payments in accordance with the Finance Documents.
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Currency: Pounds Sterling.

Denomination: The Bonds are issued in the denomination of £50,000. For so
long as the Bonds are represented by a Global Bond and
Euroclear and Clearstream, Luxembourg so permit, such
Bonds shall be tradeable in the minimum denomination of
£50,000 and integral multiples of £1,000 thereafter.

Status of Bonds: The Bonds will constitute direct, unconditional and secured
obligations which rank pari passu and rateably without any
preference or priority among themselves and will rank to the
extent of the security specified in Condition 2.6 in priority to
all unsecured obligations of the Issuer save for such
obligations as may be preferred by provisions of law that are
both mandatory and of general application. On any
enforcement of the Security (which is described more fully in
paragraph 5 of the section of this Prospectus entitled
‘‘Summary of the Finance Documents — Security Agreement’’
and which may occur, inter alia, where the Bond Trustee on
behalf of Bondholders instructs the Security Trustee to
commence enforcement following an Event of Default and
Financial Guarantor Default (failure by the Issuer or the
Guarantors to make payments to Bondholders being an
Event of Default and failure by Ambac to make payments to
Bondholders where it is so obliged being a Financial
Guarantor Default)), the Bonds will rank behind certain
other secured obligations of the Issuer, as described in the
section of this Prospectus entitled ‘‘Summary of the Finance
Documents — Security Trust and Intercreditor Deed’’.

Guarantee: The Bonds will be issued with the benefit of the Guarantee
issued by the Guarantors which is contained in the Security
Trust and Intercreditor Deed. Pursuant to the Guarantee, the
Guarantors will guarantee payments of all amounts due in
respect of the Bonds.

Status of Guarantee: The obligations of the Guarantors under the Guarantee will
constitute direct, secured obligations of the Guarantors
which will rank in priority to all unsecured obligations of the
Guarantors save for such obligations as may be preferred by
mandatory provisions of law.

Financial Guarantee: An unconditional and irrevocable financial guarantee
provided by Ambac of scheduled payments of principal and
interest following non-payment by the Issuer and the
Guarantors (but excluding the Step-up Fee, Default Interest
and any amounts in excess of the Outstanding Principal
Amount of the Bonds in certain cases of early redemption).
See the section of this Prospectus entitled ‘‘Form of Financial
Guarantee’’.

Status of Financial Guarantee: The Financial Guarantee will constitute a direct and
unsecured obligation of Ambac which will rank at least pari
passu with all other unsecured obligations of Ambac save for
such obligations as may be preferred by provisions of law
that are both mandatory and of general application.

Financial Guarantee and Indemnity
Agreement:

The Issuer and, failing which, the Guarantors will be obliged
to reimburse the Financial Guarantor for any payments
made under the Financial Guarantee. In addition, Ambac
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will be subrogated to the rights of the Bond Trustee, the
Bondholders, Receiptholders and Couponholders in respect
of any payments made by it under the Financial Guarantee.

Acceleration of the Bonds: Following the occurrence of an Event of Default, which has
not been waived by, or remedied to the satisfaction of, the
Controlling Creditor, Ambac, for so long as it is the
Controlling Creditor, may direct the Bond Trustee to, or if
Ambac is not Controlling Creditor, the Bond Trustee may,
and in certain circumstances shall, declare by written notice
that the Bonds are immediately due and repayable at their
Outstanding Principal Amount, together with accrued interest
thereon, and any amount payable in respect of the Step-up
Fee, up to and including the date for redemption.

Rating: The Bonds will initially be rated AAA by Fitch and AAA by
S&P. These initial ratings will be based solely upon the
financial strength of Ambac. A rating is not a recommendation
to buy, sell or hold securities and may be subject to suspension,
reduction or withdrawal at any time by the assigning rating
agency. The ratings assigned reflect only the views of the
Rating Agencies.

Taxation: All payments by the Issuer of principal, interest and the
Step-up Fee (if then payable) in respect of the Bonds shall be
made without withholding or deduction for any taxes, duties
or assessments of whatever nature, unless required by law. In
the event of any such withholding or deduction being so
required no additional payments will be made in respect of
such amounts.

There shall be no obligation on the Financial Guarantor to
pay any such additional payments under the Financial
Guarantee.

Governing Law: English law.

Listing and admission to trading: Application has been made to the UK Listing Authority for
the Bonds to be admitted to the Official List of the UK
Listing Authority and to be admitted to trading on the
London Stock Exchange’s Gilt Edged and Fixed Interest
Market.

Selling Restrictions: There are restrictions on the offer, sale and transfer of the
Bonds in the United States and the United Kingdom. See the
section of this Prospectus entitled ‘‘Subscription and Sale’’.

The Bond Trustee is not under any obligation to monitor or supervise the functions of any other
person under the Finance Documents. The Security Trustee shall not be responsible for or under any
obligation to monitor or supervise the observance and performance by the Issuer or any other person
of their obligations under the Finance Documents.

2. BRIEF SUMMARY OF THE FINANCE DOCUMENTS

The key commercial terms relating to the financing of the Bonds, the issue of the Financial Guarantee
and the relationship between the Obligors (and certain other members of the Arsenal Group) and
the Secured Creditors will be documented in the Finance Documents. The principal Finance
Documents include the Financial Guarantee (the form of which is set out in the section of this
Prospectus entitled ‘‘Form of Financial Guarantee’’ below), the Collateral Deed, the Security
Agreement, the Security Trust and Intercreditor Deed and the Accounts Agreement.
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2.1 Collateral Deed

Under the Collateral Deed, certain of the Obligors will give certain representations, warranties and
covenants for the benefit of the Finance Parties. The Collateral Deed will also set out the Increased
Monitoring Events, Trigger Events, Events of Default and the consequences thereof.

A summary of the Collateral Deed is provided in the section of this Prospectus entitled ‘‘Summary
of the Finance Documents — Collateral Deed’’ below.

2.2 Security Agreement

The Security Trustee (for the benefit of the Secured Creditors in the order and in the manner set out
in the Security Trust and Intercreditor Deed) will have the benefit of certain security arrangements
(including security over shares, contracts and real property) as further set out in the Security
Agreement. Under the Security Agreement, the Chargors will grant fixed and floating security in
favour of the Security Trustee.

A summary of the Security Agreement is provided in the section of this Prospectus entitled
‘‘Summary of the Finance Documents — Security Agreement’’ below.

2.3 Security Trust and Intercreditor Deed

Each Obligor, certain other members of the Arsenal Group, the Financial Guarantor, the Security
Trustee, the Working Capital Bank and certain other creditors of members of the Arsenal Group will
enter into the Security Trust and Intercreditor Deed in order, inter alia, to agree and regulate the
circumstances in which creditors of the Obligors may take actions against the Obligors in respect of
any liabilities of the Obligors then outstanding and/or how the Security held for their benefit pursuant
to the Security Documents may be enforced and/or applied between them. The Security Trust and
Intercreditor Deed will also include a guarantee of the Issuer’s obligations under the Finance
Documents by each other Obligor (other than Holdings), certain indemnities granted by the Obligors
in favour of, amongst others, Ambac and certain other provisions, including in relation to
subrogation.

A summary of the Security Trust and Intercreditor Deed is set out in the section of this Prospectus
entitled ‘‘Summary of the Finance Documents — Security Trust and Intercreditor Deed’’ below.

2.4 Accounts Agreement

Each Obligor (other than Holdings and the AFC Shareholder), Ambac, the Bond Trustee and the
Security Trustee will enter into the Accounts Agreement with the Account Bank. The Accounts
Agreement will, inter alia, provide for amounts received by each Obligor to be paid into certain
accounts (and will set out the terms on which monies may be withdrawn from or transferred between
such accounts). The Accounts Agreement will also regulate the order in which (prior to an
enforcement of the Security) monies may be paid by the Issuer on each Scheduled Payment Date,
and to whom such payments may be made.

A summary of the Accounts Agreement is set out in the section of this Prospectus entitled ‘‘Summary
of the Finance Documents — Accounts Agreement’’ below.

Descriptions of certain of the other Finance Documents are set out in the section of this Prospectus
entitled ‘‘Summary of the Finance Documents’’, including those agreements referred to in the diagrams set
out below.

The following diagram illustrates certain funds flows and certain facilities on an ongoing basis after the
Closing Date.
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Ongoing Funds Flow — movement of funds following receipt of the proceeds of ticket sales and to meet
debt service

The diagram below is a summary representation of the ongoing transfers of monies between members of the
Arsenal Group in order to service payment of principal, interest and Step-up Fee (if any) on the Bonds post
completion of Emirates Stadium. These arrangements are referred to more fully in the sections of this
Prospectus entitled ‘‘Summary of the Finance Documents’’ and ‘‘Description of the Key Commercial
Contracts’’ below, and this diagram is not a substitute for reading such sections. This diagram does not show
the Financial Guarantor (or any payment obligations it may have), the Equity Subordinated Loan
Agreement, the transfer of money between bank accounts and is not a detailed representation of payments
made under the Accounts Agreement, the Staging Agreement and/or the Sales Agency Agreement or the
time at which any such payment is required to be made.
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= Payments made only upon the fulfilment of certain conditions

= credit facilities/arrangements available to Obligors

 = Obligor guaranteeing payment obligations of the Issuer
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* = Amounts paid to meet Manco’s obligations under the Finance Documents to fund certain
of the AESL Accounts (including the Debt Service Reserve Account and Debt Service
Accrual Account) to required levels.

** = Payments to AESL will be made to certain accounts (including the Debt Service Reserve
Account and Debt Service Accrual Account) in a specified order of priority, which will
accumulate monies and have monies withdrawn from them as further described in the
section of this Prospectus entitled ‘‘Summary of the Finance Documents — Accounts
Agreement’’.

*** = Provided that the Debt Service Reserve Account and Debt Service Accrual Account are
funded to the required levels, Manco is obliged to transfer amounts from the Manco
Receipts Account to the Operating Account to the extent necessary to establish a balance
of £1 million on the Operating Account. Should Manco not be able to make such payment,
as part of the Stadium Fee AFC will be obliged on the last business day of each month to
ensure that the Operating Account will be maintained at a minimum balance of £1 million.
Manco is also obliged on any date to transfer amounts from the Manco Receipts Account
to the Operating Account to the extent necessary to ensure that the aggregate balance on
the Operating Account and the Debt Service Accrual Account is sufficient to meet the
projected liabilities of Manco and AESL (as projected by Manco) to fall due over the
following 12 months.

**** = Repayments under the Issuer/Borrower Loan Agreement will on any day be in amounts
equal to the amounts then falling due from the Issuer under the Bonds, and the
Issuer/Borrower Loan Agreement will also provide for additional amounts to fall due and
payable by AESL to the Issuer equal to any other amounts falling due and payable by the
Issuer (including certain expenses of the Issuer).

***** = The Stadium Fee includes an amount equal to all monies in respect of Legacy Ticket sales
(all initial and ongoing monies in respect of Legacy Ticket sales will be paid to the Manco
Receipts Account). In addition to the payment of amounts in respect of Legacy Ticket sales,
the Stadium Fee will also comprise several elements (see the section of this Prospectus
entitled ‘‘Description of the Key Commercial Contracts — Staging Agreement’’) including an
obligation on AFC to procure that the balance on the Operating Account is no less than
£1 million on the last Business Day of each calendar month. However, Manco also has an
obligation to make daily transfers of amounts standing to the credit of the Manco Receipts
Account to maintain the balance on the Operating Account at those levels referred to in
‘‘***’’ above (see the section of this Prospectus entitled ‘‘Summary of the Finance
Documents — Accounts Agreement’’).

In addition to paying the Stadium Fee, AFC has an obligation pursuant to the Sales Agency
Agreement (see the section of this Prospectus entitled ‘‘Description of the Key Commercial
Contracts — Sales Agency and Operations Agreement’’) to procure that the balance on the
Debt Service Accrual Account is no less than the Debt Service Required Balance on two
particular dates in each year (10 Business Days prior to each of the March Calculation Date
and the September Calculation Date). However, Manco also has an obligation to make daily
transfers of amounts standing to the credit of the Manco Receipts Account to maintain the
balance on the Debt Service Accrual Account at (at least) the Debt Service Required
Balance (provided the Debt Service Reserve Account is at the required level) (see the
section of this Prospectus entitled ‘‘Summary of the Finance Documents — Accounts
Agreement’’).

Following the move to Emirates Stadium, it is expected that the largest source of revenue
for the Arsenal Group will be income from ticket sales, and this income will be paid into the
Manco Receipts Account. It is from this income that Manco is expected to fund the daily
transfers necessary to maintain the balance on the Operating Account at the required level
and the balance on the Debt Service Accrual Account at the Debt Service Required
Balance. AFC will only be required to transfer funds to these accounts if Manco has
insufficient funds to maintain the required balance and, therefore, AFC’s obligation to
maintain these balances can be seen as of subsidiary importance to Bondholders compared
with the funding obligation of Manco referred to above out of the income derived by it from
ticket sales.
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****** = The Appearance and Sales Agency Fee is paid by Manco in consideration for the
obligations assumed by AFC under the Staging Agreement and the Sales Agency
Agreement. The fee will be payable on each day, and in an amount equal to the maximum
amount that may be withdrawn from the Manco Receipts Account on that day for that
purpose in accordance with the Accounts Agreement (see the section of this Prospectus
entitled ‘‘Summary of the Finance Documents — Accounts Agreement’’).
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RISK FACTORS

The Issuer and each of the Guarantors believes that the following factors may affect its ability to fulfil its
obligations in relation to the Bonds and the Guarantee or Ambac’s ability to fulfil its obligations under the
Financial Guarantee. All of these factors are contingencies which may or may not occur and neither the
Issuer nor any of the Guarantors nor Ambac is in a position to express a view on the likelihood of any such
contingency occurring.

In addition, factors which are material for the purpose of assessing the market risks associated with the
Bonds are described below.

The Issuer and each of the Guarantors believes that the factors described below represent the principal risks
inherent in investing in the Bonds, but the inability of the Issuer, the Guarantors or Ambac to pay interest,
principal or other amounts on or in connection with the Bonds may occur for other reasons and none of
the Issuer, the Guarantors or Ambac represents that the statements below regarding the risks of holding the
Bonds are exhaustive. Although the Issuer believes that the various structural elements described in this
Prospectus lessen some of these risks for Bondholders, there can be no assurance that these measures will
be sufficient to ensure payment to Bondholders of principal, interest or other amounts due on or in
connection with the Bonds on a timely basis or at all. Prospective investors should also read the detailed
information set out elsewhere in this Prospectus and reach their own views prior to making any investment
decision.

Words and expressions not defined herein shall have the meanings given to them in ‘‘Conditions of the
Bonds’’ or elsewhere in this Prospectus. An index of defined terms used in this Prospectus appears on pages
328 to 332 below.

FACTORS THAT MAY AFFECT THE ISSUER’S ABILITY TO FULFIL ITS OBLIGATIONS
UNDER THE BONDS

The Issuer has limited business operations and sources of funds

The Issuer is a special purpose vehicle with no business operations other than the issuance of the Bonds,
the borrowing of amounts lent to it on the Closing Date by AFC pursuant to the Equity Subordinated
Loan Agreement, the lending of the proceeds of the Bonds to AESL under the Issuer/Borrower Loan
Agreement and entering into and exercising its rights and meeting its obligations under certain ancillary
arrangements. On and after the Closing Date, the Issuer’s principal sources of funds to meet its
obligations under the Bonds will be the interest and principal paid to it by AESL under the
Issuer/Borrower Loan Agreement and the amounts paid to it under the Liquidity Facility Agreements
and the Swaps. Other than the foregoing amounts, the Issuer will not have any other funds available to
it to meet its obligations under the Bonds and/or any of its other payment obligations ranking in priority
to the Bonds.

The Issuer’s ability to make payments on the Bonds is dependent on AESL fulfilling its obligations under
the Issuer/Borrower Loan Agreement

The Issuer’s ability to make payments of principal, interest and the Step-up Fee on the Bonds will depend
primarily on payments being received from AESL under the Issuer/Borrower Loan Agreement in full
when due. If AESL does not make payments in full when due and payable under the Issuer/Borrower
Loan Agreement, the Issuer may not have sufficient funds to meet its obligations under the Bonds and/or
any other of its payment obligations ranking in priority to the Bonds.

The Issuer is, therefore, subject to all risks to which AESL is subject to the extent that such risks could
affect AESL’s ability to satisfy its obligations under the Issuer/Borrower Loan Agreement in full and on
a timely basis. A description of the material risks to which AESL is subject is contained in the section of
these risk factors entitled ‘‘Factors that may affect AESL’s ability to fulfil its obligations under the
Guarantee, the Issuer/Borrower Loan Agreement and the other Transaction Documents’’ below.

In addition to the mitigants referred to in that section, these risks so far as they may affect Bondholders
are mitigated by the existence of the Financial Guarantee and by the fact that AESL’s obligations under
the Issuer/Borrower Loan Agreement are guaranteed by AFC, Manco and the AFC Shareholder under
the Guarantee in the Security Trust and Intercreditor Deed (however, see the section of these risk factors
entitled ‘‘Factors that may affect Ambac’s ability to fulfil its obligations under the Financial Guarantee’’ and
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the risk factor entitled ‘‘The existence of the Guarantee may not remove all risk of non-payment’’ below)
and also by the existence of the Liquidity Facilities (however, potential Bondholders should be aware of
the risks relating to the Liquidity Facilities that are set out immediately below).

The Liquidity Facilities are limited in size and there can be no guarantee that they will be sufficient to
solve problems of liquidity

If the Issuer is unable on any Interest Payment Date to pay in full the principal and interest then due and
payable on the Bonds, and all other payment obligations ranking in priority thereto (as specified in the
section of this Prospectus entitled ‘‘Summary of the Finance Documents — Accounts Agreement’’) the
Issuer will be able (subject to satisfaction of the conditions for drawing) to draw funds available under the
Liquidity Facility Agreements. However, the maximum amount available to the Issuer in aggregate under
the Liquidity Facility Agreements is at any time £20 million. No assurance can be given that the amounts
available under the Liquidity Facility Agreements will be sufficient to make up any shortfall in amounts
of principal and interest due on the Bonds on a particular date.

If any Liquidity Facility Bank defaults on its obligations, the Issuer’s ability to make payments will be
affected

If any Liquidity Facility Bank defaults on its obligations under the relevant Liquidity Facility Agreement,
the Issuer’s ability to make payments of principal and interest on the Bonds may be adversely affected.
The Issuer may also be unable in such circumstances to make payments under the Swaps, with the possible
consequences set out in the risk factor entitled ‘‘The Issuer’s ability to make payments on the Bonds is
dependent on the Swap Providers fulfilling their obligations’’ below. No assurance can be given that the
Issuer would be able to enter into a replacement liquidity facility agreement either on the same terms or
at all or, if one is entered into, that the credit rating of the replacement Liquidity Facility Bank will be
sufficiently high to prevent a downgrading of the then Shadow Ratings of the Bonds by the Rating
Agencies.

The Liquidity Facility Banks are Secured Creditors and payment to the Liquidity Facility Banks (apart
from certain subordinated payments) on each Interest Payment Date will both before and after
enforcement of the Security rank in priority to payments to Bondholders (see the section of this
Prospectus entitled ‘‘Summary of the Finance Documents — Accounts Agreement’’). As at 14 July 2006,
being the latest practicable date prior to the publication of this Prospectus, the credit ratings of Barclays
Bank PLC as Liquidity Facility Bank are Aa1 (Moody’s), AA (S&P) and AA+ (Fitch) and of The Royal
Bank of Scotland plc as Liquidity Facility Bank are Aa1 (Moody’s), AA (S&P) and AA+ (Fitch).

The Issuer’s ability to make payments on the Bonds is dependent on the Swap Providers fulfilling their
obligations

The Issuer is exposed to movements in interest rates as a result of the rate of interest payable under the
Floating Rate Bonds being a floating rate determined on the basis of the London interbank offered rate
(LIBOR). To hedge this interest rate exposure, the Issuer will enter into the Swaps.

The Swaps are documented under ISDA Master Agreements, schedules and confirmations as described
in the section of this Prospectus entitled ‘‘Summary of the Finance Documents — the Swaps’’.

If the Issuer fails to make timely payments of amounts due under a Swap, then this may result in the
relevant Swap Provider not being obliged to make payments to the Issuer under that Swap. If the Swap
Provider is not obliged to make payments or if a Swap is terminated, or if a Swap Provider defaults in its
obligations to make payments in the full amount to be paid by it on the payment dates under the relevant
Swap, the Issuer will be exposed to the risk of movements in LIBOR and may have insufficient funds to
meet its obligations under the Bonds and/or any of its other payment obligations ranking in priority to the
Bonds. The risk of the Issuer failing to make timely payments of amounts due under any of the Swaps is
reduced by the fact that the Liquidity Facilities are (subject to certain limits and the satisfaction of certain
conditions to drawing) available to fund payments due from the Issuer under the Swaps. However, see the
risk factor entitled ‘‘The Liquidity Facilities are limited in size and there can be no guarantee that they will
be sufficient to solve problems of liquidity’’ above and note that payments to the Swap Providers (apart
from certain subordinated payments) rank above payments to Bondholders (see the risk factor entitled
‘‘Termination payments on the Swaps may adversely affect the funds available to make payments on the
Bonds’’ below). As at 14 July 2006, being the latest practicable date prior to the publication of this
Prospectus, the credit ratings of Barclays Bank PLC as Swap Provider are Aa1 (Moody’s), AA (S&P) and
AA+ (Fitch) and of The Royal Bank of Scotland plc as Swap Provider are Aa1 (Moody’s), AA (S&P) and
AA+ (Fitch).
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Termination payments on the Swaps may adversely affect the funds available to make payments on the
Bonds

The Swap Providers are Secured Creditors and payments to the Swap Providers (apart from certain
subordinated payments) on each Interest Payment Date will, both before and after any enforcement of
the Security, rank in priority to payments to Bondholders (see the sections of this Prospectus entitled
‘‘Summary of the Finance Documents — Accounts Agreement’’ and ‘‘Summary of the Finance Documents
— Security Trust and Intercreditor Deed’’).

If any one of the Swaps terminates, the Issuer may as a result be obliged to pay a termination payment
to the relevant Swap Provider. The amount of the termination payment will be based on the cost to the
Swap Provider of entering into a replacement swap.

Under each Swap, the Issuer will pay a fixed rate of 5.75 per cent. and the relevant Swap Provider will pay
a floating rate based on the London interbank offered rate, in each case on an initial notional amount of
£25 million. The fixed rate of 5.75 per cent. is higher than the market rate for a swap on these terms as
at the relevant trade date and, consequently, each Swap Provider will pay a premium to the Issuer to enter
into the relevant Swap. As a result of the fact that fixed rate of 5.75 per cent. is higher than the market
rate for a swap on these terms as at the relevant trade date, the termination payment that could be payable
by the Issuer in the event that the Swaps are terminated (even if the termination results from a default
by the relevant Swap Provider) could be larger than would otherwise be the case.

No assurance can be given that the Issuer will have sufficient funds available to it to make any termination
payment under any of the Swaps or to make subsequent payments to Bondholders. Nor can any assurance
be given that the Issuer will be able to enter into a replacement swap or, if one is entered into, that the
credit rating of the replacement Swap Provider will be sufficiently high to prevent a downgrading of the
then current Shadow Ratings of the Bonds by the Rating Agencies.

Except where the relevant Swap Provider has caused the relevant Swap to terminate by its own default
or where the Swap is terminated due to an additional termination event (as defined in the relevant swap)
relating to the failure by the relevant Swap Provider to take remedial action in respect of a ratings
downgrade, any termination payment due from the Issuer will rank ahead of payments due to the
Bondholders — see the order of priority of payments set out in the sections of this Prospectus entitled
‘‘Summary of the Finance Documents — Security Trust and Intercreditor Deed’’ and ‘‘Summary of the
Finance Documents — Accounts Agreement’’. Any additional amounts required to be paid by the Issuer
following termination of the relevant Swap will also rank ahead of payments due to the Bondholders.

The existence of the Guarantee may not remove all risk of non-payment

The Issuer’s obligations to Bondholders in respect of payments of amounts in respect of the Bonds will
be supported by the Guarantee to be given by AFC, AESL, Manco and the AFC Shareholder contained
in the Security Trust and Intercreditor Deed. The ability of AFC, AESL, Manco and the AFC
Shareholder to make payments under the Guarantee will depend upon resources being available to them
to do so. The AFC Shareholder does not have a business other than the holding of the entire share capital
of AFC (with the exception of two shares held by nominees on bare trust for the AFC Shareholder) and
does not have an independent source of income. The ability of AESL, Manco and AFC to make payments
under the Guarantee may be affected by the risk factors described in the sections of this Prospectus
entitled ‘‘Factors that may affect AESL’s ability to fulfil its obligations under the Guarantee, the
Issuer/Borrower Loan Agreement and the other Transaction Documents’’, ‘‘Factors that may affect Manco’s
ability to fulfil its obligations under the Guarantee and to meet its obligations under the Transaction
Documents (including paying the Licence Fee to AESL)’’ and ‘‘Factors that may affect AFC’s ability to fulfil
its obligations under the Guarantee and to meet its obligations under the Transaction Documents’’
respectively.

FACTORS THAT MAY AFFECT AESL’S ABILITY TO FULFIL ITS OBLIGATIONS UNDER THE
GUARANTEE, THE ISSUER/BORROWER LOAN AGREEMENT AND THE OTHER
TRANSACTION DOCUMENTS

As set out in the risk factor entitled ‘‘The Issuer’s ability to make payments on the Bonds is dependent on
AESL fulfilling its obligations under the Issuer/Borrower Loan Agreement’’ the Issuer’s ability to meet its
obligations under the Bonds depends primarily on payments being received by it from AESL under the
Issuer/Borrower Loan Agreement in full when due and the Issuer is therefore subject to the risks that
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could affect AESL’s ability to satisfy its obligations under the Issuer/Borrower Loan Agreement in full
and on a timely basis. In addition, the Issuer’s obligations to Bondholders in respect of payments of
principal, interest and the Step-up Fee will be supported by the Guarantee under which AESL is a
Guarantor. The risks described in this section should be viewed in this light.

As described in the section of this Prospectus entitled ‘‘Summary of the Finance Documents — Security
Trust and Intercreditor Deed’’, payments of interest, principal and the Step-up Fee are also guaranteed by
AFC, Manco and the AFC Shareholder pursuant to the Guarantee given under the Security Trust and
Intercreditor Deed.

AESL has specific business operations and sources of funds

AESL is a property owning vehicle whose main business operations are described in the section of this
Prospectus entitled ‘‘Summary of the Business of the Arsenal Group — Arsenal (Emirates Stadium)
Limited’’ below.

On and after the Closing Date, AESL’s principal sources of funds (the AESL Sources of Funds) to meet
its obligations under the Issuer/Borrower Loan Agreement, the Guarantee and the other Transaction
Documents will be:

(i) the Licence Fee paid to it in instalments by Manco pursuant to the Staging Agreement in exchange
for AESL making Emirates Stadium available to Manco, (see the section of this Prospectus entitled
‘‘Description of the Key Commercial Contracts — Staging Agreement’’); and

(ii) Construction Cost Loans lent to it (if required) by AFC under the Equity Subordinated Loan
Agreement (see the section of this Prospectus entitled ‘‘Summary of the Finance Documents —
Equity Subordinated Loan Agreement’’).

In addition, AFC has an obligation under the Sales Agency Agreement to procure that the balance on
AESL’s Debt Service Accrual Account is at certain levels at certain times (as more particularly described
in the section of this Prospectus entitled ‘‘Description of the Key Commercial Contracts — Sales Agency
and Operations Agreement’’).

Other than the AESL Sources of Funds (and, if relevant, amounts received pursuant to AFC’s obligation
in relation to the Debt Service Accrual Account referred to above), AESL will not have any other
significant funds available to it to meet its obligations under the Issuer/Borrower Loan Agreement and/or
any of its other payment obligations ranking in priority to the Issuer/Borrower Loan Agreement.

The risk of AESL not having sufficient funds available to meet these obligations is mitigated by the fact
that AFC is obliged, pursuant to the Staging Agreement, to pay into the Operating Account of Manco as
part of the Stadium Fee the amount of any payment which AESL (or Manco) is obliged to pay to any
person (other than any payment to be made pursuant to the Finance Documents or the Licence Fee or
the Appearance and Sales Agency Fee) to the extent that such payment cannot then be funded from a
credit balance on the Operating Account and Manco is obliged, pursuant to the Accounts Agreement (see
the section of this Prospectus entitled ‘‘Summary of the Finance Documents — Accounts Agreement’’) to
meet certain liabilities and expenses of AESL. Also, the fact that AFC is obliged to meet other payment
obligations of AESL may mean that AESL’s ability to make payments under the Issuer/Borrower Loan
Agreement is improved and, consequently, the Issuer’s ability to make payments of principal, interest and
the Step-up Fee to Bondholders is also improved.

For the reasons set out in the section of this Prospectus entitled ‘‘Summary of the Transaction — Ongoing
Funds Flow’’, the obligations of AFC described in this risk factor may be seen as being of lesser
importance to Bondholders than the obligation of Manco to pay the Licence Fee referred to in (i) above.

AESL is dependent on Manco

The most significant of the AESL Sources of Funds is the Licence Fee paid to it by Manco. If AESL does
not receive the Licence Fee in full and on a timely basis, AESL’s ability to meet its obligations under the
Issuer/Borrower Loan Agreement may be adversely affected. AESL is therefore subject to the risks to
which Manco is subject. A description of the material risks to which Manco is subject is contained in the
section of these risk factors entitled ‘‘Factors that may affect Manco’s ability to fulfil its obligations under
the Guarantee and to meet its obligations under the Transaction Documents (including paying the Licence
Fee to AESL)’’ below.

These risks are mitigated by the fact that AFC, pursuant to the Sales Agency Agreement, is obliged to
procure that the balance on AESL’s Debt Service Accrual Account is at certain levels on certain dates.
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AESL is dependent on AFC and the First Team

AESL is dependent, directly or indirectly, on the financial position of AFC and the success of the First
Team in the following ways:

(a) From the Effective Date AFC is obliged, pursuant to the Staging Agreement, to pay into the
Operating Account as part of the Stadium Fee the amount of any payment which AESL (or Manco)
is obliged to pay to any person (other than any payment to be made pursuant to the Finance
Documents, the Licence Fee or the Appearance and Sales Agency Fee) to the extent that such
payment cannot be funded from a credit balance on the Operating Account;

(b) the success of the First Team is an important factor in determining the level of ticket sales for matches
played at the First Team’s home stadium (which from the start of the 2006/07 football season is
intended to be Emirates Stadium) and the price at which such tickets can be sold. A decline in
popularity of the First Team could lead to reduced ticket sales and/or a reduction in the price at which
tickets can be sold.

Accordingly, a downturn in the fortunes of AFC and/or the First Team could have an adverse impact on
AESL’s ability to meet its obligations under the Issuer/Borrower Loan Agreement and, consequently, on
the Issuer’s ability to make payments of principal, interest and the Step-up Fee to Bondholders (see the
section of these risk factors entitled ‘‘Factors that may affect AFC’s ability to fulfil its obligations under the
Guarantee and to meet its obligations under the Transaction Documents’’ below).

However, the risk of AESL being too dependent on AFC is mitigated by the existence of Manco’s
obligations to ensure that the balance on the Operating Account and the Debt Service Accrual Account
are at certain levels at certain times (see the section of this Prospectus entitled ‘‘Summary of the Finance
Documents — Accounts Agreement’’).

Construction Risks

AESL is also subject to the Construction Risks described in the section of this Prospectus entitled ‘‘Risks
related to Emirates Stadium’’.

FACTORS THAT MAY AFFECT MANCO’S ABILITY TO FULFIL ITS OBLIGATIONS UNDER
THE GUARANTEE AND TO MEET ITS OBLIGATIONS UNDER THE TRANSACTION
DOCUMENTS (INCLUDING PAYING THE LICENCE FEE TO AESL)

As set out in the risk factor entitled ‘‘AESL is dependent on Manco’’, AESL’s ability to meet its
obligations under the Issuer/Borrower Loan Agreement and, consequently, the Issuer’s ability to make
payments of principal, interest and the Step-up Fee to Bondholders depends on Manco’s ability to pay the
Licence Fee in full and on a timely basis. In addition, the Issuer’s obligations to Bondholders in respect
of payments of principal, interest and the Step-up Fee will be supported by the Guarantee under which
Manco is a guarantor (see the section of this Prospectus entitled ‘‘Summary of the Transaction — The
Bonds and the Financial Guarantee’’). The risks described in this section should be viewed in this light.

Manco has specific business operations and sources of funds

Manco’s business operations are described in the section of this Prospectus entitled ‘‘Summary of the
Business of the Arsenal Group — Arsenal Stadium Management Company Limited’’.

Following the Closing Date, Manco’s principal sources of funds to meet its obligations under the
Guarantee, the Staging Agreement and the other Transaction Documents will be:

(i) proceeds of all ticket sales from First Team home matches (played at Emirates Stadium or elsewhere)
and the share of gate receipts from away matches that any member of the Arsenal Group becomes
entitled to; and

(ii) the Stadium Fee paid to it by AFC under the Staging Agreement.

A significant reduction in income from ticket sales may result in Manco being unable to meet its
obligations to AESL under the Staging Agreement in full and on a timely basis, including its obligation
to pay the Licence Fee. Risks relating to ticket income are described in the section of these risk factors
entitled ‘‘Factors that may affect AFC’s ability to fulfil its obligations under the Guarantee and to meet its
obligations under the Transaction Documents’’ below.

The risk of Manco not having sufficient funds available to it to meet these obligations is mitigated by the
fact that AFC is obliged, pursuant to the Staging Agreement, to pay into the Operating Account the
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amount of any payment which Manco or AESL is obliged to pay to any person (other than any payment
to be made pursuant to the Finance Documents or the Licence Fee or the Appearance and Sales Agency
Fee) to the extent that such payment cannot then be funded from a credit balance on the Operating
Account. This obligation of AFC may mean that Manco’s ability to meet its obligations under the
Transaction Documents (including paying the Licence Fee) is improved.

Also, as an element of the Stadium Fee paid by AFC pursuant to the Staging Agreement, AFC must
procure that the balance on the Operating Account is no less than £1 million on the last business day of
each calendar month from the Effective Date. This obligation of AFC may mean that Manco’s ability to
meet its obligations under the Transaction Documents (including paying the Licence Fee) is improved.

FACTORS THAT MAY AFFECT AFC’S ABILITY TO FULFIL ITS OBLIGATIONS UNDER THE
GUARANTEE AND TO MEET ITS OBLIGATIONS UNDER THE TRANSACTION DOCUMENTS

As set out in the risk factor entitled ‘‘AESL is dependent on AFC and the First Team’’, the financial
position of AFC and the success of the First Team will be important factors affecting AFC’s ability to
meet its obligations under the Transaction Documents (including in respect of the Guarantee) and
consequently AESL’s ability to meet its payment obligations under the Issuer/Borrower Loan Agreement
and the Issuer’s ability to make payments of principal, interest and the Step-up Fee to Bondholders. In
addition, the Issuer’s obligations to Bondholders in respect of payments of principal, interest and the
Step-up Fee will be supported by the Guarantee under which AFC is a Guarantor (see the section of this
Prospectus entitled ‘‘Summary of the Transaction — The Bonds and the Financial Guarantee’’). The risks
described in this section should be viewed in this light.

Business and Commercial Risks

AFC has specific business operations and sources of funds

AFC’s principal sources of funds are:

(a) amounts received from the sale of broadcasting rights;

(b) amounts received under the stadium naming rights, kit, shirt and other sponsorship arrangements;

(c) the Appearance and Sales Agency Fee received by it from Manco under the Staging Agreement;

(d) income from retail and other commercial operations;

(e) fees received in connection with the transfer of players’ registrations to other clubs (although buying
and selling players can result in a net cash outflow and has done so for each of the past five financial
years);

(f) prize money won by the First Team in the various competitions in which it plays; and

(g) amounts received from UEFA in respect of the First Team’s participation in the UEFA Champions
League and/or the UEFA Cup.

As set out in more detail in the remainder of this section, these sources of income are dependent on the
success of the First Team.

It may not be possible to replace key commercial agreements on similar terms, or at all

A significant part of AFC’s revenue arises under commercial agreements negotiated and entered into with
third parties. In accordance with market practice, these contracts have a fixed term which may in some
cases expire before the final Scheduled Payment Date of the Bonds. When these contracts do expire,
there can be no assurance that AFC will be able to replace them with contracts on similar terms or at all.
AFC’s ability to replace the contracts will be dependent on a number of factors in the market at that time.

However, a number of AFC’s important commercial arrangements are subject to long-term contracts such
as:

• the stadium naming rights contract with Emirates Airline, which expires at the end of the 2020/21
football season;

• the kit sponsorship contract with Nike, which expires at the end of June 2011 unless extended
thereafter by Nike; and

• the shirt sponsorship contract with Emirates Airline, which expires at the end of the 2013/14 football
season.
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AFC’s working capital and letter of credit facilities are limited in duration

AFC will have the benefit of a £30 million working capital facility made available to it by Barclays Bank
PLC (the Working Capital Facility) and a £40 million letter of credit facility also made available to it by
Barclays Bank PLC (the LC Facility) to enable certain bonds and letters of credit required in connection
with the development of Emirates Stadium to be issued and/or backstopped and to support certain of
AFC’s trading activities (see the description of these facilities in the section of this Prospectus entitled
‘‘Summary of the Finance Documents’’). The Working Capital Facility and part of the LC Facility will have
a term of 364 days. If AFC were unable to renew these facilities when they expire there may be an impact
on the financial flexibility of AFC and a possible negative effect on its operations. Also, in certain
circumstances, the Working Capital Facility and the LC Facility may no longer be available for utilisation
by AFC. This may result in an impact on the financial flexibility of AFC and may have a negative effect
on its operations.

It may not be possible to renew AFC’s, AESL’s and Manco’s insurance policies

When AFC’s, AESL’s and Manco’s insurance policies (including business interruption insurance) expire,
it may not be possible to renew them on the same terms, or at all. In such circumstances, some of AFC’s,
AESL’s and Manco’s businesses and/or assets may be uninsured. If any of these uninsured businesses or
assets were to suffer damage, AFC, AESL and/or Manco could suffer a financial loss. The most valuable
of the Arsenal Group’s assets is Emirates Stadium and an inability to renew insurance policies relating
thereto could leave the Arsenal Group exposed to significant losses.

The Arsenal Group is dependent on the First Team’s supporters, who are concentrated in the United
Kingdom

A significant amount of the Arsenal Group’s income will be derived from ticket sales to supporters of the
First Team and others who attend football matches involving the First Team at Emirates Stadium and
elsewhere and the Arsenal Group’s share of gate receipts from cup matches.

In particular, the income generated from Emirates Stadium will be highly dependent on the continued
attendance at matches of AFC’s individual and corporate supporters. The risk of AFC’s income falling as
a result of not being able to sell sufficient tickets is mitigated by the existence of the waiting lists for
Season Tickets and Match Day Tickets. These waiting lists are described in the section of this Prospectus
entitled ‘‘Summary of the Business of the Arsenal Group — Arsenal Stadium Management Company
Limited — Ticket Sales’’. AFC has already sold or reserved contracts for all 150 Executive Boxes for the
2006/07 season.

The level of attendance may be influenced by a number of factors, some of which are wholly or partly
outside of the control of AFC. These factors include the success of the First Team, admission prices,
broadcasting coverage and general economic conditions which affect personal disposable income and
corporate marketing and hospitality budgets. As the majority of the Arsenal Group’s revenue is earned
in the United Kingdom, an economic downturn in the United Kingdom would have a greater effect on the
Arsenal Group’s business than if the Arsenal Group’s revenue sources were geographically more diverse.

Risks related to the football industry and the way it is regulated

A failure by AFC to comply with FAPL, FA, UEFA and FIFA rules could result in it not being eligible
to play in key competitions

AFC is regulated by the rules of the FA, FAPL, UEFA and FIFA. A failure to comply with these rules
could result in the First Team being prevented from playing in the domestic and European competitions
on which AFC relies for its income. A description of certain of these rules is contained in the section of
this Prospectus entitled ‘‘The Football Industry and how it affects the Arsenal Group’’.

Regulations governing AFC have the effect of automatically prioritising payments to certain third parties
in certain circumstances

AFC is governed by, amongst other things, the FAPL Rules (as described in the section of this Prospectus
entitled ‘‘The Football Industry and how it affects the Arsenal Group’’). In the following circumstances
under the FAPL Rules, the FAPL board can direct certain payments otherwise due to AFC to someone
other than AFC:
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(i) if an FA Insolvency Event occurs (from the Closing Date) in relation to AFC, the AFC Shareholder
or Holdings, the FAPL may direct that payments otherwise due to AFC in respect of certain
collective sales of rights by the FAPL be paid directly to AFC’s Football Creditors (which include,
among others, the FA, all other football clubs, employees or former employees of AFC and pension
providers) to discharge AFC’s obligations to those creditors; and

(ii) the FAPL board has the right to redirect the payments referred to in (i) above if it is reasonably
satisfied that AFC has failed to pay certain creditors including other football clubs, the FAPLL and
the Football League.

There is a risk, therefore, that the creditors mentioned above will, by virtue of the FAPL Rules, be, in
effect, preferred to other creditors of AFC, including Bondholders, in circumstances where AFC is liable
to make payments to Bondholders pursuant to the Guarantee.

However, the operation of the Working Capital Test, the restrictions on borrowing contained in the
Transaction Documents and certain of the covenants contained in the Collateral Deed and the Finance
Documents will all serve to limit the extent of the liabilities incurred by AFC to such creditors.

In addition, the likelihood of an FA Insolvency Event occurring in relation to AFC, the AFC Shareholder
or Holdings is addressed by certain provisions of the Transaction Documents including a prohibition on
granting security other than as contemplated by the Transaction Documents, restrictions on borrowings
and certain other covenants.

A further discussion of the FAPL Rules relating to Football Creditors is contained in the section of this
Prospectus entitled ‘‘The Football Industry and how it affects the Arsenal Group’’.

If AFC were to get into financial difficulty, the situation may be worsened by the application of the FAPL
Rules and the FA Rules

Under both the FAPL Rules and the FA Rules, if an FA Insolvency Event occurs in relation to AFC, the
AFC Shareholder or Holdings the following sanctions could be imposed on AFC:

(i) suspension from the FAPL, the UEFA Champions League, the FA Cup and certain other
competitions;

(ii) the imposition of a sporting sanction (the deduction of nine league points if in the FAPL, or ten
league points if in the Football League); and/or

(iii) loss of control of its player registrations.

The effect of these rules is that if AFC gets into financial difficulty, the FAPL could prevent it from
playing, thereby cutting off Manco’s income stream from ticket sales (which would adversely affect
Manco’s ability to pay the Licence Fee and meet its other obligations under the Guarantee and the
Transaction Documents), and putting many of the Arsenal Group’s other sources of revenue at risk. This
would adversely affect AFC’s ability to work its way out of financial difficulty and could, therefore,
compound the effect of an FA Insolvency Event. In turn, this may increase the risk of AFC being unable
to meet its payment obligations.

The likelihood of an FA Insolvency Event occurring in relation to AFC, the AFC Shareholder or
Holdings is reduced by certain provisions of the Transaction Documents including a prohibition on
granting security other than as contemplated by the Transaction Documents, restrictions on borrowings
and certain other covenants.

A further discussion of the FAPL Rules relating to Football Creditors is contained in the section of this
Prospectus entitled ‘‘The Football Industry and how it affects the Arsenal Group’’.

AFC has liabilities in relation to a pension scheme

As described in the section of this Prospectus entitled ‘‘The Football Industry and how it affects the
Arsenal Group’’, AFC is a participating employer in the Football Pension Scheme (as defined in that
section). There is currently a deficit in the defined benefit section of the Football Pension Scheme. AFC’s
share of this deficit was valued on an ‘‘ongoing basis’’ at £0.87 million as at 1 April 2006. The defined
benefit section of the Football Pension Scheme is now closed to new entrants and to future service benefit
accrual, although this does not mean that the size of the deficit cannot increase as a result, for example,
of a fall in investment values. The trustees of the Football Pension Scheme have the power to seek
contributions from any participating employer in the Football Pension Scheme in relation to this deficit.
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If at any time at which AFC is a participating employer in the Football Pension Scheme AFC is
‘‘insufficiently resourced’’ (broadly if AFC’s resources are less than 50 per cent. of AFC’s proportion of
the estimated deficit in the Football Pension Scheme valued on a buy-out basis), The Pensions Regulator
could require any person who is ‘‘connected with, or an associate of’’ AFC to provide financial support
to the Football Pension Scheme in relation to AFC’s obligations. For these purposes an ‘‘associate’’ of
AFC would include the Issuer, Manco, AESL and the AFC Shareholder. Investors should therefore be
aware that if AFC becomes ‘‘insufficiently resourced’’ in relation to the Football Pension Scheme, The
Pensions Regulator could require contributions from the Issuer or the Guarantors.

If an insolvency event were to occur in relation to one of the other clubs that are participating employers
in the Football Pension Scheme, the obligations owed to members of the scheme in service of the relevant
club at that time (Active Members) would be segregated from the remainder of the scheme. However, the
obligations owed to pensioners and deferred members of the relevant club would not be segregated from
the remainder of the scheme and the rest of the participating employers in the Football Pension Scheme
would be liable for amounts owed to those pensioners and deferred members.

The trustees and member clubs are in the process of considering a revision of the rules of the Football
Pension Scheme. There can be no assurance that these new rules will not increase AFC’s present,
contingent or future liability in relation to the Football Pension Scheme.

Future FA, UEFA or FIFA regulation could affect AFC

No assurance can be given as to the impact of any possible change to FAPL, FA, UEFA or FIFA
regulations after the Closing Date. These regulations could cover areas such as: the format of
competitions, the eligibility of players, the operation of the transfer market and the division of
broadcasting income. Any change in any of these areas could adversely affect the Arsenal Group’s
financial performance. In addition, the structure of the FA, and therefore the governance of professional
football in England, may be changed to reflect the reforms recently proposed by Lord Burns in the
structural review he conducted in 2005. The reforms proposed by Lord Burns include the creation of a
new FA board to run the FA, widening the membership of the FA Council, creating a new semi-
autonomous ‘‘Regulatory and Compliance Unit’’ and the creation of a ‘‘Professional Football Alliance’’
to address issues relating to professional football.

Any such change may impact on AFC, its performance and operations and, thereby, its income and
revenues.

Negotiation of certain key contracts is outside the control of AFC

Broadcasting and certain other revenues are derived from contracts which are currently centrally
negotiated by the FAPL and, in respect of the UEFA Champions League, by UEFA and the relevant
counterparties. AFC is not always a party to such contracts and may not have any direct influence on the
outcome of contract negotiations. Consequently, future broadcasting and other contract negotiations may
not be concluded in the way that would maximise revenue to AFC.

The arrangements governing the broadcasting rights for FAPL matches may change in the future

Although agreement has been reached for the sale of broadcasting rights until the end of the 2009/10
football season (see the section of this Prospectus entitled ‘‘The Football Industry and how it affects the
Arsenal Group’’), there can be no assurance that subsequent arrangements adopted during the life of the
Bonds will maintain the current level of broadcasting income for AFC. There is also a risk that future
intervention by the European Commission in this area may have an adverse effect on the level of income
of AFC with respect to broadcasting rights.

A change in the format of relevant competitions could have an adverse effect on the Arsenal Group’s
income

Any change in the format of the league and cup competitions in which the First Team plays, or might in
the future play, could have an impact on the Arsenal Group’s income. In addition to possible changes to
the format of existing competitions, were new competitions to replace existing competitions (for example,
a European league) the Arsenal Group’s income may be affected. In particular, if such a change in format
or structure resulted in a decrease in the number of home fixtures played, this could have an adverse effect
on the Arsenal Group’s income.
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Also, if the allocation of gate receipts, broadcasting income and other revenues in the competitions in
which the First Team plays were to change, this could have an adverse effect on the Arsenal Group’s
income.

New UEFA Homegrown Players Rules might impact on the First Team’s performances in European
competitions

Recently adopted UEFA regulations will limit the number of overseas-trained players permitted in any
club’s squad registered for European club competitions. The new rules will come into force at the start
of the 2006/7 season with AFC being required to reserve four spaces for home-grown players in the squad
it registers for UEFA Champions League or UEFA Cup matches. This number will rise to six in 2007/8
and eight in 2008/9. ‘‘Home-grown players’’ are players who have spent three consecutive seasons in the
youth training system of the club or other clubs in the same country. At least half of a squad’s home-grown
players must have spent three consecutive seasons in the youth training system of the club in question; the
remainder must come from the youth training systems of other clubs in the same country.

The introduction of these rules may reduce the number of First Team players available for selection and
may, as a result, impact on the First Team’s chances of success in European club competitions. As
described elsewhere in this section, footballing success is a key factor in the Arsenal Group’s financial
performance.

UEFA has recommended that each national association adopt the same rule for their domestic club
competitions. Although the FA and the FAPL have stated that they do not intend to do so, no assurance
can be given that they will not do so in the future.

There could be a downturn in the football industry as a whole

There can be no assurance that football will retain its popularity as a sport and its status as the so-called
‘‘national game’’, together with the associated levels of media coverage. If any such fall in popularity does
occur, the financial position of the Arsenal Group (along with other football clubs) may be adversely
affected. This adverse effect may be the result of a reduction in the level of ticket sales, lower broadcasting
revenue, reduced sponsorship income or a combination of one or more of these.

Risks related to football and the performance of the First Team

The Arsenal Group is heavily dependent upon the First Team

AFC’s income is heavily dependent upon the performance and popularity of the First Team. The ability
of AFC to meet its obligations under the Transaction Documents and its obligations under the Guarantee
is therefore also dependent on the First Team’s performance and continued popularity. The risks relating
to the revenue of AFC that arises from the First Team that are set out in the remainder of this section
should, therefore, be viewed as risks affecting the ability of the Issuer to make timely payments of
principal, interest and the Step-up Fee on the Bonds and the ability of the Guarantors to meet their
respective obligations under the Guarantee.

A weak performance in league and cup competitions could cause revenue to fall

As well as the specific risks identified in the risk factors entitled ‘‘A change in the league status of the First
Team would have a negative effect on the Arsenal Group’s income’’ and ‘‘European competitions cannot be
relied upon as a source of future income’’ below, a general decline in the performance of the First Team
could cause future revenues to be lower than expected. Significant sources of revenue are derived from
strong performances in the FAPL, the FA Cup and the UEFA Champions League or UEFA Cup and the
level of income will vary dependent upon the First Team’s participation and performance in these
competitions.

European competitions cannot be relied upon as a source of future income

Failure to qualify for the UEFA Champions League would result in a reduction in revenues for each
season in which the First Team did not participate.

Qualification for the UEFA Champions League is dependent upon the First Team’s performance in the
FAPL (and, in some circumstances, the UEFA Champions League itself) in the previous season and
qualification cannot, therefore, be guaranteed.
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In addition, the number of places available to the clubs of each national football association in Europe can
vary from year to year as it is based on a ranking system. If the performance of English clubs in Europe
declines and therefore the number of places available to clubs playing in England falls, it may be more
difficult for the First Team to qualify in future seasons.

There can also be no assurance that there will not be a change in the rules governing qualification
(whether at the European or national level) that will make it more difficult for the First Team to qualify
in future seasons.

If the First Team does not qualify for the UEFA Champions League in a particular season (or, under the
current rules, if it qualifies but finishes third in the group stage, thereby failing to progress to the latter
stages of the competition), it may qualify for a place in the UEFA Cup, which would generate income
from ticket sales and the sale of broadcasting rights. However, the expected income generated as a result
of playing in the UEFA Cup would not be expected to be as significant as the income generated as a result
of playing in the UEFA Champions League. In addition, there is no guarantee that the First Team will
qualify for the UEFA Cup in any season. Details of the revenue derived from the First Team’s
participation in the UEFA Champions League are contained in the section of this Prospectus entitled
‘‘The Football Industry and how it affects the Arsenal Group’’.

A change in the league status of the First Team would have a negative effect on the Arsenal Group’s
income

The First Team is currently playing in the FAPL. A proportion of the income of the Arsenal Group is
dependent on the First Team remaining in the FAPL and it is likely that the income of the Arsenal Group
would be significantly reduced if the First Team were relegated from the FAPL. In particular, the Arsenal
Group’s revenue from the sale of broadcasting rights and tickets would fall considerably if the First Team
were relegated from (or otherwise ceased to play in) the FAPL. Certain of AFC’s sponsorship contracts
have performance criteria pursuant to which the amount payable to AFC is dependent on the
performance of the First Team. Also, under the terms of the kit sponsorship contract with Nike, in the
event that the First Team is relegated a proportion of certain fees already paid by Nike become repayable
by AFC.

The First Team has played in the FAPL in every year since its inception and, prior to the inception of the
FAPL, had played in the equivalent top division in England since the end of the First World War.
However, there is no guarantee that the First Team will not be relegated from the FAPL at some time in
the future prior to the final Scheduled Payment Date of the Bonds.

There could be an increase in the relative size of wage bills or transfer costs

As described in the risk factor entitled ‘‘The Group’s income is dependent upon AFC’s ability to attract and
retain key personnel’’ below, it is important that AFC is able to employ the highest quality playing and
coaching staff. As a result, AFC is obliged to pay wages in line with AFC’s main competitors in the U.K.
and overseas. If there is a sharp upturn in the level of wages being paid to top players in general, or if the
net income being received by top players in general increases (for example, as a result of tax changes
overseas), AFC may follow this trend to avoid the risk of losing key members of the playing and coaching
staff. However, AFC could choose not to follow any upward trend in wages. The directors of AFC do not
believe it likely that this risk would affect AFC more than the majority of clubs with which AFC competes.
Any increase in the wage bill may adversely affect AFC’s financial position, but the risk of any such
increase is mitigated by certain covenants contained in the Transaction Documents and the Working
Capital Test, which place certain financial constraints on AFC which could, in certain circumstances,
restrict AFC’s expenditure, including its expenditure on wages.

In addition, if the level of the Arsenal Group’s income were to fall and wage costs were to remain stable
(for example as a result of player contracts providing for fixed wages over a long period), wage costs
would be increased relative to income with adverse financial consequences.

In addition to ongoing wage costs, an upturn in the transfer market could result in AFC having to pay
more than expected for the acquisition of players’ registrations in the future. The effect of this may be
mitigated by AFC’s ability to sell the registrations of existing players at an increased price. However, if
the upturn came at a time when AFC was looking to buy rather than sell players, there is a risk that net
transfer costs could increase, resulting in a reduction in the amount of revenue available to AFC to meet
its obligations.

Net transfer costs could also increase if FIFA levies, FAPL levies or any other levies imposed in respect
of the transfer of players’ registrations were to increase.
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The Group’s income is dependent upon AFC’s ability to attract and retain key personnel

AFC is highly dependent on members of its management team and playing staff and AFC’s success is
influenced by their performance. The ability of AFC to attract and retain the highest quality coaching and
playing staff is critical to the First Team’s prospects of success in league and cup competitions and,
consequently, critical to the Arsenal Group’s financial performance. A downturn in the performance of
the First Team may adversely affect AFC’s ability to attract and retain such coaches and players. Whilst
AFC enters into employment contracts with each of its key personnel with the aim of securing their
services for the term of the contract, the retention of their services for the full term of the contract cannot
be guaranteed.

Serious injuries to playing staff would have an adverse effect on the Arsenal Group that may not be
adequately compensated for by insurance payments

Injuries to members of the playing staff, particularly if career-ending, could have a detrimental effect on
AFC. Such injuries might impact upon the First Team’s performance and may also result in a loss of the
income that would otherwise have resulted from a transfer of the registration of the injured players. The
members of the First Team squad that AFC determines would need to be replaced or that it considers to
be valuable assets are insured when they are playing or training for AFC, but such insurance may not be
sufficient to mitigate all financial loss. The replacement cost of any individual player or players may not
be fully covered by insurance. Furthermore, AFC’s insurance policies do not cover members of the First
Team squad whilst they are playing for their country and, under the rules of FIFA, national associations
are not obliged to provide insurance cover for players on international duty.

FACTORS THAT MAY AFFECT THE AFC SHAREHOLDER’S ABILITY TO FULFIL ITS
OBLIGATIONS UNDER THE GUARANTEE

The AFC Shareholder does not have a business other than the holding of the entire share capital of AFC
(with the exception of two shares held by nominees on bare trust for it) and does not have an independent
source of income. The AFC Shareholder’s ability to fulfil its obligations under the Guarantee is, therefore,
very limited.

FACTORS THAT MAY AFFECT AMBAC’S ABILITY TO FULFIL ITS OBLIGATIONS UNDER
THE FINANCIAL GUARANTEE

Ratings of Bonds affected by Ambac

The ratings of the Bonds are based solely on the Financial Guarantee issued by Ambac with respect to
the Bonds. Pursuant to the Financial Guarantee, Ambac will guarantee scheduled payments of principal
and interest under the Bonds. The payment of the Guaranteed Amounts (as defined in the Financial
Guarantee) will, therefore, depend upon Ambac performing its obligations under the Financial
Guarantee. The likelihood of payment of the Guaranteed Amounts will depend upon the creditworthiness
of Ambac. Consequently, investors are relying not only on the creditworthiness of the Issuer and the
Guarantors under the Guarantee but also on the creditworthiness of Ambac to perform its obligations
under the Financial Guarantee. The insolvency of Ambac or a default by it under the Financial Guarantee
would adversely affect the likelihood of investors receiving scheduled payments of principal and interest
and could result in a withdrawal or downgrade of the ratings of the Bonds.

Reliance by Ambac on its parent

The ratings of Ambac are based primarily on the ratings of and the capital support and reinsurance
provided to Ambac by its parent company Ambac Assurance Corporation (Ambac Assurance) pursuant
to the Ambac Support Agreements. Any downgrade of the ratings of Ambac Assurance would be very
likely to result in a downgrade of the ratings of Ambac, which could, in turn, have a material adverse
effect on Ambac’s ability to perform its obligations under the Financial Guarantee.

The Ambac Support Agreements are not, and should not be regarded as, guarantees by Ambac
Assurance of the payment of any indebtedness, liability or obligations of the Issuer, of the Bonds or the
Financial Guarantee, and do not confer any rights on third parties. The Bondholders will have no recourse
against Ambac Assurance or any other affiliate of Ambac.

For further details on the Ambac Support Agreements, see the section of this Prospectus entitled
‘‘Relationship between Ambac Assurance UK Limited and Ambac Assurance Corporation’’.
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Ambac is also dependent on Ambac Assurance providing certain management and administrative
services to Ambac.

Regulation concerning Ambac

Ambac is authorised by the Financial Services Authority to carry out and effect ‘‘credit’’, ‘‘suretyship’’ and
‘‘miscellaneous financial loss’’ insurance businesses in the United Kingdom and, pursuant to the EC third
non-life insurance directive (No. 92/49/EEC), in various European countries (such authorisation being the
Insurance Business Authorisation).

The Insurance Business Authorisation of Ambac may be revoked, withdrawn or restrictively modified by
the Financial Services Authority. Such revocation, withdrawal or restrictive modification could have a
material adverse impact on Ambac, including its ability to generate new business or increasing the costs
of regulatory compliance.

Concentration of business

Each of Ambac and Ambac Assurance is engaged exclusively in the business of writing financial
guarantees (and, in the case of Ambac Assurance, related lines of business), including in respect of
securities sold in public offerings and private placements and obligations under credit default swaps.

Although it is the policy of Ambac and Ambac Assurance to diversify and manage their exposures to
single obligors and to particular business sectors, they may have individual large exposures to single
obligors or particular business sectors; if a material adverse event or series of events occurs with respect
to one or more of these concentrations that is more severe than the assumptions used by Ambac or
Ambac Assurance, such event or series of events could result in losses to Ambac or Ambac Assurance
and could adversely affect Ambac or Ambac Assurance.

Control by Ambac

Although the Financial Guarantee mitigates the credit risks to which potential investors in the Bonds
would otherwise be exposed, the involvement of Ambac has certain other consequences. For example, for
so long as it is the Controlling Creditor, Ambac will have the right to exercise many of the rights which
would otherwise rest with the Bond Trustee (including the discretion as to whether to declare events of
default or to accelerate payments of principal, interest and the Step-up Fee (if payable), and in respect of
which the Bond Trustee might otherwise have sought the directions of the Bondholders). In the event that
Ambac is required to make a payment under the Financial Guarantee, the Issuer or, failing the Issuer, the
Guarantors will be required to reimburse Ambac and to pay various fees, costs and expenses to Ambac.

Acceleration of payments under the Bonds and amounts due on redemption

The terms of the Financial Guarantee provide that amounts of principal of any Bonds which have become
immediately due and payable (whether by virtue of acceleration, prepayments, optional redemption or
otherwise) will not be treated as Guaranteed Amounts which are due for payment unless Ambac, in its
sole discretion, elects so to do by notice in writing to the Bond Trustee. If no such election is made, Ambac
will continue to be liable to make payments of Guaranteed Amounts in respect of the Bonds pursuant to
the Financial Guarantee on the dates on which such payments would have been required to be made if
such amounts had not become immediately due and payable.

To the extent that the amount payable on redemption of any Bond exceeds the aggregate of the
Outstanding Principal Amount of, and any accrued Scheduled Interest outstanding on, that Bond,
payment of the amount equal to such excess will not be guaranteed by Ambac under the Financial
Guarantee (see the section of this Prospectus entitled ‘‘Form of Financial Guarantee’’).

RISKS RELATED TO EMIRATES STADIUM

Construction Phase

Risks related to construction delay, cost overruns and compliance with specification could cause a delay
in the completion and opening of Emirates Stadium

There are three principal risks (Construction Risks) which may arise in the period prior to the opening
of Emirates Stadium (Construction Period):
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(i) the risk that construction of Emirates Stadium is not completed by the scheduled completion date of
31 July 2006;

(ii) the risk that construction of Emirates Stadium is not completed for the fixed price under the
Construction Contract (see the section of this Prospectus entitled ‘‘Description of the Key Commercial
Contracts — Construction Contract’’); and

(iii) the risk that construction of Emirates Stadium is not carried out in accordance with the specifications
and the contractor’s obligations under the Construction Contract.

However, having commenced on 5 March 2004, the structural works at Emirates Stadium and the Site
(including the North and South bridges, the roof and the stands) are now largely complete. The remaining
tasks include finishing and commissioning. As at 30 June 2006 (being the latest practicable date prior to
the publication of this Prospectus), the Issuer believes that Emirates Stadium is on schedule for
operational completion by 31 July 2006.

The contractual arrangements in place for the Construction Period are structured to minimise the
Construction Risks. Construction Risks are generally borne by the Construction Contractor under the
Construction Contract or passed on to the insurers of Emirates Stadium. However, to the extent that a
Construction Risk is not passed to the Construction Contractor or covered by insurers (or any claim
exceeds any applicable aggregate limits of liability) or the Construction Contractor or the insurers fail to
meet their obligations in respect of such risks (for example in the event of insolvency or non-performance
of the Construction Contractor, although see below in relation to the Parent Company Guarantee and
bond arrangements), AESL will bear the risk. If AESL incurs significant additional expenditure in
relation to Emirates Stadium which it cannot recoup from any of the sources outlined below, its ability to
meet its obligations under the Issuer/Borrower Loan Agreement may be adversely affected. It should be
noted, however, that if requested by AESL, AFC must advance additional loans under the Equity
Subordinated Loan Agreement to meet increased construction costs. Also, as described in the section of
this Prospectus entitled ‘‘Description of the Key Commercial Contracts — Staging Agreement’’, AFC is
obliged to meet certain operating costs of AESL and Manco.

A number of mitigants are in place in relation to Construction Risks.

Fixed price contract

The Construction Contract is a fixed price contract with the majority of the Construction Risks assumed
by the Construction Contractor. The circumstances in which the Construction Contractor is entitled to an
addition to the fixed price or an extension to the date for completion are limited to those specified in the
Construction Contract. The events giving rise to an addition to the fixed price or to an extension to the
completion date (Relevant Events, as defined in the section of this Prospectus entitled ‘‘Description of the
Key Commercial Contracts — Construction Contract’’) include specified events of force majeure, loss or
damage caused by specified insured perils, changes in statutory requirements or requirements for
employer consents, changes instructed by AESL, the use or threat of terrorism and certain instructions
given by AESL under the Construction Contract.

Liquidated damages

Unless a Relevant Event is a cause for any delay, the Construction Contractor is liable for payment of
liquidated damages at the rate of £500,000 per week if Emirates Stadium is not completed by 31 July 2006.
These liquidated damages are capped at £26 million. In the event of non-payment of the liquidated
damages by the Construction Contractor, AESL may call upon the Parent Company Guarantee and
subsequently the Adjudication Bond (see ‘‘Third Party Security’’ below).

Third party security

The Construction Contractor’s performance under the Construction Contract (including payment of
liquidated damages) is supported by a Parent Company Guarantee given by the Construction Contract
Guarantor and an Adjudication Bond from New Hampshire. The bond amount is £33 million. In the event
that the existing Parent Company Guarantee and Adjudication Bond cease to provide the security
anticipated by reason of the winding up or other demise of the surety, then the Construction Contractor
shall not be entitled to payment under the Construction Contract until such anticipated security has been
restored to AESL’s satisfaction.

Construction Contractor’s co-ordination of related works

One of the Relevant Events is the execution of works not forming part of the construction contract by
third parties (Related Works). These works are limited to matters such as the provision of catering
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equipment and the supply of materials such as advertising screens, IT equipment/cabling, TV screens and
related software and similar items. The Construction Contractor is under an obligation to plan,
co-ordinate and programme works under the Construction Contract with the Related Works so the
likelihood of a delay in the Related Works should be reduced.

Design Warranty

The Construction Contractor warrants the design and specification of the Works under the Construction
Contract. Claims under the design warranty in relation to Emirates Stadium are limited, in aggregate, to
£50 million.

Rectification of Defects

The Construction Contractor is under an obligation to make good defects — refer to the section of this
Prospectus entitled ‘‘Description of the Key Commercial Contracts — Construction Contract’’. Such
obligation is supported by the Retention Bond from New Hampshire. The amount of the bond is
£5,447,400 reducing by 50 per cent. upon the interim payment due after practical completion of Emirates
Stadium.

In addition, the Construction Contract provides for the carrying out of certain operational completion
tests which the Construction Contractor must pass. Where the tests are not successfully carried out as a
result of a failure by the Construction Contractor to carry out its obligations under the Construction
Contract and any remedial works are not carried out, the Construction Contractor is obliged to indemnify
AESL (subject to the £50 million cap in relation to design referred to above).

Adjacent Developments

Other construction work is being carried out on sites adjacent to Emirates Stadium, namely land to the
north of Emirates Stadium (known as the Northern Triangle site) and an office development for AFC
below and above the North Bridge. This work could conceivably lead to physical damage to Emirates
Stadium. However in both cases the Construction Contractor is the design and build contractor and
therefore in control of the work. Under the Construction Contract for Emirates Stadium, the Construction
Contractor is not entitled to make any claim for additional payment nor is it entitled to an extension of
time in relation to the other two developments. Furthermore, both developments are in an advanced stage
of construction and any physical damage to Emirates Stadium caused by those works would be covered
by the insurance policy in relation to Emirates Stadium.

Availability of Highbury

If the opening of Emirates Stadium is delayed, the First Team would continue to play its matches at
Highbury. To ensure that this eventuality is provided for, the lease for Highbury gives AFC the right to
continue to use Highbury and Manco will continue to receive the income derived from ticket sales at
Highbury until Emirates Stadium is fully open. However, Highbury has a smaller capacity and the
revenues from Highbury are substantially lower than those forecast for Emirates Stadium. As a result, a
delay in the opening of Emirates Stadium would result in the income derived from ticket sales being lower
than expected.

Operational Phase

A road closure order is required

To be able to open Emirates Stadium for the playing of football matches an order is required to be made
by the LBI for the closure of certain roads adjoining Emirates Stadium on match days. The proposed
order is an experimental order for an intended initial period of 18 months and the terms of the order have
been approved by the Metropolitan Police Service, AFC, AFC’s transport consultants (Steer Davies
Gleave) and the LBI’s Highway Officers following consultation with interested parties, including TfL.
Although the LBI are not obliged to issue the proposed order they are under a duty to exercise their
functions to secure the expeditious, convenient and safe movement of vehicles and pedestrians. If the LBI
did not make an order, it must give reasons for not doing so and if the reasons are not valid it may suffer
a successful legal challenge to that decision (known as judicial review).

The LBI has delegated the authority to approve the making of the order to area committees of the LBI
(the Area Committees). The majority of the roads affected by the order fall within the East Area.
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The Agenda for the East Area Committee meeting states that the North and East Area Committees
noted the reports on the proposed traffic arrangements submitted to them. The West Area Committee
had three specific objections and decided not to support the arrangements. Steer Davies Gleave believe
that two of these objections have now been dealt with and the third is a minor matter. The East Area
Committee has decided to approve the making of the order. The LBI constitution provides that where a
matter affects more than one Area Committee and there is a disagreement the matter will be referred to
the executive of the LBI (the LBI Executive). The LBI Executive has indicated that it has decided to
make the order although there can be no guarantee that the LBI Executive will actually make the order.
Like all decisions, any decision of an Area Committee or the LBI Executive may, within three working
days of publication, be ‘‘called in’’ for consideration by an Overview Committee of the LBI who may
confirm the decision or ask for it to be reconsidered by the decision maker.

The decision to grant the order is also (like all such decisions) subject to a three-month period from the
date of the order in which judicial review proceedings could be brought by certain interested parties. No
guarantee can be given that a judicial review, if brought, would be unsuccessful. If a judicial review were
successful, it would have the effect of quashing the order. Unless an injunction is granted, the order would
be effective until subsequently quashed. In such circumstances, a revised order would be required. Steer
Davies Gleave have informed AFC that it would take between six and eight weeks to obtain a revised
order. There is no guarantee that the terms of a revised order would be successful although (as mentioned
above) the LBI are under a duty to exercise their functions to secure the expeditious, convenient and safe
movement of vehicles and pedestrians.

A failure to obtain a road closure order in time may delay the opening of Emirates Stadium. Any delay
in the opening of Emirates Stadium could have an adverse effect on the Arsenal Group’s income.

Even if construction is finished on time, Emirates Stadium may not open or may close in the future

No assurance can be given that Emirates Stadium will open on time or remain open and will not be closed
as a result of unforeseen circumstances.

There could be a number of reasons why Emirates Stadium would not open or subsequently close,
including, but not limited to, the following:

(i) a failure to obtain and maintain relevant licences, consents and approvals in order to open Emirates
Stadium for the playing of football matches and the admission of the public (for example, sports
ground operational approval from the Football Licensing Authority, a safety certificate from LBI, the
road closure order referred to in the risk factor entitled ‘‘A road closure order is required’’ above, a
premises licence under the Licensing Act 2003 and approval of the environmental health officer of
the LBI), although it should be noted that the Arsenal Group has a good record of obtaining and
maintaining necessary licences and consents and the Construction Contractor is under an obligation
to assist AESL in obtaining the majority of them;

(ii) fire or other damage (including deliberate damage such as a terrorist attack);

(iii) operational issues, although it should be noted that the Arsenal Group’s operations experience and
strong track record reduces this risk;

(iv) problems with transport links, although a failure of one form of transportation may simply increase
dependence on other forms of transportation without a need to close Emirates Stadium; and

(v) latent defects in the works of design and/or construction of Emirates Stadium.

A closure could be short-term, such as a closure caused by the unavailability of staff, or longer-term, such
as a closure caused by serious damage to Emirates Stadium or latent defects. In some cases, the loss or
damage caused would be covered by the Arsenal Group’s insurance arrangements.

If Emirates Stadium having opened were subsequently to become unavailable for the First Team’s home
matches, there would be a significant loss of revenue. As the lease of Highbury comes to an end when
Emirates Stadium is fully open (and the redevelopment of the Highbury Site involves the demolition of
Highbury), the First Team would not be able to use Highbury. In such circumstances, AFC would need
to put in place alternative arrangements for playing its home matches and there can be no assurance as
to where or when it will be able to do so.

The most important source of income for AESL is the Licence Fee paid to it by Manco. If Emirates
Stadium were to close, AESL would remain entitled to the Licence Fee and Manco would still be entitled
to receive the proceeds of ticket sales from wherever the First Team plays. However, as it would be likely
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that these proceeds would be lower than the proceeds of ticket sales for Emirates Stadium, Manco’s ability
to pay the Licence Fee to AESL may be reduced. This, in turn, may have an adverse effect on AESL’s
ability to meet its obligations to make payments under the Issuer/Borrower Loan Agreement.

Problems with transport links may reduce access to the Site

If there were problems with any of the key infrastructure or public transport links providing access to the
Site, this could lead to the licensing authorities imposing restrictions on the number of fans that would be
permitted to use Emirates Stadium. Any such restrictions may result in a reduction in ticket income.

FACTORS WHICH ARE MATERIAL FOR THE PURPOSE OF ASSESSING THE MARKET
RISKS ASSOCIATED WITH THE BONDS

The Bonds may not be a suitable investment for all investors

Each potential investor in the Bonds must determine the suitability of that investment in light of its own
circumstances. In particular, each potential investor should:

(a) have sufficient knowledge and experience to make a meaningful evaluation of the Bonds, the merits
and risks of investing in the Bonds and the information contained or incorporated by reference in this
Prospectus or any applicable supplement;

(b) have access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its
particular financial situation, an investment in the Bonds and the impact the Bonds will have on its
overall investment portfolio;

(c) have sufficient financial resources and liquidity to bear all of the risks of an investment in the Bonds,
including those risks which may arise if sterling (the currency for principal, interest and Step-up Fee
payments) is different from the potential investor’s currency;

(d) understand thoroughly the Conditions; and

(e) be able to evaluate (either alone or with the help of a financial adviser) possible scenarios for
economic, interest rate and other factors that may affect its investment and its ability to bear the
applicable risks.

Risks related to the Bonds generally

Set out below is a brief description of certain risks relating to the Bonds generally:

Modification, waivers and substitution

The Conditions contain provisions for calling meetings of Bondholders for each Tranche of Bonds to
consider matters affecting their interests generally. These provisions permit (subject to the prior written
consent of Ambac (for so long as it is the Controlling Creditor) except in relation to the power of
Bondholders to appoint any persons as a committee or committees to represent their interests) defined
majorities to bind all Bondholders including Bondholders who did not attend and vote at any relevant
meeting and Bondholders who voted in a manner contrary to the majority.

The conditions of the Bonds also provide that the Bond Trustee may, subject to certain restrictions,
without the consent of Bondholders, agree to (a) any modification of, or to the waiver or authorisation
of any breach or proposed breach of, any of the provisions of the Bonds or any Finance Document or (b)
determine without the consent of the Bondholders that any Default, Event of Default, Trigger Event or
Financial Guarantor Default shall not be treated as such. Subject as provided in the Security Trust and
Intercreditor Deed, the Bond Trustee can only exercise those rights after concurring with the Issuer, the
Guarantors and Ambac and/or any other relevant parties.

Confidential Information

Pursuant to the Finance Documents, the Bond Trustee may from time to time receive information from
the Issuer, Ambac or the Guarantors which is subject to a duty of confidentiality and which the Bond
Trustee will not be permitted to pass on to the Bondholders. No such information other than that which
they are entitled to receive pursuant to the Bond Trust Deed or any of the other Finance Documents will
be made available to Bondholders.

28



Trading in the clearing systems

In the event that Definitive Bonds are required to be issued, a Bondholder who does not have an integral
multiple of £50,000 in his account with the relevant clearing system at the relevant time may not receive
all of his entitlement in the form of Definitive Bonds unless and until such time as his holding becomes
an integral multiple of £50,000.

Terms of the Security Trust and Intercreditor Deed

The Security Trust and Intercreditor Deed provides for an order of priority of payment under which the
proceeds of enforcement of the Security are to be applied following enforcement of the Security. This is
relevant to Bondholders to the extent that an amount due to be paid to the Bondholders is not covered
by, or paid under, the Financial Guarantee (see the section of this Prospectus entitled ‘‘Form of Financial
Guarantee’’). Certain claims of the other Secured Creditors will, in accordance with such order of priority,
be paid in priority to payment of certain of the amounts due to the Bondholders (see the section of this
Prospectus entitled ‘‘Summary of the Finance Documents — Security Trust and Intercreditor Deed’’).

The Issuer may issue further bonds without the consent of the Bondholders

Under the Bond Trust Deed and the Conditions (see Condition 18), the Issuer is permitted (provided it
receives a Rating Agency Confirmation and subject to the prior written approval of Ambac and to the
provisions of the Collateral Deed and the Security Trust and Intercreditor Deed) to issue further bonds
either (a) ranking pari passu with and having the same terms and conditions in all respects (or in all
respects except for the first payment of principal, interest or Step-up Fee (if payable) thereon) as, and so
that the same shall form a single series with, and be secured by the same security as that securing, the
Fixed Rate Bonds or, as the case may be, the Floating Rate Bonds; or (b) upon such terms as to ranking,
interest, conversion, redemption or otherwise as the Issuer and Ambac may decide provided that they do
not rank prior to the Bonds or provide for an earlier redemption and/or amortisation than the Bonds.
There can be no assurance that the issue of any such further bonds will not have a negative impact on the
price of the Bonds at the time although this risk is mitigated by the fact that the issue of any such further
bonds is only permitted if the Issuer first receives a Rating Agency Confirmation in relation to the Bonds.

Risks related to the market generally

Set out below is a brief description of the principal market risks, including liquidity risk, exchange rate
risk, interest rate risk and credit risk:

The secondary market generally

The Bonds may have no established trading market when issued, and one may never develop. If a market
does develop, it may not be very liquid. Therefore, investors may not be able to sell Bonds easily or at
prices that will provide them with a yield comparable to similar investments that have a developed
secondary market. Illiquidity may have a severely adverse effect on the market value of the Bonds.

Exchange rate risks and exchange controls

The Issuer will pay principal and interest on the Bonds and the Step-up Fee relating to the Floating Rate
Bonds, the Guarantors will make any payments under the Guarantee, and Ambac will make any
payments under the Financial Guarantee, in Pounds Sterling. This presents certain risks relating to
currency conversions if an investor’s financial activities are denominated principally in a currency or
currency unit (the Investor’s Currency) other than Pounds Sterling. These include the risk that exchange
rates may significantly change (including changes due to devaluation of Pounds Sterling or revaluation of
the Investor’s Currency) and the risk that authorities with jurisdiction over the Investor’s Currency may
impose or modify exchange controls. An appreciation in the value of the Investor’s Currency relative to
Pounds Sterling would decrease (a) the Investor’s Currency-equivalent yield on the Bonds, (b) the
Investor’s Currency-equivalent value of the principal payable on the Bonds and (c) the Investor’s
Currency-equivalent market value of the Bonds.

Government and monetary authorities may impose (as some have done in the past) exchange controls
that could adversely affect an applicable exchange rate. As a result, investors may receive a lesser amount
in respect of principal, interest or Step-up Fee (if payable) than expected, or no amount in respect of
principal, interest or Step-up Fee (if payable).
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Interest rate risks

Investment in the Bonds involves the risk that subsequent changes in market interest rates may adversely
affect the value of the Bonds.

Credit ratings may not reflect all risks

Independent credit rating agencies have assigned credit ratings to the Bonds. The ratings may not reflect
the potential impact of all risks related to structure, market, additional factors discussed above, and other
factors that may affect the value of the Bonds. A credit rating is not a recommendation to buy, sell or hold
securities and may be revised or withdrawn by the rating agency at any time.

Legal investment considerations may restrict certain investments

The investment activities of certain investors are subject to legal investment laws and regulations, or
review or regulation by certain authorities. Each potential investor should consult its legal advisers to
determine whether and to what extent (a) the Bonds are legal investments for it, (b) the Bonds can be
used as collateral for various types of borrowing and (c) other restrictions which may apply to its purchase
or pledge of any Bonds. Financial institutions should consult their legal advisers or the appropriate
regulators to determine the appropriate treatment of Bonds under any applicable risk-based capital or
similar rules.

RISK FACTORS RELATING TO TAXATION

Tax consequences arising from the introduction of International Financial Reporting Standards

Under current law the Issuer should be treated as a ‘‘securitisation company’’ for corporation tax purposes
and so the profit and loss account which it draws up for tax purposes for all accounting periods ending
before 1 January 2008 (assuming enactment of the Finance Bill 2006 in its current form) will be based on
U.K. generally accepted accounting practice as applied for accounting periods ending on or prior to
31 December 2004. The Issuer is required to do this regardless of any requirement to prepare statutory
accounts under International Financial Reporting Standards (IFRS) or under the new U.K. Financial
Reporting Standards (New UK GAAP). HMRC have stated that the tax neutrality of securitisation
companies should not, in general, be disrupted as a result of the transition to IFRS or New UK GAAP
and they intend to introduce regulations to reform the tax treatment of most such companies. There can
be no assurance that any such new regulations will not adversely affect the Issuer. Draft regulations, to
take effect in relation to accounting periods starting on or after 1 January 2007, have in fact been
circulated very recently by HMRC for the purpose of allowing interested parties to comment on their
provisions. However, in their current form, they may not apply to the Issuer.

In the event that the draft regulations do not apply to the Issuer then the Issuer may be required, for
accounting periods ending on or after 1 January 2008, to follow, for general corporation tax purposes,
statutory accounts that have been prepared under IFRS or New UK GAAP. There is a concern that, in
such circumstances, the Issuer may be required to recognise fair value movements on the Swaps while
applying an amortised cost basis of accounting to the Bonds. If this treatment were followed for tax
purposes, it would result in an uncertain tax profile for the Issuer. However, HMRC have sought to
address this generic concern by the introduction of the Loan Relationships and Derivative Contracts
(Disregard and Bringing into Account of Profits and Losses) Regulations 2004 as amended. These
regulations broadly enable a company to disregard, for UK corporation tax purposes, accounting gains
and losses relating to changes in the fair value of its derivative contracts if those contracts hedge (or are
intended to hedge) items which are not themselves required to be fair valued for accounting purposes, and
instead to compute its gains and losses in relation to those contracts in accordance with an appropriate
accruals basis.

If the tax payable by the Issuer is greater than expected, the funds available to make payments on the
Bonds will be reduced and this may adversely affect the Issuer’s ability to make payments of principal,
interest and the Step-up Fee on the Bonds.

AESL is obliged, pursuant to the Issuer/Borrower Loan Agreement, to indemnify the Issuer against
certain expenses, including any tax payable by the Issuer.

Tax payable by AFC may adversely affect AFC’s ability to make payments required under the Transaction
Documents and to fulfil its obligations under the Guarantee

AFC will generally be subject to U.K. corporation tax, currently at a rate of 30 per cent., on the profit
reflected in its profit and loss account as increased by the amount of non-deductible expenses or losses.
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If the tax payable by AFC is greater than expected, the funds available to make payments under the
Security Trust and Intercreditor Deed (including in respect of the Guarantee) and the other Transaction
Documents, including AFC’s obligations to make payments into the Operating Account pursuant to the
Staging Agreement, will be reduced and this may, depending on the availability of other funds to AFC,
adversely affect AFC’s ability to pay these amounts.

AFC is the principal operating company in the Arsenal Group and, as such, will receive all football-
related income apart from the proceeds of ticket sales and is responsible for most operating costs,
including staff costs. AFC has given certain representations and covenants in the Collateral Deed that
provide (subject, in some cases, to certain agreed exceptions and qualifications and save for certain
matters that have been disclosed) that it has discharged, and will discharge, all taxes that it has been, or
will be, required to pay or account for. These representations and covenants will extend to all of AFC’s
historical tax liabilities, whatever the level of any provision already made in AFC’s accounts. They include
potential liabilities arising: (i) from certain arrangements for the remuneration of its employees; (ii) as a
result of losses previously surrendered to AFC being subsequently proven not to be available to offset
AFC’s corporation tax liabilities; and (iii) in respect of VAT (AFC is a member of an existing VAT group
with VAT registration number 769406787 (the Arsenal VAT Group)).

AFC, the AFC Shareholder, the Issuer, AESL and Manco will, by the Closing Date, be the only members
of the Arsenal VAT Group. However, prior to the Closing Date, other members of the Arsenal Group
have been members of the Arsenal VAT Group and AFC will remain liable for all VAT liabilities of the
Arsenal VAT Group, including any VAT liabilities arising out of the activities of those other members of
the Arsenal Group whilst they were members of the Arsenal VAT Group. AFC will not be liable for VAT
liabilities of any member of the Arsenal Group arising in respect of periods after any such member has
ceased to be a member of the Arsenal VAT Group.

The tax treatment of certain agreements may alter

Since the Issuer, AESL, AFC and Manco are all controlled by the same persons, if the terms of any
transaction between any of them, including the Issuer/Borrower Loan Agreement, the Staging Agreement
and the Sales Agency Agreement, are found to differ from arm’s length provisions then the profits and
losses of those companies may for tax purposes be calculated on the basis of what would have been arm’s
length terms. This may impact upon the amount of tax payable by the Issuer, AESL and Manco with the
effect that the funds available to AESL, the Issuer and Manco may be reduced thus adversely affecting
Manco’s ability to pay the Licence Fee, AESL’s ability to repay principal and to pay interest on the
Issuer/Borrower Loan Agreement and the Issuer’s ability to make payments of principal, interest and the
Step-up Fee on the Bonds.

This risk is mitigated by the fact that AFC is obliged, pursuant to the Staging Agreement, to pay into the
Operating Account the amount of any payment which Manco or AESL is obliged to pay to any person
(other than pursuant to the Finance Documents or the payment of the Licence Fee or Appearance and
Sales Agency Fee), and AESL is obliged, pursuant to the Issuer/Borrower Loan Agreement, to indemnify
the Issuer against certain expenses. The expenses covered by AFC’s payment obligation in the Staging
Agreement and the indemnity in the Issuer/Borrower Loan Agreement will extend to any tax payable by
the Issuer, AESL and Manco (as the case may be).

Secondary tax liabilities

The Issuer, AESL and Manco are all members of the Arsenal Group and as such may under both current
and future law become secondarily liable for tax which is unpaid by another member of the Arsenal
Group or primarily liable for tax calculated on the basis of profits or gains made by another member of
the Arsenal Group. Holdings, the AFC Shareholder and AFC (being some of the other members of the
Arsenal Group) have given representations and warranties confirming that no substantial amounts of such
tax liabilities should arise under current law and have given covenants not to do anything (and to procure
that nothing is done) which could result in substantial amounts of such tax liabilities arising in future in
relation to the AFC Shareholder, AFC, AESL, the Issuer or Manco.

To the extent that any such tax does become payable and Holdings, the AFC Shareholder or AFC are
unable fully to compensate the Issuer, AESL and Manco or to fund the payment of such taxes by the
Issuer, AESL and Manco, then the Issuer, AESL or Manco may not have sufficient funds to make
payments of principal, interest and the Step-up Fee on the Bonds, to repay principal and pay interest on
the Issuer/ Borrower Loan Agreement or (in the case of Manco) to pay the Licence Fee.
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Furthermore, the Arsenal Group intends to ‘‘roll’’ capital gains made in respect of any future disposal or
deemed disposal of Highbury into Emirates Stadium. If the Security Trustee needs to enforce its security
over Emirates Stadium then the tax payable by AESL in respect of a disposal of Emirates Stadium may
include both gains made by the Arsenal Group in respect of Highbury and gains made in respect of
Emirates Stadium. Since AESL would be required to pay more tax in respect of the disposal the after-tax
sale proceeds available to AESL would be lower than would otherwise be the case.

MISCELLANEOUS RISK FACTORS

Insolvency Act 2000

In the last few years the insolvency regime in England and Wales has undergone significant revision,
amendment and reform, including the Insolvency Act 2000. The Insolvency Act 2000 amended the
Insolvency Act 1986 (the Insolvency Act) by inserting Schedule A1 to allow certain ‘‘small’’ companies
to seek protection from their creditors for a period of 28 days, for the purposes of putting together a
company voluntary arrangement, with the option for creditors to extend the moratorium for a further two
months. A ‘‘small’’ company is defined as one which satisfies, in its last full financial year prior to the
application date or in the calendar year ending on the application date, two or more of the following
criteria: (i) its turnover is not more than £5.6 million, (ii) its balance sheet total is not more than
£2.8 million and (iii) the number of its employees is not more than 50. Whether or not a company is a
‘‘small’’ company may change from period to period and consequently no assurance can be given that the
Issuer, AFC, AESL, the AFC Shareholder or Manco will not, at any time, be determined to be a ‘‘small’’
company. The Secretary of State for Trade and Industry may by regulation modify the eligibility
requirements for ‘‘small’’ companies and has the power to make different provisions for different cases.
No assurance can be given that any such modification or different provisions will not be detrimental to
the interests of Bondholders.

Secondary legislation has been enacted which excludes certain special purpose companies in relation to
capital markets transactions from eligibility under the optional moratorium provisions. Such exclusions
from eligibility include (amongst other matters): (i) a company which is a party to an agreement which is
or forms part of a capital market arrangement (as defined in the secondary legislation) under which (a)
a party has incurred or when the agreement was entered into was expected to incur a debt of at least
£10 million under the arrangement and (b) the arrangement involves the issue of a capital market
investment (also defined but, generally, a rated, listed or traded bond) and (ii) a company which has
incurred a liability (including a present, future or contingent liability) of at least £10 million. While the
Issuer should fall within the exclusions from eligibility, there is no guidance as to how the legislation will
be interpreted by a court and the Secretary of State for Trade and Industry may by regulation modify the
exclusions. No assurance may be given that any modification of the eligibility requirements for ‘‘small’’
companies and/or the exclusions from eligibility will not be detrimental to the interests of Bondholders.

If any Obligor is determined to be a ‘‘small’’ company and determined not to fall within one of the
exclusions from eligibility (by reason of modification of the exclusions or otherwise), then the
enforcement of the Security by the Security Trustee may, for a period, be prohibited by the imposition of
a moratorium.

Receivership

At any time after the Security Agreement has become enforceable, the Security Trustee may, or in certain
circumstances can be required to, pursue a number of different remedies (provided that it is indemnified
and/or secured to its satisfaction). One such remedy is the appointment of a receiver over specific property
or over all, or part of the assets of the Obligors that are the subject of the Security.

A receiver would generally be the agent of the relevant Obligor until the company’s liquidation, and thus,
whilst acting within his powers, would enter into agreements and take actions in the name of, and on
behalf of, the relevant Obligor. The receiver would be personally liable on any contract entered into by
him in carrying out his functions (except in so far as the contract provided otherwise) but would have an
indemnity out of the assets of the relevant Obligor. If, however, the receiver’s appointor unduly directed
or interfered with or influenced the receiver’s actions, a court may decide that the receiver was the agent
of his appointor and that his appointor should be responsible for the receiver’s acts and omissions.

The Security Trust and Intercreditor Deed will provide that the Security Trustee is entitled to receive
remuneration and reimbursement for its expenses and an indemnity out of the assets of the relevant
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Obligor for its potential liabilities. Such payments to the Security Trustee will rank ahead of the interest
and principal due under the Issuer/Borrower Loan Agreement (and, in turn, ahead of payments by the
Issuer under the Bonds).

If an Obligor to which a receiver is appointed goes into liquidation, then as noted above the receiver will
cease to be that Obligor’s agent. At such time he will then act either as agent of his appointor or as the
company’s attorney according to the facts existing at that time. If he acts as agent of his appointor, then
for the reasons set out in the previous paragraph, the amount that would otherwise be available for
payment to Bondholders may be reduced. If the receiver acts as the relevant Obligor’s attorney and incurs
a personal liability, he will have a right of indemnity out of the assets in his hands in respect of that liability
and the amount that would otherwise have been available for payment to the Bondholders (subject to any
claims of the Security Trustee to such amount) would be reduced accordingly.

Administrative Receivership

Recent case law has established that if a company to which an administrative receiver is appointed was
subsequently placed into liquidation which ran concurrently with the receivership, the receiver would not
be obliged to pay the expenses of the liquidator (which are prescribed in the Insolvency Rules 1986) out
of the floating charge realisations in priority to payments to holders of the floating charge. Draft
legislation has now been brought forward to effect a statutory reversal of the relevant case (section 868
of the Company Law Reform Bill which will insert section 174A into the Insolvency Act). The extent of
the proposed legislation is not yet clear but it may be that, in such circumstances, a receiver appointed in
respect of an Obligor’s assets would be obliged to pay the expenses of a concurrent liquidator including
the costs of any challenge to the Security, whether or not successful, in priority to payments to the Security
Trustee, as floating charge holder on behalf of the Secured Creditors (including the Bondholders) as
floating charge holder. If the Security Trustee were prohibited from appointing an administrative receiver
under the Insolvency Act or failed to exercise its rights to appoint an administrative receiver within the
relevant notice period and the Obligor were to go into administration, the expenses of the administration
would also rank ahead of the claims of the Security Trustee as floating charge holder. Furthermore, in such
circumstances, the administrator would be free to dispose of floating charge assets without the leave of the
court, although the Security Trustee would have the same priority in respect of the property of the
company representing the proceeds of disposal of such floating charge assets, as well as a right for any
shortfall between market value and actual sale price to be made good, as it would have had in respect of
such floating charge assets.

Enterprise Act

The provisions of the Enterprise Act 2002 (the Enterprise Act) amended the corporate insolvency
provisions of the Insolvency Act on 15 September 2003, and are discussed below.

As a result of the amendments made to the Insolvency Act by the Enterprise Act, pursuant to section 72A
of the Insolvency Act, the holder of a qualifying floating charge created on or after 15 September 2003,
will be prohibited from appointing an administrative receiver, unless the floating charge falls within one
of the exceptions set out in sections 72B to 72GA of the Insolvency Act which are described below.
Previously, the holder of a floating charge or floating charges which, together with any other security,
constituted charges over the whole or substantially the whole assets of a company had the ability to block
the appointment of an administrator by appointing an administrative receiver, who would act primarily in
the interests of the floating charge holder. As the Security Documents will be entered into after
15 September 2003 the Security Trustee will not be entitled to appoint an administrative receiver over the
assets of the relevant Obligor under the floating charges created by the Security Documents unless those
floating charges fall within at least one of the exceptions at the time of enforcement. Floating charge
holders who, together with any other security, held charges over the whole or substantially the whole of
the assets of a company under charges entered into before 15 September 2003, which will include the
Existing AFC Debenture, will continue to be entitled to appoint an administrative receiver, which would
act primarily in their interests. However, the holders of the Existing AFC Debenture will be restrained
from exercising their rights to do so by the terms of the Security Trust and Intercreditor Deed.

One of the exceptions to the prohibition preventing floating charge holders from appointing administrative
receivers under section 72A of the Insolvency Act is in section 72B (the Capital Market Exception) and
is in respect of the appointment of an administrative receiver pursuant to an agreement which is or forms
part of a ‘‘capital market arrangement’’ (which is broadly defined in the Insolvency Act). This exception
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applies on enforcement if a party has incurred or, when the agreement in question was entered into was
expected to incur, a debt of at least £50 million under the arrangement and if the arrangement involved
the issue of a capital market investment (also defined but, generally, a rated, traded or listed debt
instrument). Although there is as of yet no case law on how this exception is to be interpreted, the Issuer
considers that as currently drafted the exception would apply to the floating charges described in this
document if they were enforced now. In this respect the Security Agreement states that each floating
charge created thereunder is a ‘‘qualifying floating charge’’ for the purposes of paragraph 14 of Schedule
B1 to the Insolvency Act. However, the Secretary of State for Trade and Industry may, by secondary
legislation, modify the exceptions to the prohibition on appointing an administrative receiver and/or
provide that an exception shall cease to have effect. No assurance can be made that any such modification
or provisions in respect of the Capital Market Exception will not be detrimental to the interests of the
Bondholders.

As explained above, the provisions of the Enterprise Act amending the corporate insolvency provisions
of the Insolvency Act came into force on 15 September 2003. In addition to the introduction of a
prohibition on the appointment of an administrative receiver, section 176A of the Insolvency Act provides
that any receiver, liquidator or administrator of a company is required to make a ‘‘prescribed part’’ of the
company’s ‘‘net property’’ available for the satisfaction of unsecured debts in priority to the claims of the
floating charge holder (Ring Fencing). This requirement applies to all floating charges created on or after
15 September 2003, including those that fall within the Capital Market Exception.

The company’s ‘‘net property’’ is defined as the chargor’s property which would be available for
satisfaction of debts due to the holder(s) of any debentures secured by a charge that, as created, was a
floating charge and so refers to any floating charge realisations less any amounts payable to the
preferential creditors or in respect of those expenses of the receivership, liquidation or administration (as
the case may be) which are permitted by law to be paid out of floating charge realisations. The ‘‘prescribed
part’’ is defined in the Insolvency Act 1986 (Prescribed Part) Order 2003 (SI 2003/2097) to be an amount
equal to 50 per cent. of the first £10,000 of floating charge realisations plus 20 per cent. of the floating
charge realisations thereafter, provided that such amount may not exceed £600,000.

The obligation does not apply if the net property is less than a prescribed minimum (currently £10,000)
and the relevant officeholder is of the view that the cost of making a distribution to unsecured creditors
would be disproportionate to the benefits. The relevant officeholder (i.e. the receiver, the liquidator or
administrator) may also apply to court for an order that the provisions of section 176A should not apply
on the basis that the cost of making a distribution would be disproportionate to the benefits of the Ring
Fencing provisions even if the net property exceeds the prescribed minimum.

Accordingly, in relation to the floating charges created after 15 September 2003, floating charge
realisations upon the enforcement of those charges may be reduced by the operation of the Ring Fencing
provisions.

Finally, the Enterprise Act made further amendments to the Insolvency Act: (a) categories of preferential
debt payable to the Crown, including debts due to HMRC in respect of PAYE, debts due to HMRC in
respect of VAT and social security contributions, were abolished. This amendment affects all floating
charges whenever created; and (b) the Enterprise Act amended the Insolvency Act to replace the
administration regime that existed prior to the Enterprise Act in its entirety with a new, streamlined
administration procedure.

Recharacterisation of fixed security interests could be detrimental to Bondholders’ interests

There is a possibility that a Court could find that the fixed security interests expressed to be created by
the Security Documents could take effect as floating charges as the description given to them as fixed
charges is not determinative.

Whether the fixed security interests will be upheld as fixed security interests rather than floating security
interests will depend, among other things, on whether the Security Trustee has the requisite degree of
control over the relevant Obligor’s ability to deal in the relevant assets and the proceeds thereof and, if
so, whether such control is exercised by the Security Trustee in practice. Where the Obligor is free to deal
with the secured assets without the consent of the chargee, the Court would be likely to hold that the
security interest in question constitutes a floating charge, notwithstanding that it may be described as a
fixed charge.

If the fixed security interests are recharacterised as floating security interests, the claims of (i) the
unsecured creditors of the relevant Obligor in respect of that part of the Obligor’s net property which is
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subject to Ring Fencing under section 176A of the Insolvency Act (see the risk factor entitled ‘‘Enterprise
Act’’ above); and (ii) certain statutorily defined preferential creditors of the relevant Obligor may have
priority over the rights of the Security Trustee to the proceeds of enforcement of such security interests.
In addition, the expenses of an administration would also rank ahead of the claims of the Security Trustee
as floating charge holder.

Vulnerability of Floating Charges

Section 245 of the Insolvency Act provides that, in certain circumstances, a floating charge granted by a
company is void save to the extent of certain types of consideration received by such company at the same
time or after the creation of the charge. If a floating charge is held to be wholly invalid then it will not be
possible to appoint an administrative receiver to such company under such floating charge and, therefore
it will not be possible for the floating charge holder to prevent the appointment of an administrator to
such company. Section 245 of the Insolvency Act provides that, if a liquidator or administrator is
appointed to a company within a period of 12 months (or in the case of connected persons, 2 years)
commencing upon the date on which that company grants a floating charge then that floating charge will
only be valid to the extent of consideration received by that company at the same time or after the
creation of the charge.

Change of law may adversely affect Bondholders’ interests

The structure of the transaction and, amongst other things, the Conditions and the ratings assigned to the
Bonds are based on English law, tax and administrative practice in effect at the date of this Prospectus,
and having due regard to the expected tax treatment of all relevant entities under such law and practice.
No assurance can be given as to the impact of any possible judicial decision or change to English law, tax
or administrative practice after the Closing Date.

Interests of Bondholders may be adversely affected if the United Kingdom joins the European Monetary
Union

It is possible that prior to the maturity of the Bonds, the United Kingdom may become a participating
member state in the European economic and monetary union and the euro may become the lawful
currency of the United Kingdom. In that event (a) all amounts payable in respect of the Bonds
denominated in Pounds Sterling may become payable in euro, (b) applicable provisions of law may
require or allow the Issuer to redenominate such Bonds into euro and take additional measures in respect
of such Bonds, (c) the introduction of the euro as the lawful currency of the United Kingdom may result
in the disappearance of published or displayed rates for deposits in sterling used to determine the rates
of interest on such Bonds or changes in the way those rates are calculated, quoted and published or
displayed. The introduction of the euro could also be accompanied by a volatile interest rate environment
which could adversely affect investors. It cannot be said with certainty what effect, if any, adoption of the
euro by the United Kingdom will have on investors in the Bonds.

Implementation of the Basel II risk-weighted asset framework may result in changes to the risk-weighting
of the Bonds

The Basel Committee on Banking Supervision announced on 11 May 2004 that it had achieved consensus
on the remaining issues concerning the framework of the New Basel Capital Accord and published the
text of the new framework on 26 June 2004. The framework is designed to place enhanced emphasis on
market discipline and sensitivity to risk. The text of the framework will serve as the basis for national
rule-making and approval processes to continue and for banking organisations to complete their
preparations for implementation of the New Basel Capital Accord. The Basel Committee confirmed that
it is currently intended that the various approaches under the New Basel Capital Accord will be
implemented in stages, some from year-end 2006, the most advanced at year-end 2007.

The new capital framework proposed consists of three ‘‘pillars’’: (i) minimum regulatory capital
requirements, (ii) supervisory review of an institution’s internal assessment process and capital adequacy
and (iii) effective use of disclosure to strengthen market discipline.

Consequently, prospective purchases of Bonds should consult their own advisers as to the consequences
for, and effect on, them of the proposed implementation of the New Basel Capital Accord.

Forward-looking statements should not be relied upon

This Prospectus contains certain statements which may constitute forward-looking statements. These
forward-looking statements can be identified by the fact that they do not relate only to historical or
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current facts. Forward-looking statements often use words such as ‘‘forecast’’, ‘‘target’’, ‘‘expect’’,
‘‘intend’’, ‘‘believe’’ or other words of similar meaning. By their nature, forward-looking statements are
inherently predictive and speculative and involve risk and uncertainty. As such statements are inherently
subject to risks and uncertainties, there are a number of factors that could cause actual results and
developments to differ materially from those expressed in or implied by such forward-looking statements.
Such risks and uncertainties include but are not limited to (a) risks and uncertainties relating to the
United Kingdom economy, the football industry, consumer demand and government regulation and
(b) the other risks and uncertainties detailed in this risk factors section. All written and oral
forward-looking statements attributed to the Arsenal Group and the Issuer or persons acting on their
behalf are expressly qualified in their entirety by the cautionary statements set out in this paragraph.
Prospective purchasers of Bonds are cautioned not to put undue reliance on such forward-looking
statements. Neither the Arsenal Group nor the Issuer will undertake any obligation to publish any
revisions to these forward-looking statements to reflect circumstances or events occurring after the date
of this Prospectus, subject to any legal or regulatory requirement to do so.

If Bondholders have a claim against the Issuer or other members of the Arsenal Group, it may be
necessary for Bondholders to issue proceedings in England and Wales

The Issuer and other members of the Arsenal Group have agreed to submit to the non-exclusive
jurisdiction of the courts of England and Wales and it may be necessary for Bondholders to bring a suit
in England and Wales to enforce their rights against the Issuer or the other members of the Arsenal
Group.
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SUMMARY OF THE BUSINESS OF THE ARSENAL GROUP

Introduction

The Issuer and the Guarantors are members of a group of companies headed by Arsenal Holdings plc
(Holdings). Holdings and all of its subsidiaries are referred to in this Prospectus as the Arsenal Group.
Further information about Holdings is contained in the subsection entitled ‘‘Other Arsenal Group
Companies’’ below.

The Arsenal Group’s principal business is the operation of a professional football club and related media
and commercial activities.

Formed in 1886, Arsenal is one of England’s leading association rules football clubs with an international
brand and a significant and well established fan base. Arsenal joined the Football League in 1893 and on
the expansion of the first division after the First World War joined the top division, a position it has held
ever since. Below is a list of national competitions won by the First Team:

Competition Season(s)

FAPL (and predecessors) 1930/31, 1932/33, 1933/34, 1934/35, 1937/38, 1947/48, 1952/53,
1970/71, 1988/89, 1990/91, 1997/98, 2001/02, 2003/04

FA Cup 1930, 1936, 1950, 1971, 1979, 1993, 1998, 2002, 2003, 2005

Football League Cup (as variously
named) 1987, 1993

FA Charity Shield 1930, 1931, 1933, 1934, 1938, 1948, 1953, 1991 (shared), 1998,
1999, 2002, 2004

At the European level, the First Team has qualified for the UEFA Champions League in each of the last
eight seasons and won the Cup Winners’ Cup in 1994. As a result of finishing fourth in the FAPL in the
2005/2006 season, the First Team will play in the UEFA Champions League competition in the 2006/2007
season. The First Team will enter the competition in the final (third) qualification round.

Corporate Structure

With effect from the Closing Date, the corporate structure of the Arsenal Group will be reorganised (the
Restructuring). The structure diagrams below represent the corporate structure of the Arsenal Group
before and after the Restructuring.
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Before the Restructuring
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AFC ATL  APHL ASMHL 

AFC 

Subs 
Issuer
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HHL
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HHL Holdco

After the Restructuring
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HHL 

Issuer AESL ABL 
AFC 
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Key:

ABL means ABL Limited
(a joint venture in which AFC has a 50 per cent. interest)

AESL means Arsenal (Emirates Stadium) Limited (formerly known as Ashburton Properties Limited)

AFC means The Arsenal Football Club Plc

AFC Shareholder means Arsenal (AFC Holdings) Limited

AFC Subs means wholly owned subsidiaries of AFC

APHL means Ashburton Properties Holdings Limited

ASMHL means Arsenal Stadium Management Holdings Limited

ATL means Ashburton Trading Limited

ATL Subs means wholly owned subsidiaries of ATL

HHL means Highbury Holdings Limited

HHL Holdco means HHL Holdings Limited

HHL Subs means wholly owned subsidiaries of HHL

Holdings means Arsenal Holdings plc

HSM means Highbury Square Management Company Limited

Issuer means Arsenal Securities Plc

Manco means Arsenal Stadium Management Company Limited
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Certain subsidiaries have been omitted from the above diagrams where they are dormant or immaterial
in the context of the Arsenal Group’s business.

The Business of the Arsenal Group

The following table sets out a breakdown of the Arsenal Group’s turnover for the last three years for
which figures are available:

Year ended 31 May (£000’s)
2003 2004 2005

Football related businesses
Broadcasting . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 51,802 59,780 48,594
Gate and other match day revenues . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 27,907 33,765 37,397
Commercial . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 15,558 14,132 20,703
Retail income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 8,534 6,885 8,389
Player trading (fees from loan of players) . . . . . . . . . . . . . . . . . . . . . . . . . — 500 —

Sub-total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 103,801 115,062 115,083

Non football related businesses
Property development . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 14,030 41,825 23,312

Sub-total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 14,030 41,825 23,312

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 117,831 156,887 138,395

The majority of the Arsenal Group’s revenue is derived from the operation and commercial exploitation
of a professional football team that currently plays in the FA Premier League (the FAPL). In this
Prospectus, this team is referred to as the First Team.

In addition to its business comprising the operation and commercial exploitation of the First Team, the
Arsenal Group has a property development business which is currently operated by ATL and HHL.
Further information on ATL and HHL is contained in the subsection entitled ‘‘Other Arsenal Group
Companies’’ below.

Those parts of the business of the Arsenal Group that are directly related to football will be operated,
following the Restructuring, by AFC (and its subsidiaries and ABL), Manco and AESL (the Arsenal
Football Group). The following sections contain an overview of the Arsenal Football Group followed by
further detail with respect to each member of the Arsenal Football Group.

The Arsenal Football Group

The Arsenal Football Group’s main sources of revenue are match day revenues (including ticket sales),
the sale of broadcasting rights, commercial activities (including sponsorship) and retail income (including
merchandising).

As described further in the subsection entitled ‘‘Arsenal Stadium Management Company Limited — Ticket
Sales’’, ticket revenues are comprised of proceeds from the sale of Season Tickets, executive boxes and
Match Day Tickets for matches in domestic and European club competitions. Other match day revenues
include programme sales, travel club revenues, match day hospitality, a share of the ticket revenues from
away matches in domestic cup competitions and royalties from food and drink sales.

Revenues from the sale of broadcasting rights are represented by both free (i.e. un-encrypted signal)
television and pay (i.e. encrypted signal) television, in the United Kingdom, Europe and worldwide. A
breakdown of sources of broadcasting revenue is set out in the subsection entitled ‘‘The Arsenal Football
Club Plc — Broadcasting’’ below.

In addition to the ticket and broadcasting income, the Arsenal Football Group is involved in a number
of other football-related commercial activities including sponsorship and the sale of advertising space. The
most important sources of sponsorship revenue are the kit sponsorship contract with Nike and the shirt
sponsorship and stadium naming rights contracts with Emirates Airline. These contracts, as well as the
other sponsorship and advertising arrangements, are briefly described in the subsection entitled ‘‘The
Arsenal Football Club Plc — Sponsorship and related commercial activities’’ below.

The Arsenal Football Group also generates retail income, which is derived mainly from merchandising
activities. These activities are also described in the subsection entitled ‘‘The Arsenal Football Club Plc —
Sponsorship and related commercial activities’’ below.
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As part of the operation of the First Team, the Arsenal Football Group is involved in buying and selling
professional football players. This player buying and selling activity could in some years result in a net
cash inflow, but in each of the last five financial years (up to and including the financial year ended
31 May 2005) it has resulted in a net cash outflow.

The Arsenal Football Club Plc

Following the Closing Date, AFC’s revenues will be derived from the following four broad areas of
activity:

(i) broadcasting;

(ii) sponsorship and related commercial activities;

(iii) sales agency and stadium appearance activities; and

(iv) retail.

Some of the broadcasting income in certain of the competitions in which the First Team competes is
distributed in the form of prize money. Therefore, depending on the performance of the First Team in
certain competitions, AFC may be awarded some of this prize money. Details of the prize money currently
available in the competitions in which the First Team competes are contained in the section of this
Prospectus entitled ‘‘The Football Industry and how it affects the Arsenal Group’’.

Broadcasting

Historically, income from the sale of broadcasting rights has been the largest source of revenue for the
Arsenal Football Group, making up approximately 42 per cent. of Arsenal Football Group turnover in the
year ended 31 May 2005 and approximately 52 per cent. of Arsenal Football Group turnover for the year
ended 31 May 2004. Broadcasting income is expected to remain a significant contributor to the Arsenal
Football Group’s income in the future, although the proportion of the Arsenal Football Group’s income
that it constitutes is expected to decline because of the expected increase in ticket income resulting from
the move to Emirates Stadium. Following the move to Emirates Stadium, ticket income is expected to be
the largest source of revenue for the Arsenal Football Group.

AFC’s broadcasting income is derived from the First Team’s participation in league and cup competitions.
An explanation of how the broadcasting rights for each competition are sold and how AFC’s share of the
income is calculated is contained in the section of this Prospectus entitled ‘‘The Football Industry and how
it affects the Arsenal Group’’.

The breakdown of AFC’s broadcasting income for the financial year ended 31 May 2005 was as follows:

Competition
Income (£000’s

(to nearest £000))

FAPL . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 31,054
FA Cup . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 795
Football League Cup . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 200
UEFA Champions League

(including amounts received in respect of sponsorship) . . . . . . . . . . . 15,918
UEFA Cup . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . N/A

(as Arsenal were in the
UEFA Champions League)

Radio/other . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 627
Total: . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 48,594

The figures relating to AFC in this section of the Prospectus are extracted from AFC’s management
accounts and have not been audited.

The broadcasting income including, in some cases, prize money received by AFC in respect of the various
competitions listed above will vary from year to year. This is partly due to the fact that the total amount
available from each competition will vary and partly because AFC’s share of the total amount is based in
part on the level of success of the First Team in those competitions.

In certain circumstances, broadcasting income that would otherwise have been paid to AFC may be
redirected to certain of AFC’s creditors. AFC has never been the subject of such redirection. For further
detail on the allocation of broadcasting income and such potential redirection, see the section of this
Prospectus entitled ‘‘The Football Industry and how it affects the Arsenal Group — Football Creditors’’.
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Sponsorship and related commercial activities

AFC is involved in various other commercial activities linked to its football business. The most significant
of these commercial activities is the sale of sponsorship rights.

In October 2004, AFC signed a sponsorship agreement with Emirates Airline that, amongst other things,
means that AFC’s new stadium is known as Emirates Stadium (Emirates Stadium) until the end of the
2020/21 football season. In addition, Emirates Airline will have exclusive shirt sponsorship rights for eight
years commencing at the end of the club’s current shirt sponsorship deal with O2 which expires at the end
of the 2005/06 season. Over the term of the sponsorship agreements with Emirates Airline, AFC is
entitled, subject to the terms of the sponsorship agreements, to receive sponsorship fees amounting to
£90 million payable in instalments with £72 million falling due in the years 2005 to 2012 (inclusive) and
the remainder falling due between 2013 and 2020. In addition, AFC can earn additional bonus payments
depending on the performance of the First Team. Emirates Airline has also made a capital contribution
to certain facilities at Emirates Stadium.

In August 2003, AFC entered into a contract with Nike that extended Nike’s appointment as AFC’s
official kit supplier from 30 June 2004 until 30 June 2011. Nike has an option to extend the agreement for
a further three years from 1 July 2011. The sponsorship fee of £55 million for the entire seven year term
to 2011 has already largely been paid with a final instalment due in July 2006. In addition to the
sponsorship fee, there is a minimum annual royalty of £1 million payable to AFC throughout the contract
term and additional royalties are receivable if worldwide sales of Arsenal branded merchandise exceed
certain levels.

In relation to Highbury, AFC has existing sub-sponsorship relationships with Budweiser, Samsung
Mobile, Lucozade Sport, Lanson, JVC, MBNA, LG Mobile and Thomas Cook. In relation to Emirates
Stadium, as at 30 June 2006 (being the latest practicable date prior to the publication of this Prospectus),
AFC has entered into sub-sponsorship relationships with Courage, EDF, Sony, Lucozade, the Israeli
Tourist Board, MBNA and O2 Mobile.

Certain of AFC’s sponsorship contracts have performance criteria pursuant to which the amount payable
to AFC is dependent on the performance of the First Team.

In March 2005, an agreement was reached with Delaware North pursuant to which Delaware North will
be the exclusive provider of catering services at Emirates Stadium. In return for these catering rights,
Delaware North has made £10 million of contributions towards the capital costs of catering equipment
and the fit out of the catering facilities within Emirates Stadium and further contributions from Delaware
North of £5 million are payable in the future. In addition, Delaware North has agreed to pay to AFC a
catering rights fee, based on an agreed percentage (up to a maximum of 21 per cent.) of its total catering
revenues at Emirates Stadium for each year of the contract’s 20 year term. Delaware North managed the
catering operations at Highbury for the 2005/06 season on a fixed management fee basis.

In addition to the contracts that AFC negotiates itself, AFC receives income from the sale by the FAPL
of the right to have a brand identity associated with the FAPL competition. The current title sponsor is
Barclays Bank PLC under a three year contract expiring in 2007. After the deduction of operating and
other expenses, this title sponsorship income is distributed so that each Current Club receives 2 shares and
each Relegated Club receives 1 share.

Income from other commercial contracts negotiated by the FAPL is shared equally between the Current
Clubs with the exception of money derived from the contract relating to the provision of perimeter
advertising boards at club grounds, which is distributed to those clubs that provide such boards in each
case in proportion to the number of boards provided.

In the 2004/05 season, income from FAPL-arranged sponsorship and commercial contracts was
£1.1 million.

ABL Limited (ABL) operates the AFC website, www.arsenal.com, and has been granted a licence by
AFC to exploit all online publishing rights and all transmissions, exhibitions, productions and broadcasts
relating to Arsenal by means of any media other than printed media and physical carrier products, any
rights controlled by a league or association on behalf of AFC, any real-time coverage rights and any right
to transmit First Team matches at the stadium in which the First Team is playing. AFC has also appointed
ABL as its agent for online retail and distribution of Arsenal merchandise.

AFC’s total income from sponsorship and related commercial activities for the financial year ended
31 May 2005 was £20.7 million.
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Sales Agency and Stadium Appearances

With effect from the Closing Date, pursuant to the Sales Agency Agreement, AFC will be appointed by
Manco as its sole and exclusive agent for the purpose of selling tickets to attend events at Emirates
Stadium and AFC will make available sufficient suitably experienced, qualified and trained key personnel
to Manco to supervise Manco in the discharge of certain operations and management functions in relation
to Emirates Stadium (see the section of this Prospectus entitled ‘‘Description of the Key Commercial
Contracts — Sales Agency and Operations Agreement’’).

Also with effect from the Closing Date, pursuant to, and subject to the terms of, the Staging Agreement,
AFC will agree that all First Team home matches will be played at Emirates Stadium (subject to the rules
of the various competitions in which the First Team plays). In consideration for that agreement and for
the other obligations assumed by AFC under the Staging Agreement and the Sales Agency Agreement,
Manco will pay the Appearance and Sales Agency Fee to AFC. A more detailed explanation of the
calculation of the Appearance and Sales Agency Fee is contained in the section of this Prospectus entitled
‘‘Description of the Key Commercial Contracts — Staging Agreement’’.

Retail

AFC sells a range of retail products (including the replica kit) through its club stores at Highbury and
Finsbury Park, through mail order and through the AFC website. With the opening of two new stores at
Emirates Stadium (including a megastore to the south of Emirates Stadium), the floor space available
for AFC’s retail operations will increase from approximately 5,000 square feet to approximately
21,000 square feet.

For the financial year ended 31 May 2005, AFC’s total income from AFC’s retail operations was
£8.4 million.

Arsenal (Emirates Stadium) Limited

Summary of AESL’s Business

AESL is a property-owning vehicle whose principal business activities following the Closing Date will be:

(i) acting as a property holding company, including owning Emirates Stadium;

(ii) making Emirates Stadium available to Manco and, together with Manco, making Emirates
Stadium available to AFC pursuant to the Staging Agreement;

(iii) providing, together with Manco, certain facilities and services to AFC pursuant to the Staging
Agreement;

(iv) receiving the Licence Fee from Manco under the Staging Agreement;

(v) paying to the Issuer principal, interest and other amounts under the Issuer/Borrower Loan
Agreement (as described in the section of this Prospectus entitled ‘‘Summary of the Finance
Documents — Issuer/Borrower Loan Agreement’’); and

(vi) certain other activities ancillary to those described in (i) to (v) above.

Revenue Sources

Following the Closing Date, AESL’s principal sources of funds will consist of:

(1) the Licence Fee paid to it in instalments by Manco pursuant to the Staging Agreement (see the
section of this Prospectus entitled ‘‘Description of the Key Commercial Contracts — Staging
Agreement’’); and

(2) Construction Cost Loans lent to it (if required) by AFC under the Equity Subordinated Loan
Agreement.

In addition AFC has an obligation under the Sales Agency Agreement to procure that the balance on
AESL’s Debt Service Accrual Account is at certain levels at certain times (as more particularly described
in the section of this Prospectus entitled ‘‘Description of the Key Commercial Contracts — Sales Agency
and Operations Agreement’’) but it is not expected that any payment will have to be made pursuant to this
obligation.
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Construction of Emirates Stadium

History of Planning/Construction

In November 1999, the Arsenal Group announced that it was exploring the feasibility of building a new
60,000 seat stadium on a regeneration site of approximately 22 acres at Ashburton Grove, London N7
(the Site). The Site at the time was predominantly owned by the LBI to house the Council’s depots and
a waste transfer station. The remainder of the Site included mainly industrial and waste management
businesses.

Having carried out a detailed environmental impact study, the planning application for Emirates Stadium
was submitted to Islington Council in November 2000. This planning application also consisted of plans
to regenerate the area surrounding the Site including the relocation of North London Waste Authority’s
Waste Transfer Station and Islington Council’s central vehicle depots and associated offices and
workshops to a new, purpose-built waste and recycling centre (the WRC) complex at Hornsey Street,
Islington, London.

Following an extensive period of public consultation, the Arsenal Group was given approval for the plans
for Emirates Stadium and associated developments by Islington Council in December 2001. The Section
106 Agreement (the planning document) was signed with Islington Council in May 2002.

In February 2004, the Arsenal Group announced that it had concluded its arrangements for the financing
of the construction of Emirates Stadium. This financing consisted of AESL entering into a £260 million
senior debt facility with a consortium of banks (the Existing Senior Facility). The Existing Senior Facility
had a term of 14 years. Two banks also provided a standby facility of up to £15.4 million of senior
subordinated debt. The first drawdown under the Existing Senior Facility was made in March 2004.

AESL then signed a fixed price, turn-key contract with the Construction Contractor for the construction
of Emirates Stadium (together with the construction of the WRC at Lough Road). For further details on
the terms of the Construction Contract, see the section of this Prospectus entitled ‘‘Description of the Key
Commercial Contracts — Construction Contract’’.

Status of Construction

As at 30 June 2006 (being the latest practicable date prior to the publication of this Prospectus), the
construction and fitting out of Emirates Stadium is largely complete. The major construction work for
Emirates Stadium has been completed and the remaining tasks relate to finishing and commissioning. The
construction of the WRC was completed in September 2004.

AESL has a 125-year lease over some parts of the Site and will be granted the freehold over those parts
by Islington Council upon Stadium Operational Completion. AESL already owns the freehold of the
remainder of the Site.

In order to reach Stadium Operational Completion, the steps that need to be undertaken include:

(i) completion of the building and fitting out of Emirates Stadium;

(ii) the obtaining of a building licence; and

(iii) the obtaining of approval and an operational licence from the LBI.

It is currently expected that Stadium Operational Completion will occur around 31 July 2006, although no
assurance can be given of this (see the section of this Prospectus entitled ‘‘Risk Factors — Risks related
to Emirates Stadium’’).

AESL is working to ensure all necessary licences and permissions are in place for the scheduled opening
of Emirates Stadium. The existing planning permission relating to coach parking at Emirates Stadium
requires coaches to be parked in the basement of Emirates Stadium. For various reasons, this has not
proved practicable and the LBI has resolved to grant a revised permission (subject to completion of a
section 106 agreement, the form of which is agreed but which has not been completed) to permit coaches
also to be parked in certain other approved areas for the 2006/07 football season. The grant of this revised
permission is (like all such decisions) subject to a three month period in which a legal challenge (known
as a judicial review) could be brought by certain interested parties. AESL is exploring various alternative
parking arrangements in conjunction with its traffic consultants for the 2007/08 football season and
beyond (although the permitted capacity of Emirates Stadium would not be affected by an inability to
provide an alternative coach parking venue).
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Use of Emirates Stadium

AESL will make Emirates Stadium available to Manco and AESL and Manco will make Emirates
Stadium available to AFC on the terms of the Staging Agreement. In return, Manco will pay the Licence
Fee to AESL. Details of the Staging Agreement and the way the Licence Fee is calculated are set out in
the section of this Prospectus entitled ‘‘Description of the Key Commercial Contracts — Staging
Agreement’’.

Arsenal Stadium Management Company Limited

Summary of Manco’s business

Following the Closing Date, Manco’s principal business activities will be:

(i) paying the Licence Fee to AESL in exchange for AESL making Emirates Stadium available to it;

(ii) together with AESL, making Emirates Stadium available to AFC;

(iii) acting as manager and operator of Emirates Stadium;

(iv) ensuring that certain facilities and services are provided to AESL;

(v) together with AESL, ensuring that Emirates Stadium is in a good state of repair and in working
order and, at the reasonable request of AFC and where permitted by the Collateral Deed,
replacing, upgrading, renovating and redecorating Emirates Stadium;

(vi) paying the Appearance and Sales Agency Fee to AFC as consideration for AFC agreeing to play
all First Team home matches at Emirates Stadium and for the other obligations assumed by AFC
under the Staging Agreement and the Sales Agency Agreement; and

(vii) selling, and receiving the proceeds of the sale of, tickets for Emirates Stadium (and appointing
AFC as sales agent in respect of those tickets),

in each case pursuant to and in accordance with the Staging Agreement and the Sales Agency Agreement.

For further details on Manco’s operation and maintenance function, see the sections of this Prospectus
entitled ‘‘Description of the Key Commercial Contracts — Staging Agreement’’ and ‘‘Description of the Key
Commercial Contracts — Sales Agency and Operations Agreement’’.

The computation of the Licence Fee, the Stadium Fee and the Appearance and Sales Agency Fee is
explained in the section of this Prospectus entitled ‘‘Description of the Key Commercial Contracts —
Staging Agreement’’.

Revenue Sources

Following the Closing Date, Manco’s principal sources of revenue will consist of:

(i) proceeds of all ticket sales from First Team home matches (played at Emirates Stadium or elsewhere)
and the share of gate receipts from away matches that any member of the Arsenal Group becomes
entitled to; and

(ii) the Stadium Fee paid to it by AFC under the Staging Agreement (which, as described in the section
of this Prospectus entitled ‘‘Description of the Key Commercial Contracts — Staging Agreement’’,
includes an obligation to procure that the balance on the Operating Account is at least £1 million at
certain times).

Ticket Sales

Highbury Ticket Sales

AFC is currently entitled to sell and receive the proceeds of all ticket sales at Highbury.

Highbury has a capacity of approximately 38,500. Over the past five seasons, there has been a strong
demand for tickets to matches at Highbury and Highbury has been sold out for all First Team matches
except matches in the Football League Cup.

Tickets at Highbury comprise executive boxes, season tickets, hospitality packages and other single match
general admission tickets. All of the executive boxes at Highbury were successfully sold for the current
2005/06 season (either on season long contracts or on a match day basis).
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The following table details the income from ticket sales at Highbury over the past five seasons:

2000/01 2001/02 2002/03 2003/04 2004/05
Games £000’s Games £000’s Games £000’s Games £000’s Games £000’s

FAPL . . . . . . . . . . . . . 19 12,565 19 14,855 19 16,689 19 21,435 19 23,927
UEFA Champions

League . . . . . . . . . . 7 4,038 6 4,185 6 4,766 5 5,152 4 4,660
FA Cup . . . . . . . . . . . 2 616 3 1,035 3 1,172 2 1,066 3 1,847
League Cup . . . . . . . . 1 225 2 414 1 210 3 783 4 304

Total: . . . . . . . . . . . . . . 29 17,444 30 20,489 29 22,837 29 28,436 27 30,738

The allocation of gate receipts depends on the rules of each competition as described in the section of this
Prospectus entitled ‘‘The Football Industry and how it affects the Arsenal Group’’.

Emirates Stadium Ticket Sales

The effect of the Staging Agreement will be that, with effect from the Effective Date, Manco as operator
of Emirates Stadium will, subject to certain exceptions (see the section of this Prospectus entitled
‘‘Description of the Key Commercial Contracts — Staging Agreement’’), be entitled to receive the proceeds
of all ticket sales for all First Team matches held at Emirates Stadium after 1 June 2006.

In addition, Manco will be entitled to receive the proceeds from other events held in the arena at Emirates
Stadium (including any football matches where Emirates Stadium is a neutral venue and any other
sporting or other entertainment events).

The Staging Agreement will provide that, to the extent that any proceeds of ticket sales for matches at
Emirates Stadium have already been paid to AFC or any other member of the Arsenal Group (other than
Manco) and to the extent that any such proceeds or any proceeds from other events held in the arena at
Emirates Stadium are paid to AFC or any other member of the Arsenal Group (other than Manco) in the
future, such amounts will, subject to certain exceptions, be paid by AFC to Manco.

Under the Sales Agency Agreement, Manco will appoint AFC as its agent to sell tickets for matches at
Emirates Stadium. With the exception of the Legacy Tickets (the price for which will be set by AFC) and
tickets for benefit matches (the price for which will be set by the testimonial committee), Manco (acting
on the instructions of AFC) will set the price of the tickets (in accordance with the most recent Forecast
determined pursuant to the Collateral Deed). For further details on the agency arrangements between
Manco and AFC see the section of this Prospectus entitled ‘‘Description of the Key Commercial Contracts
— Sales Agency and Operations Agreement’’.

Emirates Stadium is expected to have a capacity of around 60,000. Tickets at Emirates Stadium comprise
general admission tickets (Season Tickets and Match Day Tickets), Club Level tickets, Executive Boxes
and Diamond Club Tickets.

General Admission

General admission tickets comprise Season Tickets and Match Day Tickets. Match Day Tickets are tickets
that grant the right to be admitted to a certain specified match. Season Tickets are tickets that grant the
right to be admitted to all of a certain group of matches during that football season. Season Tickets will
account for approximately 33,000 seats at Emirates Stadium for the 2006/07 football season but this is
expected to increase to approximately 35,000 over the next five years. Approximately 21,500 existing
Season Ticket holders were entitled to buy a Season Ticket for Emirates Stadium and the remaining
Season Tickets were allocated to supporters from AFC’s Season Ticket waiting list and Islington residents.
All 33,000 Season Tickets have been allocated and as at 30 June 2006 (being the latest practicable date
prior to the publication of this Prospectus) there are approximately 32,000 supporters remaining on the
Season Ticket waiting list.

Prices of Season Tickets for the 2006/07 football season range from £885 to £1,825 (including VAT) and
cover 26 matches.

Subject to the terms and conditions of the Season Tickets, holders of Season Tickets will be entitled to
seats for all First Team competitive home matches including European and domestic cup competitions,
except the Football League Cup.
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AFC’s current policy is to ensure that there are a significant number of tickets available on a match day
basis (i.e. single match tickets rather than Season Tickets) and AFC does not currently envisage the
number of Match Day Tickets changing in the future (except that certain of the flats that the Arsenal
Group will offer for sale will come with the right to buy a Season Ticket, so that the number of seats
occupied by Season Ticket holders may increase (with a consequent decrease in the number of Match Day
Tickets available)). AFC expects that Match Day Tickets will account for approximately 18,000 of the
seats at Emirates Stadium of which approximately 3,000 will be allocated to supporters of the visiting team
in FAPL matches. Match Day Tickets will go on sale two months before the date of the relevant fixture
and priority in applying for tickets will go to members of AFC’s ‘‘Silver Membership’’ scheme (Silver
Members). Priority in applying for any remaining unsold tickets will go to members of AFC’s ‘‘Red
Membership’’ scheme (Red Members).

As at 30 June 2006 (being the latest practicable date prior to the publication of the Prospectus) there are
approximately 22,000 Silver Members and approximately 43,000 Red Members.

Matches at Emirates Stadium will be split into two tiers: tier A (Tier A) (which AFC believes will be the
most popular matches with supporters) and tier B (Tier B).

For the 2006/07 season, Match Day Tickets for Tier A matches will cost between £46 and £94 (including
VAT). Match Day Tickets for Tier B matches will cost between £32 and £66 (including VAT).

Club Level

Club Level comprises approximately 7,000 seats located in a separate tier of eight rows of seating
encircling the arena at the directors’ box level. Club Level features a range of bars, restaurants and
lounges, and dedicated entrances separate from those for general admission ticket holders. Subject to
terms and conditions, holders of Club Level tickets will be entitled to seats for all First Team competitive
home matches including all European and domestic cup competitions.

As at the date of this Prospectus, the cost of Club Level seats ranges from £2,500 to £4,750 (including
VAT) per season depending on the location of the Club Level seat. The Club Level seats in the centre
blocks are only available for fixed four-year terms. The remainder of the contracts for Club Level seats
are available for terms of between 1 and 4 years.

All Club Level seats have been sold as Season Tickets, other than approximately 150 seats which have
been reserved by the club.

Executive Boxes

Emirates Stadium has 150 executive boxes (Executive Boxes). Each Executive Box has a balcony which
can seat between 10 and 15 people. Subject to terms and conditions, the holders of an Executive Box
contract are entitled to attend all First Team competitive home matches (including European and
domestic cup competitions). Executive Box contracts grant the holder other benefits including certain
advertising rights. As at the date of this Prospectus, the price of Executive Box contracts ranges from
£65,000 to £150,000 (plus VAT) per season depending on the size of the Executive Box and its location.
Executive Box contracts are on terms of 1 to 10 years. As at the date of this Prospectus, all of the
150 Executive Box contracts have been sold or reserved for the 2006/07 season.

Diamond Club Tickets

The Diamond Club is an exclusive membership club for supporters of the First Team. Membership of the
Diamond Club is by invitation only from AFC. The number of Diamond Club members is determined by
AFC at its sole discretion. Subject to terms and conditions, membership of the Diamond Club is for a
period of 35 years. The fee for membership of the Diamond Club comprises a one-off membership fee of
£25,000 (including VAT) and an annual season fee (initially £25,000 (including VAT)). Benefits of
Diamond Club membership include two Season Tickets for all competitive first team matches at Emirates
Stadium, use of the Diamond Club area (including on non-match days), car parking availability (one space
per member) and certain ticketing rights (Diamond Club Tickets). As at 30 June 2006 (being the latest
practicable date prior to the publication of this Prospectus) there are approximately 65 Diamond Club
members (equating to approximately 130 seats).
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Other Arsenal Group Companies

The following is a description of some of the other companies in the Arsenal Group:

Arsenal Holdings PLC

Following the Restructuring, the ultimate parent company of the Arsenal Group will remain Holdings.

Holdings has an issued share capital of £62,218, divided into 62,218 ordinary shares of £1 each, all of which
are fully paid. There is also one authorised but unissued share. The issued shares in Holdings are traded
on OFEX.

The principal activity of Holdings is acting as a holding company for the Arsenal Group. Holdings was
introduced to the Arsenal Group by virtue of a scheme of arrangement under section 425 of the
Companies Act 1985, which was sanctioned by the Court on 3 October 2001 (the Scheme). The Scheme
involved the cancellation of the then existing shares in AFC, with an identical number of new shares in
Holdings being issued.

Holdings has issued 1765 C debentures and 396 D debentures, the terms of which were set out in an
offering circular issued by Holdings on 6 June 2003.

Highbury Holdings Limited

Highbury Holdings Limited (HHL) is a wholly owned subsidiary of HHL Holdings Limited (HHL
Holdco). It is principally involved in the activities of property holding and property development. In
particular, HHL owns the freehold interest in Highbury and certain properties surrounding Highbury.
AFC was granted a 99 year lease over Highbury on 16 April 2002. Under the terms of the lease, AFC pays
rent of £7 million per annum increasing to £10 million per annum from 31 August 2007 (payable quarterly
in arrear). The lease may not be forfeited but by its terms will determine before the expiry of its term on
the date on which Completion occurs.

Once AFC moves from Highbury to Emirates Stadium, HHL intends that Highbury will be redeveloped
into over 700 residential apartments and penthouses. This development will be funded by a bank loan
entered into by HHL on the Closing Date. The proceeds of that bank loan will also be used by HHL to
repay its existing indebtedness. In addition, part of the proceeds of the bank loan will be on-lent by HHL
to Holdings, and in turn by Holdings to AFC.

Ashburton Trading Limited

Ashburton Trading Limited (ATL) is a wholly owned subsidiary of Holdings. Its principal activity is
property development. In particular, it has entered into contracts with North Central Management
Limited, a subsidiary of Wilson Connolly Holdings plc, and Newlon Housing Trust for the development
of apartments, commercial units and social housing units at Lough Road, Islington, London.

ATL also owns substantial interests in the Queensland Road Site to the south of Emirates Stadium. ATL
is under an obligation contained in the Section 106 Agreement to redevelop the Queensland Road Site
and its current intention is to discharge this obligation by disposing of its interests in the Queensland Road
Site to a developer on terms which will ensure that the required redevelopment takes place.

ATL has exchanged contracts to sell the freehold interest in its property development site at Drayton
Park to Drayton Park Developments Limited for an amount of approximately £22 million. Completion
occurred on 29 June 2006.

It should be noted that ATL does not have any direct involvement in the issue of the Bonds and is not
party to any of the Finance Documents other than the Security Trust and Intercreditor Deed. Holdings
is party to the Collateral Deed, the Security Trust and Intercreditor Deed and the Tax Deed. HHL is
bound by the terms of the Security Trust and Intercreditor Deed. With this exception, HHL does not have
any direct involvement in the issue of the Bonds. The Bondholders do not have any direct recourse to the
assets of HHL or ATL.
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THE FOOTBALL INDUSTRY AND HOW IT AFFECTS THE ARSENAL GROUP

Introduction

The Football Association (FA) is a member of the Federation Internationale de Football Association
(FIFA) and is the overall governing body for association football in England. The FA directly regulates
such matters as club ownership, the organisation of football competitions (amateur and professional) in
England and the English national football teams.

Professional football in England is regulated by the FA in conjunction with the FAPL and the Football
League.

Restriction on Ownership of Shares

Under the rules of the FAPL (the FAPL Rules), any person who holds 10 per cent. or more of the issued
share capital of a club in the FAPL cannot hold any of the issued share capital of another FAPL club.

The Football League rules stipulate that no person who is ‘‘interested’’ in a Football League Club (nor
any of his associates) may be ‘‘interested’’ in any other football club in the UK without the Football
League’s prior written consent. However, this does not prevent a person from holding up to 10 per cent.
of the share capital of any club provided that the shares are held purely for investment purposes. A person
is deemed to be ‘‘interested’’ in a football club if he holds or deals in the securities or shares of that
football club, is a member of that football club, is involved in any capacity whatsoever in the management
or administration of a football club, has any power whatsoever to influence the financial, commercial or
business affairs or the management or administration of that football club or has lent or gifted money to
or guaranteed the debts of that football club.

Transfer of Players

For clubs in the FAPL, the rules governing the transfer of players are contained in the FAPL Rules and,
for international transfers (i.e. the transfer of players from or to clubs outside England), the rules of FIFA.

A professional player may enter into a contract with any club and be registered to play for that club. He
may receive a signing-on fee for doing so. If a player wishes to move to another club during his contract,
he may do so if his existing club and the new club agree. In such circumstances, a compensation fee may
be payable by the transferee club. If an out-of-contract player (i.e. a player whose contract with a club has
expired or has been terminated) wishes to play for another club, the transferor club will only be entitled
to a compensation fee if certain conditions are satisfied. Those conditions include the player being under
24 and the transferor club offering him a new contract on terms at least as favourable as his current
contract.

Transfers may only take place during one of the ‘‘transfer windows’’, which for teams in the FAPL are
currently:

• the period commencing at midnight on the last day of the last FAPL match of a season and ending
at midnight on the following 31 August;

• the period commencing at midnight on 31 December and ending at midnight on the following
31 January.

If AFC were to fail to make any payment in respect of a transfer fee (as a result of insolvency or
otherwise), the FAPL board has the power to refuse any application by AFC to register any player until
the defaulted transfer fees have been paid.

On 3 March 2006, the FAPL announced that an independent enquiry would be held to establish whether
or not there are any irregularities involving officers and other employees of FAPL clubs in relation to
transfer dealings. Lord Stevens will lead the enquiry which will be conducted by the investigation firm that
he chairs, Quest. The enquiry will examine transfers concluded since January 2004 by all FAPL clubs and
is expected to deliver its report in September 2006. It is possible that the transfer rules described above
may be changed (or other action taken by the FAPL) following the delivery of the findings of the enquiry.

Football Creditors

Pursuant to the FAPL Rules, the FAPL can direct certain payments due to a club in the FAPL to someone
other than that club in two circumstances.
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1. If an FA Insolvency Event occurs in relation to a club (e.g. AFC) or its parent undertaking (as
defined in section 258 of the Companies Act 1985) (that is, in the case of AFC (following the
Restructuring), the AFC Shareholder or Holdings), the FAPL may direct that payments otherwise
due to the club from the FAPL in respect of:

(a) the sale by the FAPL of rights to transmit FAPL matches in the United Kingdom;

(b) the sale by the FAPL of rights to transmit FAPL matches outside the United Kingdom;

(c) the sale of the right to have a brand identity associated with the FAPL;

(d) contracts entered into by the FAPL relating to sponsorship or similar matters; and

(e) the sale by the FAPL of rights to transmit FAPL matches by radio,

be instead directed to the club’s Football Creditors.

2. The FAPL board has the right to redirect the payments mentioned in paragraph 1 above if it is
reasonably satisfied that the club has failed to pay any of a certain group of creditors. This group of
creditors includes all other football clubs, the FAPLL and the Football League.

If either of these circumstances were to apply to AFC, the broadcasting and other revenue normally paid
to AFC by the FAPL (as described in the section of this Prospectus entitled ‘‘Summary of the Business of
the Arsenal Group — The Arsenal Football Club Plc — Broadcasting’’) could be redirected as described
above.

Other sanctions

On the occurrence of an FA Insolvency Event in relation to a club (e.g. AFC) or its parent undertaking
(that is, in the case of AFC (following the Restructuring), the AFC Shareholder or Holdings), the
following sanctions could be imposed on the club:

(i) suspension from the FAPL, the UEFA Champions League, the FA Cup and certain other
competitions;

(ii) the imposition of a sporting sanction (the deduction of nine league points if in the FAPL, or ten
league points if in the Football League); and/or

(iii) loss of control of its player registrations.

In this Prospectus, FA Insolvency Event means in respect of a football club or its parent undertaking:

• the entry into by it of a company voluntary arrangement pursuant to the Insolvency Act;

• the entry into by it of a scheme of arrangement;

• an application for or making of an administration order in relation to, or the appointment of an
Administrator to, it;

• the appointment of an administrative receiver to it;

• the passing of a resolution pursuant to section 84(1)(c) of the Insolvency Act to the effect that it
cannot by reason of its liabilities continue its business and that it is advisable to wind up;

• the convening of a meeting of its creditors pursuant to sections 95 or 98 of the Insolvency Act;

• the making of a winding up order in respect of it; and

• its ceasing or forming an intention to cease, wholly or substantially, to carry on its business, save for
the purpose of reconstruction or amalgamation or otherwise in accordance with a scheme of
proposals which have previously been submitted to and approved in writing by the board of The
Football Association Premier League Limited (the FAPLL).

Football Creditors are defined in the FAPL Rules to comprise:

• the FA and clubs in full or associate membership thereof;

• associations affiliated to the FA;

• the FAPLL and its subsidiaries;

• The Football League and certain other English football leagues;
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• the Professional Footballers’ Association;

• the Football Foundation;

• any employee or former employee of the club in question to whom arrears of wages or salary are due,
to the extent of such arrears; and

• any pension provider to which a pension contribution payable by the club in question in respect of
its employees or former employees is due, to the extent of such contribution.

Format of Competitions

The FAPL

The FAPL organises the league of the top twenty association football clubs in England and Wales. Each
season, each FAPL club plays each of the other 19 clubs twice: once at home and once away. Three points
are awarded for each match that a club wins, and each club participating in a match which is drawn is
awarded one point. At the end of each season, the clubs are ranked in order of points scored and the
bottom three clubs are relegated to the highest of the divisions of the Football League, which is currently
known as The Coca-Cola Football League Championship. Each FAPL club holds one share in the
FAPLL. The FA holds one special share under the terms of which the FA’s prior written consent is
required for certain matters, including certain amendments to the FAPL Rules.

Relationship between the FAPL and other bodies

Pursuant to the FAPL Rules, each FAPL club agrees to be bound by and to comply with:

• the Laws of the Game;

• the rules of the FA (the FA Rules);

• the articles of association of the FAPLL;

• the FAPL Rules themselves;

• the statutes and regulations of the FIFA;

• the statutes and regulations of the Union of European Football Associations (UEFA); and

• the Regulations of the Professional Game Compensation Committee.

There is a multi-employer pension scheme for football clubs who are members of the Football League or
the FAPL (the Football Pension Scheme). AFC participates in this scheme. With effect from
1 September 1999, the defined benefit section of the Football Pension Scheme was closed to new entrants
and to future service benefit accrual. Pension provision in respect of pensionable service after
31 August 1999 is provided on a defined contribution basis.

The assets of the Football Pension Scheme are not segregated between the participating clubs and each
club is jointly and severally liable for the deficit in the defined benefit section of the Football Pension
Scheme. The Football Pension Scheme’s actuary undertakes a valuation of the scheme triennially and
advises the participating clubs of their share of the deficit. As at the latest actuarial valuation prior to the
date of this Prospectus (as at 31 August 2005) the total deficit in the Football Pension Scheme on the
ongoing basis was £10.546 million. A more recent non-actuarial valuation as at 1 April 2006 valued the
total deficit at £8.89 million and AFC’s share at £0.87 million The deficit amount is being paid off by
additional contributions by the participating clubs over 10 years. However, on a club ceasing to carry on
business or going into voluntary or compulsory liquidation the trustees of the Football Pension Scheme
will set apart that part of the assets and liabilities of the scheme attributable to the Active Members of
that club. The remaining participating employers in the Football Pension Scheme would not be jointly and
severally liable for the liabilities attributable to the Active Members of the club ceasing to carry on
business or in liquidation but would be liable for the liabilities attributable to the deferred and pensioner
members of that club. As described in the subsection entitled ‘‘Football Creditors’’ above, the rules of the
FAPL permit the FAPL to direct certain payments due to a club in the FAPL to, amongst other people,
the Football Pension Scheme if that club fails to make payments due to the Football Pension Scheme.

Gate Receipts in the FAPL

The proceeds of ticket sales for each FAPL match are retained by the ‘‘home’’ club (i.e. the club in whose
stadium the match is played).
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Sponsorship

The FAPL receives income from the sale of the right to have a brand identity associated with the FAPL
competition and from certain other centrally negotiated commercial and sponsorship contracts. The
current title sponsor is Barclays Bank PLC.

Broadcasting Rights

The FAPLL negotiates the contracts for the sale of the broadcasting rights relating to FAPL matches. The
existing 3 year contract is with BSkyB, which has the exclusive rights to the broadcast of live matches in
the U.K. until the end of the 2006/7 season under a £1.024 billion deal agreed with the FAPLL in 2003.
The rights to broadcast highlights of matches until and including the 2006/07 football season have been
sold to BSkyB and the BBC.

The rights to broadcast live matches and highlights overseas have been sold to one or more local
broadcasters in each country or region.

Following discussions with the European Commission, the FAPLL has offered certain commitments
including a commitment that, from and including the 2007/08 season, the rights to broadcast live FAPL
matches would be sold in six balanced packages and that no single broadcaster will be allowed to buy all
of the packages. A press release issued by the European Commission on 22 March 2006 states that the
European Commission has adopted a decision that makes the commitments offered by the FAPLL legally
binding.

Agreement has been reached in relation to the sale of the rights to broadcast live FAPL matches on
television for the 2007/08, 2008/09 and 2009/10 football seasons. Four of the six packages of matches will
be sold to BSkyB and the remaining two packages will be sold to Setanta. In return for these television
rights, BSkyB will pay £1.3 billion and Setanta will pay £392 million to, in each case, the FAPL.

The broadcasting income for each season is shared between the clubs that are to be in the FAPL for the
season to which the income relates (each a Current Club) and the clubs that were relegated from the
FAPL in either of the two previous seasons (each a Relegated Club).

After deductions for sums paid to the Professional Footballers’ Association and any other sum approved
by a resolution of the FAPLL, the income from the sale of the U.K. broadcasting rights is divided as
follows, in accordance with the FAPL Rules:

• 50 per cent. comprises the Basic Award Fund;

• 25 per cent. comprises the Merit Payments Fund; and

• 25 per cent comprises the Facility Fees Fund.

The Basic Award Fund is distributed by way of fees so that each Current Club receives 2 shares and each
Relegated Club receives 1 share. Distributions from the Basic Award Fund are made in August at the start
of the season to which the fund relates.

The Merit Payments Fund is distributed after the end of the relevant season in shares based on the
finishing position in the FAPL of each Current Club. The Current Club that finishes in first place receives
20 shares, the Current Club that finishes second receives 19 shares and so on. The Current Club that
finishes bottom of the league receives 1 share. Distributions from the Merit Payments Fund are made in
May.

The Facility Fees Fund is distributed to Current Clubs on the basis of the number of FAPL matches in
which they have played during the relevant season that are televised live. A reduced fee is paid out of the
Facility Fees Fund to Current Clubs who play in matches that are included in broadcasts of match
highlights. Distributions from the Facility Fees Fund are made in January in respect of the first half of the
season, and monthly thereafter.

After the deduction of certain expenses, the income from the sale of the overseas broadcasting rights is
divided in the same way as the Basic Award Fund. The overseas broadcasting money is paid out monthly.

Income from the sale of the rights to broadcast FAPL matches by radio is shared equally between the
Current Clubs.

For the 2004/05 season (in which the First Team finished second in the FAPL), AFC’s share of income
from the sale of the rights to broadcast FAPL matches was £31.0 million. This total comprised £9.6 million
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from the Basic Award Fund, £9.3 million from the Merit Payments Fund, £8.1 million from the Facility
Fees Fund and £4.0 million from the sale of overseas broadcasting rights.

In the 2005/2006 season, the First Team finished fourth in the FAPL.

The Football League

The Football League organises the 72 clubs in the three divisions immediately below the FAPL as well as
the Football League Cup (which is also open to clubs in the FAPL). During the course of the Football
League season, each club plays the other clubs in its division twice: once at home and once away. At the
end of each season, three clubs are promoted from the highest of the Football League divisions (currently
called The Coca-Cola Football League Championship) to the FAPL. The three clubs to be promoted
comprise the two clubs finishing in the first and second positions, and the winner of a play-off competition
between the four teams finishing third to sixth. Promotion and relegation between the divisions of the
Football League takes place in a similar way.

Gate Receipts in the Football League

After three per cent. of net receipts have been deducted and paid to the Football League pool, gate
receipts for each game are retained by the home club. The Football League pool is divided between the
Football League clubs according to their division and their position at the end of the season.

Sponsorship

The Football League is currently sponsored by Coca-Cola pursuant to a three year sponsorship contract
that commenced in the football season 2004/05.

Broadcasting

Following an agreement announced in July 2002 (which has been extended until July 2009), BSkyB is the
Football League’s ‘‘live match television broadcast partner’’ and ITV is the Football League’s ‘‘terrestrial
highlights television broadcast partner’’.

The FA Cup

The FA Cup is open to all eligible clubs (professional and amateur) which are members or associate
members of the FA. It is a knock-out competition in which each round is played over one leg. For all
rounds other than the semi-final and final, if the first match is drawn, there is a replay played at the away
team’s stadium. If the score is level at the end of normal time in the replay, there is extra time and, if the
scores are still level, penalty kicks. For the semi-final and final, there is no replay; drawn matches are
settled by extra time and, if the scores are still level, penalty kicks. Clubs in the FAPL enter the FA Cup
in the third round.

Prize Money in the FA Cup

Prize money is allocated to the clubs taking part in the FA Cup, based on performance. For the 2005/06
season, the range of payments was from £500 (for the winners of the extra preliminary round) up to a
cumulative prize (i.e. the amounts won for getting through each round) of £2.4 million for the winner of
the competition.

Gate Receipts in the FA Cup

Net gate receipts are calculated after deducting the travelling costs of the visiting club, the cost of match
officials and certain other expenses from the gross gate receipts (excluding VAT). Net gate receipts are
then allocated as shown below:

Round
To the FA

%

To the FA
Cup pool

%

To the
home club

%

To the
away club

%

1st and 2nd . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Nil Nil 50 50
Replay of 1st or 2nd round . . . . . . . . . . . . . . . . . . . . . . . 5 Nil 47.5 47.5
3rd to 6th . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Nil 10 45 45
Replay of 3rd to 6th . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5 10 42.5 42.5
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Certain of the figures in the table above are different if one of the teams playing in the match in question
is a non-league team.

The net gate receipts of the semi-final matches are pooled and 5.5 per cent. is paid to the County Football
Associations affiliated to the FA. The remainder is divided between the four semi-finalists (who receive
16.25 per cent. of the remainder each), the FA (25 per cent.) and the FA Cup pool (10 per cent.). No
additional gate receipts are received by the teams contesting the final.

The FA Cup pool is distributed to the FAPL and Football League clubs competing in the competition as
prize money (see the section entitled ‘‘Prize Money in the FA Cup’’) above.

Sponsorship

The FA Cup is currently sponsored by Nationwide but, for the four seasons starting with 2006/07, the
FA Cup will be sponsored by E.ON. The associated sponsorship money is not distributed to clubs.

Broadcasting Rights

At present, clubs competing in matches televised by BSkyB or the BBC receive a fee from the FA. For
the 2004/05 and 2005/06 seasons, clubs were paid £0.15 million for each televised match that they
participated in for the third and fourth rounds and £0.265 million for each televised match that they
participated in for the fifth and sixth rounds. Clubs playing in the semi-finals and final do not receive
broadcasting income in relation to those matches.

It should be noted that there is no contractual arrangement between clubs and the FA in relation to the
distribution of FA Cup broadcasting income. Therefore, no assurance can be given about the allocation
of income for any future FA Cup competition.

AFC’s income from the sale of rights to broadcast FA Cup matches in the 2004/05 season (in which the
First Team won the FA Cup) was £0.7 million in total and, in addition AFC received total prize money
of £2.42 million. In the 2005/06 FA Cup, the First Team was eliminated from the competition in the fourth
round and, as one match was televised live, AFC received broadcasting income of £0.2 million.

The Football League Cup (currently known as the Carling Cup)

The Football League Cup is open to all members of the FAPL and the Football League. It is a knock-out
competition in which the first five rounds and the final are played over one leg and the semi-finals on a
two-leg basis. There are no replays; drawn matches (other than the first leg of the semi-final) are settled
by extra time and, if the scores are still level after extra time, penalty kicks.

Prize Money in the Football League Cup

In the 2005/06 season, £0.1 million of prize money was awarded to the winner of the Football League Cup,
£50,000 to the runner up and £25,000 to each of the losing semi-finalists.

Gate receipts in the Football League Cup

Net gate receipts of each match (other than the semi-final and the final) are divided as follows:

• 45 per cent. to each club taking part in the match

• 10 per cent to the Football League Cup pool, the proceeds of which are to be divided in the ratio of
1:1 between:

(i) the clubs in the FAPL; and

(ii) the clubs in the Football League.

6.3 per cent. of the gate receipts for the semi-finals and the final goes to the County Football Association.
The remainder is divided as set out immediately above.

Sponsorship

The Football League Cup will be sponsored by Coors Brewers until 2009 and, as a result, the competition
is currently known as the Carling Cup. This money is not distributed to clubs.
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Broadcasting Rights

In the 2005/06 season, an appearance fee of £50,000 was paid to participating clubs by the Football League
for a live appearance in the first round and £0.1 million was paid for each live appearance from the second
round up to and including the semi-final. No payment in respect of the sale of broadcasting rights is made
to participants in the final.

It should be noted that there is no contractual arrangement between clubs and the Football League in
relation to the distribution of Football League Cup income. Therefore, no assurance can be given about
the split of income for any future Football League Cup competition.

AFC’s income from the sale of rights to broadcast Football League Cup matches in the 2005/06 season
(in which the First Team reached the semi-final stage) was £0.3 million in total.

The UEFA Champions League

The UEFA Champions League is a European club competition organised by UEFA.

The number of clubs that each national association may enter in the UEFA Champions League is
calculated by reference to that national association’s position in a table compiled by UEFA. This table is
based on the performance of clubs from each national association in previous UEFA competitions.

According to the rules for the 2005/06 UEFA Champions League, no association was permitted to enter
more than four teams. For the 2005/06 UEFA Champions League, England had four places. However,
Liverpool FC was also permitted to enter the 2005/06 tournament as defending champions, meaning that
five English teams entered the competition. UEFA has changed its rules to prevent this situation arising
in the future and, in future, the winners of the UEFA Champions League will qualify for the following
season’s competition at the expense of the lowest placed of the teams that would otherwise have qualified
from that club’s country.

In England, the places in the UEFA Champions League are allocated to the highest placed teams in the
FAPL with the exception noted immediately above.

Gate receipts in the UEFA Champions League

The rules of the 2005/06 UEFA Champions League state that each club retains its receipts from the sale
of match tickets.

Sponsorship

The UEFA Champions League is currently sponsored by Heineken, Sony Playstation, Vodafone, Ford
and Mastercard. Revenue derived from these sponsorship contracts is combined with revenue derived
from the sale of broadcasting rights and distributed by UEFA (see the subsection entitled ‘‘Broadcasting
Rights’’ immediately below).

Broadcasting Rights

Revenue earned from broadcasting and sponsorship contracts negotiated by UEFA in relation to the
UEFA Champions League is allocated by the executive committee of UEFA in accordance with the
regulations of the UEFA Champions League from time to time. For the purposes of this distribution, no
distinction is drawn between revenue earned from broadcasting and revenue earned from sponsorship
contracts. For the 2005/06 season, the regulations provide as follows:

• 75 per cent. of the revenue received by UEFA from television and sponsorship contracts and 50 per
cent. of the revenue received by UEFA from ‘‘new media’’ contracts will be paid to the 32 clubs
taking part in the UEFA Champions League group matches.

• From the share retained by UEFA, payments will be made to the leagues not represented in the
UEFA Champions League group matches, and to those clubs eliminated in the qualifying rounds of
the UEFA Champions League, and in the rounds preceding and including the first round of the
UEFA Cup.

• Any revenue received by UEFA in excess of 800 million Swiss Francs (CHF) (excluding ‘‘new media’’
contracts) will be distributed as follows: 82 per cent. to the 32 clubs involved in the group stage of the
UEFA Champions League, and 18 per cent. remaining with UEFA.
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Revenue for the 2005/06 football season is being distributed by UEFA as follows:

• In October, a starting bonus of CHF 2.5 million to each of the 32 teams involved in the group stage.

• Also in October, a match bonus of CHF 0.5 million for each match participated in at the group stage
(6 matches per team).

• In December, a performance bonus is paid based on the performance in the group stage matches
(CHF 0.5 million for a win, CHF 0.25 million for a draw).

• Also in December, 50 per cent of the ‘‘market pool’’ is distributed. This is distributed in accordance
with the ranking of each team in its domestic league at the end of the previous season.

• In March, a bonus of CHF 2.5 million is paid to each team that qualifies for the first knockout round.

• In May, a bonus of CHF 3 million is paid to each team that qualifies for the quarter-finals.

• Also in May, a bonus of CHF 4 million is paid to each team that qualifies for the semi-finals.

• In June, a bonus of CHF 10 million is paid to the winner of the competition, and a bonus CHF
6 million is paid to the losing finalist.

• Also in June, the remaining 50 per cent of the ‘‘market pool’’ is distributed. This is distributed based
on the number of UEFA Champions League matches played by a team in proportion to the number
of UEFA Champions League matched played by all teams from that team’s country.

The market pool comprises part of the broadcasting income of the competition and is distributed by
UEFA to clubs in each country that take part in the competition in proportion to the amount of
broadcasting income that is derived from the sale of broadcasting rights in that country.

AFC received a total of £15.9 million of distributions derived from the First Team’s participation in the
UEFA Champions League in the 2004/05 season (in which the First Team was eliminated at the first
knockout stage).

It should be noted that there is no contractual arrangement between clubs and UEFA in relation to the
distribution of UEFA Champions League broadcasting income. Therefore, no assurance can be given
about the split of income for any future UEFA Champions League competition.

As a result of finishing fourth in the FAPL in the 2005/2006 season, the First Team will play in the UEFA
Champions League competition in the 2006/2007 season. The First Team will enter the competition in the
final (third) qualification round.

The UEFA Cup

The UEFA Cup is a European club cup competition organised by UEFA. The number of clubs that each
national association may enter in the UEFA Champions League is calculated by reference to that national
association’s position in a table compiled by UEFA. This table is based on the performance of clubs from
each national associations in previous UEFA competitions.

England currently has three places, which are awarded to the team finishing in the highest position in the
FAPL (other than the teams qualifying for the UEFA Champions League), the winners of the FA Cup
and the winners of the Football League Cup. In the event that the FA Cup winner qualifies for the UEFA
Champions League by virtue of its finishing position in the FAPL (or by winning the UEFA Champions
League), the UEFA Cup qualification place goes to the losing FA Cup finalist. If both the finalists have
qualified for the UEFA Champions League, the UEFA Cup qualification place goes to the highest placed
team in the FAPL that has not already qualified for either of the European club competitions. In the event
that the Football League Cup winner qualifies for the UEFA Champions League, the UEFA Cup
qualifying place is awarded to the highest placed team in the FAPL that has not already qualified for
either of the European club competitions.

The winner of each national association’s ‘‘fair play’’ league (including one club from the FAPL) is also
entered into a ballot from which three clubs are drawn for entry into the UEFA Cup.

Gate receipts in the UEFA Cup

According to the regulations of the UEFA Cup for the 2005/06 season, each club retains its home fixture
receipts from the sale of match tickets, subject to paying 4 per cent. of the gross receipts to UEFA.
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The gate receipts from the final are shared between the two finalists, the host association and UEFA, in
proportions determined by UEFA.

Sponsorship

Certain commercial contracts for the UEFA Cup are centrally negotiated and 75 per cent. of the revenue
arising from those contracts goes to participating clubs.

Broadcasting Rights

For all UEFA Cup matches apart from the final, UEFA permits participating clubs to exploit the
commercial rights, including broadcasting, for home matches. 10 per cent. of the revenue generated from
the exploitation of audio-visual and sound-broadcasting rights must be paid to UEFA.

For the 2006/07 season, broadcasting rights from the quarter final stage onwards will be sold centrally by
UEFA. 60 per cent. of revenue from the sale of these broadcasting rights will be shared between clubs
reaching the group stage of the competition, and the remaining 40 per cent. will be shared between the
eight clubs that reach the quarter finals.

It should be noted that there is no contractual arrangement between clubs and UEFA in relation to the
distribution of UEFA Cup broadcasting income. Therefore, no assurance can be given about the split of
income for any future UEFA Cup competition.
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CONDITIONS OF THE BONDS

The following is the text, subject to completion and amendment and save for the text in italics (other than
headings), of the terms and conditions which will be set out in the Bond Trust Deed and endorsed on each
Bond in definitive form. Bonds in definitive form will be issued only in certain limited circumstances. For
a summary of the provisions of the Bonds in global form, see the section of this Prospectus entitled
‘‘Summary of Provisions Relating to the Bonds while in Global Form’’.

The issue of the £210,000,000 5.1418 per cent. Guaranteed Secured Bonds due 2029 (the Fixed Rate
Bonds, which expression includes any further Fixed Rate Bonds issued pursuant to Condition 18) and the
£50,000,000 Floating Rate Guaranteed Secured Bonds due 2031 (the Floating Rate Bonds which
expression includes any further Floating Rate Bonds issued pursuant to Condition 18 and, together with
the Fixed Rate Bonds, the Bonds) was authorised by a resolution of the board of directors of Arsenal
Securities Plc (the Issuer) passed on 15 June 2006. The Bonds are constituted by a bond trust deed dated
25 July 2006 (the Closing Date) (as amended or supplemented from time to time, the Bond Trust Deed)
between the Issuer, The Arsenal Football Club Plc (AFC), Arsenal (Emirates Stadium) Limited (AESL),
Arsenal Stadium Management Company Limited (Manco) and Arsenal (AFC Holdings) Limited (the
AFC Shareholder and, together with AFC, AESL and Manco, the Guarantors and each a Guarantor),
Ambac Assurance UK Limited (Ambac) and Law Debenture Trustees Limited as bond trustee (in such
capacity, the Bond Trustee, which expression includes all persons for the time being bond trustee or bond
trustees appointed under the Bond Trust Deed). These terms and conditions (these Conditions) include
summaries of and are subject to the detailed provisions of the Bond Trust Deed, which includes the form
of the Bonds, the Receipts and the Coupons (as defined below) relating to them, a security trust and
intercreditor deed dated the Closing Date (as amended, supplemented or replaced from time to time, the
Security Trust and Intercreditor Deed) between, inter alios, the Issuer, the Guarantors, The Law
Debenture Trust Corporation p.l.c. as security trustee (the Security Trustee, which expression includes all
persons for the time being security trustee or security trustees appointed under the Security Trust and
Intercreditor Deed), the Bond Trustee and Ambac and a collateral deed dated the Closing Date (as
amended, supplemented or replaced from time to time, the Collateral Deed) between the Issuer, the
Guarantors, Arsenal Holdings PLC, the Security Trustee, the Bond Trustee and Ambac. Terms not
defined in these Conditions have the meanings given to such terms in the Bond Trust Deed, the Collateral
Deed and the Security Trust and Intercreditor Deed. The payment of all amounts due in respect of the
Bonds is unconditionally and irrevocably guaranteed on a joint and several basis by the Guarantors
pursuant to a guarantee (the Guarantee) contained in the Security Trust and Intercreditor Deed.

The Bonds are also unconditionally and irrevocably guaranteed as to scheduled payments of principal and
interest in respect of the Bonds (but excluding Default Interest (as defined in Condition 5.1), the Step-up
Fee (as defined in Condition 4.2) and certain other Guarantee Excluded Amounts (as defined in the
Financial Guarantee)) pursuant to a financial guarantee dated the Closing Date (as amended, supplemented
or replaced from time to time, the Financial Guarantee) issued by Ambac, all as more particularly
described in the Financial Guarantee.

Payments in respect of the Bonds will be made pursuant to a paying agency agreement dated the Closing
Date (as amended or supplemented from time to time, the Paying Agency Agreement) between the
Issuer, the Guarantors, the Bond Trustee and Citibank, N.A., London Branch as principal paying agent
(the Principal Paying Agent, which expression includes any successor principal paying agent appointed
under the Paying Agency Agreement and, together with any successor or additional paying agents
appointed thereunder, the Paying Agents).

The holders of the Fixed Rate Bonds (Fixed Rate Bondholders) and the holders of the Floating Rate
Bonds (the Floating Rate Bondholders and, together with the Fixed Rate Bondholders, the
Bondholders), the holders of the related principal receipts (the Receiptholders and the Receipts,
respectively) and the holders of the related interest coupons (the Couponholders and the Coupons,
respectively) are entitled to the benefit of, are bound by, are subject to the detailed provisions of and are
deemed to have notice of all the provisions of the Bond Trust Deed, the Financial Guarantee, the
Collateral Deed, the Accounts Agreement, the Security Documents (as defined in Condition 2.6) and the
Paying Agency Agreement applicable to them.

Copies of the Bond Trust Deed, the Financial Guarantee, the Collateral Deed, the Accounts Agreement,
the Security Trust and Intercreditor Deed (which contains the Guarantee), the other Security Documents
and the Paying Agency Agreement are available for inspection by Bondholders during normal business
hours at the registered office for the time being of the Bond Trustee (being, as at the Closing Date, Fifth
Floor, 100 Wood Street, London EC2V 7EX) and at the specified office of each of the Paying Agents.
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1. FORM, DENOMINATION AND TITLE

1.1 Form and Denomination

The Bonds are in bearer form, serially numbered, in the denomination of £50,000 with Receipts for
principal, Coupons for interest and, if applicable, the Step-up Fee and talons (each a Talon) for
further Receipts and Coupons attached at the time of issue.

1.2 Title

Title to the Bonds, the Receipts, the Coupons and the Talons will pass by delivery. The holder of
any Bond, Receipt, Coupon or Talon shall (except as otherwise required by law) be treated as its
absolute owner for all purposes (whether or not it is overdue and regardless of any notice of
ownership, trust or any other interest therein, any writing thereon or any notice of any previous
loss or theft thereof) and no person shall be liable for so treating such holder.

2. STATUS, FINANCIAL GUARANTEE AND SECURITY

2.1 Status of the Bonds

The Bonds constitute direct, unconditional and secured obligations of the Issuer which rank pari
passu and rateably without any preference or priority among themselves and will rank to the extent
of the security specified in Condition 2.6 in priority to all unsecured obligations of the Issuer, save
for such obligations as may be preferred by provisions of law that are both mandatory and of
general application.

The Bonds rank as to payment and security behind certain obligations of the Issuer. The ranking of
the Bonds is described in the section of this Prospectus entitled ‘‘Summary of the Finance Documents
— Security Trust and Intercreditor Deed’’.

2.2 Status of Guarantee

The obligations of the Guarantors under the Guarantee constitute direct, unconditional and
secured obligations of the Guarantors which rank to the extent of the security specified in
Condition 2.6 in priority to all unsecured obligations of each Guarantor, save for such obligations
as may be preferred by provisions of law that are both mandatory and of general application.

2.3 Financial Guarantee

The Bonds (except to the extent that they are then held by or on behalf of the Issuer or any of the
Guarantors or, in either case, any of their Affiliates) have the benefit of the Financial Guarantee
which has been issued pursuant to the Financial Guarantee and Indemnity Agreement dated on or
about the Closing Date between the Issuer and Ambac. Pursuant to the Financial Guarantee,
Ambac has unconditionally and irrevocably agreed to pay to the Bond Trustee all sums due and
payable but unpaid by the Issuer in respect of Scheduled Principal (as defined in Condition 6.1) and
Scheduled Interest (as defined in Condition 4.2(j)) in each case falling due for payment on a
Scheduled Payment Date (as defined in Condition 4.2(a)) (excluding Default Interest, the Step-up
Fee and certain other Guarantee Excluded Amounts), all as more particularly described in the
Financial Guarantee.

2.4 Status of Financial Guarantee

The Financial Guarantee constitutes a direct and unsecured obligation of Ambac which will rank
at least pari passu with all other unsecured obligations of Ambac, save for such obligations as may
be preferred by provisions of law that are both mandatory and of general application.

2.5 Subrogation of Ambac

The Bond Trust Deed and the Financial Guarantee provide that Ambac shall be subrogated to any
rights of the Bond Trustee, the Bondholders, Receiptholders and Couponholders against the Issuer
in respect of amounts due in respect of the Bonds which have been paid by Ambac under the
Financial Guarantee.
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2.6 Security

The Bonds have the benefit of the security constituted by or pursuant to:

(a) the Security Trust and Intercreditor Deed;

(b) the Security Agreement; and

(c) any other document evidencing or creating security over any asset of an Obligor (as defined
in the Collateral Deed) to secure any obligation of an Obligor (as defined in the Collateral
Deed) under the Finance Documents.

For further details of the fixed and floating charges please see the section of this Prospectus entitled
‘‘Summary of the Finance Documents — Security Agreement.’’

2.7 Collateral Deed

The Bond Trustee has the benefit of certain representations and covenants set out in the Collateral
Deed.

3. COVENANTS OF THE ISSUER AND THE GUARANTORS

The Issuer and each Guarantor shall perform all its obligations under and in accordance with the
Finance Documents to which it is party.

4. INTEREST

4.1 Interest on Fixed Rate Bonds

The Fixed Rate Bonds bear interest (Fixed Interest) on their Outstanding Principal Amount from
and including the Closing Date at the rate of 5.1418 per cent. per annum (the Fixed Rate). Fixed
Interest will be payable semi-annually in arrear on 1 March and 1 September in each year (each,
a Fixed Rate Interest Payment Date), such dates being listed in Column A of the table set out in
Condition 7.1 and the amount of Fixed Interest payable on such dates being set out opposite such
dates in column B of such table, the first such payment to be made on 1 September 2006. In respect
of the period (from and including) the Closing Date to (but excluding) the first Fixed Rate Interest
Payment Date the Fixed Interest payable in respect of each £50,000 of Fixed Rate Bonds shall
be £265.47.

If Fixed Interest is required to be calculated for a period not ending on a Fixed Rate Interest
Payment Date, it shall be calculated by applying the Fixed Rate to the Outstanding Principal
Amount of such Bond and multiplying the product by the relevant Day Count Fraction (as defined
below).

In these Conditions:

Day Count Fraction means:

(a) if the relevant Accrual Period is equal to or shorter than the Determination Period during
which it falls, the number of days in the Accrual Period divided by the product of (1) the
number of days in such Determination Period and (2) two; and

(b) if the Accrual Period is longer than one Determination Period, the sum of:

(i) the number of days in such Accrual Period falling in the Determination Period in
which it begins divided by the product of (1) the number of days in such
Determination Period and (2) two; and

(ii) the number of days in such Accrual Period falling in the Determination Period in
which it ends divided by the product of (1) the number of days in such Determination
Period and (2) two;

Accrual Period means the period for which interest is to be calculated, from (and including) the
first day of such period to (but excluding) the last day of such period; and

Determination Period means each period from (and including) 1 March and 1 September in any
year to (but excluding) the next 1 September or 1 March as applicable.
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4.2 Interest and Step-up Fee on Floating Rate Bonds

(a) Floating Rate Interest Payment Dates

The Floating Rate Bonds bear interest and, from and including the first Floating Rate Interest
Payment Date (as defined below) falling after the date which is seven years after the Closing Date
(such Floating Rate Interest Payment Date, the Step-up Date), a step-up fee (the Step-up Fee)
determined in accordance with Condition 4.2(d), on their Outstanding Principal Amount from and
including the Closing Date payable quarterly in arrear on 1 March, 1 June, 1 September and
1 December in each year or, if any such day is not a Business Day, the next day which is a Business
Day unless such Business Day falls in the next calendar month in which event, the immediately
preceding Business Day (each, a Floating Rate Interest Payment Date and, together with each
Fixed Rate Interest Payment Date, a Scheduled Payment Date), the first such payment to be made
on 1 September 2006. The period from (and including) the Closing Date to (but excluding) the first
Floating Rate Interest Payment Date and each successive period from and including a Floating
Rate Interest Payment Date to but excluding the next succeeding Floating Rate Interest Payment
Date is called a Floating Rate Interest Period.

(b) Floating Rate Bond Rate of Interest

The rate of interest payable from time to time in respect of the Floating Rate Bonds (the Floating
Rate, the Floating Rate and the Fixed Rate each being a Rate of Interest) will be determined on
the basis of the following provisions:

(i) On each Interest Determination Date (as defined below), the Principal Paying Agent will
determine the Screen Rate (as defined below) at approximately 11.00 a.m. (London time)
on that Interest Determination Date. If the Screen Rate is unavailable, the Principal Paying
Agent will request the principal London office of each of the Reference Banks (as defined
below) to provide the Principal Paying Agent with the rate at which deposits in sterling are
offered by it to prime banks in the London interbank market for three months at
approximately 11.00 a.m. (London time) on the Interest Determination Date in question
and for a Representative Amount (as defined below).

(ii) The Floating Rate shall be the Screen Rate plus the Margin (as defined below) or, if the
Screen Rate is unavailable, and at least two of the Reference Banks provide such rates, the
arithmetic mean (rounded if necessary to the fifth decimal place, with 0.000005 being
rounded upwards) as established by the Principal Paying Agent of such rates, plus the
Margin.

(iii) If fewer than two rates are provided as requested, the Floating Rate for the relevant
Floating Rate Interest Period will be the arithmetic mean of the rates quoted by major
banks in the London interbank market selected by the Principal Paying Agent (after
consultation with the Issuer), at approximately 11.00 a.m. (London time) on the first day of
such Floating Rate Interest Period for loans in sterling to leading European banks for a
period of three months commencing on the first day of such Floating Rate Interest Period
and for a Representative Amount, plus the Margin. If the Floating Rate cannot be
determined in accordance with the above provisions, the Floating Rate shall be that
determined as at the last preceding Interest Determination Date.

(iv) The Margin is 0.22 per cent. per annum (the Margin).

For the first Floating Rate Interest Period, the Floating Rate will be determined on the basis of a
linear interpolation between the rate for 1 month deposits in sterling which appears on Telerate
Page 3750 (or such replacement page on that service which displays the information) (Telerate
Page 3750) and the rate for 2 month deposits in sterling which appears on Telerate Page 3750.

(c) Determination of Floating Rate Interest

The Principal Paying Agent shall, as soon as practicable after 11.00 a.m. (London time) on each
Interest Determination Date, but in no event later than the second Business Day thereafter,
determine the sterling amount payable in respect of interest on the Floating Rate Bonds for the
relevant Floating Rate Interest Period (Floating Rate Interest). The Floating Rate Interest shall be
determined by applying the Floating Rate to the Outstanding Principal Amount of the Floating

60



Rate Bonds, multiplying the sum by the actual number of days in the Floating Rate Interest Period
concerned divided by 365 or (in the case of a Floating Rate Interest Period ending in a leap year)
366 and rounding the resultant figure to the nearest penny (half a penny being rounded upwards).

(d) Determination of the Step-up Fee

The Principal Paying Agent shall, as soon as practicable after 11.00 a.m. (London time) on each
Interest Determination Date falling on or after the Step-up Date, but in no event later than the
second Business Day thereafter, determine the sterling amount payable in respect of the Step-up
Fee for the relevant Floating Rate Interest Period. The Step-up Fee shall be determined by
applying the Step-up Fee Rate to the Outstanding Principal Amount of the Floating Rate Bonds,
multiplying the sum by the actual number of days in the Floating Rate Interest Period concerned
divided by 365 (or in the case of a Floating Rate Period ending in a leap year) 366 and rounding
the resultant figure to the nearest penny (half a penny being rounded upwards).

The Step-up Fee Rate (the Step-up Fee Rate) is 0.33 per cent. per annum.

(e) Deferral of Step-up Fee

In the event that, on any Floating Rate Interest Payment Date falling after the Step-up Date,
subject to and in accordance with the Accounts Agreement and the Security Trust and
Intercreditor Deed, the amount available to the Issuer to apply on such Floating Rate Interest
Payment Date, after deducting the amounts referred to in paragraphs 1 to 9 (inclusive) of the
Issuer Account Order of Payment set out in Schedule 3 to the Accounts Agreement or, as the case
may be, the first paragraph to twelfth paragraph (inclusive) of the Order of Application set out in
Part 1 of Schedule 8 to the Security Trust and Intercreditor Deed (the amount so available being
a Step-up Fee Residual Amount), is not sufficient to satisfy in full the aggregate amount due,
subject to this Condition 4.2(e), in respect of the Step-up Fee (including any accrued interest
thereon) on such Floating Rate Interest Payment Date, there shall instead be payable on such
Floating Rate Interest Payment Date the Step-up Fee Residual Amount.

In any such event, the Issuer shall create, or procure the creation of, a ledger for the purpose of
recording the amount by which the aggregate amount paid in respect of the Step-up Fee on the
relevant Floating Rate Interest Payment Date in accordance with this Condition 4.2 falls short of
the aggregate amount payable (save for the provisions of this Condition 4.2(e)) in respect of the
Step-up Fee on that date pursuant to Condition 4.2 and the Paying Agent to whom a Coupon is
presented for payment of the Step-up Fee shall endorse on such Coupon a statement indicating the
amount of such shortfall. Such shortfall shall itself accrue interest at the same rate as the aggregate
of the Floating Rate and the Step-up Fee Rate in respect of the Floating Rate Bonds and shall be
payable together with such accrued interest on the following Floating Rate Interest Payment Date,
subject to the provisions of this Condition 4.2(e).

(f) Publication of Floating Rate, Floating Rate Interest and Step-up Fee

The Principal Paying Agent shall cause the Floating Rate, the Floating Rate Interest and the
Step-up Fee (if any) for each Floating Rate Interest Period and the relevant Floating Rate Interest
Payment Date to be notified to the Issuer, each Guarantor, the Financial Guarantor, the Bond
Trustee and to any stock exchange or other relevant authority on which the Floating Rate Bonds
are at the relevant time listed and to be published in accordance with Condition 15 as soon as
possible after their determination, and in no event later than the second Business Day thereafter.
The Floating Rate Interest, the Step-up Fee (if any) and Floating Rate Interest Payment Date may
subsequently be amended (or appropriate alternative arrangements made by way of adjustment)
without notice in the event of an extension or shortening of the Floating Rate Interest Period.

(g) Determination by the Bond Trustee

The Bond Trustee shall, if the Principal Paying Agent defaults at any time in its obligation to
determine the Floating Rate, Floating Rate Interest or the Step-up Fee (if any) in accordance with
the above provisions, determine or shall cause to be determined the Floating Rate, Floating Rate
Interest or the Step-up Fee (if any) (as the case may be), the former at such rate as, in its absolute
discretion (having such regard as it shall think fit to the procedure described in Condition 4.2(b)),
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it shall deem fair and reasonable in all the circumstances and the latter two in the manner provided
in Condition 4.2(c) and Condition 4.2(d) respectively and the determination shall be deemed to be
a determination by the Principal Paying Agent.

(h) Notifications, etc. to be Final

All notifications, opinions, determinations, certificates, calculations, quotations and decisions
given, expressed, made or obtained for the purposes of the provisions of this Condition 4.2,
whether by the Reference Banks (or any of them), the Principal Paying Agent or the Bond Trustee,
will (in the absence of wilful default, bad faith or manifest error) be binding on the Issuer, the
Guarantors, the Financial Guarantor, the Bond Trustee and the Principal Paying Agent and all
Bondholders and Couponholders and (in the absence of wilful default, bad faith or manifest error)
no liability to the Issuer, the Guarantors, the Financial Guarantor, the Bond Trustee and the
Principal Paying Agent or the Bondholders or the Couponholders shall attach to the Reference
Banks (or any of them), the Bond Trustee or the Principal Paying Agent in connection with the
exercise or non-exercise by it of its powers, duties and discretions under this Condition 4.2.

(i) Principal Paying Agent

The Issuer shall procure that, so long as any of the Bonds remains outstanding, there is at all times
a Principal Paying Agent for the purposes of the Bonds and the Issuer and the Guarantors may,
subject to the prior written approval of Ambac, if it is then Controlling Creditor, or the Bond
Trustee if Ambac is not, terminate the appointment of the Principal Paying Agent. In the event of
the appointed office of any bank being unable or unwilling to continue to act as the Principal
Paying Agent or failing duly to determine the Floating Rate, the Floating Rate Interest and the
Step-up Fee (if any) for any Floating Rate Interest Period, the Issuer and the Guarantors shall,
subject to the prior written approval of Ambac, if it is then Controlling Creditor, or the Bond
Trustee if Ambac is not, appoint the London office of another major bank engaged in the London
interbank market to act in its place. The Principal Paying Agent may not resign its duties or be
removed without a successor, approved in writing by Ambac, if it is then the Controlling Creditor,
and the Bond Trustee, having been appointed.

(j) Definitions

In these Conditions (except where otherwise defined), the expression:

(i) Business Day means a day on which commercial banks and foreign exchange markets settle
payments and are open for general business (including dealing in foreign exchange and
foreign currency deposits) in London and New York;

(ii) Interest Determination Date means the first day of the Floating Rate Interest Period for
which the Floating Rate will apply;

(iii) Outstanding Principal Amount on any date means the aggregate principal amount of those
Bonds or, as the case may be, the principal amount of that Bond at the Closing Date less the
aggregate amount of all Scheduled Principal or other amounts in respect of principal in
respect of those Bonds or that Bond that has become due and payable (whether or not paid)
prior to such date;

(iv) Reference Banks means the principal London office of each of four major banks engaged
in the London interbank market selected by the Principal Paying Agent provided that, once
a Reference Bank has been selected by the Principal Paying Agent, that Reference Bank
shall not be changed unless and until it ceases to be capable of acting as such;

(v) Representative Amount means an amount that is representative for a single transaction in
the relevant market at the relevant time;

(vi) Scheduled Interest means the Floating Rate Interest and/or Fixed Interest payable on any
Scheduled Payment Date; and

(vii) Screen Rate means the rate for three month deposits in sterling which appears on Telerate
Page 3750.

5. DEFAULT INTEREST

5.1 Default Interest

Amounts of principal in respect of each Bond will cease to bear interest from the relevant
Scheduled Payment Date for the payment of such principal amount unless, upon due presentation,
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payment is improperly withheld or refused or default is otherwise made in the payment thereof, in
which case the unpaid amount will bear default interest (Default Interest) at the aggregate of the
Rate of Interest and (if the relevant Bond is a Floating Rate Bond) in respect of any time from and
including the Step-up Date, the Step-up Fee Rate applicable to the relevant Bond from time to
time, after as well as before judgment, until whichever is the earlier of:

(a) the day on which all principal sums due in respect of such Bond, together with accrued
interest thereon, up to that day are received by or on behalf of the relevant Bondholder; and

(b) the day which is seven days after the Principal Paying Agent or the Bond Trustee has
notified the Bondholders that it has received all principal sums due in respect of the Bonds,
together with accrued interest thereon, up to such seventh day (except to the extent that
there is any subsequent default in payment, in which case such interest shall continue to
accrue on any unpaid principal amount until such principal amounts, together with accrued
interest thereon, are received by or on behalf of the relevant Bondholder).

5.2 Default Interest Payment

Any amounts of Default Interest arising prior to the final Scheduled Payment Date for the
payment of Scheduled Principal (as defined below) will be payable on the next Scheduled Payment
Date on which Scheduled Principal is due and payable (each a Default Interest Payment Date).
Any amounts of Default Interest arising on or after the final Scheduled Payment Date shall be
immediately due and payable. Each period beginning on (and including) the date on which the
relevant payment is improperly withheld or refused or default is otherwise made in the payment
thereof or, as the case may be, any Default Interest Payment Date and ending on (but excluding)
the first or next Default Interest Payment Date is herein called a Default Interest Period.

5.3 Default Interest Calculation

The amount of Default Interest payable for any Default Interest Period shall be calculated on the
relevant day count basis set out in Condition 4.1 (in respect of each Fixed Rate Bond) or Condition
4.2 (in respect of each Floating Rate Bond) in respect of Scheduled Interest.

Default Interest does not accrue on Scheduled Interest or Default Interest. The payment of
Default Interest is not guaranteed by Ambac under the Financial Guarantee.

6. REDEMPTION AND PURCHASE

6.1 Scheduled Redemption

Unless previously redeemed in full or purchased and cancelled, the Issuer will redeem the Bonds
in instalments by the payment in respect of each Bond on each relevant Scheduled Payment Date
of the amount of scheduled principal set opposite such Scheduled Payment Date set out in column
C or, as the case may be, D of the table set out in Condition 7.1 (the Scheduled Principal).

6.2 Issuer Optional Redemption — Fixed Rate Bonds

The Issuer may at any time, having given not less than 30 nor more than 60 days’ notice of
redemption to the Fixed Rate Bondholders in accordance with Condition 15 (which notice shall be
irrevocable), redeem the Fixed Rate Bonds in whole or in part (but, if in part, with the prior written
consent of Ambac (but only for so long as it is the Controlling Creditor (as defined below))), at a
price (the Redemption Price) which shall be the higher of the following, together with interest
accrued up to, but excluding, the date of redemption:

(a) the Outstanding Principal Amount of the Fixed Rate Bonds to be redeemed on the date of
redemption; and

(b) the Outstanding Principal Amount of the Fixed Rate Bonds to be redeemed on the date of
redemption multiplied by the price (as reported to the Bond Trustee and the Issuer by the
Expert) expressed as a percentage and rounded up to four decimal places at which the
Gross Real Redemption Yield of the Fixed Rate Bonds (if they were to remain outstanding
to their original maturities) on the day which is two Business Days prior to the date of the
notice of redemption given by the Issuer would be equal to the Gross Real Redemption
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Yield at 3.00 p.m. on such day of the Reference Gilt. For the purposes of this Condition
Gross Real Redemption Yield means a yield calculated on the basis set out by the United
Kingdom Debt Management Office in the paper ‘‘Formulae for calculating Gilt Prices from
Yields’’ page 4, section One: Price/Yield Formulae ‘‘Conventional Gilts; Double-dated and
Undated Gilts with Assumed (or Actual) Redemption on a Quasi-Coupon Date’’ (published
8 June 1998 (as supplemented, amended or replaced from time to time up to the Closing
Date and from time to time thereafter) or on such other basis as the Bond Trustee with the
advice of the Expert may approve.

In any such case, prior to giving any such notice, the Issuer must certify to the Bond Trustee in
writing in a certificate signed by one director of the Issuer that it will on the date fixed for
redemption have sufficient funds, not subject to any interest of any other person other than the
Security Trustee, to enable it to redeem in full the Bonds to be redeemed as aforesaid and to meet
any other prior ranking payments in accordance with the Finance Documents.

For the purposes of these Conditions:

Controlling Creditor means Ambac, unless and until:

(a) a Financial Guarantor Default has occurred and is continuing and the Security Trustee has
received notice from the Bond Trustee of the same, in which case the Controlling Creditor
shall mean the Bond Trustee unless and until the Security Trustee has received notice from
the Bond Trustee that:

(i) the Bond Trustee has determined that it will not treat the event as a Financial
Guarantor Default; or

(ii) the Bond Trustee has determined that the Financial Guarantor Default has been
remedied to its satisfaction or no longer constitutes a Financial Guarantor Default,

in which case, with effect from the date of such notice, Ambac will replace the Bond Trustee
as the Controlling Creditor; or

(b) the date on which the Financial Guarantee terminates, when the Controlling Creditor
means the Bond Trustee.

Expert means a leading broker, primary dealer or other expert operating in the gilt-edged market
selected by the Issuer and approved by the Bond Trustee (such approval not to be unreasonably
withheld or delayed) and, in the event that the Issuer fails to make such selection with a reasonable
period of time, such person as selected by the Bond Trustee. For the purposes of these Conditions,
the Expert so selected and/or approved shall act as an expert and not as an arbitrator and all fees,
costs and expenses of the Expert and the Bond Trustee in connection with such appointment shall
be borne by the Issuer.

Reference Gilt means the sterling obligation of the United Kingdom Government listed on the
official list of the Financial Services Authority and traded on the London Stock Exchange plc’s Gilt
Edged and Fixed Interest Market, whose duration most closely matches that of the Fixed Rate
Bonds at 3.00 p.m. on the day which is two Business Days prior to the date of notice of the
redemption given by the Issuer pursuant to this Condition 6.2, as determined by a leading fixed rate
gilt-edged securities market maker or other adviser selected by the Issuer in its sole discretion and
approved by the Bond Trustee (such approval not to be unreasonably withheld or delayed).

To the extent that the Redemption Price exceeds the principal amount of the Bonds to be redeemed,
payment of any such excess amount is not guaranteed by Ambac under the Financial Guarantee.

6.3 Issuer Optional Redemption — Floating Rate Bonds

The Issuer may at any time, having given not less than 30 nor more than 60 days’ notice of
redemption to the Floating Rate Bondholders in accordance with Condition 15 (which notice shall
be irrevocable), redeem the Floating Rate Bonds in whole or in part so long as it demonstrates to
the satisfaction of the Controlling Creditor (acting reasonably) that certain conditions set out in
clause 8.8 of the Collateral Deed are met, at their Outstanding Principal Amount, together with
interest and any amount payable in respect of the Step-up Fee accrued up to, but excluding, the
date of redemption. In any such case, prior to giving any such notice, the Issuer must certify to the
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Bond Trustee in writing in a certificate signed by one director of the Issuer that it will on the date
fixed for redemption have sufficient funds, not subject to any interest of any other person other
than the Security Trustee, to enable it to redeem in full the Bonds to be redeemed as aforesaid and
to meet any other prior ranking payments in accordance with the Finance Documents.

6.4 Purchase

The Issuer or any Guarantor may at any time purchase Bonds in the open market or otherwise and
at any price in individually negotiated transactions, provided that all unmatured Receipts or
Coupons and unexchanged Talons appertaining thereto are purchased therewith and provided that
any purchase which is not of all of the Bonds and made simultaneously shall be subject to the prior
written consent of Ambac (but only for so long as it is the Controlling Creditor). Any purchase by
tender by the Issuer shall be made available to all Bondholders alike.

6.5 Cancellation

All Bonds redeemed under Condition 6 or purchased by the Issuer and any unmatured Receipts
and Coupons or unexchanged Talons attached to or surrendered with them shall be cancelled and
may not be reissued or resold.

7. PAYMENTS AND EXCHANGE OF TALONS

7.1 Scheduled Payments

The Issuer will in respect of the Outstanding Principal Amount of the Bonds on each Scheduled
Payment Date make the relevant payment of Scheduled Principal and, in respect of the Fixed Rate
Bonds, make the relevant payment of Fixed Interest, in each case set opposite the relevant
Scheduled Payment Date in the table below:

A
Scheduled Payment

Date

B
Fixed Rate Bond

Fixed Interest
per Bond (£)

C
Fixed Rate Bond

Scheduled Principal
per Bond (£)

D
Floating Rate Bond
Scheduled Principal

per Bond (£)

1 Sep 2006 265.47 1,135.39 —
1 Mar 2007 1,256.26 — —
1 Sep 2007 1,256.26 1,196.92 —
1 Mar 2008 1,225.49 — —
1 Sep 2008 1,225.49 1,261.80 —
1 Mar 2009 1,193.05 — —
1 Sep 2009 1,193.05 1,330.19 —
1 Mar 2010 1,158.85 — —
1 Sep 2010 1,158.85 1,402.29 —
1 Mar 2011 1,122.80 — —
1 Sep 2011 1,122.80 1,478.28 —
1 Mar 2012 1,084.79 — —
1 Sep 2012 1,084.79 1,558.42 —
1 Mar 2013 1,044.73 — —
1 Sep 2013 1,044.73 1,642.87 —
1 Mar 2014 1,002.49 — —
1 Sep 2014 1,002.49 1,731.93 —
1 Mar 2015 957.97 — —
1 Sep 2015 957.97 1,825.79 —
1 Mar 2016 911.03 — —
1 Sep 2016 911.03 1,924.75 —
1 Mar 2017 861.54 — —
1 Sep 2017 861.54 2,029.07 —
1 Mar 2018 809.38 — —
1 Sep 2018 809.38 2,139.05 —
1 Mar 2019 754.39 — —
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A
Scheduled Payment

Date

B
Fixed Rate Bond

Fixed Interest
per Bond (£)

C
Fixed Rate Bond

Scheduled Principal
per Bond (£)

D
Floating Rate Bond
Scheduled Principal

per Bond (£)

1 Sep 2019 754.39 2,254.98 —
1 Mar 2020 696.41 — —
1 Sep 2020 696.41 2,377.20 —
1 Mar 2021 635.30 — —
1 Sep 2021 635.30 2,506.05 —
1 Mar 2022 570.87 — —
1 Sep 2022 570.87 2,641.88 —
1 Mar 2023 502.95 — —
1 Sep 2023 502.95 2,785.06 —
1 Mar 2024 431.35 — —
1 Sep 2024 431.35 2,936.02 —
1 Mar 2025 355.87 — —
1 Sep 2025 355.87 3,095.15 —
1 Mar 2026 276.29 — —
1 Sep 2026 276.29 3,262.90 —
1 Mar 2027 192.41 — —
1 Sep 2027 192.41 3,439.75 —
1 Mar 2028 103.97 — —
1 Sep 2028 103.97 3,626.19 —
1 Mar 2029 10.75 — —
1 Sep 2029 10.75 418.07 14,299.58
1 Mar 2030 — — —
1 Sep 2030 — — 17,211.66
1 Mar 2031 — — —
1 Sep 2031 — — 18,488.76

For the avoidance of doubt, the number of Bonds in issue will not be reduced by the payments of
Scheduled Principal set out in Column C or D, as the case may be, save for any final such payment
made on redemption of the Bonds. Payments of Scheduled Principal will reduce the Outstanding
Principal Amount of each Bond (and consequently the amount of Fixed Interest payable) as shown
in the table above.

For a description of the provisions relating to payment and redemption while the Bonds are
represented by Global Bonds please see the sections of this Prospectus entitled ‘‘Summary of
Provisions Relating to the Bonds while held in Global Form — Payments’’ and ‘‘Summary of
Provisions Relating to the Bonds while held in Global Form — Purchase, Cancellation and Optional
Redemption’’.

7.2 Method of Payment

Payments in respect of the Bonds by the Issuer will be made only against:

(a) presentation and surrender of the appropriate Receipts and Coupons;

(b) in the case of a partial redemption, presentation of the Redeemed Bonds (as defined in
Condition 7.3); and

(c) in the case of final redemption (provided that payment is made in full) surrender of the
relevant Bonds,

in each case at the specified office of any Paying Agent outside the United States by sterling cheque
drawn on, or by transfer to a sterling account maintained by the payee with, a bank in London.

7.3 Payments in the case of a partial redemption

In the case of a partial redemption of Bonds, the Bonds to be redeemed (Redeemed Bonds) shall
be selected by drawings (the method of such drawings to be approved by the Bond Trustee). The
relevant notice of redemption given by the Issuer in accordance with Condition 15 shall list the
serial numbers of the Redeemed Bonds.
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7.4 Payments subject to fiscal laws

All payments in respect of the Bonds are subject in all cases to any applicable fiscal or other laws
and regulations, but without prejudice to the provisions of Condition 8. No commissions or
expenses shall be charged to the Bondholders, Receiptholders or Couponholders in respect of such
payments.

7.5 Unmatured Receipts, Coupons and Talons Void

On the early redemption in full of any Bond pursuant to Conditions 6.2, 6.3 or 9, all unmatured
Receipts, Coupons and Talons relating thereto (whether or not still attached) shall become void
and no payment will be made in respect thereof.

7.6 Payments on business days

If the due date for payment of any amount in respect of any Bond, Receipt or Coupon is not a
business day in the place of presentation, the holder shall not be entitled to payment in such place
of the amount due until the next following business day, and shall not be entitled, except as
provided in Condition 4.2(a), to any further interest or other payment in respect of any such delay.
In this paragraph, business day means, in respect of any place of presentation, any day on which
commercial banks and foreign exchange markets settle payments and are open for business in such
place of presentation and, in the case of payment by transfer to a sterling account as referred to
above, on which dealings in foreign currencies may be carried on both in London and in such place
of presentation.

7.7 Payments otherwise than against the Surrender of Receipts or Coupons

If a Paying Agent makes a payment in respect of any Bond in circumstances where no Receipt or
Coupon is surrendered, including in respect of a partial payment, such Paying Agent will endorse
on such Bond and the Receipts and Coupons appertaining thereto a statement indicating the
amount and date of such payment.

7.8 Fractions

In respect of any payments to Bondholders, any fraction of one pound will be rounded in
accordance with Condition 17.

7.9 Exchange of Talons

On or after the maturity date of the final Coupon which is (or was at the time of issue) part of a
coupon sheet relating to the Bonds (each a Coupon Sheet), the Talon forming part of such Coupon
Sheet may be exchanged at the specified office of the Principal Paying Agent for a further Coupon
Sheet excluding any Coupons in respect of which claims have already become void pursuant to
Condition 10. Upon the due date for redemption in full of any Bond, any unexchanged Talon
relating to such Bond shall become void and no Coupon will be delivered in respect of such Talon.

8. TAXATION

All payments of principal, interest and Step-up Fee (if any) in respect of the Bonds shall be made
without withholding or deduction for any taxes, duties or assessments of whatsoever nature, unless
such withholding or deduction is required by law (including any Directive of the European Union).
In that event, the Issuer shall account to the relevant authorities for the amount required to be
withheld or deducted and shall make such payment of principal, interest or Step-up Fee (if any),
as the case may be, after such withholding or deduction has been made.

The Issuer will not be obliged to make any additional payments to Bondholders, Receiptholders
or Couponholders in respect of any such withholding or deduction.

To the extent that the Issuer is obliged to make any such deduction or withholding, there is no
obligation on Ambac to make good under the Financial Guarantee any amount so deducted or
withheld.

67



9. EVENTS OF DEFAULT

If any Event of Default occurs and has not been waived by, or remedied to the satisfaction of, the
Controlling Creditor, then, subject as provided below:

(i) if and for so long as Ambac is the Controlling Creditor, the Bond Trustee shall, upon being
(i) so directed by Ambac in accordance with the Collateral Deed and the Security Trust and
Intercreditor Deed and (ii) indemnified or furnished with security to its satisfaction, declare
by written notice to the Issuer that the Bonds are immediately due and repayable; and

(ii) if and for so long as Ambac is not the Controlling Creditor, the Bond Trustee may at any
time, and shall upon being so requested in writing by the holders of at least 25 per cent. in
Outstanding Principal Amount of the Bonds or so directed by an Extraordinary Resolution
of the Bondholders, subject, in each case, to being indemnified and/or furnished with
security to its satisfaction, declare by written notice to the Issuer that the Bonds are
immediately due and repayable,

whereupon each Bond shall become immediately due and repayable at its Outstanding Principal
Amount together with accrued interest thereon, and any amount payable in respect of the Step-up
Fee, up to and including the date for redemption, without further action or formality.

Such an acceleration of sums due on the Bonds does not accelerate Ambac’s payment obligation under
the Financial Guarantee. Ambac shall be liable to make payments in respect of the Bonds (pursuant
to the Financial Guarantee) only on the dates on which such payments would have been required to
be made if such amounts had not become immediately due and repayable.

10. PRESCRIPTION

The Bonds, Receipts and Coupons shall become void unless presented for payment within a period
of ten years (in the case of principal) and five years (in the case of interest and, if applicable, the
Step-up Fee) of the later of (i) the date on which such payment first becomes due and (ii) if the full
amount payable has not been received in London by the Principal Paying Agent or the Bond
Trustee on or prior to such due date, the date on which (the full amount having been so received)
notice to that effect has been given to the Bondholders in accordance with Condition 15.

11. REPLACEMENT OF BONDS, COUPONS, RECEIPTS AND TALONS

If any Bond, Coupon, Receipt or Talon is lost, stolen, mutilated, defaced or destroyed, it may be
replaced at the specified office of the Principal Paying Agent, subject to all applicable laws and the
requirements of any stock exchange on which the Bonds are listed (or other relevant authority),
upon payment by the claimant of the expenses incurred in connection with such replacement and
on such terms as to evidence, security, indemnity and otherwise as the Issuer may reasonably
require. Mutilated or defaced Bonds, Coupons, Receipts or Talons must be surrendered before
replacements will be issued.

12. BOND TRUSTEE, SECURITY TRUSTEE AND PAYING AGENTS

(a) Under the Bond Trust Deed, the Bond Trustee is entitled to be indemnified and relieved from
responsibility in certain circumstances and certain monies received by the Bond Trustee will be
applied to pay its costs and expenses in priority to the claims of the Bondholders. In addition, the
Bond Trustee is entitled to enter into business transactions with the Issuer, the Guarantors, Ambac,
the Bondholders, the Couponholders, the Receiptholders and any other party to any Finance
Document or any entity related to the Issuer, the Guarantors or Ambac or such party without
accounting for any profit.

(b) In the exercise of its powers and discretions under these Conditions, the Financial Guarantee and
the Bond Trust Deed or any other Finance Document, the Bond Trustee will have regard to the
interests of the Bondholders as a class and will not have regard to the consequences of such
exercise for individual Bondholders, Receiptholders or Couponholders whether resulting from
their being resident or domiciled in any particular jurisdiction or otherwise, and the Bond Trustee
shall not be entitled to require from the Issuer, the Guarantors, Ambac, or the Security Trustee,
nor shall any Bondholder, Receiptholder or Couponholder be entitled to claim from the Issuer, the
Guarantors, Ambac, the Bond Trustee or the Security Trustee, any indemnification or other
payment in respect of any consequence (including without limitation, any tax consequence) for
individual Bondholders, Receiptholders or Couponholders of any such exercise.
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(c) The Bond Trustee and the Security Trustee shall accept without investigation, requisition or
objection such right and title as the Issuer and the Guarantors have to any of the security for the
Bonds. Neither the Bond Trustee nor the Security Trustee shall be bound or concerned to examine
or enquire into or be liable for any defect or failure in the right or title of any of the Issuer or the
Guarantors to the security for the Bonds or any part thereof whether such defect or failure was
known to the Bond Trustee or might have been discovered upon examination or enquiry and
whether capable of remedy or not. Neither the Bond Trustee nor the Security Trustee assumes any
responsibility or liability for any loss arising as a result of any failure to investigate the validity,
value, sufficiency or enforceability of the security purported to be created by the Security
Documents or the validity or enforceability of any contracts or other rights over which such
security is created or for registration of any matter requiring to be registered.

(d) The Bond Trustee shall not be responsible for the execution, delivery, legality, effectiveness,
adequacy, genuineness, validity, enforceability or admissibility in evidence of the Financial
Guarantee, any other Finance Document, Project Document or any other document relating or
expressed to be supplemental thereto and shall not be liable for any failure to obtain any licence,
consent or other authority for the execution, delivery, legality, effectiveness, adequacy, genuineness,
validity, performance, enforceability or admissibility in evidence of the Financial Guarantee, any
other Finance Document, Project Document or any other document relating or expressed to be
supplemental thereto.

(e) The Bond Trustee will not be liable to Bondholders for any loss they may suffer as a result of any
vitiation of the Financial Guarantee resulting from any act or omission on the part of the Bond
Trustee unless the consequences of such act or omission were actually known to the Bond Trustee
prior to the occurrence of such act or omission and the Bond Trustee so acted or omitted to do so
fraudulently or in wilful default.

(f) Under the Security Trust and Intercreditor Deed, the Security Trustee is entitled to be indemnified
and relieved from responsibility in certain circumstances and to be paid its costs and expenses in
priority to the claims of the Bondholders. In addition, the Security Trustee is entitled to enter into
business transactions with the Issuer, the Guarantors, Ambac, the Bondholders, the Receiptholders,
the Couponholders and any other party to any Finance Document or any entity related to the
Issuer, the Guarantors or Ambac or such party without accounting for any profit.

(g) The Security Trustee shall not be responsible for the execution, delivery, legality, effectiveness,
adequacy, genuineness, validity, performance, enforceability or admissibility in evidence of the
Secured Documents or any other document relating or expressed to be supplemental thereto and
shall not be liable for any failure to obtain any licence, consent or other authority for the execution,
delivery, legality, effectiveness, adequacy, genuineness, validity, performance, enforceability or
admissibility in evidence of the Secured Documents or any other document relating or expressed
to be supplemental thereto. The Security Trustee shall not be responsible for any failure to
maximise the proceeds of any enforcement of the Security.

(h) Neither the Bond Trustee nor the Security Trustee has investigated, nor is either of them
responsible or liable for any loss arising as a result of any failure to investigate, the validity, value,
sufficiency or enforceability of the security created by the Security Documents or the validity or
enforceability of any contracts or other rights over which such security is created and both the
Bond Trustee and the Security Trustee shall accept without investigation, requisition or objection
and without any responsibility or liability for doing so such rights and title as the Obligors (as
defined in the Collateral Deed) have to the property, assets and rights over which security is
created pursuant to the Security Documents.

(i) Neither the Bond Trustee nor the Security Trustee will be responsible for any deficiency which
might arise because the Bond Trustee or the Security Trustee is subject to any tax (other than
corporation tax or any other tax assessed on the net income, profits or gains of the Bond Trustee
or, as the case may be, the Security Trustee) in respect of all or any of the assets which are subject
to the security created by the Security Documents, the income therefrom or the proceeds thereof
or is required to make any deduction or withholding from any payment made by it.

Neither the Security Trustee nor the Bond Trustee will be obliged to take any action under the
Bond Trust Deed, the Security Trust and Intercreditor Deed or any other Finance Document
unless it is indemnified and/or secured to its satisfaction in respect of any personal liability or
expense which it may in its opinion incur. Protection and realisation of the security may be
prevented or delayed as a result.
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(j) Neither the Bond Trustee, nor the Security Trustee, shall be responsible for, or for investigating any
matter which is the subject of, any recital, statement, representation, warranty or covenant of any
person contained in the Finance Documents or any other agreement or document relating to the
transactions contemplated in those Finance Documents. Neither the Bond Trustee, nor the
Security Trustee, shall be under any obligation to investigate, monitor or supervise the functions
of any other person under the Project Documents or the Finance Documents or in respect of any
Security Asset and shall be entitled, in the absence of actual knowledge of a breach of obligations,
to assume that each such person is properly performing its obligations.

Neither the Security Trustee nor the Bond Trustee is responsible for monitoring compliance by the
Issuer or any other Obligor (as defined in the Collateral Deed) with any matter set out in the
Collateral Deed including whether an Event of Default has occurred and, if the Bond Trustee is
the Controlling Creditor, and is for whatever reason required to make any determination of
material adverse change, or like matter, pursuant to the terms of the Collateral Deed, it may, in its
absolute discretion, seek directions from the Bondholders by means of an Extraordinary
Resolution or seek advice from an expert, both in accordance with the Bond Trust Deed, and the
Bond Trustee will not be responsible for the consequences of any delay or cost involved in so
doing.

(k) In acting under the Paying Agency Agreement and in connection with the Bonds, Receipts,
Coupons and the Talons, the Paying Agents act solely as agents of the Issuer and (to the extent
provided therein) the Bond Trustee and do not assume any obligations towards or relationship of
agency or trust for or with any of the Bondholders, Receiptholders or Couponholders.

(l) The initial Principal Paying Agent and its initial specified office are listed below. The Issuer and the
Guarantors reserve the right (with the prior written approval of Ambac, but only if it is then
Controlling Creditor or the Bond Trustee if Ambac is not the Controlling Creditor) at any time to
vary or terminate the appointment of any Paying Agent and to appoint a successor Principal
Paying Agent and additional or successor Paying Agents and/or approve any change in the
specified office through which any Paying Agent acts: provided, however, that the Issuer and the
Guarantors shall at all times maintain (i) a Principal Paying Agent, (ii) so long as the Bonds are
admitted to listing on the official list of the UK Listing Authority and to trading on the London
Stock Exchange’s Gilt Edged and Fixed Interest Market, at least one Paying Agent with a specified
office in the city of London or such other place as the Financial Services Authority may approve,
and (iii) a Paying Agent in a member state of the European Union that will not be obliged to
withhold or deduct tax pursuant to any law implementing or complying with, or introduced to
conform to European Council Directive 2003/48/EC. Notice of any change in any of the Paying
Agents or in their specified offices shall promptly be given by the Issuer to the Bond Trustee and
the Bondholders in accordance with Condition 15.

13. MEETINGS OF BONDHOLDERS; MODIFICATION AND WAIVER

13.1 Meetings of Bondholders

(a) The Bond Trust Deed contains provisions for convening meetings of the Bondholders (and, in
certain cases, separate meetings of the Fixed Rate Bondholders and the Floating Rate Bondholders)
to consider matters affecting their interests, including the modification of these Conditions, the
Bond Trust Deed, the Financial Guarantee, the Security Documents and/or the Collateral Deed.
Any such modification may, subject to the prior written consent of Ambac if it is the Controlling
Creditor, be made if sanctioned by an Extraordinary Resolution of Bondholders. A meeting of
Bondholders will also have the power (exercisable by Extraordinary Resolution) inter alia, to
remove or approve the appointment of a new Bond Trustee, subject to the prior written consent
of Ambac if and for so long as it is the Controlling Creditor (such consent not to be unreasonably
withheld or delayed), and to appoint any persons (whether Bondholders or not) as a committee to
represent the interests of Bondholders and to confer upon such committee any powers which
Bondholders could themselves exercise by Extraordinary Resolution.

(b) The quorum at any meeting convened to vote on an Extraordinary Resolution will be one or more
persons holding or representing not less than 25 per cent. in Outstanding Principal Amount of the
Bonds or, where the Bond Trustee has determined pursuant to the Bond Trust Deed that separate
meetings of one of or, as the case may be, each of the Fixed Rate Bondholders and the Floating
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Rate Bondholders should be held, one or more persons holding or representing not less than 25 per
cent. in Outstanding Principal Amount of the Fixed Rate Bonds or, as the case may be, the Floating
Rate Bonds. The quorum at any adjourned meeting will be one or more persons being or
representing Bondholders whatever the Outstanding Principal Amount of the Bonds held or
represented or, where the Bond Trustee has determined as aforesaid, one or more persons being
or representing Fixed Rate Bondholders or, as the case may be, Floating Rate Bondholders,
whatever the Outstanding Principal Amount of Fixed Rate Bonds or, as the case may be, Floating
Rate Bonds held or represented, all as more particularly described in the Bond Trust Deed;
provided, however, that any proposal:

(i) to change any date fixed for payment of principal, premium, interest or the Step-up Fee in
respect of the Bonds, or to reduce the amount of principal, premium, interest or the Step-up
Fee payable on any date in respect of the Bonds, or to alter the method of calculating the
amount of any payment in respect of the Bonds, Receipts or Coupons or the date for any
such payment;

(ii) to effect any exchange of the Bonds for, or the conversion of the Bonds into shares, bonds
or other obligations and/or cash of an Obligor (as defined in the Collateral Deed), the
Financial Guarantor or any other person or to approve the substitution of any person for
the Issuer as principal obligor or for any Guarantor as guarantor under the Bonds, Receipts
or Coupons and other Secured Documents or the substitution of any person for Ambac as
the Financial Guarantor under the Financial Guarantee;

(iii) to change the currency of payments under the Bonds, Receipts or Coupons other than any
change made pursuant to any redenomination of sterling into euro by operation of law;

(iv) to amend any provision of the Financial Guarantee unless such amendment is, in the
opinion of the Bond Trustee, formal, minor or technical in nature or made to correct a
manifest or proven error;

(v) to change the quorum required at any meeting of the Bondholders or the majority required
to pass an Extraordinary Resolution;

(vi) to release of all or part of the Security (unless equivalent replacement security is taken at
the same time) unless such release is required or permitted in accordance with the terms of
the Security Documents, or to alter the powers, the rights of priority or rights of
enforcement of the Instructing Group, the Bondholders or the Controlling Creditor other
than in accordance with the Collateral Deed or the Security Trust and Intercreditor Deed
or the Accounts Agreement;

(vii) to amend the definition of Controlling Creditor in the Collateral Deed;

(viii) to amend the definition of Instructing Group in the Security Trust and Intercreditor Deed;
or

(ix) to amend any of the Entrenched Rights,

(together, the Entrenched Rights) may be sanctioned only by an Extraordinary Resolution passed
at a meeting of the Bondholders or, where the Bond Trustee determines as aforesaid, at separate
meetings of the Fixed Rate Bondholders and the Floating Rate Bondholders, at which one or more
persons holding or representing not less than 75 per cent. or, at any adjourned meeting, not less
than 25 per cent. in Outstanding Principal Amount of the Bonds, the Fixed Rate Bonds or the
Floating Rate Bonds, as the case may be, forms a quorum. Any Extraordinary Resolution duly
passed at any such meeting shall be binding on all the relevant Bondholders, Receiptholders and
Couponholders whether present or not.

In these Conditions the expression Extraordinary Resolution means a resolution passed at a
meeting of the Bondholders or, where the Bond Trustee determines as aforesaid, at a meeting of
the Fixed Rate Bondholders or Floating Rate Bondholders, as the case may be, duly convened and
held by a majority consisting of not less than three-fourths of the persons voting thereat upon a
show of hands or if a poll is duly demanded by a majority consisting of not less than three-fourths
of the votes cast on such poll.

In addition, a resolution in writing signed by or on behalf of the holders of at least 75 per cent. in
Outstanding Principal Amount of the Bonds or, where the Bond Trustee determines as aforesaid,
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signed by or on behalf of the holders of at least 75 per cent. in Outstanding Principal Amount of
the Fixed Rate Bonds or, as the case may be, the Floating Rate Bonds, who for the time being are
entitled to receive notice of a meeting under the Bond Trust Deed, will take effect as an
Extraordinary Resolution. Such a resolution in writing may be contained in one document or
several documents in the same form, each signed by or on behalf of one or more Bondholders and,
for the avoidance of doubt, any proposal relating to the Entrenched Rights may be sanctioned by
separate resolutions in writing signed by the Fixed Rate Bondholders on the one hand and the
Floating Rate Bondholders on the other, in each case holding at least 75 per cent. of the
Outstanding Principal Amount of the Fixed Rate Bonds or Floating Rate Bonds, as the case may
be.

(c) The Bond Trust Deed provides that:

(i) a resolution which, in the opinion of the Bond Trustee, affects the interests of only the Fixed
Rate Bondholders or the Floating Rate Bondholders shall be deemed to have been duly
passed if passed at a separate meeting of the Fixed Rate Bondholders or the Floating Rate
Bondholders, as the case may be;

(ii) a resolution which, in the opinion of the Bond Trustee, affects the interests of both the Fixed
Rate Bondholders and the Floating Rate Bondholders but does not give rise to a conflict of
interest between the Fixed Rate Bondholders and the Floating Rate Bondholders shall be
deemed to have been duly passed if passed at a single meeting of the Fixed Rate
Bondholders and the Floating Rate Bondholders; and

(iii) a resolution which, in the opinion of the Bond Trustee, affects the interests of both the Fixed
Rate Bondholders and the Floating Rate Bondholders and gives or may give rise to a
conflict of interest between the Fixed Rate Bondholders and the Floating Rate Bondholders
shall be deemed to have been duly passed only if, in lieu of being passed at a single meeting
of the Fixed Rate Bondholders and Floating Rate Bondholders, it shall be duly passed at
separate meetings of the Fixed Rate Bondholders and the Floating Rate Bondholders.

13.2 Modification and Waiver

The Bond Trustee may, without the consent of the Bondholders, Receiptholders or Couponholders,
but subject to the provisions of the Collateral Deed, the Security Trust and Intercreditor Deed, the
Bond Trust Deed and Condition 12(b), concur with the Issuer, the Guarantors, Ambac and/or any
other relevant parties in making:

(i) any modification to these Conditions, the Bond Trust Deed, the Financial Guarantee, the
Security Documents, the Collateral Deed and/or any other Finance Document which is of
a formal, minor or technical nature or is made to correct a manifest or proven (to the
satisfaction of the Bond Trustee) error; and

(ii) any other modification to these Conditions, the Bond Trust Deed, the Financial Guarantee,
the Security Documents, the Collateral Deed and/or any other Finance Documents and any
waiver or authorisation of any Default, Event of Default, Trigger Event or Financial
Guarantor Default or any breach or proposed breach of these Conditions or of any such
document and any determination that any such Default, Event of Default, Trigger Event or
Financial Guarantor Default, breach or proposed breach shall not, or shall not subject to
specified conditions, be treated as such, in each case which the Bond Trustee is directed to
concur in by the Controlling Creditor in accordance with the provisions of the Security Trust
and Intercreditor Deed or, where the Bond Trustee is itself the Controlling Creditor, which
is in the opinion of the Bond Trustee not materially prejudicial to the interests of the
Bondholders.

Any such modification, waiver, authorisation or determination may be given or made on such
terms and subject to such conditions (if any) as the Bond Trustee may determine, shall be binding
on all Bondholders, Receiptholders and Couponholders and, if the Bond Trustee so requires,
notice thereof shall be given by the Issuer to the Bondholders as soon as practicable thereafter in
accordance with Condition 15.

14. EXERCISE AND ENFORCEMENT

14.1 Exercise and Enforcement

As more particularly provided in the Bond Trust Deed and the Security Trust and Intercreditor
Deed and subject to the detailed provisions thereof, each of the Bond Trustee and the Security
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Trustee will be obliged to exercise or enforce its rights under, or in respect of, the Bond Trust Deed,
the Bonds or the Finance Documents (as the case may be) if and in the manner directed to do so
by the Controlling Creditor, except in relation to certain specified rights of the Bond Trustee
(including taking such proceedings and/or other steps as it may think fit against Ambac to enforce
performance of its obligations under the Financial Guarantee in accordance with, and subject to,
the terms of the Financial Guarantee), or as the case may be, the Security Trustee, (provided that
the Bond Trustee, or as the case may be, the Security Trustee, has been indemnified and/or secured
to its satisfaction) but will not in most circumstances be entitled to take any such action unless and
until it has been directed in writing to do so by the Controlling Creditor. Subject as aforesaid, the
Bond Trustee, or as the case may be, the Security Trustee, shall not be bound as against the
Bondholders to take any such action in relation to those specified rights or any action to enforce
the Financial Guarantee unless:

(i) it has been so requested in writing by the holders of at least 75 per cent. in Outstanding
Principal Amount of the Bonds or has been so directed by an Extraordinary Resolution of
the Bondholders; and

(ii) it has been indemnified and/or provided with security to its satisfaction.

Each of the Bond Trustee and the Security Trustee is entitled to exercise certain rights reserved for
the Bond Trustee’s or, as the case may be, the Security Trustee’s exercise in its sole discretion.

14.2 Action by Bondholders

(a) Without limitation to Condition 14.2(b), no Bondholder, Receiptholder or Couponholder may take
any action against any of the Obligors (as defined in the Collateral Deed) or Ambac to enforce its
rights in respect of the Bonds or to enforce all or any of the security constituted by the Security
Documents unless the Bond Trustee or, as the case may be, the Security Trustee having become
bound so to proceed fails to do so within a reasonable period and such failure is continuing and
Ambac is not the Controlling Creditor.

(b) No Bondholder, Receiptholder or Couponholder may take any action against Ambac to enforce
the Financial Guarantee unless the Bond Trustee having become bound so to proceed fails to do
so within a reasonable time and such failure is continuing.

15. NOTICES

Notices to the Bondholders shall be valid if published in a leading English language daily
newspaper published in London (which is expected to be the Financial Times). Any such published
notice shall be deemed to have been given on the date of publication. Receiptholders,
Couponholders and holders of Talons shall be deemed for all purposes to have notice of the
contents of any notice given to the Bondholders. A copy of every published notice to Bondholders
will be supplied to Euroclear Bank S.A./N.V. and Clearstream Banking, société anonyme for so
long as the Bonds are cleared and settled through those clearing systems or to any additional or
substitute clearing system from time to time nominated by the Issuer or the Bond Trustee and
approved by Ambac (but only for so long as it is the Controlling Creditor) through which the
Bonds are cleared and settled.

16. GOVERNING LAW AND JURISDICTION

The Bond Trust Deed, the Bonds, the Receipts, the Coupons, the Talons, the Financial Guarantee
and the other Finance Documents and all matters arising from or connected with these are
governed by, and shall be construed in accordance with, English law.

17. ROUNDING

For the purposes of any calculations referred to in these Conditions (unless otherwise specified in
these Conditions) (a) all percentages resulting from such calculations will be rounded, if necessary,
to the nearest one hundred-thousandth of a percentage point (with 0.000005 per cent. being
rounded up to 0.00001 per cent.), (b) all sterling amounts used in or resulting from such
calculations will be rounded to the nearest penny (with one half penny being rounded up), and
(c) all amounts denominated in any other currency used in or resulting from such calculations will
be rounded to the nearest two decimal places in such currency, with 0.005 being rounded upwards.
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18. FURTHER ISSUES

The Issuer may from time to time, without the consent of the Bondholders, Receiptholders or
Couponholders and in accordance with the Bond Trust Deed, but provided it receives a Rating
Agency Confirmation and subject to the prior written approval of Ambac and the provisions of the
Collateral Deed and the Security Trust and Intercreditor Deed, create and issue further bonds
either (a) ranking pari passu with and having the same terms and conditions in all respects (or in
all respects except for the first payment of principal, interest or Step-up Fee (if payable) thereon)
as, and so that the same shall form a single series with, and be secured by the same security as that
securing, the Fixed Rate Bonds or, as the case may be, the Floating Rate Bonds or (b) upon such
terms as to ranking, interest, conversion, redemption or otherwise as the Issuer and Ambac may
at the time of issue determine provided that such further bonds may not rank prior to the Fixed
Rate Bonds or, as the case may be, Floating Rate Bonds and further provided that such further
bonds shall have the same terms as to redemption and/or amortisation as the Fixed Rate Bonds or,
as the case may be, Floating Rate Bonds or, in any event, shall not provide for an earlier
redemption and/or amortisation than the Fixed Rate Bonds or, as the case may be, Floating Rate
Bonds.

19. RIGHTS OF THIRD PARTIES

No person shall have any right to enforce any term or condition of the Bonds or the Bond Trust
Deed under the Contracts (Rights of Third Parties) Act 1999, but this does not affect any right or
remedy of a third party which exists or is available apart from that Act.
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SUMMARY OF PROVISIONS RELATING TO THE BONDS WHILE HELD IN
GLOBAL FORM

The Temporary Global Bond and the Permanent Global Bond relating to each Tranche of Bonds contain
provisions which apply to the Bonds while they are in global form, some of which modify the effect of the
Conditions of the Bonds set out in this document. The following is a summary of certain of those
provisions:

Exchange

Each Temporary Global Bond is exchangeable in whole or in part for interests in the Permanent Global
Bond on and after a date which is not earlier than 40 days after the Closing Date upon certification as to
non-U.S. beneficial ownership in the form set out in the Temporary Global Bond. Each Permanent Global
Bond is exchangeable in whole but not in part (free of charge to the holder) for Bonds in definitive form
(the Definitive Bonds) described below in the denomination of £50,000 if the Permanent Global Bond is
held on behalf of either Euroclear Bank S.A./N.V. (Euroclear) or Clearstream Banking, société anonyme
(Clearstream, Luxembourg) and the relevant clearing system is closed for business for a continuous
period of 14 days (other than by reason of holidays, statutory or otherwise) or announces an intention
permanently to cease business or does in fact do so and no alternative system satisfactory to the Bond
Trustee is available. Thereupon the holder (acting on the instructions of any Accountholder (as defined
below)) may give notice to the Issuer, the Principal Paying Agent and the Bond Trustee of its intention
to exchange the Permanent Global Bond for Definitive Bonds on or after the Exchange Date (as defined
below) specified in the notice.

On or after the Exchange Date the holder of the Permanent Global Bond may surrender the Permanent
Global Bond to or to the order of the Principal Paying Agent. In exchange for the Permanent Global
Bond, the Issuer will deliver, or procure the delivery of, an equal aggregate principal amount of duly
executed and authenticated Definitive Bonds (having attached to them all Receipts, Talons and Coupons
in respect of principal, interest and, if applicable the Step-up Fee, which has not already been paid on the
Permanent Global Bond), security printed in accordance with any applicable legal and stock exchange
requirements and in or substantially in the form set out in the Bond Trust Deed. On exchange of the
Permanent Global Bond, the Issuer will procure that it is cancelled and, if the holder so requests, returned
to the holder together with any relevant Definitive Bonds.

On exchange of the Permanent Global Bond for Definitive Bonds, such Definitive Bonds shall be issued
in the denomination of £50,000. Bondholders who hold Bonds in the relevant clearing system in amounts
that are not integral multiples of £50,000 may need to purchase or sell, on or before the Exchange Date,
a principal amount of Bonds such that their holding is an integral multiple of £50,000.

Exchange Date means a day falling not less than 60 days after that on which the notice requiring exchange
is given and on which banks are open for business in the city in which the specified office of the Principal
Paying Agent is located and, except in the case of exchange pursuant to (i) above, in the city in which the
relevant clearing system is located.

Payments

On and after the date which is not earlier than 40 days after the Closing Date no payment will be made
on the Temporary Global Bond unless exchange for an interest in the Permanent Global Bond is
improperly withheld or refused. Payments of principal, interest and the Step-up Fee (if any) in respect of
Bonds represented by the Permanent Global Bond will be made against presentation for endorsement
and, if no further payment falls to be made in respect of the Bonds, surrender of the Permanent Global
Bond to or to the order of the Principal Paying Agent or such other Paying Agent as shall have been
notified to the Bondholders for such purpose. A record of each payment so made will be endorsed on the
appropriate schedule to the relevant Permanent Global Bond, which endorsement will be prima facie
evidence that such payment has been made in respect of the Bonds.

Notices

So long as all of the Bonds are represented by one or both of the Global Bonds and such Global Bonds(s)
is/are held on behalf of Euroclear and/or Clearstream, Luxembourg, notices to Bondholders may be given
by delivery of the relevant notice to Euroclear and/or Clearstream, Luxembourg (as the case may be) for
communication by it to Accountholders in substitution for publication as required by the Conditions,
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provided that, for so long as the Bonds are listed on a stock exchange, such stock exchange or other
relevant authority by which they have been admitted to listing so agrees. Any such notice shall be deemed
to have been given to the Bondholders on the second day after the day on which such notice is delivered
to Euroclear and/or Clearstream, Luxembourg (as the case may be) as aforesaid. A copy of every notice
to Bondholders will be supplied by the Issuer to Euroclear and Clearstream, Luxembourg for so long as
the Bonds are cleared and settled through those clearing systems or to any additional or substitute
clearing system through which the Bonds are cleared and settled, from time to time nominated by the
Issuer and approved by the Bond Trustee and, if it is then Controlling Creditor, by Ambac.

Prescription

Claims against the Issuer and the Guarantors in respect of principal, interest or, if applicable, the Step-up
Fee payable on the Bonds while the Bonds are represented by a Global Bond will become void unless it
is presented for payment within a period of 10 years (in the case of principal) and five years (in the case
of interest and the Step-up Fee) from the appropriate relevant date (as set out in Condition 10).

Accountholders

For so long as all of the Bonds in respect of a Tranche of Bonds are represented by one or both of the
Global Bonds and such Global Bond(s) is/are held on behalf of Euroclear and/or Clearstream,
Luxembourg, each person who is for the time being shown in the records of Euroclear and/or
Clearstream, Luxembourg as the holder of a particular principal amount of such Bonds (each an
Accountholder) (in which regard any certificate or other document issued by Euroclear or Clearstream,
Luxembourg as to the principal amount of such Bonds standing to the account of any person shall be
conclusive and binding for all purposes) shall be treated as the holder of such principal amount of such
Bonds for all purposes (including for the purposes of any quorum requirements of, or the right to demand
a poll at, meetings of the Bondholders) other than with respect to the payment of principal, interest and
the Step-up Fee (if any) on such Bonds the right to which shall be vested, as against the Issuer, the
Guarantors, Ambac and the Bond Trustee, solely in the bearer of the relevant Global Bond in accordance
with and subject to its terms and terms of the Bond Trust Deed. Each Accountholder must look solely to
Euroclear or Clearstream, Luxembourg, as the case may be, for its share of each payment made to the
bearer of the relevant Global Bond.

Purchase, Cancellation and Optional Redemption

Cancellation of any Bond required by the Conditions to be cancelled following its redemption in full or
purchase will be effected by the endorsement by or on behalf of the Principal Paying Agent of the
reduction in the principal amount of the relevant Global Bond on the relevant part of the Schedule
thereto.

In connection with an exercise of the option contained in Condition 6.2 (Issuer Optional Redemption —
Fixed Rate Bonds) or Condition 6.3 (Issuer Optional Redemption — Floating Rate Bonds) in relation to
some only of the Bonds, the Permanent Global Bond may be redeemed in part in the principal amount
specified by the Issuer in accordance with the Conditions and the Bonds to be redeemed will not be
selected by drawings as provided in the Conditions. In such event, the Scheduled Principal pertaining to
such Bonds which falls to be paid on each Scheduled Payment Date after the date on which the partial
redemption is so made shall be reduced by an amount of such Scheduled Principal which is the same
proportion as the partial redemption so made bore to the Outstanding Principal Amount of the Bonds
immediately prior to such partial redemption being made (and Scheduled Interest shall also be
proportionately reduced) and the standard procedures of the relevant clearing system shall operate to
determine which interests in the Global Bond(s) are to be subject to such option.

Euroclear and Clearstream, Luxembourg

References in the Global Bonds and this summary to Euroclear and/or Clearstream, Luxembourg shall
be deemed to include references to any other clearing system nominated by the Bond Trustee and, if it
is then Controlling Creditor, approved by Ambac.
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USE OF PROCEEDS

The gross proceeds from the issue of the Bonds will, together with certain other amounts, be on-lent by
the Issuer to AESL under the Issuer/Borrower Loan Agreement. AESL will use this amount to, amongst
other things, refinance certain existing facilities relating to the design, construction, certain operating costs
and other expenditure (including fees and incidental costs and expenses) in relation to the construction
of Emirates Stadium.
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SUMMARY OF THE FINANCE DOCUMENTS

(A) DEFINITIONS

Each of the following words will have the meaning set out next to it below:

ABL means Arsenal Broadband Limited, a company incorporated in England and Wales (registered
number 4053669).

Accounts means each Issuer Account, AESL Account, Manco Account and AFC Account.

Accounts Agreement means the accounts agreement between the Account Bank, AESL, Manco, the
Issuer, the AFC Shareholder, AFC, the Bond Trustee, the Security Trustee and the Financial
Guarantor (described in section E below).

Actual Completion Date means the date on which Completion occurs.

Additional AFC Account means each account in the name of AFC held at the Account Bank that
is not any of the Accounts.

Additional Calculation Date means the date 10 Business Days after the date on which an additional
Forecast is requested by AESL or the Controlling Creditor under the Collateral Deed.

Additional Obligor means any person which becomes an additional obligor in accordance with the
Collateral Deed.

Affiliate means a Subsidiary or a Holding Company of a person or any other Subsidiary of that
Holding Company.

AH Debentures means the 1,765 C debentures and the 396 D debentures in Holdings, the terms of
which are set out in the offering circular issued by Holdings dated 6 June 2003.

A Loan means the loan made under the Issuer/Borrower Loan Agreement of an amount equal to the
gross proceeds received in respect of the Bonds less amounts payable in relation to the termination
of the Pre-Hedge Swaps (if payable by the Issuer) and plus amounts payable in relation to the
termination of the Pre-Hedge Swaps (if payable to the Issuer).

Approved Budget means the budget prepared by or on behalf of AESL and AFC in respect of
Capital Costs.

ATL Share Charge means the security agreement dated 5 March 2004 between Holdings, ATL and
The Royal Bank of Scotland plc as facility agent.

Balance means the Current WC Balance or a Projected WC Balance.

Bond Debt means all liabilities of each STID Obligor to any of the Bond Trustee and/or the
Bondholders, Receiptholders and Couponholders under the Finance Documents.

Bond Documents means (a) the Bonds; (b) the Bond Trust Deed; (c) the Paying Agency Agreement;
(d) the Subscription Agreement; (e) the Financial Guarantee; (f) the Financial Guarantee Fee Letter;
(g) the Financial Guarantee and Indemnity Agreement; (h) any other document designated as such
by the Bond Trustee and AESL; and (i) any document that replaces or supplements any of the
documents listed above.

Business Day means a day on which commercial banks and foreign exchange markets settle payments
and are open for general business (including dealing in foreign exchange and foreign currency
deposits) in London and New York.

Calculation Date means (a) a Scheduled Calculation Date; and (b) an Additional Calculation Date.

Calculation Period means (a) the period from (and excluding) the Actual Completion Date to (and
including) the first Scheduled Calculation Date; and (b) each subsequent period from (and excluding)
a Scheduled Calculation Date to (and including) the next Scheduled Calculation Date.

Capital Costs means certain specified costs including capital expenditure incurred by AESL in
carrying out the Project Works and any other costs and expenses payable by AESL or Manco prior
to the Actual Completion Date but excluding any Financing Costs incurred after the Actual
Completion Date and Financing Principal.

Caterer means Delaware North Companies (UK) Hospitality Services Limited or such other person
who has been appointed to provide catering services at Emirates Stadium from time to time.
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Catering Agreement means the agreement to provide catering services at Emirates Stadium.

Chargors means each of AFC, AESL, the AFC Shareholder, the Issuer and Manco.

Close-out Event means any redemption (in whole or in part) of the Floating Rate Bonds pursuant
to Condition 6.3 prior to their stated maturity.

Commercial Right means any right or asset or opportunity of any description other than a Right of
Admission.

Completion means amongst other things, the satisfaction of tests to achieve Stadium Operational
Completion summarised in paragraph 3.6 of the Description of the Key Commercial Contracts
section below, the obtaining of all relevant Transaction Authorisations and Insurances and the
provision of evidence satisfactory to the Controlling Creditor that LBI, local planning authority,
relevant police and ambulance authorities and other authorities have given feedback such as not to
prevent the next AFC home match to fall after such Stadium Operational Completion tests being
played at Emirates Stadium and Emirates Stadium being at full capacity for such match.

Construction Contract Escrow Account means the account held by Barclays Bank PLC as escrow
agent in accordance with the Construction Contract Escrow Agreement.

Construction Contract Escrow Agreement means the escrow agreement between, among others,
AESL, the Construction Contractor, the Financial Guarantor, the Bond Trustee and Barclays Bank
PLC as the escrow agent in connection with amounts payable to the Construction Contractor under
the Construction Contract, dated on or around the Closing Date.

Construction Contract Guarantor means Sir Robert McAlpine (Holdings) Limited (company
number 2754943).

Construction Contractor means Sir Robert McAlpine Limited (company number 566823).

Construction Payment End Date means the date on which all amounts owing pursuant to the
Construction Contract have been paid in full and certain certificates in respect of the north and south
bridges have been issued by LBI and by Network Rail respectively.

Construction Request means a request for withdrawal from the Construction Account.

Current WC Balance means, as at any Calculation Date, the Working Capital Balance on that
Calculation Date.

Debt means any or all of the Secured Creditor debt, the Highbury Creditor debt or the Intercompany
Debt as the context requires.

Debt Document means a Secured Document, the Highbury Lease or an Intercompany Document.

Debt Service means, in relation to any period, an amount equal to the aggregate of (a) Financing
Costs (other than taxes) accruing in that period less any amount payable to the Issuer during that
period under any Hedging Arrangement (other than Hedging Termination Payments); (b) Financing
Principal payable during that period (other than any Financing Principal payable as a result of a
voluntary redemption of the Bonds); (c) Hedging Termination Payments payable by an Obligor
(other than any Hedging Termination Payment payable as a result of an automatic close-out as a
result of a voluntary redemption of the Bonds); and (d) any amounts payable to the Financial
Guarantor by or on behalf of an Obligor during that period by way of reimbursement of any payment
made under the Financial Guarantee.

Debt Service Control Account means the Debt Service Accrual Account, the Debt Service Reserve
Account or the Trapped Cash Account.

Debt Service Cover Ratio means, in relation to any period, the ratio of Manco Net Stadium Receipts
to Debt Service for that period.

Debt Service Obligations means any Liquidity Facility Bank debt, Hedging Bank debt or Senior
Creditor debt.

Debt Service Required Balance means, on any day: (a) prior to or on the Actual Completion Date,
£14,856,581; and (b) during a Calculation Period ending on (and including) a September Calculation
Date, an amount equal to the aggregate of: (i) the amount of Debt Service for that Calculation
Period; (ii) an amount equal to all Due Issuer Expenses for that Calculation Period; and (iii) the
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greater of: (A) 50% of the aggregate of Debt Service plus all Due Issuer Expenses for that
Calculation Period; and (B) the amount of Debt Service plus all Due Issuer Expenses for the
following Calculation Period; and (c) during a Calculation Period ending on (and including) a March
Calculation Date, an amount equal to 150% of the amount of Debt Service plus all Due Issuer
Expenses for that Calculation Period.

Default means (a) an Event of Default; or (b) an event which would be (with the expiry of a grace
period, the giving of notice, the making of any determination (other than any objective determination
including, without limitation, whether any particular event or circumstance has a Material Adverse
Effect or is material) under the Finance Documents or any combination of them) an Event of
Default.

Deferred Player Indebtedness means any actual or contingent amount payable by AFC in respect of
the acquisition of a player registration after the date of acquisition of such registration.

Direct Agreement means any of certain direct agreements which, amongst other things, grant the
Security Trustee step-in rights in relation to certain specified agreements with third parties.

Distribution means any payment by an Obligor (other than Holdings) to any member of the Arsenal
Group or any Equity Party other than any payment made (a) by AFC to AESL, Manco and/or the
Issuer in accordance with the terms of the Equity Subordinated Loan Agreement; (b) by AESL to
the Issuer or by the Issuer to AESL in accordance with the Issuer/Borrower Loan Agreement; (c) by
AFC to AESL or Manco or by AESL or Manco to AFC or by Manco to AESL in accordance with
the Staging Agreement and/or the Sales Agency Agreement and the Accounts Agreement; (d) by
any Non-SPV Obligor to AESL or Manco in accordance with the Tax Deed; (e) by AFC to Arsenal
Overseas Limited to the extent necessary for Arsenal Overseas Limited to conduct its business; (f)
by AFC to the LDA in accordance with the Security Trust and Intercreditor Deed and/or (g) by AFC
to a company which is not AFC, the AFC Shareholder, AESL, the Issuer and/or Manco as
consideration for a surrender made in accordance with the Tax Deed to AFC, the AFC Shareholder,
AESL, the Issuer and/or Manco.

Distribution Window means, in respect of a Scheduled Calculation Date, a period of ten Business
Days from the date on which each of the Forecast and agreed form confirmed historic statement for
that Scheduled Calculation Date has been finally determined.

DSCR Period means, in relation to any Scheduled Calculation Date, any two consecutive Calculation
Periods ending after that Scheduled Calculation Date.

Due Issuer Expenses means, in relation to any Calculation Period, the greater of (a) the amount of
any cost, expense or liability payable by the Issuer other than under a Finance Document that will
be due and payable or in the opinion of the Issuer (acting reasonably) is likely to fall due and payable,
in such Calculation Period; and (b) £25,000.

Effective Date means the date of the Staging Agreement.

Eligible Commitment means, on any day, an amount equal to (a) the lower of (i) £30,000,000; and (ii)
the aggregate amount of drawn and undrawn commitments under the Working Capital Credit
Agreement on that day; minus (b) the aggregate amount of drawn commitments under the Working
Capital Credit Agreement which are not drawn by way of a revolving loan on that day.

Enforcement means any:

(a) appointment of an administrator in relation to any person who has granted Security (other than
any such appointment by the Security Trustee as referred to in paragraph (b) below);

(b) any action taken by the Security Trustee to enforce any of the Security in accordance with the
terms of the Security Documents including, without limitation, the appointment of an
administrator, a receiver or an administrative receiver; or

(c) any other analogous step or procedure is taken in any jurisdiction.

Entrenched Rights means those rights summarised in paragraph 18 of section D below.

Equity Document means (a) the Equity Subordinated Loan Agreement; (b) the memorandum of
association and articles of association of each Obligor; (c) the LDA Agreement; or (d) any other
document designated as such by the Controlling Creditor and AFC.

Equity Party means each Obligor or the LDA.
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Equity Subordinated Loan means a loan made to AESL, Manco and/or the Issuer under the Equity
Subordinated Loan Agreement.

Equity Subordinated Loan Agreement means the subordinated loan agreement between AFC,
AESL, Manco and the Issuer (described in section F below).

Event means any event (other than a Match or a Function) which is held in the main area of Emirates
Stadium.

Event of Default means an event specified in paragraph 12 of section B below.

Excess Working Capital Bank Debt means, at any time, any principal amount of outstanding Working
Capital Bank debt which exceeds £30,000,000 together with any interest or fee accruing or payable
in respect of such excess.

Existing AFC Debenture means the debenture dated 26 June 2002 between AFC and Barclays Bank
PLC.

Existing Security Beneficiary means Barclays Bank PLC in each of its different capacities as a
creditor of AFC from time to time and each person who accedes in such capacity in accordance with
the Security Trust and Intercreditor Deed.

Finance Document means (a) the Collateral Deed; (b) a Bond Document; (c) a Liquidity Facility
Bank Document; (d) a Security Document; (e) the Direct Agreements; (f) the Accounts Agreement;
(g) the Issuer/Borrower Loan Agreement; (h) any Hedging Arrangement; (i) Global Release Deed;
(j) the Tax Deed; (k) the consent and undertaking between the Security Trustee and LBI relating to,
amongst other things, any part of the Site and WRC to be mortgaged and/or charged under the
Security Documents; (l) the WRC Deed of Covenant; (m) the Performance Bond Notice of
Assignment; (n) any accession agreement entered into by an Additional Obligor; or (o) any other
document designated as such by the Controlling Creditor and AFC.

Finance Party means each of the Financial Guarantor, the Bond Trustee, the Security Trustee and
any other person party to a Finance Document nominated by the Controlling Creditor and AFC.

Financial Close Costs means certain fees, costs and expenses of certain specified parties to the
Finance Documents and their respective legal counsel.

Financial Guarantee Fee means the fee payable pursuant to the Financial Guarantee Fee Letter.

Financial Guarantee Fee Letter means the letter regarding the Financial Guarantee Fee payable to
the Financial Guarantor in respect of the Financial Guarantee.

Financing Costs means interest, fees (including the Financial Guarantee Fee), any other costs or
expenses payable under the Finance Documents (other than the Tax Deed) and any other amounts
due and payable under the Finance Documents (other than the Tax Deed) which do not constitute
Financing Principal, Hedging Costs or Hedging Termination Payments, any Hedging Costs and any
Tax in respect of any of the foregoing.

Financing Discharge Date means the date on which all of the Secured Creditor debt (other than the
LDA debt) has been irrevocably paid and discharged and all commitments of the Working Capital
Banks and the LC Banks have been cancelled.

Financing Principal means amounts of principal payable by the Issuer under the Finance Documents
(other than the Tax Deed).

Finsbury Park Lease means a leasehold interest in Units 6, 7, 8 and 9, Station Place, Finsbury Park,
Islington, London owned by AFC.

Forecast means the results from time to time produced by financial projections carried out in
accordance with and on the basis of the values for the Forecast Assumptions agreed or determined
under the Collateral Deed.

Forecast Assumptions means certain (a) economic assumptions; (b) tax assumptions; (c) technical
assumptions; and (d) marketing assumptions.

FSMA means the Financial Services and Markets Act 2000.

Function means a use of any part or parts of Emirates Stadium other than the main arena for any
event of whatever sort.
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Global Release Deed means the deed of release and termination between (among others) AESL,
AFC and The Royal Bank of Scotland plc (as the security trustee for certain existing finance parties)
relating to the release of security pursuant to certain existing security documents and termination of
certain other existing documents.

Gross Bond Proceeds means the aggregate amount payable by the Lead Managers for the Bonds
(before the deduction or set-off of any amount in respect of fees).

Hedging Arrangement means any hedging arrangement entered into by the Issuer in connection with
interest payable on the Floating Rate Bonds.

Hedging Bank means each of Barclays Bank PLC, The Royal Bank of Scotland plc and each person
who accedes in such capacity in accordance with the Security Trust and Intercreditor Deed.

Hedging Costs means any amount payable by an Obligor under a Hedging Arrangement, except for
any Hedging Termination Payment payable by an Obligor.

Hedging Document means (a) each of the Hedging Arrangements; (b) the Security Trust and
Intercreditor Deed; or (c) any Hedging Arrangement creating or evidencing any liability of the Issuer
to a new Hedging Bank.

Hedging Termination Payment means any amount payable by or to an Obligor under a Hedging
Arrangement as a result of the termination or close-out (whether partial or total) of that Hedging
Arrangement, other than interest accruing on any amount not paid when due.

HHL Banks means Barclays Bank PLC, The Governor and Company of the Bank of Ireland and The
Royal Bank of Scotland plc and each person who accedes in such capacity in accordance with the
Security Trust and Intercreditor Deed.

Highbury means the football stadium known as the Arsenal Stadium situated on the Highbury Site.

Highbury Creditors means each of HHL, HHL Holdco, HSM and Gillespie Holding Company
(Jersey) Limited, Gillespie (Jersey) Limited and the HHL Banks and each person who accedes as a
Highbury Creditor or an HHL Bank in accordance with the Security Trust and Intercreditor Deed.

Highbury Lease means the lease of part of the Highbury Site made between Gillespie Holding
Company (Jersey) Limited and Gillespie (Jersey) Limited as trustee for and on behalf of HHL and
AFC, dated 16 April 2002 and registered under title number NGL812621, as amended.

Highbury Site means the land and buildings of the existing stadium located at Arsenal Stadium,
Avenell Road, Highbury, London.

Historic Cover Ratio Period means (a) the Calculation Period ending on the first Scheduled
Calculation Date; and (b) after that, the two consecutive Calculation Periods ending on each
subsequent Scheduled Calculation Date.

Historic Debt Service Cover Ratio means, on any Scheduled Calculation Date, the Debt Service
Cover Ratio for the Historic Cover Ratio Period ending on that Scheduled Calculation Date.

HMRC means HM Revenue & Customs.

Holding Company of any person, means a holding company within the meaning of section 736 of the
Companies Act 1985.

HSM means Highbury Square Management Company Limited, a company incorporated in England
and Wales (registered number 05590896).

Initial Additional Company means Arsenal Overseas Limited or Filepack Nominees Limited.

Instructing Group has the meaning set out in paragraph 3.1 of section D below.

Insurance means the contracts and policies of insurance taken out by or on behalf of AESL, Manco
or AFC in accordance with the Collateral Deed or (to the extent of its interest) in which AESL,
Manco or AFC has an interest.

Intercompany Creditor means each STID Obligor in its capacity as a creditor in relation to any
Intercompany Debt.

Intercompany Debt means all the liabilities of any Obligor to any other member of the Arsenal
Group (including any other Obligor) other than amounts payable by Manco to AFC by way of the
Appearance and Sales Agency Fee, the Senior Issuer/Borrower Debt and the Highbury Creditor
(Highbury Lease) debt.
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Intercompany Document mean any contract or agreement creating or evidencing any Intercompany
Debt.

Interest Payment Date means a Fixed Rate Interest Payment Date and/or a Floating Rate Interest
Payment Date, as the case may be.

ISDA Master Agreement means the 1992 Master Agreement (Multicurrency-Cross Border) published
by the International Swap and Derivatives Association, Inc.

Issuer Available Funds means, on any Scheduled Payment Date, all funds standing to the credit of
the Issuer Payment Account then available to the Issuer to pay the Senior Liabilities due and payable
on that Scheduled Payment Date (and, when assessed for the purposes of making a utilisation,
assuming that any amounts payable by a Hedging Bank to the Issuer on that Scheduled Calculation
Date are paid), ignoring any amounts available under a Liquidity Facility Agreement.

Issuer/Borrower Debt means all the liabilities of each STID Obligor to the Issuer under the
Issuer/Borrower Loan Agreement or, in respect of the Issuer/Borrower Loan Agreement, under the
Security Trust and Intercreditor Deed.

Issuer/Borrower Loan means the loan to be advanced by the Issuer to AESL on the Closing Date
pursuant to the Issuer/Borrower Loan Agreement.

Issuer/Borrower Loan Agreement means the loan agreement entered into between the Issuer (as
lender), AESL (as borrower) and the Security Trustee (as described in section G below).

Junior Creditor means each Intercompany Creditor and, prior to the Financing Discharge Date, the
LDA.

Junior Debt means the Intercompany Debt and, prior to the Financing Discharge Date, the LDA
debt.

Junior Issuer/Borrower Debt means all liabilities of AESL to the Issuer under or in respect of the
B Loan under the Issuer/Borrower Loan Agreement.

LBI means the Mayor and Burgesses of the London Borough of Islington.

LC means a letter of credit, bond, bank guarantee or other documentary credit issued under an LC
Bank Document.

LC Bank means Barclays Bank PLC and each person who accedes in such capacity in accordance
with the terms of the Security Trust and Intercreditor Deed.

LC Bank Documents means: (a) the LC Facility Agreement; (b) the Security Trust and Intercreditor
Deed; and (c) any other contract or agreement creating or evidencing any liability of any STID
Obligor to an LC Bank other than the Existing AFC Debenture.

LC Facility Agreement means the letter of credit facility agreement between AFC and the original
LC Bank and the fee letter relating thereto.

LDA means the London Development Agency.

LDA Agreement means the funding agreement dated 2 March 2004 between the LDA, AESL and
AFC as amended and restated.

LDA Document means the LDA Agreement or the Security Trust and Intercreditor Deed.

Legacy Ticket means any ticket sold by AFC in its own right and not as agent for Manco which is a
Season Ticket in respect of the 2006/2007 season or a ticket or right of admission to Emirates Stadium
issued pursuant to, and in accordance with, any legacy executive box contract, legacy diamond club
agreement, legacy club ticket agreement or legacy international club level seats sales agency
agreement and which is not a retained ticket.

Liquidity Facility means each liquidity facility provided by the Liquidity Facility Banks pursuant to
the Liquidity Facility Bank Documents.

Liquidity Facility Agreement means each of the liquidity facility agreements between the Issuer and
respectively each of the Liquidity Facility Banks.

Liquidity Facility Bank means each of Barclays Bank PLC and The Royal Bank of Scotland plc or
such replacement bank or banks as are appointed in accordance with the Finance Documents.
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Liquidity Facility Bank Document means (a) each Liquidity Facility Agreement; (b) the Security
Trust and Intercreditor Deed; or (c) any other contract or agreement creating or evidencing any
liability of a STID Obligor to a new Liquidity Facility Bank.

Liquidity Facility Documents means the Liquidity Facility Agreements and any transfer certificate
relating thereto and any other document designated as such by a Liquidity Facility Bank, the Security
Trustee and the Issuer.

a Liquidity Facility Impairment means any of the following being outstanding: (a) a request under a
Liquidity Facility Agreement (which is not a request for a Liquidity Facility Standby Loan) has been
issued and not withdrawn or cancelled (unless, on any date, each drawing under a Liquidity Facility
(other than any Liquidity Facility Standby Loan) has been irrevocably and unconditionally repaid in
full); (b) any Liquidity Facility is withdrawn or any mandatory prepayment of a Liquidity Facility is
made and has not been replaced on terms and by a financial institution in accordance with the
Security Trust and Intercreditor Deed; or (c) unless such Liquidity Facility is fully drawn, any
Liquidity Facility may not be drawn down without a consent, waiver or amendment being granted or
that consent waiver or amendment granted under a Liquidity Facility Bank Document is subject to
any condition which has not been approved by the Controlling Creditor.

Liquidity Facility Shortfall means, on any Scheduled Payment Date, the aggregate amount of the
Issuer’s obligations in respect of the Senior Liabilities (if any) due and payable on that Scheduled
Payment Date other than any Bond Debt due on an accelerated basis but including Bond Debt
scheduled to be due on that Scheduled Payment Date, which exceed Issuer Available Funds for that
Scheduled Payment Date.

Liquidity Facility Standby Loans means a principal amount of each borrowing made as a standby
loan or the principal amount outstanding of that borrowing under a Liquidity Facility Agreement.

Major Project Document means any one of certain specified Project Documents under which any
Obligor has any rights or obligations which are material in the context of the Transaction and/or the
Transaction Documents and which it has not yet exercised or discharged but will wish to exercise or
be obliged to discharge, including (a) until the expiry of the relevant defects liability period, the
Construction Contract, the Parent Company Guarantee, the Performance Bond and each Retention
Bond; (b) the Staging Agreement; (c) the Sales Agency Agreement; (d) the Equity Subordinated
Loan Agreement; (e) each Debt Document which is not otherwise a Finance Document; and (f) any
other Project Document designated as such by AFC.

Major Project Party means certain specified third parties whose performance of certain contractual
obligations during certain periods as will be specified in the Collateral Deed are material in the
context of the Transaction, including the Construction Contractor, the Construction Contract
Guarantor, the Caterer, New Hampshire, NRIL and LBI.

Manco Net Stadium Receipts means for any period (a) Manco Ticket Receipts; minus (b) the
aggregate of Stadium Operating Costs and Issuer costs, expenses or liabilities payable other than
under a Finance Document payable during that period.

Manco Ticket Receipts means for any period: (a) each payment received into the Manco Receipts
Account in respect of the sale of a Right of Admission by Manco or in accordance with the Staging
Agreement; minus (b) any payment received into the Manco Receipts Account in respect of, in whole
or in part, the sale of a Right of Admission that will entitle the purchaser of such Right of Admission
to attend a Match taking place more than one calendar year after the date such payment is made
(other than any such sale under an executive box contract), during that period.

March Calculation Date means any Scheduled Calculation Date occurring during March.

Matches means all of the football matches due to be played at home by the First Team.

Material Adverse Effect means any effect that is materially adverse or materially prejudicial to (a)
the business, assets or financial condition of the Obligors (other than Holdings) (taken as a whole);
(b) the ability of the Obligors (other than Holdings) (taken as a whole) to fully and promptly perform
their payment obligations under any Finance Document in each case in accordance with all of the
Finance Documents; (c) the ability of AFC to fully and promptly perform its payment obligations
under any LC Bank Document and/or any Working Capital Bank Document in each case in
accordance with the LC Bank Documents and/or Working Capital Bank Documents (as the case may
be); (d) the ability of AFC or Manco to fully and promptly perform its payment obligations in
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relation to Stadium Fee or Licence Fee under the Staging Agreement and/or in relation to ticket
receipts and underwriting under the Sales Agency Agreement and/or in relation to the Construction
Cost Loan under the Equity Subordinated Loan Agreement; (e) the ability of AESL, AFC and
Manco (taken as a whole) to ensure (without breaching any Transaction Document) that any Ratio
or Balance when determined in accordance with the Collateral Deed will not result in the occurrence
of a Trigger Event; (f) the ability of AESL to achieve Completion by 30 September 2006; (g) the
validity or enforceability of any Material Transaction Document; or (h) the validity, enforceability or
priority of any security under the Security Documents.

Material Insurances means all Insurances other than Insurances of motor vehicles, directors’ liability
and employer’s liability risks and any other insurances taken out by AFC, Manco or AESL
supplemental to the insurance requirements of the Collateral Deed.

Material Transaction Document means a Finance Document or a Major Project Document.

Merchant Acquiror means Barclays Bank PLC and each person who accedes in such capacity in
accordance with the Security Trust and Intercreditor Deed.

Merchant Acquiror Document means (a) the Merchant Agreement; (b) the Security Trust and
Intercreditor Deed; or (c) any other contract or agreement creating or evidencing any liability of a
STID Obligor to a new Merchant Acquiror in its capacity as such other than the Existing AFC
Debenture.

Merchant Agreement means certain contractual arrangements between Barclays Bank PLC as the
original Merchant Acquiror, AFC and Manco.

Moody’s means Moody’s Investor Services, Inc., or any successor to its ratings business.

New Hampshire means New Hampshire Insurance Company.

New STID Obligor means each person who accedes in the capacity of a STID Obligor in accordance
with the Security Trust and Intercreditor Deed.

Non-contracted Works means all Related Works and any other works required to achieve Stadium
Operational Completion and which are not included in the Construction Contract at the date of the
Collateral Deed.

Non-SPV Obligor means each Obligor other than an SPV Obligor.

North Bridge Building means the building at the eastern end of the north bridge through which the
north bridge steps run.

NRIL means Network Rail Infrastructure Limited (Company number 02904587).

Obligor means (a) AESL; (b) Manco; (c) AFC; (d) the Issuer; (e) Holdings; (f) the AFC Shareholder;
or (g) an Additional Obligor.

Opening means the date falling 60 days after the date on which the first men’s team representing AFC
plays its first competitive game at Emirates Stadium or, if earlier, the date of termination or surrender
of the Highbury Lease.

Performance Bond means the performance bond dated 5 March 2004, provided to AESL pursuant
to the terms of the Construction Contract (or any replacement thereof).

Performance Bond Notice of Assignment means the notice of assignment from AESL to New
Hampshire and confirmed by the Security Trustee and the Financial Guarantor in relation to the
Performance Bond.

Player Insurances means insurances taken out by AFC in relation to the First Team.

Pre-Hedge Swaps means the interest rate swap transactions entered into on 25 May 2006 by the
Issuer with Barclays Bank PLC and by the Issuer with The Royal Bank of Scotland plc.

Principal Project Party means (a) an Obligor; or (b) a Major Project Party.

Project Document means those contracts as will be specified as Project Documents in the Collateral
Deed and which will include contracts entered into by an Obligor relating to the Transaction other
than a Finance Document.

Project Facilities means (a) the Site; and (b) the Project Works.
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Project Party means any party (other than the Finance Parties) to a Project Document or a Direct
Agreement.

Project Works means (a) the design, development and construction of the works required to be
carried out and completed by the Construction Contractor pursuant to the Construction Contract;
and (b) the Non-contracted Works.

Projected Debt Service Cover Ratio means, on any Calculation Date, the projected Debt Service
Cover Ratio for a DSCR Period produced as part of the Forecast for that Calculation Date.

Projected Minimum Debt Service Cover Ratio means, on any Calculation Date, the lowest of all the
Projected Debt Service Cover Ratios for the earliest six DSCR Periods produced as part of the
Forecast for that Calculation Date.

Projected WC Balance means, on any Calculation Date, the projected Working Capital Balance as
at each Projected WC Test Date produced as part of the Forecast for that Calculation Date.

Projected WC Test Date means (a) (on a September Calculation Date) each of the six Scheduled
Calculation Dates following that September Calculation Date (or, if less than six Scheduled
Calculation Dates remain after that September Calculation Date, each Scheduled Calculation Date
after that September Calculation Date); and (b) (in relation to a March Calculation Date) each of the
five Scheduled Calculation Dates following that March Calculation Date (or, if less than five
Scheduled Calculation Dates remain after that March Calculation Date, each Scheduled Calculation
Date after that March Calculation Date).

Queensland Road Site means the development site located to the south of Emirates Stadium at
Queensland Place, London N7 and which is owned by ATL.

Rating Agencies means Fitch and S&P.

Rating Agency Confirmation means with respect to any specified action or determination, receipt of
written confirmation from the Rating Agencies, that such action or determination will not result in
the reduction or withdrawal of its then current rating of the Bonds.

Ratio means (a) the Historic Debt Service Cover Ratio; or (b) the Projected Minimum Debt Service
Cover Ratio.

Required DSRA Balance means (a) prior to or on the first Scheduled Calculation Date on or after
the Actual Completion Date, £33,052,421 less the aggregate of (i) the amount available to be drawn
down on that day under any Liquidity Facility; and (ii) the balance on the Liquidity Standby Account
on that day; or (b) thereafter, during a Calculation Period, an amount equal to: (i) the aggregate
amount of Debt Service for that and the following Calculation Period; plus (ii) the greater of the
amount of Debt Service for that or the following Calculation Period; less (iii) the aggregate of (A)
the amount available to be drawn down on that day under any Liquidity Facility, and (B) the balance
on the Liquidity Standby Account on that day.

Reserved Discretion means certain discretions of the Obligors under the Project Documents as will
be specified in the Collateral Deed.

Reserved Rights means those reserved rights summarised in paragraph 17 of section D below.

Right of Admission means any ticket or other right which gives the holder the right of admission to
watch any match (other than a benefit match) played by a team representing AFC after 1 June 2006
at any football ground including Highbury and Emirates Stadium.

Scheduled Calculation Date means each Scheduled Payment Date occurring during March or
September in any year.

Section 106 Agreement means the agreement under Section 106 of the Town and Country Planning
Act 1990 between, among others, AESL, AFC, ATL, HHL and LBI dated 30 May 2002 as amended
from time to time.

Secured Creditors means the Liquidity Facility Banks, the Hedging Banks, the Senior Creditors, the
LDA, the Merchant Acquirors, the LC Banks and the Working Capital Banks.

Secured Debt Discharge Date means the date on which all of the Secured Creditor debt has been
irrevocably paid and discharged and all commitments of the Working Capital Banks and the LC
Banks have been cancelled.
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Secured Documents means the Finance Documents (other than the Tax Deed), the Issuer/Borrower
Loan Agreement, the Security Documents, the Liquidity Facility Bank Documents, the Hedging
Documents, the LDA Documents, the Merchant Acquiror Documents, the Working Capital Bank
Documents and the LC Bank Documents.

Security Agreement means the security agreement between AESL, AFC, the AFC Shareholder, the
Issuer, Manco and the Security Trustee.

Security Asset means any asset the subject of the Security.

Security Document means (a) the Security Agreement; (b) each supplemental security agreement
entered into by an SPV Obligor after the date of the Collateral Deed; (c) the Security Trust and
Intercreditor Deed; (d) any security document entered into in connection with the accession of an
Additional Obligor; or (e) any other document evidencing or creating security over any asset of an
Obligor to secure any obligation of an Obligor under the Finance Documents.

Security Trust and Intercreditor Deed means the security trust and intercreditor deed between
(among others) the STID Obligors and the Secured Creditors (described in section D below).

Senior Creditor means the Security Trustee, the Bond Trustee, the Financial Guarantor, the Account
Bank, the Principal Paying Agent and the Issuer in its capacity as a creditor in relation to any Senior
Issuer/Borrower Debt.

Senior Issuer/Borrower Debt means all the Issuer/Borrower Debt other than the Junior Issuer/
Borrower Debt.

September Calculation Date means any Scheduled Calculation Date occurring during September.

Shadow Rating means the confidential ratings assigned to the debt of the Issuer by each of S&P and
Fitch from time to time excluding any effect on such rating of the Financial Guarantee.

SPV Obligor means the Issuer, the AFC Shareholder, Manco or AESL.

Stadium Operating Costs means, in respect of any period commencing after the Actual Completion
Date, all costs, expenses and liabilities paid (or, in respect of a future period, projected to be paid)
in relation to the operation and maintenance of Emirates Stadium during that period and, without
double counting, any other amount then due and payable by or on behalf of Manco and/or AESL but
excluding all amounts payable by Manco or AESL under the Finance Documents, certain specified
amounts payable by Manco under the Staging Agreement and any amounts payable as Distributions.

Stadium Operational Completion means the successful completion or waiver of certain completion
tests specified in the Construction Contract.

Staging Agreement Opening means the first date on which (a) the operational completion certificate
is issued under the Construction Contract; (b) the football spectators certificate and the general
safety certificate in respect of the whole of Emirates Stadium have been issued and are in full force
and effect; and (c) Manco is able to provide certain essential facilities and services to AFC in relation
to the whole of Emirates Stadium.

Step-Up Claim means any additional amount of fees payable on the Floating Rate Bonds as the
step-up fee pursuant to Condition 4.2 and any interest payable on such fees pursuant to Condition
4.2.

STID Obligor means Holdings, AFC, the Issuer, Manco, AESL, the AFC Shareholder, ATL, HHL
and each New STID Obligor.

Subsidiary means: (a) a subsidiary within the meaning of Section 736 of the Companies Act 1985; and
(b) unless the context otherwise requires, a subsidiary undertaking within the meaning of Section 258
of the Companies Act 1985.

Swaps means the interest rate swap transactions entered into on the Closing Date by the Issuer with
Barclays Bank PLC and by the Issuer with The Royal Bank of Scotland plc.

Swaption means the option transaction between (a) the Issuer and the Royal Bank of Scotland plc
and (b) the Issuer and Barclays Bank PLC.

Tax Deed means the deed entered into by Holdings, AESL, Manco, AFC, the Issuer, the AFC
Shareholder, the Bond Trustee, the Security Trustee and the Financial Guarantor containing certain
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covenants, representations and warranties given by AFC, the AFC Shareholder and Holdings to the
Issuer and the Finance Parties and certain other tax related agreements (described in section I
below).

TfL means Transport for London.

The Pensions Regulator means the regulator of work-based pension schemes in the U.K.

Training Ground means the training ground at Bell Lane, London Colney, Hertfordshire.

Transaction means amongst other things (a) the design, development, financing, construction, fit-out,
testing, commissioning, operation and maintenance of Emirates Stadium and the North Bridge
Building by AESL and/or Manco (as the case may be); (b) the sale by or on behalf of Manco of
tickets to attend Matches; and (c) the playing of all Matches at Emirates Stadium in accordance with,
and to the extent required by, the Staging Agreement.

Transaction Authorisation means any authorisation, permit, licence or approval (a) required in
connection with the entry into, performance, validity enforceability and/or admissibility in evidence
of, and the transactions contemplated by, the Transaction Documents; or (b) otherwise required to
implement the Transaction; or (c) required by a Non-SPV Obligor to enable it to carry on its business
in the ordinary course.

Transaction Document means a Finance Document or a Project Document.

Trustee Document means (a) a Security Document; (b) a Direct Agreement; (c) the Security Trust
and Intercreditor Deed; (d) each other Transaction Document to which the Security Trustee is a
party or under which it has any third party rights; and (e) any other document designated as such by
the Instructing Group and AFC.

U.K. means the United Kingdom.

Unpaid Debt Service means any Debt Service Obligations which have fallen due and which are
unpaid (other than any Step-Up Claim).

VAT means value added tax.

WC Facility Impairment means certain specified events in relation to the availability, expiry,
cancellation or unavailability of the Working Capital Facility.

Working Capital Balance means, on any Calculation Date, the result of X – Y, where:

X = an amount equal to the sum of the balance standing to the credit of the AFC General
Account plus the balance standing to the credit of the Transfer Proceeds Accounts plus the
balance standing to the credit of the AFC Tax Reserve Account, in each case at close of
business on that day; and

Y = the principal amount outstanding under the Working Capital Bank Documents plus any
amount which is outstanding under the LC Bank Documents as a result of a demand by a
beneficiary under an LC at close of business on that day.

Working Capital Bank means Barclays Bank PLC and each person who accedes in such capacity in
accordance with the terms of the Security Trust and Intercreditor Deed.

Working Capital Bank Document means (a) the Working Capital Credit Agreement and certain
ancillary facilities; (b) the Security Trust and Intercreditor Deed; and (c) any other contract or
agreement creating or evidencing any liability of AFC to a new Working Capital Bank other than the
Existing AFC Debenture.

Working Capital Credit Agreement means the £30,000,000 credit agreement between AFC and
Barclays Bank PLC and the fee letter relating thereto.

WRC Deed of Covenant means the deed of covenant to be issued by the Security Trustee in favour
of LBI in relation to the security granted by AESL over its reversionary freehold interest in the
WRC.
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(B) COLLATERAL DEED

1. GENERAL

The Collateral Deed will, among other things, set out:

(a) Obligor representations, including those with respect to itself and the Transaction Documents
to which it is a party, the information provided by it, the conduct of its business, the Security
granted in respect of the Transaction, compliance with environmental and other laws and
regulations and insurances (see paragraph 2 below);

(b) Obligor covenants, including those relating to the provision of information (see paragraph 4
below), consents and authorisations, the conduct of each Obligor’s business (including
restrictions on creating further security, disposing of assets and incurring financial indebtedness)
and the environment (see paragraphs 5 and 8 below);

(c) project covenants, including those relating to operation and maintenance, levels of expenditure,
the entry into new contracts and tax affairs (see paragraph 6 below);

(d) Issuer covenants, including those relating to notices to Bondholders, maintenance of the
listing of the Bonds and maintenance of a Shadow Rating (see paragraph 7 below);

(e) restrictions on Distributions (see paragraph 9 below);

(f) particular circumstances, called Increased Monitoring Events, which impose more onerous
reporting obligations on AFC regarding the financial or other performance of its business (see
paragraph 10 below);

(g) other circumstances, called Trigger Events, which initiate a payment block on Distributions
and give rise to a right for the Controlling Creditor to direct remedial action in respect of such
Trigger Event (see paragraph 11 below); and

(h) the Events of Default (see paragraph 12 below).

The parties to the Collateral Deed will be AESL, Manco, Holdings, the AFC Shareholder, the Issuer,
AFC, the Bond Trustee, the Security Trustee and the Financial Guarantor. The SPV Obligors are the
Issuer, the AFC Shareholder, Manco and AESL and the Non-SPV Obligors are AFC, Holdings and
any subsequent Additional Obligors. The Collateral Deed will be governed by English law and it will
provide that everything which will be done under the Finance Documents will, to the extent the
exercise of such actions, discretions and other rights is regulated by the Security Trust and
Intercreditor Deed, only be exercisable as provided in the Security Trust and Intercreditor Deed.

Set out below is a summary of the material provisions of the Collateral Deed.

2. REPRESENTATIONS

On the date of the Collateral Deed (and, in respect of certain representations, also on the Closing Date,
the date of each Construction Request, the date of each withdrawal from the Construction Account and
each Scheduled Payment Date), the Obligors will make a number of representations to each Finance Party,
in each case on such terms as will be more particularly set out in the Collateral Deed.

The representations will include, without limitation, representations in relation to the following
matters (subject, as will be more particularly described in the Collateral Deed, to application to
specified Obligors only (as applicable) and to certain agreed exceptions and qualifications, including
as to materiality, Material Adverse Effect, reservations of law and matters disclosed in certain
disclosure letters):

(a) corporate status, power and authority;

(b) legal, valid and binding obligations;

(c) non-conflict;

(d) no Default;

(e) Transaction Authorisations;

(f) financial statements, calculations, Forecasts, budgets and projections;

(g) no material adverse change;

(h) no litigation;
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(i) ownership of assets;

(j) no Subsidiaries;

(k) no other business;

(l) ownership;

(m) ranking of security and pari passu ranking;

(n) taxes, stamp and registration duties;

(o) Project Documents;

(p) this Prospectus;

(q) compliance with laws;

(r) certificate of title;

(s) legal opinions;

(t) environmental law; and

(u) Insurances.

3. COVENANTS

The Collateral Deed will contain certain positive and negative covenants from different Obligors as
well as certain financial tests. A summary of the covenants which will be given by the Obligors in the
Collateral Deed (subject, as will be more particularly set out in the Collateral Deed, to qualifications,
time limits, Material Adverse Effect, knowledge, de minimis amounts, materiality and certain other
agreed exceptions) is set out in paragraphs 4 (Information Covenants), 5 (SPV Obligor Covenants),
6 (Project Covenants), 7 (Issuer Covenants) and 8 (Non-SPV Obligor Covenants) below. A summary
of the financial tests is set out in paragraph 14 (Financial Tests) below.

The Collateral Deed will also contain certain provisions allowing the Controlling Creditor to consent
(in some cases such consent not to be unreasonably withheld or delayed) to an Obligor taking an
action or not taking an action where such action or non-action would, without such consent, be a
breach of certain provisions of the Collateral Deed.

4. INFORMATION COVENANTS

(a) AFC will be obliged on an ongoing basis to provide to the Bond Trustee and to the Financial
Guarantor (for so long as it is Controlling Creditor) certain financial statements and other
financial information in respect of each Obligor, in each case in such form and manner as will
be more particularly set out in the Collateral Deed.

(b) Until the Actual Completion Date, AFC or AESL will be obliged to supply to the Bond
Trustee (in certain specified circumstances only), the Financial Guarantor (for so long as it is
Controlling Creditor) and the technical adviser additional information in relation to, amongst
other things, the progress of the construction elements of the Transaction, comparisons of
costs incurred compared to the Approved Budget and updates as to projected achievement of
milestone completion dates. AFC or AESL must also notify the Bond Trustee and the
Controlling Creditor of, amongst other things, any material breaches under a Project
Document, any event reasonably likely to delay the Actual Completion Date beyond
15 September 2006 or entitle the Construction Contractor to an extension of time under the
Construction Contract or an adjustment to the Contract Sum (over a certain specified
threshold) payable under it.

(c) Certain Obligors will have to supply (as the case may be, amongst other things and in some
cases only upon request) details of, information regarding, copies of, or notice of or awareness
of, the following to the Bond Trustee and the Financial Guarantor (for so long as it is
Controlling Creditor):

(i) certain material litigation, the financial condition of any member of the Arsenal Group,
any formal notice of default, drawstop, cancellation or acceleration of debt under a
Debt Document, any proposal for an amendment to, or waiver under, a Major Project
Document, any event likely to result in a Material Adverse Effect, any insurance claim
and any notice of default, termination, dispute or material claim under a Major Project
Document;
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(ii) any Increased Monitoring Event, Trigger Event or Default and any steps being taken
to remedy it;

(iii) certain additional financial information regarding any Principal Project Party which is
not a member of the Arsenal Group;

(iv) prior to Completion, any forecast funding shortfall (notice of which will go to the
Controlling Creditor only); and

(v) a semi-annual investors’ report.

Copies of the investors’ report and the financial statements will also be delivered to the Rating
Agencies.

5. SPV OBLIGOR COVENANTS

The Collateral Deed will impose certain covenants on the SPV Obligors, including, without
limitation, and in each case as will be more particularly set out in the Collateral Deed, to the effect
that each SPV Obligor must:

(a) comply with Transaction Authorisations, laws and regulations;

(b) ensure pari passu ranking of its payment obligations under the Finance Documents with its
other unsecured payment obligations;

(c) ensure that its centre of main interest (for the purpose of a specified insolvency regulation)
remains in England and Wales while the Collateral Deed remains in force;

(d) not create or allow to exist any security interest (other than, amongst other exceptions, those
constituted by the Finance Documents) or enter into any transaction for the disposal of assets
or receivables in order to raise financial indebtedness or finance the acquisition of an asset;

(e) not dispose of all or any part of its assets;

(f) not incur any financial indebtedness (other than, amongst other exceptions, any financial
indebtedness incurred under the Transaction Documents or any Equity Subordinated Loan);

(g) not change its business;

(h) not merge;

(i) not make any acquisition or investment;

(j) comply with environmental laws and approvals and notify environmental claims to the
Controlling Creditor (and AESL and Manco (jointly and severally) must indemnify each
Finance Party against any loss or liability incurred by that Finance Party as a result of certain
actual or alleged breaches of any environmental law);

(k) not be the creditor in respect of any financial indebtedness (other than, amongst other
exceptions, any credit provided under a Transaction Document);

(l) not provide any third party guarantees (other than, amongst other exceptions, those provided
by the Material Transaction Documents as at the date of the Collateral Deed and those given
prior to the date of the Collateral Deed by AESL under specified Project Documents); and

(m) not open or maintain a defined benefit pension scheme.

6. PROJECT COVENANTS

The Collateral Deed will impose certain additional project covenants, including, without limitation,
and in each case as will be more particularly set out in the Collateral Deed, as to the following:

(a) until the Actual Completion Date, AESL must not incur expenses or liabilities not provided
for in the Approved Budget or in excess of 110 per cent. of any line item therein (unless
funded by an Equity Subordinated Loan);

(b) AESL and AFC must each use its best endeavours to ensure that the Project Works are
completed and the Transaction is otherwise implemented in accordance with the Project
Documents and that the Actual Completion Date occurs by, or as soon as practicable after,
31 July 2006 but no later than 30 September 2006;
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(c) AESL may not certify completion except in specified circumstances;

(d) neither AESL nor Manco may enter into any long term maintenance agreement;

(e) each Obligor must exercise its rights under each Project Document consistent with its
obligations under the Finance Documents;

(f) no SPV Obligor may agree changes to Material Transaction Documents or Transaction
Authorisations;

(g) each Obligor must exercise or not exercise Reserved Discretions only in accordance with the
Controlling Creditor’s consent or instructions (as the case may be) and provide information in
relation to certain other Reserved Discretions (the level of control for each Reserved
Discretion will be specified in the Collateral Deed);

(h) subject to certain exceptions which will be specified in the Collateral Deed, no SPV Obligor
may enter into new contracts;

(i) AESL must procure that each letter of credit to be issued under certain agreements with
NRIL is issued in accordance with the agreement to which it relates and under the LC Facility;

(j) each SPV Obligor must co-operate with each specified adviser;

(k) an SPV Obligor must not enter into certain derivative transactions, except such Hedging
Arrangements as will be specifically permitted under the Collateral Deed;

(l) each SPV Obligor must comply with requirements to file tax reports and returns and pay taxes;

(m) each SPV Obligor must ensure that the Controlling Creditor, its agents and contractors may
enter the Project Facilities to remedy a failure to comply with specified provisions of the
Collateral Deed;

(n) AESL must allow the Controlling Creditor and its specified advisers to attend at specified
meetings and tests;

(o) each SPV Obligor must comply with its insurance obligations as set out in the Collateral Deed
and the Controlling Creditor has certain powers to remedy any such failure to comply;

(p) AESL must not enter into, grant, amend, waive, surrender or forfeit any leasehold interest in
the Site, dispose of any freehold or leasehold interest in the Site or allow any third party
occupation of the Site or any part of it (other than pursuant to certain specified exceptions
which include certain utility or telecoms agreements);

(q) to the extent necessary to implement the Transaction, AESL and Manco will ensure that it has
good title to or freedom to use, and access to, the Site, and have good title to all assets
reflected in its latest audited financial statements;

(r) AESL and Manco must ensure that each party to a Major Project Document other than LBI
(where such Major Project Document is entered into following the date of the Collateral
Deed) also executes a Direct Agreement;

(s) AESL and Manco must comply with certain requirements in relation to the provision of
certain financial calculations, Forecasts and other financial information;

(t) Manco must comply with certain provisions in relation to the payment terms for the sale of
Season Tickets; and

(u) no SPV Obligor may issue any share capital.

In addition to the SPV Obligor covenants referred to in paragraph 5 (SPV Obligor Covenants) above,
under the Collateral Deed the Controlling Creditor will also be granted certain rights (including
rights of entry into the Project Facilities) in order that it may remedy an SPV Obligor’s
non-performance of certain obligations which will be specified in the Collateral Deed. The
Controlling Creditor and the technical adviser will also be granted certain rights of inspection
(including a right to attend certain meetings or (in the case of technical adviser only) tests on
Completion) in relation to the Transaction.

7. ISSUER COVENANTS

The Collateral Deed will impose certain additional covenants on the Issuer, including, without
limitation, and in each case as will be more particularly set out in the Collateral Deed, to the effect
that the Issuer must:
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(a) follow an approval procedure with the Bond Trustee and the Financial Guarantor (if the
Financial Guarantor is the then Controlling Creditor) in respect of notices to Bondholders;

(b) deliver to the Bond Trustee and the Financial Guarantor (for so long as it is Controlling
Creditor) a certificate to enable them to ascertain the outstanding principal amount of the
Bonds;

(c) use its reasonable endeavours to obtain, and at all times maintain, the listing for the Bonds on
the Official List and the admission to trading of the Bonds by the London Stock Exchange;

(d) use its best endeavours to maintain a Shadow Rating;

(e) execute all such further documents and do all such further things as are necessary to give effect
to the provisions of the Bond Trust Deed, the Financial Guarantee and the Bonds;

(f) use all reasonable endeavours to procure that each Paying Agent complies in all material
respects with its obligations under the Paying Agency Agreement and at all times maintains
a Principal Paying Agent at a specified location;

(g) use reasonable endeavours, in the event of a Liquidity Facility Relevant Event in respect of
any Liquidity Facility Bank, to make arrangements for such Liquidity Facility Bank to be
replaced with a replacement qualifying liquidity provider in accordance with the procedure
which will be more particularly set out in the Collateral Deed;

(h) make extension requests or requests for liquidity loans or standby loans when entitled to do
so under, and in accordance with, each Liquidity Facility Agreement (or under any similar
provision in any Liquidity Facility Bank Document); and

(i) the Issuer may only exercise its right to redeem the Floating Rate Bonds in accordance with
Condition 6.3 (Issuer Optional Redemption — Floating Rate Bonds) if the Issuer demonstrates
to the satisfaction of the Controlling Creditor (acting reasonably) that (A) if such redemption
is not funded from the proceeds of the redevelopment of the Highbury Site, each Obligor has
(and, following the proposed redemption, until the last Scheduled Payment Date is projected
to have) sufficient funds available to it to meet its debts as they fall due and comply with its
obligations under the Material Transaction Documents and, immediately following such
redemption, the balance on the Debt Service Accrual Account and the Debt Service Reserve
Account will be no less than the Debt Service Required Balance and the Required DSRA
Balance (respectively); or (B) if such redemption is funded from the proceeds of the
redevelopment of the Highbury Site, an amount equal to the amount of the Floating Rate
Bonds to be redeemed together with accrued interest thereon and any amount payable under
the Hedging Documents as a result of such redemption, will be advanced to AESL by AFC
as an Equity Subordinated Loan and AESL will use the proceeds of such loan in or, if not in
an amount sufficient to prepay the whole A loan, towards prepayment of the A Loan under
the Issuer/Borrower Loan Agreement together with any accrued interest.

8. NON-SPV OBLIGOR COVENANTS

The Collateral Deed will require the Non-SPV Obligors to comply (or procure the compliance of
certain subsidiaries) with certain covenants, including without limitation, and in each case as will be
more particularly set out in the Collateral Deed, as to the following:

(a) each Non-SPV Obligor (other than, in a number of cases, Holdings) must:

(i) comply with Transaction Authorisations, laws and regulations;

(ii) ensure that its centre of main interest (for the purpose of a specified insolvency
regulation) remains in England and Wales while the Collateral Deed remains in force;

(iii) not create or allow to exist any security interest (other than, amongst other exceptions,
those constituted by the Finance Documents) or enter into any transaction for the
disposal of assets or receivables in order to raise financial indebtedness or finance the
acquisition of an asset;

(iv) ensure pari passu ranking of its payment obligations under the Finance Documents
with its other unsecured payment obligations;

(v) not dispose of all or any part of its assets (with exceptions including any disposal: (i) of
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an asset which is neither a specified U.K.-related football asset nor a specified
Arsenal-related revenue made on arm’s length terms, in the ordinary course of business
and as part of a transaction which is not prohibited by the Transaction Documents; (ii)
of player registrations; (iii) which is the granting of any non-exclusive (provided that it
may be exclusive within a defined product or service category) licence (on arm’s length
terms, in the ordinary course of business and as part of a transaction which is not
otherwise prohibited by the Transaction Documents and provided that any payment
received is payable to AFC) for the use of certain intellectual property or image rights
to a person who is not a member of the Arsenal Group and who is not a person who
AFC incorporates or in whom AFC acquires an interest; and (iv) which is a surrender
of tax losses in accordance with the Tax Deed);

(vi) not incur any financial indebtedness (other than, amongst other exceptions, that
incurred by AFC under the Working Capital Facility and the LC Facility);

(vii) not merge or enter into any amalgamation, demerger or reconstruction;

(viii) not change its business;

(ix) not make any acquisition or investment subject to certain permitted exceptions which
include the acquisition by AFC of shares or other ownership interests in any person, or
the incorporation by AFC of any company, whose principal purpose is to own, operate
and exploit non-U.K. football teams or related assets (as will be described in the
Collateral Deed) provided that AFC must ensure that such acquired person becomes
an Additional Obligor other than in the circumstances to be set out in the Collateral
Deed (which will include, subject to various conditions to be set out in the Collateral
Deed, where AFC does not have sufficient voting rights and/or control to ensure such
company becomes an Additional Obligor or where making that company an Additional
Obligor would involve a breach of law or a breach of any agreement binding on the
acquired person);

(x) comply with certain obligations and assurances in relation to the execution and delivery
of further security agreements and ancillary security documents (including an obligation
to provide the Controlling Creditor with assistance in relation to any guarantees and
security to be provided by any Additional Obligor);

(xi) not be the creditor in respect of any financial indebtedness (other than, amongst other
exceptions, in respect of any credit provided under the Equity Subordinated Loan
Agreement and (on certain terms) to other football clubs in relation to the transfer of
the registration of any member of AFC’s playing staff to that other football club);

(xii) not provide any third party guarantees (other than, amongst other exceptions, any
guarantee pursuant to certain letter of credit facilities, under certain other pre-existing
agreements and certain Finance Documents);

(xiii) co-operate with each specified adviser; and

(xiv) not enter into certain derivative transactions other than certain foreign exchange
transactions protecting against foreign exchange exposure arising in the ordinary
course of AFC’s business;

(b) AESL, Manco and/or AFC must not sell any Right of Admission or Commercial Right on
deferred payment terms beyond those as will be more particularly set out in the Collateral
Deed;

(c) AFC must ensure that at all times it has the right to organise and control the First Team, good
title to, and freedom to use, the Highbury Site and the Training Ground, and, prior to the
Actual Completion Date, AFC must play specified matches at Highbury, and, after the Actual
Completion Date, AFC must play specified matches at Emirates Stadium provided that AFC
will not be required to have good title to, and freedom to use, the Highbury Site on and from
the Actual Completion Date;

(d) each Non-SPV Obligor (other than Holdings) must ensure that AFC owns (other than certain
specified exceptions as will be set out in the Collateral Deed): (i) all Arsenal-related revenue
owned by any member of the Arsenal Group or in which any member of the Arsenal Group
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has an interest and (ii) all assets owned by any member of the Arsenal Group which are
necessary to the ownership and running of the First Team (and any other U.K. based football
team owned or operated by any member of the Arsenal Group) and the player registrations
of its players (and certain related teams) or the commercial exploitation of such teams;

(e) AFC must comply with certain specified obligations in relation to tax, including the
requirement to file tax reports and returns and pay taxes;

(f) AFC must comply with its insurance obligations as set out in the Collateral Deed (and the
Controlling Creditor has certain powers to remedy any such failure to comply);

(g) no Non-SPV Obligor may release any announcement in respect of the Bonds;

(h) each Non-SPV Obligor must exercise its rights under the Project Documents in a proper and
timely manner consistent in all material respects with each Obligor’s obligations under the
Finance Documents and must not agree to change, transfer or terminate any Project
Document;

(i) no SPV Obligor may enter into any transaction (excluding Distributions permitted in
accordance with the terms of the Collateral Deed, any Intercompany Debt subordinated in
accordance with the terms of the Security Trust and Intercreditor Deed, the provision of
management services to other members of the Arsenal Group and/or transactions under
Transactions Documents entered into prior to the date of the Collateral Deed) with any
person other than on arm’s length terms or better;

(j) if the technical adviser advises the Controlling Creditor that the Actual Completion Date is
likely to occur after 1 September 2007, AFC will, until the Actual Completion Date occurs,
provide to the Controlling Creditor monthly 12 month projected cashflow statements;

(k) AFC must ensure that, if it transfers the registration of a member of the playing staff of AFC
to any other person, not less than 70 per cent. (adjusted for tax) of any transfer receipt is
deposited in a Transfer Proceeds Account, with amounts standing to the credit of any Transfer
Proceeds Account available to be drawn by AFC only for certain specified purposes, including
the purchase of certain fixed assets or registration rights of a new member of playing staff for
AFC;

(l) AFC will not enter into any employment contract or other contract for services providing for
any payment for services on any date which is more than nine months after the end of the
football season during which the relevant services are provided;

(m) no Non-SPV Obligor (other than Holdings) may issue share capital;

(n) each Non-SPV Obligor (other than Holdings) must comply with environmental laws and
approvals and notify environmental claims to the Controlling Creditor and each Non-SPV
Obligor (other than Holdings) must indemnify each Finance Party against any loss or liability
incurred by that Finance Party as a result of any actual or alleged breach of any environmental
law by any person, and which would not have arisen if a Finance Document had not been
entered into, unless it is caused by that Finance Party’s gross negligence or wilful misconduct;

(o) each Obligor (other than Holdings) must procure that the authorised development of the
Queensland Road Site is not commenced or carried out until AESL has disposed of any
interest it holds in any land forming part of the Queensland Road Site or evidence is produced
showing that AESL will not have any liability for any planning obligation relating to the
Queensland Road Site;

(p) no Non-SPV Obligor will open or maintain a defined benefit pension scheme and, for the
avoidance of doubt, AFC’s participations in the Football League Limited Pensions and Life
Assurance Scheme will not be prohibited by this covenant; and

(q) Holdings will not amend or waive any provision of the AH Debentures or the ATL Share
Charge.
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9. DISTRIBUTIONS

The Collateral Deed will provide that no Obligor (other than Holdings) may declare or make any
Distribution unless:

(a) the existing indebtedness of the Obligors under the finance documents relating to the original
financing of Emirates Stadium has been repaid in full;

(b) the Actual Completion Date has occurred;

(c) no Trigger Event or Default has occurred and is outstanding (or would result from that
payment) provided that for the purpose of this distribution condition (c) only:

(i) the reference to Trigger Event shall not include any Trigger Event referred to in
sub-paragraph 11(a)(iii) below and/or to the extent the relevant Default for the purposes
of sub-paragraph 11(a)(vii) below is a Default as summarised in sub-paragraphs 12(mm)
or 12(nn) only, the Trigger Event referred to in sub-paragraph 11(a)(vii) below; and

(ii) the reference to Default shall not include the Default as summarised in paragraphs
12(mm) and 12(nn) below (each relating to the projected Working Capital Test),

(the relevant projected Working Capital Test conditions required to be met for Distributions
to be made are referred to in sub-paragraph (i) below);

(d) the Forecast and agreed form confirmed historic statement produced for the most recent
Scheduled Calculation Date have both been finally determined, such Forecast includes the
Distribution, and the payment of such Distribution is made during the Distribution Window
for such Scheduled Calculation Date;

(e) the balance on the Operating Account is no less than £1,000,000 (indexed) and the balance on
the Debt Service Reserve Account is no less than the Required DSRA Balance and, in the
case of a Distribution payable by AESL, is to be paid from amounts transferred from the
Trapped Cash Account;

(f) a Liquidity Facility Impairment is not outstanding;

(g) the finally determined Historic Debt Service Cover Ratio for the most recent Scheduled
Calculation Date is equal to or greater than 1.75 (see paragraph 15 below);

(h) the finally determined Projected Minimum Debt Service Cover Ratio for the most recent
Scheduled Calculation Date is equal to or greater than 1.75 (see paragraph 15 below); and

(i) the Working Capital Test is at those levels referred to in paragraph 16(c) below, as being
required to be met for an Obligor (other than Holdings) to declare or make any Distribution.

10. INCREASED MONITORING EVENTS

(a) The Collateral Deed will provide that each of the following is an Increased Monitoring Event:

(i) a finally determined Historic Debt Service Cover Ratio or a finally determined
Projected Minimum Debt Service Cover Ratio is less than 2.25 (see paragraph 15
below); or

(ii) any formal announcement is made, or any formal discussions and/or consultations take
place (whether or not AFC or any representative of AFC participates in such
discussions) in relation to materially altering the structure of the FAPL professional
football competitions in England or of professional football competition between
European football clubs generally and all or a material part of such alterations are
reasonably likely to be implemented; or

(iii) a Trigger Event is outstanding; or

(iv) at the end of any football season the First Team is relegated from the FAPL or at any
time is not represented in the top division (if more than one) of the FAPL (or any
successor to that league).

(b) If an Increased Monitoring Event is outstanding, AFC must provide monthly reports
(determined in good faith after due and careful enquiry and representing the genuine view of
the relevant Obligor and AFC) to the Controlling Creditor, covering such matters as the
Controlling Creditor may reasonably request, and also make management available for
discussions with the Controlling Creditor, in each case in accordance with the timing and in the
manner which will be more particularly set out in the Collateral Deed.
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11. TRIGGER EVENTS

(a) The Collateral Deed will provide that each of the following is a Trigger Event:

(i) a finally determined Historic Debt Service Cover Ratio or a finally determined
Projected Minimum Debt Service Cover Ratio is less than 1.75 (see paragraph 15
below);

(ii) at any 1 March, the First Team is in a position in the division of the domestic league
competition in which it is competing (or any successor to such league) which, if it
occupied such position at the end of the current football season, would ordinarily lead
to relegation from that division and/or league;

(iii) a finally determined Projected WC Balance is, as at any Projected WC Test Date which
is a September Calculation Date, less than the levels referred to in sub-paragraph
12(mm)(B) below or, as at any Projected WC Test Date which is a March Calculation
Date, less than the levels referred to in sub-paragraph 12(nn)(B) below;

(iv) a finally determined Current WC Balance is, as at any September Calculation Date, less
than the levels referred to in sub-paragraph 12(ll)(A) below or, as at any March
Calculation Date, less than the levels referred to in sub-paragraph 12(ll)(B) below;

(v) any amount is drawn down under a Liquidity Facility Bank Document other than
pursuant to a Liquidity Facility Standby Loan;

(vi) at any time, the balance on the Debt Service Reserve Account is less than the Required
DSRA Balance at that time;

(vii) there is a Default outstanding;

(viii) prior to the end of the defects liability period, any of the Construction Contractor, the
Construction Contract Guarantor and, for so long as the relevant person is a Principal
Project Party, New Hampshire, the provider of any Retention Bond, NRIL or any other
person designated by AFC and the Controlling Creditor becomes insolvent or is subject
to any insolvency proceedings or creditors’ process or ceases or threatens to cease to
carry on business, in each case as will be more particularly set out in the Collateral
Deed;

(ix) at any time, AESL or Manco fails to diligently operate and maintain, or ensure the
diligent operation and maintenance of, Emirates Stadium in a safe, efficient and
business-like manner and in accordance with the Transaction Documents and good
industry practice in each case in all material respects;

(x) after the Actual Completion Date, Emirates Stadium is shut down for five consecutive
Matches or Events or 10 Matches or Events in any one football season; or

(xi) all of those collateral warranties as will be specified in the Collateral Deed have not
been obtained by AESL or waived by the Controlling Creditor on or before
31 December 2006 (or such later date as may be agreed by the Controlling Creditor).

(b) The consequences of an outstanding Trigger Event will be as follows:

(i) no Obligor (other than Holdings) will be entitled to make or declare any Distribution
save to the extent it is permitted to do so under the provisions of the Collateral Deed
summarised in paragraph 9 (Distributions) above;

(ii) the Controlling Creditor may appoint appropriate experts to investigate the Obligors
(other than Holdings) and/or make recommendations as to any remedial action which
the Controlling Creditor considers is necessary or appropriate to remedy the
circumstances giving rise to the relevant Trigger Event and require AFC to deliver for
approval by the Controlling Creditor a remedial plan setting out the remedial action
that it proposes to take and the manner and timetable in which such remedial action
will be carried out (a Remedial Plan). Each of the Controlling Creditor, in consultation
with the technical adviser, and AFC will undertake to use reasonable endeavours to
agree the Remedial Plan and the Collateral Deed will set out a procedure for
submission to an expert in the event that no such agreement is reached. Once the
Remedial Plan is agreed, it must be carried out by each Obligor (other than Holdings).
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(c) Until any applicable Remedial Plan is agreed or determined, the Collateral Deed will oblige
each Obligor (other than Holdings), amongst other things, to refrain from taking any action
inconsistent with any directions made by the Controlling Creditor provided that so refraining
would not result in the breach by it or any of its directors of any Transaction Document or any
applicable law or regulation or in it otherwise being liable to being sued by any person.

12. DEFAULT

Each of the events summarised in this paragraph 12 will be an Event of Default under the Collateral
Deed.

(a) An Obligor does not pay on the due date any amount payable by it under the Finance
Documents in the manner required under the Finance Documents, unless the non-payment is
caused by a technical or administrative error and is remedied within three Business Days of
the due date.

(b) The Issuer does not (other than as referred to in (a) above) comply with any of its obligations
as an SPV Obligor (see paragraph 5 above), the project covenants (see paragraph 6 above),
the Issuer covenants (see paragraph 7 above) or the provisions relating to Distributions (see
paragraph 9 above) other than certain specified obligations (as will be set out in detail in the
Collateral Deed) regarding:

(i) Transaction Authorisations, Insurances, maintenance of the listing, maintenance of the
Shadow Rating, further assurance and the Liquidity Facilities (which shall fall within
paragraph (d) below); and

(ii) compliance with laws, environmental matters, providing certain notices to Bondholders
and the Paying Agent provided that such non-compliance is capable of remedy and is
remedied within 5 Business Days of the earlier of the Controlling Creditor giving notice
of the breach to the Issuer and the Issuer becoming aware of the non-compliance.

(c) Any Obligor (other than the Issuer) does not (other than as referred to in (a) above) comply
with any of its obligations as an SPV Obligor (see paragraph 5 above) or as a Non-SPV
Obligor (see paragraph 8 above), with the project covenants (see paragraph 6 above), with the
provisions relating to Distributions (see paragraph 9 above) (other than, as the case may be,
certain specified obligations in respect of Transaction Authorisations, compliance with laws,
advisers, tax, Insurance and power to remedy) or with the provisions under the Tax Deed
(other than, in the case of Holdings, where a breach of certain provisions of the Tax Deed by
Holdings will only constitute an Event of Default in the circumstances summarised in
sub-paragraph 12(tt) below) unless such non-compliance is capable of remedy and is remedied
within 5 Business Days of the earlier of the Controlling Creditor giving notice of the breach
to the relevant Obligor and the Obligor becoming aware of the non-compliance.

(d) Any Obligor does not (other than as referred to in (a) above) comply with any other term of
the Finance Documents not referred to in (b) or (c) or expressly stated to fall within this
paragraph (d), unless such non-compliance is capable of being remedied and is remedied
within 20 Business Days of the earlier of the Controlling Creditor giving notice of the breach
to the relevant Obligor and the Obligor becoming aware of the non-compliance.

(e) A representation made or repeated by an Obligor in any Finance Document or in any
document delivered by or on behalf of an Obligor under any Finance Document is incorrect
in any material respect when made or deemed to be repeated, unless the circumstances giving
rise to the misrepresentation are capable of remedy and are remedied within 20 Business Days
of the earlier of the Controlling Creditor giving notice of the misrepresentation to the relevant
Obligor and the Obligor becoming aware of the misrepresentation.

(f) Any of the following occurs in respect of a Principal Project Party (other than NRIL or LBI):

(i) any of its financial indebtedness is not paid when due (after the expiry of any originally
applicable grace period); or

(ii) any of its financial indebtedness becomes prematurely due and payable or (other than
in respect of the Construction Contractor, the Construction Contract Guarantor, the
Caterer, New Hampshire and the provider of any Retention Bond) is placed on
demand or is capable of being declared by a creditor to be prematurely due and
payable or being placed on demand, in each case, as a result of an event of default
(howsoever described); or
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(iii) any commitment for its financial indebtedness is cancelled or suspended as a result of
an event of default (howsoever described),

unless:

(A) in relation to a Major Project Party listed below, the aggregate amount of its financial
indebtedness falling within all or any of paragraphs (i) to (iii) above is less than: for the
Construction Contractor, £1,000,000; for the Construction Contract Guarantor,
£1,000,000; for New Hampshire or any person providing a Retention Bond, £5,000,000,
or its equivalent; or

(B) after the Actual Completion Date, in relation to the Construction Contractor, the
Construction Contract Guarantor, New Hampshire, the provider of any Retention
Bond and any other person designated by AFC and the Controlling Creditor, such
occurrence does not have or would not be likely to result in a Material Adverse Effect;
or

(C) in relation to the Caterer, if replaced in the manner and on the terms as will be more
particularly set out in the Collateral Deed.

(g) A Principal Project Party (other than LDA) becomes insolvent provided that it shall not be
an Event of Default if, in respect of LBI and after the Actual Completion Date, the insolvency
of the Construction Contractor, the Construction Contract Guarantor, New Hampshire, the
provider of any Retention Bond, NRIL and any other person designated by AFC and the
Controlling Creditor does not have and would not be likely to result in a Material Adverse
Effect or, in respect of the Caterer, provided that the Caterer is replaced, in each case in the
manner and on the terms which will be more particularly set out in the Collateral Deed.

(h) Any Principal Project Party (other than LDA) becomes subject to any insolvency proceedings
other than: (i) any steps or procedures that are part of a Permitted Transaction; (ii) (except in
respect of an SPV Obligor or Holdings) as a result of a petition for winding up presented by
a creditor which is being contested in good faith and with due diligence and is discharged or
struck out within 21 days; (iii) in respect of LBI and, after the Actual Completion Date, the
Construction Contractor, the Construction Contract Guarantor, New Hampshire, the provider
of any Retention Bond, NRIL and any other person designated by AFC and the Controlling
Creditor if the relevant insolvency proceedings do not have or would not be likely to result in
a Material Adverse Effect; or (iv) in respect of the Caterer, provided the Caterer is replaced,
in each case in the manner and on the terms which will be more particularly set out in the
Collateral Deed.

(i) Any security interest granted by any Obligor or over any asset of any Obligor (other than any
lien arising by operation of law and in the ordinary course of trading) becomes enforceable or
a Working Capital Event of Default remains outstanding at the end of the standstill period
relating to it (see section D, paragraph 10.2(a) below).

(j) Any creditors’ process is started with respect to a Principal Project Party (other than LDA)
and is not discharged within 21 days other than (i) a creditor’s process in respect of LBI and,
after the Actual Completion Date, the Construction Contractor, the Construction Contract
Guarantor, New Hampshire, the provider of any Retention Bond, NRIL and any other person
designated by AFC and the Controlling Creditor, if such matter does not have and would not
be likely to result in a Material Adverse Effect or (ii) a creditors’ process in respect of the
Caterer, provided the Caterer is replaced, in each case in the manner and on the terms which
will be more particularly set out in the Collateral Deed.

(k) A Principal Project Party (other than LDA) ceases, or threatens to cease, to carry on business,
unless (i) such event occurs in respect of LBI and, after the Actual Completion Date, the
Construction Contractor, the Construction Contract Guarantor, New Hampshire, the provider
of any Retention Bond, NRIL and any other person designated by AFC and the Controlling
Creditor, if such matter does not have or would not be likely to result in a Material Adverse
Effect or (ii) such event occurs with respect to the Caterer, provided the Caterer is replaced,
in each case in the manner and on the terms which will be more particularly set out in the
Collateral Deed.

(l) It is or becomes unlawful for any person (other than a Finance Party) to perform any of its
obligations under the Material Transaction Documents.
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(m) It is or becomes unlawful for any person to perform any of its obligations under any Project
Document (other than a Major Project Document) to an extent which has or would be
reasonably likely to result in a Material Adverse Effect.

(n) Subject to certain reservations of law, any Material Transaction Document (or any part
thereof) is not legally binding, valid and effective in accordance with its written terms or is
alleged by any party not to be legally binding, valid and effective in accordance with its written
terms for any reason other than in each case a letter from TfL to LBI (as will be specified in
the Collateral Deed).

(o) Subject to certain reservations of law, any Project Document (which is not a Major Project
Document) or any part thereof is not legally binding, valid and effective in accordance with
its written terms or is alleged by any party not to be legally binding, valid and effective in
accordance with its written terms in each case to an extent which has or would be reasonably
likely to result in a Material Adverse Effect.

(p) Subject to certain reservations of law, a Security Document does not create the security it
purports to create.

(q) Any party (other than a Finance Party) to a Material Transaction Document repudiates,
disclaims a liability (which in the case of a non member of the Arsenal Group is a material
liability) under or evidences an intention to repudiate or disclaim a liability (which in the case
of a non member of the Arsenal Group is a material liability) under that Material Transaction
Document and, in the case of the Caterer, the Caterer is not replaced in the manner and on
the terms which will be more particularly set out in the Collateral Deed.

(r) Any party to a Project Document which is not a Major Project Document repudiates,
disclaims a liability under or evidences an intention to repudiate or disclaim a liability under
that Project Document to an extent which has or would be reasonably likely to have a Material
Adverse Effect.

(s) Any party (other than a Finance Party) fails to comply with any of its obligations under the
Security Trust and Intercreditor Deed which, in the case of any such party other than the
Obligors, HHL and the Highbury Creditors, has or would be reasonably likely to have a
Material Adverse Effect.

(t) Any requirement to perfect the Security is not completed in the manner which will be
specified in the Collateral Deed.

(u) Any Project Party which is not a member of the Arsenal Group does not perform its
obligations under any Project Document (other than an Equity Document) or Direct
Agreement and such non-performance has or would be reasonably likely to result in a
Material Adverse Effect.

(v) Any Project Party which is a member of the Arsenal Group does not perform its obligations
under any Project Document (other than an Equity Document) or Direct Agreement unless,
in the case only of any non-performance of an obligation under a Project Document, which
does not or would not be reasonably likely to result in a Material Adverse Effect, this
non-performance is capable of remedy and is remedied within 14 days of the earlier of the
Controlling Creditor giving notice to AESL and the relevant member of the Arsenal Group
becoming aware of such non-performance (subject to a specific exception in relation to a
permanent relocation of a permanent skip and salt store).

(w) Any Project Document or Direct Agreement is terminated, becomes capable of being
terminated or a Project Party issues a notice of termination of a Project Document or Direct
Agreement in circumstances where that Project Document or Direct Agreement is by its
terms capable of being terminated, in each case otherwise than by reason of full performance
of the agreement, expiry of its term or in accordance with other criteria which will be more
particularly set out in the Collateral Deed unless, in the case of a Project Document which is
not a Major Project Document, the termination of such Project Document does not or would
not be reasonably likely to result in a Material Adverse Effect. This Event of Default will not
apply to the Catering Agreement provided that the Caterer is replaced in the manner and on
the terms which will be more particularly set out in the Collateral Deed.
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(x) Any member of the Arsenal Group takes any action or allows any action to be taken which
is contrary to or inconsistent with or fails to perform its obligations under certain provisions,
including, amongst others, those relating to the appointment of the sales agent, tickets and
pricing, of the Sales Agency Agreement or certain provisions, including inter alia those
relating to the staging of Matches, ticketing and fees, of the Staging Agreement, in each case
as will be more particularly set out in the Collateral Deed.

(y) A change, other than an administrative or procedural change or a change required by law, is
made to any Obligor’s (excluding Holdings other than in certain circumstances which will be
more particularly set out in the Collateral Deed) constitutional documents without the
Controlling Creditor’s prior consent.

(z) Any member of the Arsenal Group fails to comply with any of its obligations under the Equity
Subordinated Loan Agreement or the Security Trust and Intercreditor Deed.

(aa) Any amendment or waiver is made or agreed to by any Obligor in relation to the Equity
Subordinated Loan Agreement other than (i) as will be expressly permitted under the
Collateral Deed or (ii) to the extent such amendment or waiver operates only to convert into
share capital any Intercompany Debt incurred by an Obligor under the Equity Subordinated
Loan Agreement (and provided the approval mechanism which will be set out in the
Collateral Deed is followed).

(bb) Practical completion of Emirates Stadium does not occur on or before 31 August 2006.

(cc) The Actual Completion Date does not occur on or before the date falling four weeks after
practical completion of Emirates Stadium.

(dd) There is a forecast funding shortfall at any time prior to the Actual Completion Date which
is not removed within 10 Business Days of the earlier of the Controlling Creditor giving notice
to AFC and AESL or AFC or AESL becoming aware of the existence of a forecast funding
shortfall by AFC advancing Equity Subordinated Loans to AESL the proceeds of which are
deposited in the Construction Account.

(ee) The technical adviser, acting reasonably and following consultation with the Controlling
Creditor, AFC, AESL and the Construction Contractor, concludes that there is no reasonable
prospect of the Actual Completion Date occurring on or before 30 September 2006 or the date
of practical completion occurring on or before 31 August 2006.

(ff) AESL, Manco, AFC or the Construction Contractor abandons all or a material part of the
Project Facilities (AESL, Manco and AFC will each be deemed to have abandoned the
Project Facilities in certain circumstances which will be more particularly set out in the
Collateral Deed).

(gg) All or part of the Project Facilities are nationalised, confiscated or requisitioned or all or part
of any Obligor’s rights under the Transaction Documents or the Transaction Authorisations
are forfeited, suspended or otherwise abrogated by any government entity or football
governing body in a manner or to an extent which has or is reasonably likely to result in a
Material Adverse Effect or there is any other intervention in the Transaction, AFC or the First
Team by or on behalf of any football governing body and this has or would be reasonably
likely to have a Material Adverse Effect.

(hh) Any litigation, arbitration or administrative proceedings are current or, to its knowledge,
pending or threatened which are reasonably likely to have a Material Adverse Effect.

(ii) Any force majeure event occurs which would reasonably be expected to result in any person
terminating any Major Project Document or has or is reasonably likely to result in a Material
Adverse Effect.

(jj) A finally determined Historic Debt Service Cover Ratio is less than 1.10.

(kk) A finally determined Projected Minimum Debt Service Cover Ratio is less than 1.10.
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(ll) A finally determined Current WC Balance is:

(A) as at the most recent September Calculation Date less than:

(1) (if (I) the Eligible Commitment on such September Calculation Date or on any
day between such September Calculation Date and the date on which such
Current WC Balance was finally determined is less than £15,000,000, and/or (II)
a WC Facility Impairment has occurred and is outstanding on the most recent
Scheduled Calculation Date or occurs on any date thereafter but prior to the
next Scheduled Calculation Date) an amount equal to £20,000,000; or

(2) if sub-paragraph (1) of this paragraph (ll)(A) does not apply, an amount equal
to £30,000,000 minus Eligible Commitment on the most recent Scheduled
Calculation Date; or

(B) as at the most recent March Calculation Date less than:

(1) (if (I) the Eligible Commitment on such March Calculation Date or on any day
between such March Calculation Date and the date on which such Current WC
Balance was finally determined is less than £15,000,000, and/or (II) a WC
Facility Impairment has occurred and is outstanding on the most recent
Scheduled Calculation Date or occurs on any date thereafter but prior to the
next Scheduled Calculation Date) an amount equal to £5,000,000; or

(2) if sub-paragraph (1) of this paragraph (ll)(B) does not apply, an amount equal
to £15,000,000 minus Eligible Commitment on the most recent Scheduled
Calculation Date,

and, in either case, at any time thereafter, the Controlling Creditor gives a notice (which it may
give or not give at any time in its absolute discretion) to AFC stating that an Event of Default
has occurred.

(mm) The finally determined Projected WC Balance calculated for a September Calculation Date or
for an Additional Calculation Date which is after a September Calculation Date but prior to
the immediately following March Calculation Date:

(A) as at the first Projected WC Test Date after the date of calculation is less than:

(1) (if (I) the Eligible Commitment on the most recent Scheduled Calculation Date
or on any day between the most recent Scheduled Calculation Date and the date
on which such Projected WC Balance was finally determined is less than
£15,000,000, and/or (II) a WC Facility Impairment has occurred and is
outstanding on the date of calculation or occurs on any date thereafter but prior
to the next Scheduled Calculation Date) an amount equal to £5,000,000; or

(2) if sub-paragraph (1) of this paragraph (mm)(A) does not apply, an amount equal
to £15,000,000 minus Eligible Commitment on the most recent Scheduled
Calculation Date; and/or

(B) as at the second Projected WC Test Date after the date of calculation, is less than:

(1) (if (I) the Eligible Commitment on the most recent Scheduled Calculation Date
or on any day between the most recent Scheduled Calculation Date and the date
on which such Projected WC Balance was finally determined is less than
£15,000,000, and/or (II) a WC Facility Impairment has occurred and is
outstanding on the date of calculation or occurs on any date thereafter but prior
to the next Scheduled Calculation Date) an amount equal to £20,000,000; or

(2) if sub-paragraph (1) of this paragraph (mm)(B) does not apply, an amount equal
to £30,000,000 minus Eligible Commitment on the most recent Scheduled
Calculation Date,

and, in either case, at any time thereafter, the Controlling Creditor gives a notice (which it may
give or not give at any time in its absolute discretion) to AFC stating that an Event of Default
has occurred.
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(nn) The finally determined Projected WC Balance calculated for a March Calculation Date or for
an Additional Calculation Date which is after a March Calculation Date but prior to the
immediately following September Calculation Date is:

(A) as at the first Projected WC Test Date after the date of calculation, less than:

(1) (if (I) the Eligible Commitment on the most recent Scheduled Calculation Date
or on any day between the most recent Scheduled Calculation Date and the date
on which such Projected WC Balance was finally determined is less than
£15,000,000, and/or (II) a WC Facility Impairment has occurred and is
outstanding on the date of calculation or occurs on any date thereafter but prior
to the next Scheduled Calculation Date) an amount equal to £20,000,000; or

(2) if sub-paragraph (1) of this paragraph (nn)(A) does not apply, an amount equal
to £30,000,000 minus Eligible Commitment on the most recent Scheduled
Calculation Date; and/or

(B) as at the second Projected WC Test Date after the date of calculation, less than:

(1) (if (I) the Eligible Commitment on the most recent Scheduled Calculation Date
or on any day between the most recent Scheduled Calculation Date and the date
on which such Projected WC Balance was finally determined is less than
£15,000,000, and/or (II) a WC Facility Impairment has occurred and is
outstanding on the date of calculation or occurs on any date thereafter but prior
to the next Scheduled Calculation Date) an amount equal to £5,000,000; or

(2) if sub-paragraph (1) of this paragraph (nn)(B) does not apply, an amount equal
to £15,000,000 minus Eligible Commitment on the most recent Scheduled
Calculation Date,

and, in either case, at any time thereafter, the Controlling Creditor gives a notice (which it may
give or not give at any time in its absolute discretion) to AFC stating that an Event of Default
has occurred.

(oo) Holdings does not or ceases to hold legally and beneficially 100 per cent. of the voting share
capital of, and control, the AFC Shareholder.

(pp) The AFC Shareholder does not or ceases to hold legally 100 per cent. of the voting share
capital (apart from certain nominee shares) and beneficially 100 per cent. of the voting share
capital of, and control, AFC.

(qq) AFC does not or ceases to hold legally 100 per cent. of the voting share capital (apart from
one nominee share) and beneficially 100 per cent. of the voting share capital of, and control,
each SPV Obligor, each Initial Additional Company and each Additional Obligor to the
extent that, at any time, AFC held (directly or indirectly) legally and beneficially 100 per cent.
of the voting share capital in that Additional Obligor and controlled that Additional Obligor.

(rr) AESL does not or ceases to hold legally and beneficially 100 per cent. of the voting share
capital of, and control, Manco.

(ss) AFC does not or ceases to hold legally and beneficially 50 per cent. or more of the voting share
capital of ABL.

(tt) Holdings incurs any liability which is due and payable and: Holdings does not have available
cash balances to discharge such liability in full; and within 30 days of Holdings becoming aware
that such liability is due and payable, such liability has not been irrevocably, unconditionally,
and where such liability is not discharged by Holdings, without recourse to Holdings (unless
such recourse constitutes Intercompany Debt which is owed to a STID Obligor) discharged in
full.

(uu) Any event occurs in respect of Holdings or Holdings’ status changes such that, in either case,
in accordance with the rules and regulations of any football governing body or any
competition in which the First Team competes, sanctions (excluding fines and including,
without limitation, sporting sanctions, loss of player registrations, suspension, expulsion and
relegation) could be imposed on AFC and/or the First Team.
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13. CONSEQUENCES OF AN EVENT OF DEFAULT

(a) The Collateral Deed will provide that if an Event of Default is outstanding, AESL and Manco
must, on the request of the Controlling Creditor, provide the Controlling Creditor with certain
information and documents in relation to the construction, operation and maintenance of the
Project Facilities and co-operate fully with the Controlling Creditor, any specified adviser and
any operator of the Project Facilities in order to achieve (if necessary) a smooth transfer of the
operation of the Project Facilities.

(b) The Controlling Creditor will also be entitled to take all or any of the following actions:

(i) exercise any remedies or rights which would be exercisable by it following a Trigger
Event (as to which see paragraphs 11(b) and (c) above);

(ii) declare that any amounts outstanding under the Bond Documents are immediately due
and payable;

(iii) instruct the Security Trustee to exercise any rights available to it under the Direct
Agreements, give notice that the Security (or any part thereof) is enforceable, take all
steps necessary or desirable to perfect or enforce the Security created under the
Security Documents and/or exercise any other rights which the Security Trustee is
entitled to exercise when an Event of Default is outstanding;

(iv) notify the relevant underwriters or insurers that an Event of Default has occurred and
is outstanding;

(v) give a notice of partial or full termination subject to such terms and conditions as it may
require under the termination clauses of the Staging Agreement or the Sales Agency
Agreement;

(vi) direct any Obligor to terminate (or procure termination of) any existing contract or
agreement (in each case if such existing contract or agreement is capable of termination
at such time in accordance with its terms and the terms of the Project Documents),
make specified changes to management, systems or advisers or other operational
changes, to make, compromise, settle or discontinue any claim which any Obligor may
have or purport to have against any other person, to withdraw and transfer any
amounts standing to the credit of and/or received (or which in accordance with the
Accounts Agreement should have been received) into any Account to the Debt Service
Reserve Account until the balance standing to the credit thereof is, at that time, an
amount equal to all principal amounts of the Bonds outstanding at that time together
with any accrued interest and default interest relating to the Bonds; and/or

(vii) direct the Bond Trustee to declare that each Bond is immediately due and payable in
accordance with the Conditions.

14. FINANCIAL TESTS

The Collateral Deed will contain two principal financial tests, being the Debt Service Cover Ratio
and the Working Capital Test. The Debt Service Cover Ratio test and its consequences are set out
in further detail at paragraph 15 below and the Working Capital Test and its consequences are set out
in further detail at paragraph 16 below.

15. DEBT SERVICE COVER RATIOS

If, when tested, either the finally determined Historic Debt Service Cover Ratio or the finally
determined Projected Minimum Debt Service Cover Ratio is:

(a) less than 2.25, an Increased Monitoring Event arises (see paragraph 10(b) above for the
consequences of an Increased Monitoring Event);

(b) less than 1.75, a Trigger Event arises and the Obligors are prevented from making a
Distribution (see paragraphs 11(b) and (c) above for the consequences of a Trigger Event);
and

(c) less than 1.10, an Event of Default arises (see paragraph 13 above for the consequences of an
Event of Default).

The Debt Service Cover Ratios are ratios, over the relevant annual period, of payments received by
Manco in respect of certain match ticket sales (less certain stadium operating costs and certain
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expenses of the Issuer) to the aggregate of certain financing costs (including principal (other than
principal payable as a result of a voluntary redemption of the Bonds), interest and fees and any
reimbursement payments to the Financial Guarantor under the Financial Guarantee but excluding
taxes). Financing costs for this purpose also include any hedging costs and hedging termination
payments (other than any Hedging Termination Payment payable as a result of an automatic
close-out as a result of a voluntary redemption of the Floating Rate Bonds) payable by an Obligor
and amounts payable to the Issuer under hedging arrangements are deducted from such financing
costs.

The Historic Debt Service Cover Ratio is calculated in respect of the one year period ending on the
date of calculation. The Projected Minimum Debt Service Cover Ratio is calculated for each annual
period over a three year forward-looking period from the date of calculation.

The Debt Service Cover Ratios will be tested semi-annually and, upon the request of the Controlling
Creditor, at any other time at which the Controlling Creditor reasonably believes that an Increased
Monitoring Event, Trigger Event or Event of Default is outstanding or would be shown to be
outstanding if an additional Forecast were to be finally determined or if a WC Facility Impairment
has occurred.

16. WORKING CAPITAL TEST

The Collateral Deed will also include a three season look-forward of available working capital at
AFC (the Working Capital Test).

(a) The Working Capital Test will be:

(i) based on certain pre-agreed assumptions and rules for determining values for Forecast
Assumptions and relating to AFC salary costs, transfer fee expenditure, media,
sponsorship and other revenues and finishing position in the league (which will be
subject to revision with the agreement of the Controlling Creditor and AFC);

(ii) run semi-annually on the March Calculation Date and the September Calculation Date
(each such March Calculation Date or September Calculation Date test date being, for
the purposes of the working capital test, a WC Test Date) and at any other time (at the
request of the Controlling Creditor) at which the Controlling Creditor reasonably
believes that an Increased Monitoring Event, Trigger Event or Default is outstanding
or would be shown to be outstanding if an additional Forecast were to be determined
or if a WC Facility Impairment has occurred; and

(iii) calculated as at the WC Test Date on which the calculations are made (the Current WC
Test Date) and on a projected basis for the following, if the Current WC Test Date is
in September, six, and, if the Current WC Test Date is in March, five, WC Test Dates.

(b) The Working Capital Test will determine the net cash position of AFC (i.e. credit balances on
the AFC General Account and the balance standing to the credit of the Transfer Proceeds
Accounts and the balance standing to the credit of the AFC Tax Reserve Account less the
principal amount outstanding under the Working Capital Bank Documents plus any amount
which is outstanding under the LC Bank Documents as a result of a demand by a beneficiary
under an LC) on the Current WC Test Date and on each relevant Projected WC Test Date.
The pre-agreed assumptions for the Working Capital Test are:

(i) AFC’s salary costs:

(A) for the season in which the Current WC Test Date occurs, will be on the basis
of existing player and coaching contracts with no amendments or renewals (and,
in each case, including certain likely contingencies) and no new players; and

(B) for the remainder of the three season look forward period, will be on the basis
of the greater of: (i) the amount determined under (A) above; and (ii) an
amount equal to the average salary costs payable to a team finishing in the
finishing position in the league assumed for the purposes of projections (see
sub-paragraph 16(b)(iv) below);

(ii) AFC transfer fee expenditure:

(A) (if the Current WC Test Date is on a September Calculation Date) in the period
from the Current WC Test Date until the WC Test Date falling on the
anniversary of the Current WC Test Date (the September WC Transfer Period),
the greater of:
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I. £12,000,000; and

II. all amounts payable by AFC in relation to the acquisition by AFC of the
registration, or rights in the registration, of players less the amounts
unconditionally payable to AFC in relation to the sale of the registration, or
rights in the registration, of players (being Specified Transfer Indebtedness)
for that September WC Transfer Period; and

(B) (if the Current WC Test Date is on a March Calculation Date) in the period
from the Current WC Test Date until the next WC Test Date (the March WC
Transfer Period), the greater of:

I. £12,000,000 less the Specified Transfer Indebtedness for the period from
the most recent September Calculation Date to the Current WC Test
Date provided such amount may never be lower than £0; and

II. the Specified Transfer Indebtedness for that March WC Transfer Period;
and

(C) in any period not covered in (A) and (B) above, the greater of:

I. £5,000,000; and

II. the Specified Transfer Indebtedness for that period,

and provided that for the purpose of calculating Specified Transfer Indebtedness for
the purposes of sub-paragraphs (A), (B) and (C) above, (i) a conditional transfer
payment payable by AFC will only be included in such circumstances as will be more
particularly set out in the Collateral Deed and a transfer payment to AFC will only be
included to the extent it is supported by an agreed form of letter of credit or bank
guarantee issued by a bank with a long-term credit rating of at least A− by S&P, A3 by
Moody’s and A− by Fitch and (ii) any Specified Transfer Indebtedness payment of
which falls due on or later than the final Projected WC Test Date in respect of which
the Working Capital Balance is required to be calculated as at any Current WC Test
Date (the Longstop Date) will be assumed to be due and payable on the day before
such Longstop Date;

(iii) revenue projections for AFC from media, sponsorship and other revenues (including,
without limitation, prize money) and for Manco for total ticket revenue for the season
in which the Current WC Test Date occurs will be on the basis of a finishing position
of the lower of:

(A) third in the league in which the First Team is then competing; and

(B) (i) (if the Current WC Test Date is on a September Calculation Date and the
First Team is competing in the same league as it did in the previous
season) the finishing position of the First Team in the previous season; or

(ii) (if the Current WC Test Date is on a March Calculation Date or the First
Team is not competing in the same league as it did in the previous season)
the then current league position of the First Team;

(iv) revenue projections for AFC from media sponsorship and other revenues (including
without limitation, prize money) and for Manco for total ticket revenue to the extent
that they relate to a period after the season in which the Current WC Test Date occurs,
will be projected on the assumption that the First Team finishes the lower of 11th in the
league in which it is competing in the then current season and its actual finish position
in the most recently completed season, and exclude any income from any competition
or match qualification which is dependant upon previous and/or future performance of
the First Team;

(v) revenue projections will be net of any Distributions intended to be made by any
Obligor (other than Holdings) and net of any cash in, projected to be in, trapped or
projected to be trapped or otherwise retained in any AESL Account or Manco
Account;
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(c) Failure to meet the Working Capital Test will be an Event of Default in the circumstances set
out in paragraphs 12(ll), (mm) and (nn) above.

No Obligor (other than Holdings) may declare or make any Distribution if:

(i) a finally determined Projected WC Balance on a September Calculation Date as at the
first and third (as well as the fifth in the case of, but applying only to, AFC) Projected
WC Test Dates is less than the amount determined using the calculation set out in
paragraph 12(mm)(A) above or, as at the second and fourth (as well as the sixth in the
case of, but applying only to, AFC) Projected WC Test Dates, the amount determined
using the calculation set out in sub-paragraph 12 (mm)(B) above; or

(ii) a finally determined Projected WC Balance on a March Calculation Date as at the
second (as well as the fourth in the case of, but applying only to, AFC) Projected WC
Test Date is less than the amount determined using the calculation set out in paragraph
12(nn)(B) above or, as at the first and third (as well as the fifth in the case of, but
applying only to, AFC) Projected WC Test Dates, the amount determined using the
calculation set out in sub-paragraph 12(nn)(A) above,

except that references in paragraph 12(mm)(A) and (B) and 12(nn)(A) and (B) to (i) the
Eligible Commitment as at ‘‘the most recent Scheduled Calculation Date and the date on
which such Projected WC Balance was finally determined’’ shall be to ‘‘the most recent
Scheduled Calculation Date and the date on which such Distribution is made’’ and (ii) ‘‘a WC
Facility Impairment has occurred and is outstanding on the date of calculation or occurs on
any date thereafter but prior to the next Scheduled Calculation Date’’ shall be to references
to ‘‘a WC Facility Impairment has occurred, whether before or after the date of calculation
and is outstanding on the date on which such Distribution is made’’.

Any block on Distributions arising from the operation of the calculation referred to directly
above will also be a Trigger Event. In addition, a Trigger Event will arise if a finally
determined Current WC Balance is less than the levels set out in sub-paragraph 12(ll) above.

(C) SECURITY AGREEMENT

1. GENERAL

The Security Agreement will be the instrument by which each Chargor will secure its respective
assets and undertakings in favour of the Security Trustee as security (the Security) for all present
and future obligations and liabilities of each Obligor to the Secured Creditors under the Secured
Documents.

The Security Trustee will hold the benefit of the Security on trust for the Secured Creditors on the
terms and conditions which will be more particularly set out in the Security Trust and Intercreditor
Deed (see section D below for a summary of the Security Trust and Intercreditor Deed).

The parties to the Security Agreement will be AFC, AESL, the AFC Shareholder, Manco and the
Issuer, as the Chargors, and the Security Trustee.

2. THE SECURED ASSETS

2.1 Fixed Security

The principal assets expressed to be subject to fixed security created under the Security Agreement
include (among other things) the following:

(a) Land

Any freehold or leasehold property owned by any Chargor (including all buildings, fixtures
and fittings, fixed plant and machinery and the benefit of any covenants for title) and all
rights under any licence or other right to occupy or use property will be secured by way of
first legal mortgage or, to the extent not secured by a first legal mortgage, first fixed charge.

The secured property includes among other things the leasehold and freehold land at
Ashburton Grove, London (including Emirates Stadium) and the freehold title to the
Training Ground.
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(b) Investments
Any shares owned by a Chargor (or held on its behalf) in any other Obligor (other than
shares in AFC) will be secured by way of first legal mortgage. Shares in AFC and the Initial
Additional Companies will be secured by way of first fixed charge rather than first legal
mortgage. Any other shares, stocks, debentures, bonds, warrants, coupons or other
securities and investments held by a Chargor (other than any shares in ABL or any person
which is not an Obligor and which is not required to become an Additional Obligor
pursuant to the terms of the Finance Documents for the reasons summarised in paragraph
8(a)(ix) of section B above) will be secured by way of first fixed charge.

This security will extend to any dividend, interest or other distribution payable in respect of
such assets and any right, money or property arising from such assets by way of redemption,
substitution, exchange, bonus or preference, under option rights or otherwise.

(c) Plant and machinery
Save for any fixed plant and machinery secured by way of first legal mortgage any other
plant and machinery owned by a Chargor (other than AFC) or any interest it has in any
plant and machinery in its possession will be secured by way of first fixed charge.

(d) Account balances
Subject to the next sentence below, all of the Chargors’ (other than AFC’s) rights in respect
of any amount standing to the credit of any account (including the Accounts) will be secured
by way of first fixed charge.

AFC will charge by way of first fixed charge any amount standing to the credit of the AFC
Insurance Account, the LC Collateral Account and the Legacy Ticket Account.

(e) Book debts
All book and other debts of each Chargor (other than AFC), all other moneys due and
owing to any Chargor (other than AFC) and the benefit of all rights, securities and
guarantees in relation to them will be secured by way of first fixed charge.

(f) Intellectual property

All intellectual property rights of the Chargors will be secured by way of first fixed charge.

2.2 Security By Way Of Assignment

All of the Chargors’ interest in:

(a) the Material Insurances (other than the Player Insurances);

(b) the Hedging Documents and the Issuer/Borrower Loan Agreement; and

(c) the Project Documents (other than the Section 106 Agreement, the supplemental agreements
to the Section 106 Agreement, the Coach Parking Section 106 Agreement, the North Bridge
Section 106 Agreement, each Debt Document and, in the case of AFC only, the Appearance
and Sales Agency Fee payable under the Staging Agreement),

will be assigned in favour of the Security Trustee.

Each Chargor (other than AFC), will also assign its rights under any agreement to which it is a
party or has any rights under, any letter of credit or guarantee issued in its favour and any bill of
exchange or other negotiable instrument held by it (in each case to the extent that they are not also
a Transaction Document).

Where any assignment of any right referred to above is not effective or is not possible due to a
prohibition or restriction on assignment contained in the relevant contract, the relevant Chargor
charges the right by way of a first fixed charge. All assignments will be subject to a proviso for
reassignment upon redemption. To the extent that any right of AFC described above may not be
the subject of an assignment or a fixed charge without breaching a prohibition or restriction on
assignment and/or charging contained in the relevant contract, such right will be charged by way
of floating charge.

2.3 Floating Security

Any of the assets (whatsoever and wherever) of each Chargor which are not otherwise effectively
mortgaged, charged or assigned under the Security Agreement will be subject to a first floating
charge.
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The floating security in respect of each Chargor’s assets may be converted by notice by the Security
Trustee into fixed security if an Event of Default is outstanding or the Security Trustee reasonably
considers the relevant Chargor’s assets to be in jeopardy or if that Chargor attempts to create
security over those assets in favour of a third party otherwise than as permitted by the Finance
Documents.

The floating security will automatically convert into fixed security if either an administrator is
appointed (or if there is a known intention to do so) or on the convening of a meeting of the
shareholders of a Chargor to consider a resolution to wind up that Chargor.

3. PROHIBITION ON CREATING OTHER SECURITY

The Chargors will be prohibited from creating or allowing to exist any other security interest on
any of their respective assets or to voluntarily or involuntarily dispose of any of their assets other
than as permitted by the Finance Documents.

4. PRESERVATION OF SECURITY

The Chargors will agree to observe particular covenants with respect to their treatment of and
dealings with the secured assets and to permit the Security Trustee to exercise certain rights over
the secured assets prior to an enforcement of the Security.

Such covenants will include (among others):

(a) For land, maintenance and repair, compliance with all leases and covenants and laws and
regulations (subject to qualifications on materiality), provision of material information,
holding to the order of the Security Trustee title deeds and documents of mortgaged
property registered or registrable with HM Land Registry and allowing the Security Trustee
access rights and the power to remedy any failure to observe covenants affecting the
mortgaged properties. Each Chargor will also indemnify each Secured Creditor against any
breach of any covenant or stipulation affecting the mortgaged property or the facilities
(including access) necessary for the enjoyment and use of the mortgaged property.

(b) For investments, delivery of documents of title or evidence of ownership, execution and
delivery of documentation to allow a transferee to obtain legal title to the investments,
prohibition on altering any rights (subject to certain materiality qualifications, certain
qualifications in relation to investments which are subject only to a floating charge and
certain qualifications in relation to investments in persons who are not Obligors and who are
not required to be Obligors pursuant to the terms of the Finance Documents), payment of
all calls, compliance with all other conditions and obligations with respect to the investments
(subject to a qualification on such obligations being material or the breach being likely to
create liability for the Secured Creditors). Each Chargor will be permitted to exercise as it
sees fit the voting rights attaching to the investments and will have the right to receive
dividend payments prior to the Security becoming enforceable. On the Security becoming
enforceable and thereafter, any voting rights (or any other powers of the legal owner of the
investments) are exercisable by the Security Trustee who will also have the right to receive
any dividends in respect of such investments. The Security Trustee will agree not to exercise
its right to be registered as the legal owner or otherwise obtain a legal title to any investment
in AFC, ABL, the Initial Additional Companies and/or in any person which is not an
Obligor and which is not required to become an Obligor pursuant to the terms of the
Finance Documents unless an Event of Default is outstanding or the Security has otherwise
become enforceable.

(c) For intellectual property, registration and payment of any fees as may be reasonably
necessary to maintain and preserve the intellectual property rights (material to the business)
and refraining from knowingly using or permitting any of the intellectual property rights
(material to the business) to be used in any way which may materially and adversely affect
their value. However, each Chargor will reserve the right, in the ordinary course of business
and acting reasonably and where there will be no breach of the Finance Documents, to
choose not to take such steps to maintain or preserve such intellectual property rights or
choose to use, or permit the use of such intellectual property rights in such a way.

(d) For accounts, compliance with the Accounts Agreement (see section E below for a
summary of the Accounts Agreement).

109



(e) For assigned contracts, no amendment or waiver of any term, or termination, of such
contract or any action which might jeopardise the existence or enforceability of such
contract save for the extent that the same is not prohibited by the Collateral Deed or the
Security Trust and Intercreditor Deed. On the Security becoming enforceable (and
thereafter) any of the Chargors’ rights under a contract charged under the Security
Agreement are exercisable by the Security Trustee.

(f) For plant and machinery, to use reasonable endeavours to maintain and repair (fair wear
and tear excepted), comply with all laws and regulations in any way related to or affecting
plant and machinery (subject to a qualification on materiality of the breach), permit access
and take any action which the Security Trustee may reasonably require to evidence the
Security Trustee’s interests over such plant and machinery by (among other things) fixing a
name plate on such plant and machinery stating that it is charged in favour of the Security
Trustee and prohibiting disposal of the plant and machinery without the consent of the
Security Trustee (unless permitted under the Collateral Deed).

(g) For Insurance, on the Security becoming enforceable (and thereafter) the Security Trustee
may exercise any of the Chargors’ rights in respect of amounts payable under such
insurances and each Chargor must take such steps as the Security Trustee may require to
enforce those rights. Any payment received by a Chargor under any of the Insurances must
be held by the Chargor on trust for the Security Trustee.

5. ENFORCEMENT

The Security will become immediately enforceable if an Event of Default is outstanding and the
Security Trustee gives notice to each Chargor that the Security is enforceable and, after the
Security has become enforceable, the Security Trustee may in its absolute discretion subject to
being indemnified to its satisfaction enforce all or part of the Security as the relevant Instructing
Group directs or, in the absence of instructions from the Instructing Group, as it sees fit.

(D) SECURITY TRUST AND INTERCREDITOR DEED

1. GENERAL

The Security Trust and Intercreditor Deed will regulate the intercreditor arrangements between
the parties to it in relation to (amongst other things):

(a) the ranking in point of payment of the debt owed to each of them by any STID Obligor;

(b) the exercise of their rights under the documents relating to such debt (including in relation
to amendments and waivers); and

(c) their rights to accelerate such debt and/or enforce security.

The Security Trust and Intercreditor Deed will also subordinate certain liabilities of the STID
Obligors (including Intercompany Debt) owed by the STID Obligors to other members of the
Arsenal Group.

The parties to the Security Trust and Intercreditor Deed will include the STID Obligors, the
Secured Creditors, the Highbury Creditors and the HHL Banks. The Secured Creditors are the
Liquidity Facility Banks, the Hedging Banks, the Security Trustee, the Bond Trustee, the Financial
Guarantor, the Account Bank, the Principal Paying Agent and the Issuer (in relation to the Senior
Issuer/Borrower Debt only), the LDA, the Merchant Acquirors, the LC Banks and the Working
Capital Banks.

Set out below is a summary of the material provisions which will be contained in the Security Trust
and Intercreditor Deed.

2. THE SECURITY TRUSTEE

The Security Trustee holds on trust for all of the Secured Creditors the benefit of the Security Trust
and Intercreditor Deed, the Trustee Documents and the Security on the terms and conditions of
the Security Trust and Intercreditor Deed (see section C above for a summary of the Security
granted by the Chargors to the Secured Creditors).

The Security Trustee may not be removed (or have his authority terminated) by any Secured
Creditor prior to the Secured Debt Discharge Date without the prior consent of the Instructing
Group (see paragraph 3 (Instructing Group) below).
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The Security Trustee is fully protected if it acts on the instructions of the Instructing Group or, to
the extent it is entitled to give such instructions in accordance with the Security Trust and
Intercreditor Deed (see paragraphs 10.2 (Permitted Enforcement — Working Capital Banks), 10.4
(Permitted Enforcement − LC Banks) and 10.6 (Permitted Enforcement − Liquidity Facility
Banks) below), a Working Capital Bank, LC Bank or Liquidity Facility Bank. The Security Trustee
is not bound to take any action under the Security Trust and Intercreditor Deed or any other
Trustee Document unless it has been indemnified and/or secured to its satisfaction.

3. INSTRUCTING GROUP

3.1 Instructing Group

(a) The Instructing Group prior to the discharge of the Bond Debt (the Bond Discharge Date) will be
the Controlling Creditor.

(b) From the Bond Discharge Date to the date that the Working Capital Bank debt has been
irrevocably paid and discharged in full (the Working Capital Bank Debt Discharge Date), the
Working Capital Banks will be the Instructing Group.

(c) After the later of the Bond Discharge Date and the Working Capital Bank Debt Discharge Date
to the date the LC Bank debt has been irrevocably paid and discharged in full, the Instructing
Group will be the LC Banks.

(d) Thereafter, the Instructing Group will be the LDA.

3.2 Financial Guarantor Default

A Financial Guarantor Default means the occurrence of any one of the following (each a Financial
Guarantor Default):

(a) any Guaranteed Amount due for payment is not paid by the Financial Guarantor on the
date stipulated in the Financial Guarantee;

(b) the Financial Guarantor disclaims, disaffirms, repudiates and/or challenges the validity of
any of its obligations under the Financial Guarantee or seeks to do so;

(c) a court of competent jurisdiction enters a final and non-appealable order, judgment or
decree for the winding-up, or the appointment of an administrator or receiver (including an
administrative receiver or manager), of the Financial Guarantor (or, as the case may be, of
a material part of its property, assets or undertaking);

(d) the Financial Guarantor:

(i) presents any petition or takes any proceedings for the winding-up, or the appointment
of an administrator or receiver (including an administrative receiver or manager), of
the Financial Guarantor (or, as the case may be, of a material part of its property or
assets); or

(ii) makes or enters into any general assignment, composition, arrangement (including,
without limitation, a voluntary arrangement under Part I of the Insolvency Act) or
compromise with or for the benefit of any of its creditors; or

(iii) becomes unable to pay its debts as they fall due within the meaning of section 123(2)
or section 123(1)(e) of the Insolvency Act or fails to pay its debts as they become
due; or

(e) at any time it is or becomes unlawful for the Financial Guarantor to perform or comply with
any part or all of its obligations under the Financial Guarantee or any of its obligations
under the Financial Guarantee are not, or cease to be, legal, valid or binding.

4. GUARANTEES AND INDEMNITIES

There are various guarantees given in the Security Trust and Intercreditor Deed by AESL, Manco,
AFC, the AFC Shareholder and each New STID Obligor for the benefit of certain Secured
Creditors. Further details of these guarantees are set out in sub-paragraphs 4.1 to 4.7 below.
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Each guarantee is provided jointly and severally, irrevocably and unconditionally, and as a primary
obligation, and continues irrespective of any intermediate payments made by the STID Obligors.

In consideration for the guarantees given by Manco in the Security Trust and Intercreditor Deed
and security granted by Manco under the Security Agreement, AESL will pay Manco a guarantee
fee of £1 million on the Closing Date.

4.1 To the Bond Trustee, the Security Trustee and the Financial Guarantor

The AFC Shareholder, AFC, AESL, Manco and each New STID Obligor guarantee to the Bond
Trustee, the Security Trustee and the Financial Guarantor the due and punctual performance by
the Issuer of all of its obligations under the Finance Documents.

4.2 To the Liquidity Facility Banks

The AFC Shareholder, AFC, AESL, Manco and each New STID Obligor guarantee to the
Liquidity Facility Banks the due and punctual performance by the Issuer of all of its obligations
under the Liquidity Facility Bank Documents.

4.3 To each Hedging Bank

The AFC Shareholder, AFC, AESL, Manco and each New STID Obligor guarantee to each
Hedging Bank the due and punctual performance by the Issuer of all of its obligations under the
Hedging Documents.

4.4 To each Issuer finance party

The AFC Shareholder, AFC, AESL, Manco and each New STID Obligor indemnify the Bond
Trustee, the Security Trustee, the Financial Guarantor, the Liquidity Facility Banks and the
Hedging Banks against losses or liabilities suffered by it if its guarantee and/or any obligation
guaranteed by it is or becomes unenforceable, invalid or illegal.

4.5 To the LDA

The AFC Shareholder, Manco and AFC guarantee to the LDA the due and punctual performance
by AESL of all of its obligations under the LDA Documents and indemnify the LDA against losses
or liabilities resulting from its guarantee and/or any obligation guaranteed by it is or becomes
unenforceable, invalid or illegal.

4.6 To the Issuer

The AFC Shareholder, Manco, AFC and each New STID Obligor guarantee to the Issuer the due
and punctual performance by AESL of all of its obligations under the Issuer/Borrower Loan
Agreement and indemnify the Issuer against losses or liabilities if its guarantee and/or any
obligation guaranteed by it is or becomes unenforceable, invalid or illegal.

4.7 To each AFC finance party

The AFC Shareholder, Manco and AESL guarantee to each LC Bank and each Working Capital
Bank the due and punctual performance by AFC under the LC Bank Documents and Working
Capital Bank Documents and indemnify each of them against losses or liabilities if its guarantee
and/or any obligation guaranteed by it is or becomes unenforceable, invalid or illegal.

4.8 To each Merchant Acquiror

AFC irrevocably guarantees to each Merchant Acquiror the due and punctual performance by
Manco under the Merchant Acquiror Documents and indemnifies each Merchant Acquiror against
any loss or liability suffered by that Merchant Acquiror if its guarantee and/or any obligation
guaranteed by it is or becomes unenforceable, invalid or illegal.

5. RANKING OF DEBT AND SECURITY

5.1 Debt Ranking

Debt ranks in right and priority of payment in the following order:
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First the Secured Creditor debt in the order which reflects the priority of payments as set
out in paragraph 13 below (Proceeds of Enforcement);

Second pro rata and pari passu between the Highbury Creditor debt and the Intercompany
Debt.

5.2 Security Ranking

(a) The Security ranks in all respects prior to existing and future security conferred by each STID
Obligor (including, without limitation, under the Existing AFC Debenture and the existing
stadium security) regardless of order of registration, recording, notice, execution or otherwise. The
Security ranks in an order which reflects the priority of payments as set out in paragraph 13 below
(Proceeds of Enforcement).

(b) The Highbury Creditor debt and the Intercompany Debt is unsecured. The HHL Bank debt is
secured only by the security created by or pursuant to the HHL Bank security agreements.

(c) The Security does not secure any liability in respect of any further bonds or notes unless the
Financial Guarantor has given its consent to the issue of such further bonds or notes in accordance
with the Bond Trust Deed.

6. UNDERTAKINGS

The key undertakings which will be contained in the Security Trust and Intercreditor Deed are
summarised below. All undertakings remain in place until the Secured Debt Discharge Date.

6.1 STID Obligor undertakings

(a) Except as permitted by the Security Trust and Intercreditor Deed or with the prior consent of the
Instructing Group, each STID Obligor undertakes not to:

(i) in cash or kind, acquire or redeem any of the Debt;

(ii) discharge any Debt by set-off, any right of combination of accounts or otherwise;

(iii) create or allow to subsist any security interest, other than the Security or the security
created under the Existing AFC Debenture;

(iv) give any financial support in connection with the Debt, except as effected under the terms
of the Secured Documents and the Existing AFC Debenture in each case in effect as at the
date of the Security Trust and Intercreditor Deed or as amended to the extent permitted
under the Security Trust and Intercreditor Deed;

(v) allow any Debt to be evidenced by a negotiable instrument;

(vi) allow any Junior Debt to be subordinated other than as may arise as a matter of law or in
accordance with the Security Trust and Intercreditor Deed; and

(vii) take or omit to take any action whereby the ranking and/or subordination provided for in
the Security Trust and Intercreditor Deed may reasonably be expected to be impaired or
changed or is impaired or changed,

provided that the prohibition on set-off in paragraph (ii) above shall not prohibit or restrict any
netting arrangements permitted under any Hedging Arrangement or the operation of rollover
loans pursuant to the Working Capital Credit Agreement.

(b) Each HHL Bank acknowledges and agrees that any liability of any Obligor to HHL or HHL
Holdco (other than under the Highbury Lease) is Intercompany Debt and its rights (if any) in
respect of such Intercompany Debt are subject to the provisions of the Security Trust and
Intercreditor Deed in all respects as if it were the Junior Creditor in respect of that Intercompany
Debt.

(c) AFC must indemnify on demand the Financial Guarantor against any loss or liability which the
Financial Guarantor incurs under or in connection with the Performance Bond and/or the
Performance Bond Notice of Assignment.

6.2 Highbury Undertakings

Except with the prior consent of the Instructing Group, each Obligor agrees not to:
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(a) create or allow to subsist any security interest for any HHL Bank debt provided that they
may permit to subsist any security interest created under the HHL Bank security
agreements;

(b) give any financial support in connection with the HHL Bank debt, other than under any
document under which Holdings only makes loans and/or equity contributions to HHL; and

(c) pay or allow another to pay any amount to a Highbury Creditor unless permitted by the
Highbury Lease and/or amounts payable by HHL, HHL Holdco and/or HSM under the
HHL Bank documents and/or in the case of non-Arsenal Group members, any amounts
payable in respect of the purchase of an estate or interest in the Highbury Site and/or
amounts payable to HHL by Holdings or HHL Holdco as loan advances or subscriptions for
share capital under an Intercompany Document,

PROVIDED THAT notwithstanding any amendment to the Collateral Deed, ‘‘Obligor’’ for the
purposes of paragraphs (a), (b) and (c) of this paragraph 6.2 only shall not include HHL, HHL
Holdco, HSM or any other subsidiary of HHL or HHL Holdco.

In addition, each Highbury Creditor and HHL Bank agrees not to take or omit to take any action
(except with the prior consent of the Instructing Group) that may reasonably be expected to or
does impair or change the ranking or subordination of any Debt, the Security or the security
created under the Existing AFC Debenture prescribed by the Security Trust and Intercreditor
Deed.

6.3 Secured Creditor Undertakings
Each of the Secured Creditors undertake not to, unless permitted by those provisions of the
Security Trust and Intercreditor Deed as summarised in paragraph 8 (Permitted Payments),
paragraph 10 (Enforcement) or paragraph 13 below (Proceeds of Enforcement):

(a) permit or require any STID Obligor to pay or make any distribution in respect of or on
account of, or purchase, redeem or acquire any Secured Creditor debt in cash or in kind;

(b) discharge any Secured Creditor debt, by set-off, any right of combination of accounts or
otherwise;

(c) permit to subsist any financial support for or in connection with the Secured Creditor debt,
except as effected under the Secured Documents and the Existing AFC Debenture in each
case in effect as at the date of the Security Trust and Intercreditor Deed or as amended to
the extent permitted under the Security Trust and Intercreditor Deed;

(d) permit to subsist any security interest in respect of the Secured Creditor debt other than the
Security under the Security Documents and the security created under the Existing AFC
Debenture; and

(e) enforce its rights in respect of the Security created by the Security Documents otherwise
than in accordance with the Security Documents and the Security Trust and Intercreditor
Deed,

provided that the prohibition on set-off in paragraph (b) above shall not prohibit or restrict any
netting arrangements permitted under any Hedging Arrangement or the operation of rollover
loans pursuant to the Working Capital Credit Agreement.

6.4 AFC’s Additional Undertaking
AFC undertakes to perform its obligations under the Equity Subordinated Loan Agreement, and,
if it fails to do so, the Instructing Group will be entitled to instruct the Security Trustee (subject
to the Security Trustee being indemnified and/or secured to its satisfaction) to exercise its rights
under the Equity Subordinated Loan Agreement.

6.5 Junior Creditor Undertaking
Each party to the Security Trust and Intercreditor Deed agrees that the terms of the Security Trust
and Intercreditor Deed shall apply to any amendment to a Junior Creditor document and any loan
or other agreement or arrangement to be entered into between any Obligor and any STID Obligor,
any Obligor and any Junior Creditor and any other person who becomes a creditor of any Obligor
by virtue of such loan or other agreement or arrangement, as if the liabilities of an Obligor under
or in respect of such loan or other agreement or arrangement were a Junior Creditor liability.
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6.6 Further Bonds

(a) Each party to the Security Trust and Intercreditor Deed acknowledges and agrees that the Issuer
may issue further bonds or notes in accordance with the Bond Trust Deed and that the consent of
the Financial Guarantor to this is a Reserved Right of the Financial Guarantor. The Financial
Guarantor may consent to the issue and agree matters with AFC pursuant to paragraph (b) below
in its absolute discretion without taking into consideration any other person (including, without
limitation, any party to the Security Trust and Intercreditor Deed, Bondholder, Receiptholder or
Couponholder).

(b) If the Financial Guarantor and AFC agree that any Finance Document should be amended as part
of the arrangements relating to the issue of further bonds or notes in accordance with the Bond
Trust Deed or that additional Security Documents are required as part of the arrangements
relating to the issue of further bonds or notes, each party to the Security Trust and Intercreditor
Deed must give such consents and instructions and/or enter into such documents as the Financial
Guarantor and AFC jointly require to effect such amendments or ensure that such new Security
Documents are entered into provided that:

(i) in the case of the Security Trustee and the Bond Trustee (acting reasonably), they receive
protections (e.g. limitations and exclusions of liability and indemnities) that are no worse
than the protections given to them in the equivalent Finance Document as at the date of the
Security Trust and Intercreditor Deed;

(ii) in the case of a Liquidity Facility Bank or a Hedging Bank, it has consented to the terms of
any amendment to the Accounts Agreement, any Liquidity Facility Bank Document and
any Hedging Document; and

(iii) these requirements to give such consents and instructions and/or enter into such documents
as the Financial Guarantor and AFC jointly require are subject to their Reserved Rights
and Entrenched Rights (see paragraphs 17 and 18 below).

6.7 Transfer Proceeds Accounts and Broadcasting Receivable Entitlement

The Security Trustee must not (and the Instructing Group must not instruct the Security Trustee
to), prior to any of the Security or the Existing AFC Debenture being enforced or an administrator
being appointed of AFC, take any action which it is then permitted to take under the Finance
Documents and which is intended to result in:

(a) the proceeds of any contract for the sale of a player registration being paid into a bank
account other than a Transfer Proceeds Account; or

(b) any broadcasting receivables entitlement being paid into an account other than the
Broadcasting Account,

unless permitted enforcement provisions (equivalent to those described in sub-paragraphs 10.2
(Permitted Enforcement — Working Capital Banks), 10.4 (Permitted Enforcement — LC Banks)
or 10.7 (Permitted Enforcement — Merchant Acquiror) below) are made applicable to those other
account(s) in each case without obtaining the prior consent of the Instructing Group, the Working
Capital Banks and each LC Bank.

7. HEDGING BANKS

Each Hedging Bank will (provided in the case of a new Hedging Bank it has acceded to the
Security Trust and Intercreditor Deed and met the other tests required for a person to become a
Hedging Bank (see paragraph 7.2 (Transfers by existing Hedging Banks and new Hedging Banks)
below)) be a Secured Creditor.

7.1 Restriction on Termination

(a) Prior to the originally stated maturity date of any hedging transaction, no Hedging Bank may
terminate or close out all or any part of any hedging transaction under a Hedging Arrangement
unless such termination or close out is by a Hedging Bank where:

(i) it is illegal for it to continue to comply with its obligations under that Hedging Arrangement;

(ii) the Hedging Bank has served notice of non-payment (and of its intention to terminate or
close out) to the Security Trustee and the Instructing Group and the non-payment has been
outstanding for sixty (60) calendar days after the date of the notice;
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(iii) all of the Bond Debt is accelerated or declared prematurely due and repayable
(Acceleration);

(iv) the Instructing Group consents to the early termination or close out or confirms to the
Hedging Bank that the termination or close out is required to allow the Issuer to comply
with obligations under the Collateral Deed;

(v) following an enforcement, the Security Trustee directs each Hedging Bank to exercise any
right it may have to terminate any hedging transaction under a Hedging Arrangement and
pay any money owed to the Issuer by that Hedging Bank to the Security Trustee for
application in accordance with paragraph 13 below (Proceeds of Enforcement); or

(vi) is in accordance with any automatic close-out contained in the relevant Hedging
Arrangement which occurs as a result of a voluntary redemption of all or part of the
Floating Rate Bonds.

(b) Prior to the originally stated maturity date of any hedging transaction, the Issuer may not terminate
or close out all or any part of any hedging transaction under a Hedging Arrangement without the
prior consent of the Instructing Group unless:

(i) the Instructing Group confirms to the Issuer that the termination or close out is required to
allow the Issuer to comply with its obligations under the Collateral Deed; or

(ii) it is in accordance with any automatic close-out contained in the relevant Hedging
Arrangement which occurs as a result of a voluntary redemption of all or part of the
Floating Rate Bonds.

7.2 Transfers by existing Hedging Banks and new Hedging Banks

A Hedging Bank may transfer to a person if:

(a) the long term unsecured, unguaranteed and unsubordinated debt rating of such person is
rated Aa3 or better by Moody’s and AA− or better by S&P and AA– or better by Fitch and
the short term unsecured, unguaranteed and unsubordinated debt rating of such person is
rated Prime-1 or better by Moody’s, A-1+ or better by S&P and F1 or better by Fitch;

(b) it has been approved by the Instructing Group (acting reasonably and without undue delay),

PROVIDED THAT approval under this sub-paragraph (b) above shall not be required in
relation to any bank (meeting the rating requirements of sub-paragraph (a) above) to whom
any transfer is made by an existing Hedging Bank in accordance with the terms of the
relevant Hedging Arrangement in order to avoid an event of default and/or termination
event under (and each as defined in) any Hedging Arrangement to which it is a party
resulting from:

(i) that existing Hedging Bank having had its debt ratings downgraded; or

(ii) an illegality having occurred in respect of which that existing Hedging Bank is the
affected party (as defined in the relevant Hedging Arrangement); and

(c) that person executes and delivers to the Security Trustee a duly completed deed of
accession.

A person may become a new Hedging Bank if:

(a) at the date such person accedes to the Security Trust and Intercreditor Deed (i) the debt
rating of such person meets the ratings requirements as referred to in paragraph (a) above
in relation to the transfer and it has been approved by the Instructing Group (acting
reasonably and without undue delay);

(b) the Hedging Arrangements creating or evidencing any liability of the Issuer to it have been
approved by the Instructing Group (acting reasonably and without undue delay); and

(c) that person executes and delivers to the Security Trustee a duly completed deed of
accession.

116



7.3 Restriction on amendment of any Hedging Arrangement

See paragraph 14.5 (Amendment of other documents) below.

8. PERMITTED PAYMENTS

Prior to an enforcement of the Security, the following payments are permitted provided that they
are not prohibited by the Security Trust and Intercreditor Deed, the Accounts Agreement or the
Collateral Deed:

(a) advances by AFC to AESL, Manco and the Issuer in accordance with the Equity
Subordinated Loan Agreement, which shall be applied by AESL, Manco and the Issuer in
accordance with the terms of the Finance Documents;

(b) advances by the Issuer to AESL in accordance with the terms of the Issuer/Borrower Loan
Agreement, which shall be applied by AESL in accordance with the terms of the Finance
Documents;

(c) payments to the Issuer in accordance with the Issuer/Borrower Loan Agreement and under
the relevant guarantee described in sub-paragraph 4.6 (To the Issuer) above;

(d) payments between AFC, Manco and AESL in accordance with the Staging Agreement, the
Sales Agency Agreement and/or the Tax Deed;

(e) a payment by the Issuer to the relevant Liquidity Facility Bank, Hedging Bank or Senior
Creditor of any amounts due of Liquidity Facility Bank debt, Hedging Bank debt or Senior
Creditor debt in accordance with the relevant Secured Document;

(f) provided that such amounts have not become due and payable as a result of a breach of the
Security Trust and Intercreditor Deed by a Merchant Acquiror, a payment of any amount
due by AFC to the relevant Merchant Acquiror under the Merchant Acquiror Documents;

(g) provided that such amounts have not become due and payable as a result of a breach of the
Security Trust and Intercreditor Deed by a Working Capital Bank, a payment of any
amount due by AFC to the relevant Working Capital Bank under the Working Capital Bank
Documents;

(h) provided that such amounts have not become due and payable as a result of a breach of the
Security Trust and Intercreditor Deed by a LC Bank, a payment of any amount due by AFC
to the relevant LC Bank under the LC Bank Documents;

(i) a payment by AFC to the LDA of any amount due under the LDA Documents;

(j) a payment of rent by AFC to HHL then due and payable under the Highbury Lease;

(k) a payment by any STID Obligor of any Distribution permitted under the Collateral Deed,
including to any relevant Intercompany Creditor of any Intercompany Debt due under the
relevant Intercompany Documents; and

(l) any other payment by an STID Obligor in respect of Debt to the extent such payment is
approved in advance by the Instructing Group.

The Junior Creditors agree to turnover to the Security Trustee amounts received by them which
are not a permitted payment as set out above.

9. SUBORDINATION ON INSOLVENCY

If any resolution is passed or order or judgment made for an insolvency of any STID Obligor, any
STID Obligor becomes subject to insolvency proceedings or an Event of Default in relation to
insolvency in respect of an STID Obligor occurs (see sub-paragraphs (g) to (j) (inclusive) of
paragraph 12 of section (B) above), then any Intercompany Debt owed by the insolvent STID
Obligor is subordinated in right of payment to any Secured Creditor debt owed by that insolvent
STID Obligor and the LDA debt owed by that Insolvent STID Obligor is subordinate in right of
payment to the Liquidity Facility Bank debt, the Hedging Bank debt, the Senior Creditor debt, the
Merchant Acquiror debt, the Working Capital Bank debt and the LC Bank debt owed by that
insolvent STID Obligor.
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10. ENFORCEMENT

10.1 Restrictions on Enforcement

Until the Secured Debt Discharge Date and unless otherwise agreed by the Instructing Group,
subject to the provisions of the Security Trust and Intercreditor Deed described below, no Secured
Creditor, Highbury Creditor or Intercompany Creditor may:

(a) demand or receive payment of, or apply any money or property in or towards the discharge
of, any Debt;

(b) accelerate any Debt or otherwise declare any of the Debt prematurely due and payable;

(c) enforce any Debt by set-off or otherwise;

(d) instruct the Security Trustee or any other person to crystallise any floating charge in the
Security Documents or the Existing AFC Debenture, appoint a receiver or otherwise
enforce any provisions in the Security Documents or Existing AFC Debenture;

(e) initiate or support or take any step with a view to any scheme of arrangement or any
insolvency or similar proceedings involving any STID Obligor;

(f) sue or bring or support any legal proceedings against any STID Obligor;

(g) exercise any right to require that any insurance proceeds be applied to reinstate an asset
that is subject to the Security;

(h) exercise a right of re-entry or forfeiture under the Highbury Lease;

(i) until the Highbury Lease terminates or is surrendered in accordance with its terms (as in
effect at the date of (and as amended in accordance with) the Security Trust and
Intercreditor Deed) take any steps to disturb AFC’s quiet enjoyment of the land and
buildings subject to the Highbury Lease;

(j) until the Highbury Lease terminates or is surrendered in accordance with its terms (as in
effect at the date of (and as amended by) the Security Trust and Intercreditor Deed) accept
or authorise the surrender or underletting of, or exercise any right to terminate, the
Highbury Lease; and

(k) otherwise exercise any remedy to recover any Debt.

10.2 Permitted Enforcement — Working Capital Banks

(a) A Working Capital Bank may (notwithstanding general restrictions on enforcement as summarised
in paragraph 10.1 (Restrictions on Enforcement) above) enforce in the manner set out below, to
the extent that it is then entitled to do so in accordance with the Working Capital Bank Documents
and all applicable laws, if:

(i) a Working Capital Event of Default is still outstanding at the end of the standstill period
relating to that Working Capital Event of Default (being 270 days from the date that the
Security Trustee receives notice from a Working Capital Bank of a Working Capital Event
of Default); or

(ii) an Acceleration occurs, and,

provided that, unless the written consent of the Instructing Group has been obtained, the
enforcement will not reduce the Working Capital Bank debt to below £1,000. If these conditions
are satisfied then a Working Capital Bank may (A) demand payment of any Working Capital Bank
debt owed to it from AFC, (B) accelerate any of the Working Capital Bank debt owed to it or
otherwise declare such Working Capital Bank debt prematurely due and payable, (C) enforce by
set-off, execution or otherwise (subject to the terms of the Accounts Agreement) any Working
Capital Bank debt owed to it, or (D) if no administrative receiver or administrator has been
appointed in respect of AFC, no documents have been filed with the court for the appointment of
an administrator in respect of AFC and no demand has been presented for the purposes of
appointing an administrative receiver of AFC, instruct the Security Trustee to enforce the Security
over the broadcasting assets.
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(b) Notwithstanding the restrictions on enforcement set out in paragraph 10.1 (Restrictions on
Enforcement) above, a Working Capital Bank may during a standstill period (as described above):

(i) demand payment of any Working Capital Bank debt owed to it (which has fallen due for
payment without a breach of the Security Trust and Intercreditor Deed occurring) to the
extent that such demand may be met from any credit balance on the Broadcasting Account
which AFC is not obliged to transfer to another bank account in accordance with the
Accounts Agreement and which, in accordance with all applicable laws, is available to
discharge the Working Capital Bank debt owed to it;

(ii) instruct the Security Trustee to:

(A) notify the Account Bank that the Security Trustee will have sole signing rights in
relation to the Broadcasting Account for so long as a Working Capital Event of
Default is outstanding; and

(B) thereafter request the Account Bank to transfer amounts from the Broadcasting
Account to that Working Capital Bank for application in or towards the discharge of
Working Capital Bank debt demanded in accordance with sub-paragraph (i) above;

(iii) if all letters of credit issued under the LC Bank Documents and all Deferred Player
Indebtedness have been cash collateralised in accordance with the Accounts Agreement or
otherwise in a manner acceptable to each LC Bank and the Instructing Group demand
payment of any Working Capital Bank debt owed to it (which has fallen due for payment
without a breach of the Security Trust and Intercreditor Deed occurring) to the extent that
such demand may be met from any credit balance on the Transfer Proceeds Accounts which
AFC is not obliged to transfer to another bank account in accordance with the Accounts
Agreement and which, in accordance with all applicable laws, is available to discharge the
Working Capital Bank debt owed to it; and

(iv) if all letters of credit issued under the LC Bank Documents and all Deferred Player
Indebtedness have been cash collateralised in accordance with the Accounts Agreement or
otherwise in a manner acceptable to each LC Bank and the Instructing Group, instruct the
Security Trustee to:

(A) notify the Account Bank that the Security Trustee will have sole signing rights in
relation to the Transfer Proceeds Accounts for so long as any Working Capital Event
of Default is outstanding; and

(B) thereafter request the Account Bank to transfer amounts from the Transfer Proceeds
Accounts to that Working Capital Bank to make payment of Working Capital Bank
debt demanded in accordance with sub-paragraph (iii) above,

in each case to the extent that it is then entitled to do so in accordance with the Working Capital
Bank Documents and all applicable laws provided that, in no circumstances may a Working Capital
Bank take or instruct any other person to take any action which will or is reasonably likely to result
in the principal amount of the outstanding Working Capital Bank debt being reduced to below
£1,000 without the prior consent of the Instructing Group.

(c) Each Working Capital Bank undertakes that any amount received or recovered by it pursuant to
paragraphs (a) and (b) above shall be immediately applied in or towards the discharge of Working
Capital Bank debt and in permanent reduction of its available commitment under any credit
facility documented in the Working Capital Bank Documents to the extent of the Working Capital
Bank debt so discharged, provided that, in no circumstances may a Working Capital Bank take or
instruct any other person to take any action which will or is reasonably likely to result in the
principal amount of the outstanding Working Capital Bank debt being reduced to below £1,000
without the prior consent of the Instructing Group.

10.3 Permitted Enforcement — Highbury Creditors

To the extent that it is then entitled to do so in accordance with the Highbury Lease (as in effect
at the date of (and as amended in accordance with) the Security Trust and Intercreditor Deed) and
all applicable laws, a Highbury Creditor may after 31 August 2007 (but prior to the Opening only)
demand payment of outstanding rent due and payable under the Highbury Lease after
31 August 2007 and (after 31 August 2007 but prior to Opening) initiate or support or take any step
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with a view to any insolvency or similar proceedings against or involving AFC if any such rent
which became due and payable remains unpaid by the date five Business Days after notice of such
failure has been provided to the Security Trustee. Each Highbury Creditor undertakes to cease to
take any such action commenced on and from the date of Opening.

10.4 Permitted Enforcement — LC Banks

(a) Notwithstanding the restrictions on enforcement set out in paragraph 10.1 (Restrictions on
Enforcement), provided that an Acceleration has occurred a LC Bank can, to the extent that it is
then entitled to do so in accordance with the LC Bank Documents and all applicable laws, demand
payment of any LC Bank debt owed to it from AFC, accelerate any of the LC Bank debt owed to
it or otherwise declare such LC Bank debt prematurely due and payable or (subject to the
Accounts Agreement) enforce any of the LC Bank debt owed to it by set-off or otherwise.

(b) Notwithstanding the restrictions on enforcement described in paragraph 10.1 (Restrictions on
Enforcement) and except as provided below, a LC Bank may, to the extent that it is then entitled
to do so in accordance with the LC Bank Documents and all applicable laws, whilst a LC Event
of Default is outstanding:

(i) demand payment of any LC Bank debt owed to it (including any right to require cash
collateralisation of letters of credit) (which has fallen due for payment without a breach of
the Security Trust and Intercreditor Deed occurring) to the extent that such demand may
be met from any credit balance on the Transfer Proceeds Accounts which AFC is not
obliged to transfer to another bank account in accordance with the Accounts Agreement
and which is legally available to discharge the LC Bank debt owed to it; and

(ii) instruct the Security Trustee to:

(A) notify the Account Bank that the Security Trustee will have sole signing rights in
relation to the Transfer Proceeds Accounts for so long as a LC Event of Default is
outstanding or until all letters of credit issued under the LC Bank Documents have
been cash collateralised in accordance with the Accounts Agreement or otherwise to
the satisfaction of the LC Bank and the Instructing Group; and

(B) thereafter request the Account Bank to transfer amounts from the Transfer Proceeds
Accounts to that LC Bank for application in or towards the discharge of LC Bank
debt demanded in accordance with sub-paragraph (i) above and/or require such
amounts to be applied in providing cash collateral against letters of credit issued
under the LC Bank Documents in accordance with the Accounts Agreement or
otherwise to the satisfaction of the LC Bank and the Instructing Group; and

(iii) if all Working Capital Bank debt has been paid and discharged in full (or would have been
but for the proviso to sub-paragraph 10.2(c) (Permitted enforcement — Working Capital
Banks) above or any other similar proviso in the Security Trust and Intercreditor Deed),
demand payment of any LC Bank debt owed to it (including any right to require cash
collateralisation of letters of credit) (which has fallen due for payment without a breach of
the Security Trust and Intercreditor Deed occurring) to the extent that such demand may
be met from any credit balance on the Broadcasting Account which AFC is not obliged to
transfer to another bank account in accordance with the Accounts Agreement and which is
legally available to discharge the LC Bank debt owed to it; and

(iv) if all Working Capital Bank debt has been paid and discharged in full (or would have been
but for the proviso to sub-paragraph 10.2(c) (Permitted enforcement — Working Capital
Banks) above or any other similar proviso in the Security Trust and Intercreditor Deed)
instruct the Security Trustee to:

(A) notify the Account Bank that the Security Trustee will have sole signing rights in
relation to the Broadcasting Account for so long as a LC Event of Default is
outstanding or until all letters of credit issued under the LC Bank Documents have
been cash collateralised in accordance with the Accounts Agreement or otherwise to
the satisfaction of that LC Bank and the Instructing Group; and

(B) thereafter request the Account Bank to transfer amounts from the Broadcasting
Account to that LC Bank for application in or towards the discharge of LC Bank
debt demanded in accordance with sub-paragraph (iii) above.
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Any money received or recovered by a LC Bank as described above must be applied in or towards
the discharge of the LC Bank debt and in permanent reduction of its available commitment under
any credit facility documented in the LC Facility Agreement.

10.5 Permitted Enforcement — LDA

Notwithstanding the restrictions on enforcement described in paragraph 10.1 (Restrictions on
Enforcement) above, provided that an Acceleration has occurred, to the extent that it is then
entitled to do so in accordance with the LDA Documents and all applicable laws, the LDA may
demand payment of the LDA debt, accelerate any of the LDA debt or otherwise declare the LDA
debt prematurely due and payable.

Notwithstanding the restrictions on enforcement set out in paragraph 10.1 (Restrictions on
Enforcement), to the extent that it is then entitled to do so in accordance with the LDA
Documents and all applicable laws the LDA may: (i) on any date and without restriction demand
payment from AFC of any LDA debt then due and payable by AFC under the Security Trust and
Intercreditor Deed; and (ii) sue or bring or support any legal proceedings against AFC for recovery
of such amounts, provided that AFC has failed to pay such amount to the LDA.

The LDA is also released from the other provisions of the Security Trust and Intercreditor Deed
(other than those referred to in sub-paragraph 6.3(e) (Secured Creditor Undertaking) and
sub-paragraph 10.1(d) (Restrictions on Enforcement) above) on 31 July 2023.

10.6 Permitted Enforcement — Liquidity Facility Banks

(a) Notwithstanding the restrictions on enforcement described in paragraph 10.1 (Restrictions on
Enforcement), provided that an Acceleration has occurred a Liquidity Facility Bank may, to the
extent that it is then entitled to do so in accordance with the Liquidity Facility Bank Documents
and all applicable laws, accelerate any Liquidity Facility Bank debt owed to it or otherwise declare
such Liquidity Facility Bank debt prematurely due and payable.

(b) Notwithstanding the restrictions on enforcement described in 10.1 (Restrictions on Enforcement)
and except as provided below, to the extent that it is then entitled to do so in accordance with the
Liquidity Facility Bank Documents and all applicable laws, a Liquidity Facility Bank who has made
a Liquidity Facility Standby Loan that has not been repaid may:

(i) demand repayment of that Liquidity Facility Standby Loan from AFC; and

(ii) accelerate that Liquidity Facility Standby Loan,

to the extent that the proceeds of such Liquidity Facility Standby Loan remain on the Liquidity
Standby Account if a Liquidity Facility Event of Default is outstanding.

(c) Notwithstanding the restrictions on enforcement described in 10.1 (Restrictions on Enforcement),
a Liquidity Facility Bank, may instruct the Security Trustee to:

(i) notify the Account Bank that the Security Trustee will have sole signing rights in relation
to the Liquidity Standby Account for so long as a Liquidity Facility Event of Default is
outstanding; and

(ii) thereafter request the Account Bank to transfer amounts from the Liquidity Standby
Account to that Liquidity Facility Bank for application in or towards the discharge of any
Liquidity Facility Bank debt demanded in accordance with paragraph (b) above.

The Security Trustee shall give effect to (and will be fully protected in giving effect to) any
instruction given by a Liquidity Facility Bank which it is entitled to give in accordance with this
paragraph (c).

10.7 Permitted Enforcement — Merchant Acquiror

Notwithstanding the restrictions on enforcement described in 10.1 (Restrictions on Enforcement)
above and except as provided below, at any time at which all Working Capital Bank debt has been
paid and discharged in full (or would have been but for the proviso to sub-paragraph 10.2(c)
(Permitted enforcement — Working Capital Banks) above or any other similar proviso in the
Security Trust and Intercreditor Deed) and all letters of credit issued under the LC Bank
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Documents and all Deferred Player Indebtedness have been cash collateralised in accordance with
the Accounts Agreement or otherwise in a manner acceptable to the LC Bank and the Instructing
Group, a Merchant Acquiror may demand payment of any Merchant Acquiror debt owed to it
(which has fallen due for payment without a breach of the Security Trust and Intercreditor Deed
occurring and as a result of that Merchant Acquiror making any payment required to be made by
it in accordance with Section 75(1) of the Consumer Credit Act 1974 (required payment where
there has been a failure by Manco and/or AFC in the sale of goods and tickets to purchasers
utilising credit)) to the extent that such demand may be met from any credit balance on the
Transfer Proceeds Accounts and/or the Broadcasting Account which AFC is not obliged to transfer
to another bank account under the Accounts Agreement and which is legally available to discharge
the Merchant Acquiror debt owed to it; and

11. ENFORCEMENT OF EXISTING SECURITY

(a) The Existing Security Beneficiary has the benefit of an all monies debenture granted to it by AFC
dated 26 June 2002.

However, the Existing Security Beneficiary undertakes to enforce (and, if relevant, instruct any
other person to enforce) the security interests under the Existing AFC Debenture and exercise
(and, if relevant, instruct any other person to exercise) all rights and discretions in each case under
the Existing AFC Debenture in such manner as the Instructing Group shall instruct.

(b) The Instructing Group may give or refrain from giving instructions to any Existing Security
Beneficiary to:

(i) enforce and, if relevant, instruct any other person to enforce (if then enforceable) or refrain
from enforcing the security interests under the Existing AFC Debenture; or

(ii) exercise and, if relevant, instruct any other person to exercise (if then exercisable) or refrain
from exercising any right or discretion under the Existing AFC Debenture,

as they see fit provided that:

(A) it shall not give any such instructions in relation to the broadcasting assets or the
Transfer Proceeds Accounts without the prior consent of the Working Capital Banks
and the LC Bank;

(B) the Instructing Group may not instruct any Existing Security Beneficiary to exercise
(or, if relevant, instruct any other person to exercise) its right under the Existing
AFC Debenture to appoint an administrative receiver without the prior consent of
Barclays Bank PLC; and

(C) it shall not give any such instructions unless the Security is enforceable.

The Instructing Group may instruct any Existing Security Beneficiary to cease enforcement of the
security interests under the Existing AFC Debenture at any time.

(c) Prior to the Secured Debt Discharge Date, unless it receives the prior approval of the Instructing
Group:

(i) AFC undertakes not to (and to procure that no other member of the Arsenal Group will)
make any payment of or in respect of, or purchase, redeem or acquire, any Existing Security
Beneficiary debt in cash or in kind;

(ii) each Existing Security Beneficiary undertakes not to demand or receive payment of or in
respect of any Existing Security Beneficiary debt in cash or kind or apply any money or
property in or towards the discharge of any Existing Security Beneficiary debt;

(iii) each Existing Security Beneficiary undertakes not to discharge any Existing Security
Beneficiary debt by set-off, any right of combination of accounts or otherwise;

(iv) AFC undertakes not to (and to procure that no other member of the Arsenal Group will)
create or permit to subsist any security interest for any Existing Security Beneficiary debt
other than the security interests under the Existing AFC Debenture;

(v) AFC undertakes not to (and to procure that no other member of the Arsenal Group will)
give any financial support to any person for or in connection with the Existing Security
Beneficiary debt;
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(vi) AFC and the Existing Security Beneficiaries undertake not to allow any Existing Security
Beneficiary debt to be evidenced by a negotiable instrument; and

(vii) each Existing Security Beneficiary undertakes not to enforce or instruct any other person to
enforce (and, if relevant, each Existing Security Beneficiary undertakes to instruct any other
person not to enforce) the security interests under the Existing AFC Debenture or exercise
or instruct any other person to exercise (and, if relevant, each Existing Security Beneficiary
undertakes to instruct any other person not to exercise) any right or discretion under the
Existing AFC Debenture (including, without limitation, the right to appoint an administrative
receiver) unless instructed otherwise by the Instructing Group.

This paragraph (c) shall not restrict the payment and discharge of any Secured Creditor debt which
is both Existing Security Beneficiary debt and Secured Creditor debt to the extent that the
payment and discharge of that Secured Creditor debt is permitted in accordance with the Security
Trust and Intercreditor Deed.

(d) Each Existing Security Beneficiary undertakes to ensure that the Instructing Group and the
Security Trustee may attend any meeting and participate in any discussions with any administrative
receiver appointed under the Existing AFC Debenture and to act on the instructions of the
Instructing Group in relation to any administrative receiver appointed under the Existing AFC
Debenture provided that it shall not be obliged to follow such instructions if, acting reasonably, it
believes that to do so would result in the administrative receiver becoming its agent.

(e) The Existing Security Beneficiaries undertake to turn over to the Security Trustee amounts
received by it which are prohibited by the Security Trust and Intercreditor Deed.

(f) The Existing Security Beneficiaries acknowledge that, in accordance with the Security Trust and
Intercreditor Deed, any floating charge under the Security Agreement or any other Security
Document ranks in priority to any floating charge under the Existing AFC Debenture and that,
therefore, no prior written notice of the appointment of an administrator pursuant to the Security
Agreement or any other Security Document under paragraph 15 of Schedule B1 to the Insolvency
Act (provisions relating to restrictions on the power to appoint administrators) is required.

12. MANNER OF ENFORCEMENT OF SECURITY

The Security Trustee (subject to being indemnified and/or secured to its satisfaction) is required to
enforce the Security (if then enforceable) and exercise any right or discretion under each Trustee
Document (if then exercisable) in such manner as an Instructing Group or, if required in the
circumstances summarised in paragraph 10.2 (Permitted Enforcement — Working Capital Banks)
above) the Working Capital Banks, or, in the circumstances summarised in paragraph 10.4
(Permitted enforcement — LC Banks) the LC Banks, or in the circumstances described in
paragraph 10.6 (Permitted enforcement — Liquidity Facility Banks) the Liquidity Facility Banks,
shall instruct or, in the absence of those instructions, as the Security Trustee sees fit and, subject as
required by applicable law, having regard first to the interests of the Senior Creditors or, in the case
of enforcement of Security over the broadcasting assets, the interests of the Working Capital Banks
or, in the case of enforcement of the Security over the Transfer Proceeds Accounts, the interests
of the LC Banks.

Prior to the Secured Debt Discharge Date, the Security Trustee (subject to being indemnified
and/or secured to its satisfaction) is required to give effect to any instructions to enforce the
Security over the broadcasting assets given by the Working Capital Banks which the Working
Capital Banks are then entitled to give under paragraph 10.2 above (Permitted Enforcement —
Working Capital Banks). The Security Trustee is also required to give effect to any instructions
which the LC Banks are entitled to give under paragraph 10.4 above and which the Liquidity
Facility Banks are entitled to give under paragraph 10.6 above in relation to the Liquidity Standby
Account.

13. PROCEEDS OF ENFORCEMENT

13.1 Order of Application

(a) The proceeds of any enforcement of the Security or the Existing AFC Debenture over, or any
realisations (having made any deductions required by law) by any administrator in respect of,
certain assets in relation to Emirates Stadium and other assets as will be more particularly set out
in the Security Trust and Intercreditor Deed must be paid to the Security Trustee and applied in
the following order of priority:
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First Pro rata and pari passu to the Bond Trustee, any appointee, any receiver, any
representative or the Security Trustee to discharge any costs or expenses
properly incurred in connection with carrying out its duties and exercising its
rights, powers and discretions under the Secured Documents or of any receiver
appointed under the Existing AFC Debenture.

Second Pro rata and pari passu payment of the Account Bank debt and the Principal
Paying Agent debt.

Third Pro rata and pari passu to the Liquidity Facility Banks of the Liquidity Facility
Bank debt other than Liquidity Subordinated Amounts (which are amounts
payable to a Liquidity Facility Bank in its capacity as a Liquidity Facility Bank
as a result of any breach by that Liquidity Facility Bank of a Debt Document).

Fourth Pro rata and pari passu to the Hedging Banks of any Hedging Bank debt due,
other than Hedging Subordinated Amounts (which are amounts due as a result
of breach by that Hedging Bank of a Debt Document in its capacity as a
Hedging Bank or early termination of any Hedging Arrangement due to an
event of default where that Hedging Bank is the defaulting party or due to an
additional termination event relating to the failure by that Hedging Bank to take
remedial action in respect of a ratings downgrade where that Hedging Bank is
the sole affected party).

Fifth Pro rata and pari passu to the Finance Parties all amounts under the Collateral
Deed due to be paid to third parties in respect of expenses, costs, stamp duty and
value added taxes.

Sixth Pro rata and pari passu to the Bond Trustee (or if it directs to the Principal
Paying Agent) until it has received an amount equal to the Bond interest claim
and all accrued interest due and payable on early repayment, prepayment or
acceleration of the Bonds (excluding, for the avoidance of doubt, the amount by
which the aggregate of the Spens amounts for all original Bonds exceeds their
Outstanding Principal Amount).

Seventh Payment to the Financial Guarantor of the Financial Guarantee Fee and the
surveillance fee.

Eighth Payment to the Financial Guarantor until it has received all amounts due and
payable to it in respect of payments of interest under the Financial Guarantee
and Indemnity Agreement and amounts payable to it by AFC in relation to
potential losses or liabilities arising from the Performance Bond.

Ninth Payment to the Bond Trustee (or if it directs to the Principal Paying Agent) until
it has received an amount equal to the Bond principal claim.

Tenth Payment to the Financial Guarantor until it has received all amounts due and
payable in respect of payments of principal and all other amounts then due and
payable to it under the Financial Guarantee and the Indemnity Agreement.

Eleventh Pro rata and pari passu to the Finance Parties all amounts due in respect of
expenses, costs, stamp duty and value added taxes under the Collateral Deed
not already paid above and any other amounts of Senior Creditor debt (except
any such Senior Creditor debt provided for below) which is then due and
payable to it.

Twelfth To retain an amount equal to any Senior Creditor debt (actual or contingent)
(other than any Senior Issuer/Borrower Debt) which remains outstanding
pending such amount becoming payable and being paid or which although due
and payable has not been paid.

Thirteenth To the Bond Trustee (or if it directs to the Principal Paying Agent) until it has
received the Spens amounts and the amount of any Step-up Claim due and
payable.

Fourteenth Payment of the LDA debt.

Fifteenth Payment to the Issuer of the Senior Issuer/Borrower Debt.

124



Sixteenth Pro rata and pari passu to the Liquidity Facility Banks of any Liquidity
Subordinated Amounts.

Seventeenth Pro rata and pari passu to the Hedging Banks any Hedging Subordinated
Amounts.

Eighteenth Pro rata and pari passu to the Working Capital Banks of any of the Working
Capital Bank debt (other than the Excess Working Capital Bank Debt).

Nineteenth Pro rata and pari passu payment of any LC Bank debt to the LC Banks.

Twentieth In payment, pro rata and pari passu, to the Working Capital Banks of the Excess
Working Capital Bank Debt and the Merchant Acquirors of the Merchant
Acquiror debt.

Twenty-First Payment to the Issuer of the Junior Issuer/Borrower Debt.

Twenty-Second Payment to the relevant STID Obligor or other person entitled.

(b) The proceeds of enforcement of the Security or of the Existing AFC Debenture over, or any
realisations (having made any deductions required by law) by any administrator in respect of, the
Transfer Proceeds Accounts and the LC Collateral Account must be paid to the Security Trustee
and applied in the following order of priority:

First In payment, pro rata and pari passu, of all costs, expenses and liabilities
(including all interest thereon as provided in the Finance Documents) properly
incurred by or on behalf of any appointee, any receiver, any representative or
the Security Trustee in connection with carrying out its duties and exercising its
rights, powers and discretions under the Secured Documents.

Second In payment, pro rata and pari passu, to the LC Banks of the LC Bank debt.

Third In payment, pro rata and pari passu, to the Working Capital Banks of the
Working Capital Bank debt (other than the Excess Working Capital Bank
Debt).

Fourth For application in accordance with the order set out in paragraph (a) above.

(c) The proceeds of any enforcement of the Security or the Existing AFC Debenture over, or any
realisations (having made any deductions required by law) by any administrator in respect of any
Security Asset not mentioned in paragraph (a) or (b) above is required to be paid to the Security
Trustee and applied in the following order of priority:

First Pro rata and pari passu to any appointee, any receiver, any representative or the
Security Trustee to discharge any costs or expenses properly incurred in
connection with carrying out its duties and exercising its rights, powers and
discretions under the Secured Documents.

Second Pro rata and pari passu to the Working Capital Banks any Working Capital Bank
debt (other than the Excess Working Capital Bank Debt).

Third Pro rata and pari passu to the LC Banks any LC Bank debt.

Fourth Any remaining sums shall be applied in the order described in paragraph (a)
above.

(d) Any other amount paid to or collected by the Security Trustee under the Security Trust and
Intercreditor Deed or any other Trustee Document shall be applied by the Security Trustee in the
order of priority set out in paragraph (a) above.

(e) Notwithstanding any other provision of the Security Trust and Intercreditor Deed, any asset
provided as collateral by a Hedging Bank to the Issuer in accordance with any Hedging
Arrangement (or the proceeds of any such asset) shall not be applied in accordance with this
paragraph 13 unless there has been an early termination of a Hedging Arrangement or of all
transactions thereunder but then only to the extent that the Hedging Bank has not over
collateralised under the relevant Hedging Arrangement.

14. AMENDMENTS AND WAIVERS

14.1 Consents Required

(a) The Security Trust and Intercreditor Deed, Accounts Agreement and any Security Document may,
and may only, be amended with the consent of the Financial Guarantor, the Security Trustee, the
Bond Trustee, and AFC.
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(b) If the amendment will result in any release of the Security other than in certain circumstances
prescribed in the Security Trust and Intercreditor Deed, or certain circumstances set out in the
Security Agreement (or any other Security Document), the prior consent of the Working Capital
Banks, the LC Banks, the Liquidity Facility Banks and Hedging Banks is required in addition to
the consent of those parties listed in paragraph (a) above.

(c) If the amendment affects the ranking or subordination achieved or intended to be achieved by the
application of proceeds requirements of the Security Agreement, any provision in any other
Security Document equivalent to the application of proceeds requirements of the Security
Agreement, the Security Trust and Intercreditor Deed or the Accounts Agreement, the prior
consent of the Liquidity Facility Banks and Hedging Banks is required in addition to those persons
listed in paragraph (a) above (unless such amendment is the giving of any waiver, release, consent
or approval (howsoever described) of any person contemplated by the terms of the Accounts
Agreement) to the extent that such amendment adversely affects its interests under the Debt
Documents.

(d) If the amendment affects the ranking or subordination achieved or intended to be achieved by the
Security Trust and Intercreditor Deed or the clause to be included in the Accounts Agreement
relating to withdrawals from the Manco Receipts Account, the prior consent of the Working
Capital Banks and the LC Bank is required in addition to those persons listed in paragraph (a)
above (unless such amendment is the giving of any waiver, release, consent or approval (howsoever
described) of any person contemplated by the terms of the Accounts Agreement) to the extent that
such amendment adversely affects its interests under the Debt Documents.

(e) If the amendment is to the Accounts Agreement, such amendment shall require in addition to
those persons listed in paragraph (a) above the prior consent of the Account Bank (unless such
amendment is the giving of any waiver, release, consent or approval (howsoever described) of any
person contemplated by the terms of the Accounts Agreement.

(f) Once the requisite consents have been obtained the Security Trustee can (as instructed by the
Instructing Group) give effect to the amendments.

14.2 Amendment by a Working Capital Bank

(a) A Working Capital Bank may amend any Working Capital Bank Document with the consent of the
Instructing Group (acting reasonably and without undue delay).

(b) In addition, a Working Capital Bank may amend a term of a Working Capital Bank Document if
the amendment:

(i) is a procedural, administrative or other change arising in the ordinary course of
administration of the credit facilities documented under that Working Capital Bank
Document and is not material; or

(ii) is exclusively an extension of the term and/or increase or decrease in the amount of and/or
increase or decrease in the price of any of the credit facilities documented under that
Working Capital Bank Document provided that any increase in the amount of such credit
facilities would be permitted (assuming such credit facility is fully drawn) under the
Collateral Deed; or

(iii) does not:

(A) impose any additional material obligation on AFC;

(B) impose any obligation on or provide for any recourse to (or to any assets of) any
member of the Arsenal Group (other than AFC); and

(C) make any provision of the Working Capital Bank Documents which relates to the
circumstances pursuant to which any of the credit facilities documented under the
Working Capital Bank Documents may be cancelled, accelerated, made unavailable
or be subject to a drawstop more onerous or less advantageous in any material
respect for AFC,

save to the extent that such amendment (which would otherwise not be permitted pursuant
to this sub-paragraph (iii)) is the subject of a certification addressed to the Instructing
Group from the relevant Working Capital Bank (and which is signed by a managing director
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or equivalent) to the effect that without such amendment the relevant credit facilities will
not continue to be made available to AFC.

14.3 Amendment by an LC Bank

(a) A LC Bank may amend a LC Bank Document with the consent of the Instructing Group (acting
reasonably and without undue delay).

(b) In addition, a LC Bank may amend a term of a LC Bank Document if the amendment:

(i) is a procedural, administrative or other change arising in the ordinary course of
administration of the credit facilities documented under that LC Bank Document and is not
material; or

(ii) is exclusively an extension of the term and/or increase or decrease in the amount of and/or
increase or decrease in the price of any of the credit facilities documented under that LC
Bank Document provided that any increase in the amount of such credit facilities would be
permitted (assuming such credit facility is fully drawn) under the Collateral Deed; or

(iii) does not:

(A) impose any additional material obligation on AFC;

(B) impose any obligation on or provide for any recourse to (or to any assets of) any
member of the Arsenal Group (other than AFC); and

(C) make any provision of the LC Bank Documents which relates to the circumstances
pursuant to which any of the credit facilities documented under the LC Bank
Documents may be cancelled, accelerated, made unavailable or be subject to a
drawstop more onerous or less advantageous in any material respect for AFC,

save to the extent that such amendment (which would otherwise not be permitted pursuant
to this sub-paragraph (iii)) is the subject of a certification addressed to the Instructing
Group from the relevant LC Bank (and which is signed by a managing director or
equivalent) to the effect that without such amendment the relevant credit facilities will not
continue to be made available to AFC.

14.4 Amendment of Junior Creditor documents

No STID Obligor or Junior Creditor may amend any term of a Junior Creditor document (a)
without the prior consent of the Instructing Group or (b) unless such amendment is of an
Intercompany Document, any consent to amend under the Collateral Deed has been obtained and
the amendment is not such that the ranking and/or subordination provided for in the Security Trust
and Intercreditor Deed may reasonably be expected to be impaired or changed or is impaired or
changed.

14.5 Amendment of other documents

A Liquidity Facility Bank Document, a Merchant Acquiror Document, a Hedging Document, the
Highbury Lease and the Existing AFC Debenture can only be amended with the prior consent of
the Instructing Group, provided that the granting of any request to extend the term of any
Liquidity Facility Bank Document shall not be an amendment for the purposes of this paragraph
14.5.

15. TRANSFERS/ACCESSION OF NEW CREDITORS

(a) No Secured Creditor is permitted to assign or transfer or dispose of any of the Debt owing to it in
favour of any person unless that person executes and delivers to the Security Trustee a duly
completed deed of accession and, in the case of an assignment by a Liquidity Facility Bank,
Hedging Bank, (see paragraph 7 (Hedging Banks) above) Working Capital Bank or LC Bank,
meets the rating requirements set out below.

(b) There are various tests prescribed in the Security Trust and Intercreditor Deed which any person
to become a new Liquidity Facility Bank, new Hedging Bank, new Working Capital Bank, new LC
Bank or new Merchant Acquiror will need to meet.
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These include the following requirements:

(a) in relation to a new Liquidity Facility Bank, a short term unsecured, unguaranteed and
unsubordinated debt rating of Prime-1 or better by Moody’s, A-1 or better by S&P and F1
or better by Fitch;

(b) in relation to new Hedging Banks the long term unsecured, unguaranteed and
unsubordinated debt rating of such person is rated Aa3 or better by Moody’s and AA- or
better by S&P and AA− or better by Fitch and the short term unsecured, unguaranteed and
unsubordinated debt rating of such person is rated Prime-1 or better by Moody’s, A-1+ or
better by S&P and F1 or better by Fitch; and

(c) in relation to a new Working Capital Bank or a new LC Bank:

(i) the long term unsecured, unguaranteed and unsubordinated debt rating of such
person is rated A1 or better by Moody’s, A+ or better by S&P and A+ or better by
Fitch; and

(ii) such person is The Royal Bank of Scotland plc, Barclays Bank PLC, HSBC Bank plc
or Lloyds TSB Bank plc or it has been approved by the Instructing Group (acting
reasonably and without undue delay).

(c) A new Merchant Acquiror may be any of The Royal Bank of Scotland plc, Barclays Bank PLC,
HSBC Bank plc or Lloyds TSB Bank plc or otherwise if such new Merchant Acquiror has been
approved by the Instructing Group (acting reasonably and without undue delay). Such new
Merchant Acquiror must also duly complete a deed of accession.

(d) A person may become an Account Bank if it has become the Account Bank in accordance with the
provisions of the Accounts Agreement.

(e) Any such new person will also (other than in certain circumstances prescribed in the Security Trust
and Intercreditor Deed) require Instructing Group consent.

(f) If certain events occur in respect of a Working Capital Bank, a LC Bank and/or a Merchant
Acquiror, any Secured Creditor may purchase the outstanding Working Capital Bank debt or
LC Bank debt respectively.

16. EXERCISE OF FINANCE RIGHTS

Subject to Entrenched Rights, each Controlled Secured Creditor (being each Secured Creditor
other than a Liquidity Facility Bank, a Hedging Bank, the Account Bank, the Principal Paying
Agent, a LC Bank, a Working Capital Bank or the LDA) agrees that it will (and only will) exercise
all its rights under any Secured Document (other than Reserved Rights) (the Finance Rights) as
directed by, or with the prior consent of, the Controlling Creditor.

Except as otherwise provided in the Security Trust and Intercreditor Deed, the Controlling
Creditor will exclusively have full right, power and authority to exercise or direct the exercise of
the Finance Rights without regard to the interests of any other person, and will not be a fiduciary
or owe any fiduciary duties to any person under the Secured Documents (except where the
Controlling Creditor is the Bond Trustee, in which case the Controlling Creditor shall have regard
solely to its interest and those of the Bondholders, Receiptholders and Couponholders).

17. RESERVED RIGHTS

An exception to the general rule that only the Controlling Creditor will exercise the Finance Rights
of a Controlled Secured Creditor is in relation to that Controlled Secured Creditor’s Reserved
Rights. Each Controlled Secured Creditor is at its absolute discretion entitled to exercise its
Reserved Rights. The Reserved Rights of a Controlled Secured Creditor are the list of rights,
power and discretions which will be listed as that Controlled Secured Creditor’s Reserved Rights
in the Security Trust and Intercreditor Deed. A summary of the Reserved Rights of each
Controlled Secured Creditor is set out below.
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17.1 Reserved Rights of the Bond Trustee

The Bond Trustee has the Reserved Right to:

(a) make any claim under, enforce, or agree to any amendment to, any provision of the
Financial Guarantee;

(b) make any determination contemplated to be made by it or required to be made by it under
the Bond Trust Deed (including any determination as to the occurrence or otherwise of a
Financial Guarantor Default) (but excluding any right it has (if any) to make any
determination as to the Issuer having sufficient funds for any redemption of any or all of the
Bonds);

(c) exercise rights under any provision of the Security Trust and Intercreditor Deed or any
other Finance Document provided for the purpose of enabling the Bond Trustee to protect
its own position and interests in its personal capacity and only to the extent the Bond
Trustee is not indemnified and/or secured to its satisfaction under or in connection with the
Security Trust and Intercreditor Deed or any other Finance Document;

(d) agree to any amendment to any provision of the Finance Documents provided for the
purpose of enabling the Bond Trustee to protect its own position and interests in its
personal capacity;

(e) determine amounts due in relation to and to claim under indemnities in favour of the Bond
Trustee under the Finance Documents;

(f) determine whether it has been indemnified and/or secured to its satisfaction pursuant to and
in accordance with the provisions of the Security Trust and Intercreditor Deed or any other
Secured Document;

(g) agree to any amendment to any Finance Document which affects the manner in which
amounts owing to the Bond Trustee (either on its own account or on account of the
Bondholders, Receiptholders or Couponholders) are paid;

(h) receive any amounts owing to it for its own account in accordance with the provisions of the
Finance Documents, including the priority of any claims in respect thereof;

(i) determine the amount of and claim for sums due to it in relation to costs pursuant to the
Finance Documents;

(j) receive, issue or rely on notices, certificates, communications or other documents or
information, to direct that such notices, certificates, communications or other documents or
information shall be provided (or shall not be provided) to it or any other party, or, where
applicable, to determine the form and content of any notice, certificate or communication
(in each case only to the extent that the Finance Documents expressly contemplate that the
Bond Trustee should receive any such information, give any such directions or determine
the form and content of any notice, certificate or communication and excluding any right it
has (if any) to make any determination or give any notice as to the Issuer having sufficient
funds for any redemption of any or all of the Bonds));

(k) which relieves or exempts the Bond Trustee from liability and exculpates or exonerates it
and is passive on the part of the Bond Trustee (including, without limitation, any right of the
Bond Trustee under any of the Finance Documents to make assumptions as to, or to rely
on any notice, certificate or other communication confirming, the existence or non existence
of any fact, circumstance or event);

(l) make any determination in relation to its Reserved Rights and Entrenched Rights;

(m) determine material prejudice to the interests of the Bondholders, Receiptholders and
Couponholders and save where expressly provided otherwise in any Finance Document, to
determine any matter which is expressed to be ‘‘in the opinion’’ of the Bond Trustee or in
the ‘‘absolute discretion’’ of the Bond Trustee; and

(n) to change the duties owed by the Bond Trustee to the Bondholder and/or the rights of the
Bondholders against the Bond Trustee provided that no such change shall be deemed to
occur for the purposes of this paragraph (n) by, or as a direct result of, the Issuer exercising
its rights to issue further bonds or notes in accordance with the Bond Trust Deed.
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17.2 Reserved Rights of the Security Trustee

The Security Trustee has the reserved right to:

(a) make any claims for or to receive any sums owing to it for its own account in respect of fees,
costs, charges, expenses, liabilities, damages, proceedings, claims and demands in performing
its powers and exercising its discretions under the Security Trust and Intercreditor Deed and
any other Secured Document including the priority of any claims in respect thereof;

(b) exercise rights under any provision of the Security Trust and Intercreditor Deed or any
other Finance Document which is provided for the purpose of enabling the Security Trustee
to protect its own position and interests in its personal capacity and only to the extent the
Security Trustee is not indemnified and/or secured to its satisfaction under or in connection
with the Security Trust and Intercreditor Deed or any other Finance Document;

(c) agree to any amendment to any provision of the Finance Documents provided for the
purpose of enabling the Security Trustee to protect its own position and interests in its
personal capacity;

(d) determine amounts due in relation to and to claim under indemnities in favour of the
Security Trustee under the Finance Documents;

(e) determine whether it has been indemnified and/or secured to its satisfaction pursuant to and
in accordance with the provisions of the Security Trust and Intercreditor Deed or any other
Secured Document;

(f) apply any sums which represent proceeds of enforcement in accordance with the Security
Trust and Intercreditor Deed;

(g) receive or rely on notices, certificates, communications or other documents or information,
to direct that such notices, certificates, communications or other documents or information
shall be provided (or shall not be provided) to it or any other party, or, where applicable,
to determine the form and content of any notice, certificate or communication (in each case
only to the extent that the Finance Documents expressly contemplate that the Security
Trustee should receive any such information, give any such directions or determine the form
and content of any notice, certificate or communication);

(h) which relieves or exempts the Security Trustee from liability or exculpates or exonerates it
and is passive on the part of the Security Trustee (including, without limitation, any right of
the Security Trustee under the Security Trust and Intercreditor Deed or any of the other
Trustee Documents to make assumptions as to, or rely on any notice, certificate or other
communication confirming, the existence or non-existence of any act, circumstance or
event);

(i) make any determination in relation to its Reserved Rights or its Entrenched Rights;

(j) determine any matter which is expressed to be ‘‘in the opinion’’ of the Security Trustee or
in the ‘‘absolute discretion’’ of the Security Trustee (unless expressly provided otherwise);
and

(k) to change the duties owed by the Security Trustee to the Secured Creditors and/or the rights
of the Secured Creditors against the Security Trustee provided that no such change shall be
deemed to occur for the purposes of this paragraph (k) by, or as a direct result of, the Issuer
exercising its rights to issue further bonds or notes in accordance with the Bond Trust Deed.

17.3 Reserved Rights of the Financial Guarantor

The Financial Guarantor has the reserved right to:

(a) receive and apply amounts owing to it in its own capacity in accordance with the provisions
of the Finance Documents;

(b) agree to any amendment to the Financial Guarantee, the Financial Guarantee and
Indemnity Agreement or the Financial Guarantee Fee Letter;

(c) determine the amount of and require the making of payments due and payable to it under
the Finance Documents;
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(d) exercise the rights vested in it under the Financial Guarantee, the Financial Guarantee and
Indemnity Agreement and the Financial Guarantee Fee Letter;

(e) exercise all rights of subrogation pursuant to applicable law and/or the Secured Documents
to the extent of any payments made by the Financial Guarantor pursuant to the Financial
Guarantee;

(f) subject to the proviso to the definition of outstanding in the Bond Trust Deed, exercise all
rights as Bondholder (if it holds any Bonds), Receiptholder (if it holds any Receipts) and
Couponholder (if it holds any Coupons);

(g) exercise the rights vested in it under the Security Trust and Intercreditor Deed regarding the
Performance Bond and the Performance Bond Notice of Assignment and any agreement
(including without limitation any bank account mandate or similar document) entered into
pursuant to such rights under the Performance Bond and any rights vested in it under
Condition 18;

(h) any rights, powers or discretions relating to the joint account with the Security Trustee for
amounts payable under the Performance Bond;

(i) exercise and right or discretion as to whether it is satisfied that it has no further Liability
under the Financial Guarantee or other Secured Document;

(j) receive notices, certificates, communications or other documents or information, to direct
that such notices, certificates, communications or other documents or information shall be
provided (or shall not be provided) to it or to any other party, or, where applicable, to
determine the form and content of any notice, certificate or communication;

(k) make any determination in relation to its Reserved Rights or its Entrenched Rights; and

(l) any right of the Financial Guarantor under any of the Secured Documents to make
assumptions as to, or to rely on any notice, certificate or other communication confirming,
the existence or non-existence of any fact, circumstance or event.

18. ENTRENCHED RIGHTS

The Controlling Creditor may not exercise or direct the exercise of any Finance Right which is or
would contravene an Entrenched Right without the prior consent of the Controlled Secured
Creditor having the benefit of such Entrenched Right. The Entrenched Rights of a Controlled
Secured Creditor will be as that Controlled Secured Creditor’s Entrenched Rights are set out in the
Security Trust and Intercreditor Deed, as summarised in paragraphs 18.1 — 18.3 below.

The Controlling Creditor (unless in its reasonable opinion it is not practicable for it to do so in
which case it will give such lesser amount of notice as it is practicable for it to give in its reasonable
opinion and such notice will specify the period during which a response must be received) will give
at least five (5) Business Days notice to each relevant Controlled Secured Creditor prior to
exercising or directing the exercise of a Finance Right and must state in that notice whether it
believes that the Finance Right is an Entrenched Right or not. If any Controlled Secured Creditor
disagrees with any such notice received from the Controlling Creditor that does not identify a
Finance Right as an Entrenched Right, it must within five (5) Business Days of the receipt of that
notice notify the Controlling Creditor, the Security Trustee and the Bond Trustee to this effect, and
provide details of the Entrenched Right.

18.1 Entrenched Rights of the Bond Trustee

The following Finance Rights may not be exercised without the prior consent of the Bondholders
by Extraordinary Resolution or by written direction addressed to the Bond Trustee of Bondholders
holding at least 75 per cent. of the Outstanding Principal Amount of the Bonds:

(a) any change in any date fixed for payment of principal, premium, interest or Step-up Fees in
respect of the Bonds, or any reduction in the amount of principal, premium, interest or
Step-up Fee payable on any date in respect of the Bonds, or any alteration in the method
of calculating the amount of any payment in respect of the Bonds, Receipts or Coupons or
the date for any such payment;
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(b) any exchange of the Bonds for, or the conversion of the Bonds into shares, bonds or other
obligations and/or cash of a STID Obligor, the Financial Guarantor or any other person or
the substitution of any person for the Issuer as principal obligor or the AFC Shareholder,
AFC or AESL as guarantor under the Bonds, Receipts or Coupons and other Secured
Documents or the substitution of the Financial Guarantor under the Financial Guarantee;

(c) a change in the currency of payments under the Bonds, Receipts or Coupons other than any
change made pursuant to any redenomination of sterling into euro by operation of law;

(d) any amendment to any provision of the Financial Guarantee unless such amendment is, in
the opinion of the Bond Trustee, formal, minor or technical in nature or made to correct a
manifest or proven error;

(e) a change to the quorum required at any meeting of the Bondholders or the majority
required to pass an Extraordinary Resolution (as such term is defined in the Bond Trust
Deed);

(f) a release of all or part of the Security (unless equivalent replacement Security is taken at the
same time) unless such release is required or permitted in accordance with the Security
Documents, or any alteration of the powers, the rights of priority or rights of enforcement
of the Instructing Group, the Bondholders or the Controlling Creditor in each case other
than in accordance with the Collateral Deed, the Security Trust and Intercreditor Deed or
the Accounts Agreement;

(g) any amendment to the definition of Controlling Creditor in the Collateral Deed;

(h) any amendment to the definition of Instructing Group in the Security Trust and Intercreditor
Deed; and

(i) any amendment to the clause in the Security Trust and Intercreditor Deed relating to the
exercise of Finance Rights or to its Entrenched Rights or Reserved Rights listed in the
Security Trust and Intercreditor Deed.

18.2 Entrenched Rights of the Security Trustee

The following Finance Rights may not be exercised without the prior consent of the Security
Trustee:

(a) any amendment to any provision of the Finance Documents provided for the purpose of
enabling the Security Trustee to protect its own position and interests in its personal
capacity; and

(b) any amendment to the clause in the Security Trust and Intercreditor Deed relating to the
exercise of Finance Rights or to its Entrenched Rights or Reserved Rights listed in the
Security Trust and Intercreditor Deed.

18.3 Entrenched Rights of the Financial Guarantor

The following Finance Rights may not be exercised without the prior consent of the Financial
Guarantor:

(a) any amendment to the Bond Trust Deed, the Conditions, the Security Trust and Intercreditor
Deed, the Collateral Deed and any other Finance Document in any manner that, in the
opinion of the Financial Guarantor, increases or adversely modifies the Financial Guarantor’s
rights, obligations or liabilities thereunder or in connection therewith;

(b) a release of all or any part of the Security (unless equivalent replacement security is taken
at the same time) unless such release is required in accordance with the Security
Documents, or any alteration of the powers, the rights of priority or rights of enforcement
of the Financial Guarantor, the Instructing Group or the Controlling Creditor under the
Collateral Deed or the Security Trust and Intercreditor Deed or the Accounts Agreement;

(c) any amendment to the definition of Controlling Creditor in the Collateral Deed;

(d) any amendment to the definition of Instructing Group in the Security Trust and Intercreditor
Deed; and
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(e) any amendment to the clause in the Security Trust and Intercreditor Deed relating to the
exercise of Finance Rights or to its Entrenched Rights or Reserved Rights listed in the
Security Trust and Intercreditor Deed.

(E) ACCOUNTS AGREEMENT (THE ACCOUNTS AGREEMENT)

1. GENERAL

The Accounts Agreement will govern the opening and maintenance of certain required accounts
which will be secured in favour of the Security Trustee (see section C above for a summary of the
Security Agreement) and will contain the terms and conditions upon which such accounts will be
operated including, among other things, payments in and permitted withdrawals and authorised
investments.

The Accounts Agreement will be subject to the Security Trust and Intercreditor Deed and, in the
event of any inconsistency between the provisions of the Accounts Agreement and the Security
Trust and Intercreditor Deed, the Security Trust and Intercreditor Deed shall prevail (see section
D above for a summary of the Security Trust and Intercreditor Deed).

The parties to the Accounts Agreement will be AESL, the Issuer, Manco and AFC (each an
Account Holder), Barclays Bank plc (as the Account Bank), the Security Trustee, the Financial
Guarantor and the Bond Trustee.

Set out below is a summary of the material provisions which will be contained in the Accounts
Agreement.

2. THE ACCOUNTS

2.1 Issuer Accounts

The Issuer must maintain the following bank accounts in its own name at the Account Bank:

(a) the Issuer Payment Account;

(b) the Issuer Expenses Account; and

(c) the Liquidity Standby Account,

(each an Issuer Account).

The Issuer is not, without the prior consent of the Controlling Creditor, permitted to maintain any
other bank accounts other than those referred to above or any account opened for the purpose of
holding any collateral provided to the Issuer under any credit support annex relating to any
Hedging Arrangement.

2.2 AESL Accounts

(a) AESL must maintain the following bank accounts in its own name with the Account Bank:

(i) the AESL Insurance Account;

(ii) the Construction Account;

(iii) the Debt Service Accrual Account;

(iv) the Debt Service Reserve Account;

(v) the Trapped Cash Account; and

(vi) the AESL Tax Reserve Account,

(each an AESL Account).

(b) For a two day period following the Closing Date, AESL may continue to operate other specified
banks accounts, but such accounts must be closed and their credit balances transferred to a
specified AESL Account by the end of such period.

(c) Apart from the bank accounts referred to above and the Construction Contract Escrow Account,
AESL is not permitted to maintain any other bank account without the prior consent of the
Controlling Creditor.
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2.3 Manco Accounts

Manco must maintain the following bank accounts in its own name with the Account Bank:

(a) a Manco Receipts Account;

(b) the Manco Insurance Account; and

(c) an Operating Account,

(each a Manco Account).

Manco is not permitted to maintain any other bank accounts without the prior consent of the
Controlling Creditor.

2.4 AFC Accounts

AFC must maintain the following bank accounts in its own name with the Account Bank:

(a) the AFC Insurance Account;

(b) the AFC General Account;

(c) the Broadcasting Account;

(d) the Legacy Ticket Account;

(e) the Transfer Proceeds Accounts;

(f) the AFC Tax Reserve Account;

(g) the LC Collateral Account; and

(h) the Deferred Player Indebtedness Collateral Account,

(each an AFC Account).

AFC may maintain other bank accounts provided they are held in the name of AFC at the Account
Bank.

3. GENERAL ACCOUNT PROVISIONS

Each bank account must be maintained with a particular branch of the Account Bank and must in
each case be denominated in a prescribed currency. Interest at a reasonable rate agreed by AFC
and the Account Bank being no less than interest rates offered by the Account Bank on other
similar bank accounts with similar characteristics will be added quarterly to the balance of the
relevant bank account. Any interest on the Issuer Accounts (other than the Liquidity Standby
Account) will be added to the Manco Receipts Account.

4. PAYMENTS IN TO BANK ACCOUNTS

4.1 Issuer Payment Account

The following amounts must be paid into this bank account:

(a) the gross proceeds received in respect of the Bonds (less any amounts permitted to be
set-off by the Lead Managers from the gross bond proceeds under the Subscription
Agreement), together with an amount equal to the amount payable in relation to the
termination of the Pre-Hedge Swaps (if payable to the Issuer);

(b) the proceeds of the Subordinated Loan Repayment Loan and the Top-Up Loan; and

(c) any amount payable to the Issuer following exercise and cash settlement of the Swaption;

on the Closing Date.

With certain exceptions, any other amount payable to the Issuer must be paid promptly into this
bank account.

4.2 Issuer Expenses Account

The Issuer may on the day after each March Calculation Date and September Calculation Date,
transfer an amount up to £25,000 into the Issuer Expenses Account provided no Default is
outstanding or would result from the relevant transfer.
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AESL must immediately, pursuant to the Issuer/Borrower Loan Agreement, pay into this bank
account from the Debt Service Accrual Account an amount equal to any cost, expense or liability
(including, without limitation, any tax) payable by the Issuer (other than under a Finance
Document).

4.3 Liquidity Standby Account

All of the proceeds from any Liquidity Facility Standby Loan must be paid by the Issuer into the
Liquidity Standby Account. The Issuer must comply with its repayment obligations in respect of
liquidity loans under each Liquidity Facility Agreement and any equivalent provision in any other
Liquidity Facility Bank Document.

4.4 Construction Account

Subject to any express requirement in the Accounts Agreement to pay an amount into another
account, AESL must pay each of the following into the Construction Account:

(a) all amounts it receives under the Issuer/Borrower Loan Agreement;

(b) the proceeds of each Construction Cost Loan advanced pursuant to the Equity Subordinated
Loan Agreement;

(c) any liquidated damages for delay payable under any Project Document and received by
AESL prior to the Actual Completion Date;

(d) any amount received by it on or prior to the Actual Completion Date from the Construction
Contract Escrow Account; and

(e) any other amount received by AESL prior to the Actual Completion Date.

4.5 Manco Receipts Account

Subject to any express requirement in the Accounts Agreement to pay an amount into another
account, Manco must pay each of the following into the Manco Receipts Account:

(a) all specified ticket proceeds

(b) all amounts withdrawn from the Legacy Ticket Account;

(c) all amounts received under the ticket receipts and underwriting provisions of the Sales
Agency Agreement and under certain stadium fee provisions of the Staging Agreement;

(d) the £1 million guarantee fee payable by AESL to Manco in accordance with the terms of the
Security Trust and Intercreditor Deed on the Closing Date; and

(e) any other amount received by Manco after the Actual Completion Date.

AFC may (but shall not be obliged to) pay the proceeds of any Discretionary Loan made under
the Equity Subordinated Loan Agreement (see section F below) into this account.

4.6 Manco Insurance Account

All insurance proceeds from delay in start up, business interruption and anticipated loss in revenue
received by any Obligor must be paid directly into this bank account.

4.7 Debt Service Accrual Account

Any amount received into the Manco Receipts Account which is not required by the terms of the
Accounts Agreement to be transferred to the Debt Service Reserve Account must immediately be
transferred into this bank account until the balance of this bank account is not less than the Debt
Service Required Balance for that day.

4.8 Debt Service Reserve Account

On the Closing Date, AESL must transfer an amount from the Construction Account to this bank
account so that the balance on this bank account on that date equals the Required DSRA Balance.

On each day following the Closing Date, Manco must transfer from the Manco Receipts Account
to this bank account an amount sufficient to ensure that the balance of this bank account on that
day equals the Required DSRA Balance.
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4.9 Operating Account

The following amounts must be paid directly into this bank account:

(a) the proceeds of any Discretionary Loan made under the Equity Subordinated Loan
Agreement (other than those Discretionary Loans the proceeds of which AFC and Manco
have opted to pay into the Manco Receipts Account, in accordance with the Equity
Subordinated Loan Agreement);

(b) any amounts payable to Manco under certain stadium fee provisions of the Staging
Agreement;

(c) any amount standing to the balance of the Construction Account on the Construction
Payment End Date; and

(d) an amount equal to any amount received by any Obligor from the Construction Contract
Escrow Account after the Actual Completion Date.

4.10 AESL Insurance Account

All insurance proceeds received by any Obligor (except any Player Insurance proceeds and
insurance proceeds in respect of delay in start-up, business interruption and anticipated loss in
revenue received by any Obligor) must be paid directly into the AESL Insurance Account.

4.11 Trapped Cash Account

The credit balance on the Debt Service Accrual Account must be transferred to this bank account
on the first day of any Distribution Window during which AESL is not permitted to pay a
Distribution in accordance with the Finance Documents.

4.12 LC Collateral Account

If an LC Bank is entitled to require cash collateral to be provided in respect of any letters of credit
issued under a LC Bank Document, such cash collateral must be provided by AFC making deposits
into the LC Collateral Account.

4.13 Deferred Player Indebtedness Collateral Account

If an LC Event of Default or a Working Capital Event of Default is outstanding and all letters of
credit issued under the LC Bank Documents have been cash collateralised in accordance with the
relevant provisions set out in 4.12 directly above, AFC must withdraw amounts standing to the
credit of each Transfer Proceeds Account and transfer them to the Deferred Player Indebtedness
Collateral Account until the aggregate of the balance on the Deferred Player Indebtedness
Collateral Account and the balance on the LC Collateral Account is equal to the amount of
Deferred Player Indebtedness.

4.14 AFC Insurance Account

All Player Insurance proceeds received by any Obligor must be paid directly into this bank
account.

4.15 AFC General Account

Subject to any express requirement in the Accounts Agreement to pay an amount into another
account, any amounts received by AFC must be paid into this bank account or any other account
in the name of AFC held at the Account Bank.

4.16 Broadcasting Account

AFC must pay all broadcasting monies directly into this bank account.

4.17 Legacy Ticket Account

AFC must pay all receipts in respect of Legacy Tickets into this bank account.
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4.18 Transfer Proceeds Accounts

The Sterling Transfer Proceeds Account and Euro Transfer Proceeds Account are together the
Transfer Proceeds Accounts.

AFC must make payments into one or both of these bank accounts in accordance with the player
disposals covenant in the Collateral Deed (see paragraph 8(1) of section (B) above). In addition,
an amount equal to 70% of any Player Insurance proceeds must be transferred immediately upon
receipt of such amount from the AFC Insurance Account to the Sterling Transfer Proceeds
Account. The proceeds of permitted Euro foreign exchange transactions will be paid into the Euro
Transfer Proceeds Account.

4.19 AFC Tax Reserve Account

AFC must ensure that all amounts payable to it under certain provisions of the Tax Deed (in
relation to group tax relief) are paid into the AFC Tax Reserve Account.

4.20 AESL Tax Reserve Account

AESL must ensure that all amounts payable to it under certain provisions of the Tax Deed (in
relation to group tax relief) are paid into the AESL Tax Reserve Account.

5. PERMITTED WITHDRAWALS

5.1 General conditions

Any withdrawal from any of the Accounts is permitted only to the extent that a number of
conditions are met on or prior to the date of such withdrawal. Such general conditions are in
addition to the other Account specific conditions that are further explained below.

A withdrawal may only be made from an Account provided that:

(a) no Event of Default is outstanding and no Default will occur as a result of such withdrawal;

(b) in the case of the Broadcasting Account, no Working Capital Event of Default is
outstanding or will occur as a result of the withdrawal;

(c) in the case of any withdrawal from any Account (other than the AFC General Account and
any Additional AFC Account) to fund a particular payment to any person who is not an
Account Holder, the relevant Account Holder represents to the Finance Parties on the date
of any such withdrawal that such payment is due and payable; and

(d) the Account will not be in overdraft following such withdrawal.

Pursuant to the Collateral Deed, each Account Holder must ensure that, to the extent it receives a
direction to do so from the Controlling Creditor following an Event of Default, it makes any
withdrawal and/or transfer from any Account to the Debt Service Reserve Account until the balance
standing to the credit thereof is equal to an amount equal to the principal amount of the Bonds
outstanding at that time together with any accrued and default interest thereon.

5.2 Issuer Payment Account

On the Closing Date, and once the initial funding of the Construction Account (pursuant to the
Collateral Deed) has been confirmed by the Controlling Creditor, the Issuer must withdraw
amounts from this bank account to pay the Financial Close Costs, the amount payable in relation
to the termination of the Pre-Hedge Swaps (if payable by the Issuer) and any amounts required to
pay the Initial Swap Cancellation Amount. The Issuer will also withdraw from this bank account
and on-lend to AESL the proceeds received in respect of the Bonds (less amounts payable in
relation to the termination of the Pre-Hedge Swaps (if payable by the Issuer) and plus amounts
payable in relation to the termination of the Pre-Hedge Swaps (if payable to the Issuer) and the
proceeds of certain subordinated loans made under the Equity Subordinated Loan Agreement in
accordance with the Issuer/Borrower Loan Agreement.

Subject to the above and after the Closing Date, withdrawals are only permitted from this bank
account to the extent that such withdrawals comply with the Debt Service Procedure (described in
paragraph 7 below) and are applied in accordance with the order of payments set out in
paragraph 9 below.
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The Issuer may on the day after each March Calculation Date and September Calculation Date,
transfer an amount up to £25,000 into the Issuer Expenses Account provided no Default is
outstanding or would result from the relevant transfer.

5.3 Issuer Expenses Account

The Issuer may withdraw amounts from the Issuer Expenses Account at any time to meet any
Issuer expense then due and payable.

5.4 Liquidity Standby Account

A transfer from this bank account to the Issuer Payment Account is permitted to the extent that
such withdrawal is needed to pay any Liquidity Facility Bank debt, Hedging Bank debt or Senior
Creditor debt and there are insufficient funds in the Debt Service Accrual Account, Debt Service
Reserve Account and the Trapped Cash Account to meet such payments in accordance with the
Accounts Agreement.

Any other withdrawal from this bank account is permitted to the extent that it is used to repay a
Liquidity Facility Standby Loan in accordance with the relevant Liquidity Facility Agreement
under which it was advanced.

5.5 Construction Account

(a) Withdrawals from this bank account are permitted to the extent that the following account specific
requirements are met on or prior to the proposed date of withdrawal:

(i) the Controlling Creditor has received or waived receipt for the preceding month of the
monthly progress reports in relation to construction and (among other things) the general
progress of the Non-contracted Works in accordance with the terms of the Collateral Deed;

(ii) certain repeating representations are correct in all respects;

(iii) there is no forecast funding shortfall;

(iv) in relation to a withdrawal to fund the payment of any Capital Cost, AESL has confirmed
to the Controlling Creditor that the conditions referred to in paragraphs (i) to (iii) are
satisfied and that no Default is outstanding or would result from the relevant withdrawal;
and

(v) in relation to a withdrawal to fund the payment of any amount under the Construction
Contract or a Non-contracted Works agreement:

(A) AESL has delivered to the technical adviser and the Controlling Creditor the
application made by the Construction Contractor and any other relevant person for
payment no later than three Business Days after receipt by AESL;

(B) the technical adviser has delivered a certificate confirming that the payment is
properly due and payable by AESL under the Construction Contract or a Non-
contracted Works agreement; and

(C) a Construction Request detailing each amount which AESL wishes to withdraw in
the succeeding 30 day period has been received by the Controlling Creditor in the
requisite time period and the relevant payment is included in such Construction
Request.

(b) Any proposed withdrawal that satisfies the conditions summarised in paragraph (a) above must be
applied for the following purposes and in the following order:

(i) on the Closing Date, payment to The Royal Bank of Scotland plc of an amount in full and
final discharge of all amounts outstanding under the existing finance documents;

(ii) on the Closing Date, in payment into the Debt Service Reserve Account to the extent
necessary so that the balance of such bank account meets the Required DSRA Balance on
that day;

(iii) on any date on or prior to the Actual Completion Date, in payment of Capital Costs due and
payable by AESL on that date which are in accordance with the Approved Budget or which
are funded from the proceeds of a Construction Cost Loan and (without double counting)
amounts due and payable by AESL under the Issuer/Borrower Loan Agreement;
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(iv) on any date after the Actual Completion Date but before the Construction Payment End
Date, in payment of:

(A) amounts due and payable on that date under the Construction Contract;

(B) the Non-contracted Works, fees and costs of any professional adviser engaged by
AESL in connection with the design, construction and project management of the
Project Works, fees and expenses of the advisers, the costs of obtaining any necessary
consents or authorisations for the Project Works and insurance premia in respect of
construction phase insurances and costs of any site investigation surveys and tests
(being Specified Capital Costs) (such amounts being in accordance with the
Approved Budget or which are funded from the proceeds of a Construction Cost
Loan); and

(C) amounts due and payable on that date under the bridge adoption agreement; and

(v) on the Construction Payment End Date, to transfer any remaining credit balance to the
Operating Account.

Other conditions regulating withdrawals and transfers from this bank account include the
requirement that, at the close of business on the Closing Date, the balance is no less than an
amount agreed with the Controlling Creditor and, at close of business on the Actual Completion
Date, there is a credit balance equal to the projected amount payable by any Obligor after the
Actual Completion Date under the Construction Contract and the bridge adoption agreement.

5.6 Manco Receipts Account

(a) On any day after the Actual Completion Date, on which:

(i) the balance of the Debt Service Accrual Account is not less than the Debt Service Required
Balance for that day; and

(ii) the balance on the Debt Service Reserve Account is not less than the Required DSRA
Balance for that day,

Manco must transfer from this bank account to the Operating Account an amount needed to
establish a balance of £1 million (indexed) on the Operating Account.

Subject to the balances in sub-paragraph (i) and (ii) being met, Manco is also permitted, with
AFC’s agreement in writing, to transfer additional amounts from this account to the Operating
Account.

On any date, AFC and Manco must each use their rights to transfer such additional amounts to the
Operating Account above to ensure that the aggregate balance on the Operating Account and the
Debt Service Accrual Account is sufficient to meet the projected liabilities of Manco and AESL
projected (by Manco as at that date) to fall due over the following twelve calendar months in
connection with the ownership, operation and/or maintenance of Emirates Stadium or otherwise
(other than any Capital Costs payable prior to the Construction Payment End Date and any
liability incurred under the Finance Documents) taking into account only those projected receipts
into the Operating Account and the Debt Service Accrual Account which will result from transfers
from the Manco Receipts Account made in accordance with this paragraph (a).

(b) Following the transfer of such amounts as set out in paragraph (a) above, Manco must transfer the
remaining balance of this bank account to the AFC General Account by way of payment of the
Appearance and Sales Agency Fee payable under the Staging Agreement, provided that, in each
calendar year an amount equal to £50,000 of the amount which would otherwise be available to
transfer to the AFC General Account, will not be transferred to the AFC General Account.

5.7 Manco Insurance Account

(a) On any day Manco must withdraw amounts from the Manco Insurance Account in the following
order of priority:

(i) to make a transfer to the Debt Service Reserve Account until the balance on the Debt
Service Reserve Account is equal to the Required DSRA Balance for that day; and

(ii) to make a transfer to the Debt Service Accrual Account until the balance on the Debt
Service Accrual Account is equal to the Debt Service Required Balance for that day.
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(b) Other than as described in paragraph (a), Manco may only withdraw amounts from the Manco
Insurance Account with the prior consent of the Instructing Group.

5.8 Debt Service Accrual Account

AESL is permitted to withdraw amounts from this bank account (a) to the extent that such
amounts are required to make transfers to the Issuer Payment Account in compliance with the
Debt Service Procedure as set out in the Accounts Agreement (see paragraph 8 below), in
payment of amounts due and payable under the Issuer/Borrower Loan Agreement, (b) to transfer
to the Issuer Expenses Account to meet any Issuer expense, (c) to make required transfers to the
Trapped Cash Account and (d) to transfer to the Operating Account any amount which AFC is
obliged to pay to Manco in accordance with certain provisions of the Staging Agreement (being
amounts required to be paid by AFC in order to allow Manco to pay any amount which it is obliged
to pay to any person and which Manco cannot fund from a credit balance on the Operating
Account) and which AFC has failed to pay by the date that the relevant payment obligation of
AESL or Manco falls due for payment.

5.9 Debt Service Reserve Account

The amount standing to the credit of this bank account must at all times be equal to or more than
the Required DSRA Balance.

Subject to maintenance at all times of the Required DSRA Balance, withdrawals are permitted
from this bank account only for the following purposes in the following order:

(a) to make payments into to the Issuer Payment Account to the extent required to comply with
the Debt Service Procedure (see paragraph 8 below) in payment of amounts falling due
under the Issuer/Borrower Loan Agreement;

(b) unless a direction has been given by the Controlling Creditor following an Event of Default
which has not been withdrawn, after the Actual Completion Date and on a Scheduled
Calculation Date, to transfer an amount to the Manco Receipts Accounts, or

(c) any other purpose for which the Controlling Creditor has given its prior written consent.

Subject to no Event of Default being outstanding, withdrawals by AESL are also permitted at any
time to invest amounts in the Debt Service Reserve Account in authorised investments in
accordance with the terms of the Accounts Agreement (see paragraph 7 below).

5.10 Operating Account

(a) Manco may at any time withdraw amounts to meet any liability of it or AESL incurred in
connection with the ownership, operation and/or maintenance of Emirates Stadium or otherwise
(other than any Capital Costs payable prior to the Construction Payment End Date and liabilities
under the Finance Documents).

(b) Manco may, at any time on or after the Construction Payment End Date, withdraw amounts from
the Operating Account to make payment (on behalf of AESL) of:

(i) specified Capital Costs which are in accordance with the Approved Budget or which are
funded from the proceeds of a Discretionary Loan under the Equity Subordinated Loan
Agreement; and

(ii) amounts due and payable on that date under the bridge adoption agreement.

Manco must transfer from the Operating Account to the Debt Service Accrual Account an amount
equal to the lower of (i) any amount received from AFC under certain provisions of the Staging
Agreement after any transfer has been made to the Operating Account from the Debt Service
Accrual Account in accordance with sub-paragraph (d) of paragraph 5.8 above and (ii) the amount
which was transferred to the Operating Account from the Debt Service Accrual Account in
accordance with sub-paragraph (d) of paragraph 5.8 above.

If no Event of Default is outstanding and to the extent that the amount standing to the credit of
the Operating Account is in excess of £1 million (indexed), Manco may withdraw amounts up to
the amount of such excess, to invest such amounts in authorised investments in accordance with the
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terms of the Accounts Agreement (see paragraph 7 below) provided that, authorised investments
from amounts in the Operating Account will not be permitted to be made at any time that the
credit standing to the balance of the Operating Account is less than £1 million (indexed).

5.11 AESL Insurance Account

AESL may only withdraw amounts constituting insurance proceeds from this bank account when:

(a) in respect of proceeds of claims under physical loss or damage policies, such proceeds do not
exceed £5,000,000 in respect of one loss or series of related losses (or when taken with any
other related claim) or such withdrawal is approved by the Instructing Group to meet any
amount due and payable in respect of the restoration, reinstatement or replacement of any
asset lost or damaged; or

(b) such insurance proceeds are payable in respect of third party liability to meet that liability
or where that liability has been met by a member of the Arsenal Group to reimburse the
relevant member of the Arsenal Group the amount paid out by it.

5.12 Trapped Cash Account

(a) Withdrawals by AESL from this bank account are permitted:

(i) in order to make payments to the Issuer Payment Account of amounts due under the
Issuer/Borrower Loan Agreement to the extent required to comply with the Debt Service
Procedure (see paragraph 8 below); and

(ii) for any other purpose for which the Controlling Creditor and AFC have given their prior
written consent.

(b) Withdrawals are permitted only in a Distribution Window and then only if AESL would be
permitted to pay a Distribution in accordance with the Finance Documents on the date of
withdrawal. If these conditions are met, AESL may withdraw amounts in the relevant Distribution
Window and either transfer such amounts to the Manco Receipts Account and/or the Operating
Account or pay them to AFC as a Distribution.

5.13 LC Collateral Account

AFC may only withdraw amounts from the LC Collateral Account for the following purposes in
the following order of priority:

(a) to meet any liability of AFC due and payable and which is the subject of a letter of credit
issued under an LC Bank Document;

(b) to meet any re-imbursement obligation of AFC under an LC Bank Document which has
arisen solely as a result of a demand being made under any letter of credit issued under LC
Bank Documents but only to the extent that cash collateral has been provided by AFC in
respect of that letter of credit;

(c) if a letter of credit issued under an LC Bank Document expires or is cancelled, to transfer
from the LC Collateral Account to the account from which such cash collateral was
provided an amount equal to all cash collateral provided in respect of that letter of credit
and not withdrawn in accordance with paragraph (a) or (b) above; and

(d) if the amount which may be demanded under a letter of credit issued under an LC Bank
Document is reduced (other than by virtue of a demand being made on such letter of
credit), to transfer from the LC Collateral Account to the account from which such cash
collateral was provided an amount equal to the greater of (A) zero; and (B) that reduction
less any amount withdrawn from the LC Collateral Account in respect of that letter of credit
in accordance with paragraph (a) or (b) above.

5.14 Deferred Player Indebtedness Collateral Account

AFC may only withdraw amounts from the Deferred Player Indebtedness Collateral Account to
pay amounts of Deferred Player Indebtedness which are not the subject of a letter of credit issued
under an LC Bank Document.
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5.15 AFC Insurance Account

Upon receipt of any Player Insurance proceeds, AFC must immediately withdraw 70 per cent. for
transfer to the Sterling Transfer Proceeds Accounts and, following such withdrawal, a discretionary
transfer of 30 per cent. of such Player Insurance proceeds to the AFC General Account.

5.16 AFC General Account

Any withdrawal from this bank account or any other account in the name of AFC and held at the
Account Bank is permitted provided that no Event of Default is outstanding and provided that, on
a certain date, the balance of the bank account is no less than an aggregate of an amount agreed
with the Controlling Creditor plus the principal amount outstanding on the Working Capital
Facility on that day.

5.17 Broadcasting Account

Any withdrawal from this bank account is permitted provided that no Event of Default is
outstanding. Any payment received into this bank account which does not constitute broadcasting
monies must immediately be transferred to one of its other accounts with the Account Bank.

5.18 Legacy Ticket Account

Any Legacy Ticket receipts must be transferred immediately upon receipt by AFC to the Manco
Receipts Account in accordance with certain stadium fee provisions of the Staging Agreement.

5.19 Transfer Proceeds Accounts

AFC may withdraw amounts from the Sterling Transfer Proceeds Account to transfer to the Euro
Transfer Proceeds Account and may withdraw amounts from the Euro Transfer Proceeds Account
to transfer to the Sterling Transfer Proceeds Account. Otherwise, withdrawals from these bank
accounts may only be made by AFC in accordance with the player disposals covenant in the
Collateral Deed (see paragraph 8(1) at section (B) above).

5.20 AFC Tax Reserve Account

AFC may only withdraw amounts from the AFC Tax Reserve Account to discharge amounts
payable by it to HMRC in respect of its corporation tax.

5.21 AESL Tax Reserve Account

AESL may only withdraw amounts from the AESL Tax Reserve Account to transfer it to the
Operating Account on any date on which Manco discharges an amount payable by AESL to
HMRC in respect of AESL’s corporation tax and then only in an amount equal to the amount of
AESL’s corporation tax so discharged.

6. ENFORCEMENT EVENTS AND EVENTS OF DEFAULT

(a) If an Event of Default is outstanding, the Security Trustee will, on notice by it to the Account
Bank, have sole signing rights in relation to the Accounts and may, subject to the terms of the
Security Trust and Intercreditor Deed (see section (D) above) and subject to the Security Trust and
Intercreditor Deed and sub-paragraph (b)(ii) below, apply any amount in any of the Accounts in
or towards amounts outstanding under a Debt Document in such order and from such of the
Accounts as the Security Trustee thinks fit.

(b) If a Working Capital Event of Default, a LC Event of Default or Event of Default is outstanding,
the Security Trustee will,

(i) on notice by it to the Account Bank, have sole signing rights in relation to the Broadcasting
Account and/or the Transfer Proceeds Account; and

(ii) subject to the terms of the Security Trust and Intercreditor Deed:

(A) transfer amounts from the Broadcasting Account or the Transfer Proceeds Account
to the Working Capital Banks for application in or towards the discharge of the
Working Capital Bank debt and the LC Bank debt, and
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(B) thereafter, apply any remaining amount in the Broadcasting Account or the Transfer
Proceeds Account in accordance with the terms of the Security Trust and Intercreditor
Deed (see section D for a summary of the Security Trust and Intercreditor Deed).

(c) If and for so long as a Liquidity Facility Event of Default or Event of Default is outstanding, the
Security Trustee will:

(i) on notice by it to the Account Bank, have sole signing rights in relation to the Liquidity
Standby Account; and

(ii) subject to the terms of the Security Trust and Intercreditor Deed:

(A) transfer amounts from the Liquidity Standby Account to the Liquidity Facility Banks
for application in or towards the discharge of Liquidity Facility Bank debt; and

(B) thereafter, apply any remaining amount in the Liquidity Standby Account in
accordance with the terms of the Security Trust and Intercreditor Deed.

(d) The Security Trustee must, promptly upon becoming aware of the same, notify the Account Bank
if an Event of Default or, a Working Capital Event of Default, a LC Event of Default or a Liquidity
Facility Event of Default occurs. The Account Bank may treat any such notification as conclusive
evidence that such Event of Default, Working Capital Event of Default, LC Event of Default or
Liquidity Facility Event of Default (as the case may be) has occurred and, until notified to the
contrary by the Security Trustee, remains outstanding.

7. AUTHORISED INVESTMENTS

(a) AESL may invest any amount standing to the credit of the Debt Service Reserve Account in any
investment that is an authorised investment.

Manco may invest any amounts standing to the credit of the Operating Account in any investment
which is an authorised investment, to the extent permitted in accordance with paragraph 5.10
above (Operating Account).

The maximum maturity of authorised investments is six months in the case of authorised
investments made from monies standing to the credit of the Debt Service Reserve Account or one
month in the case of authorised investments made from monies standing to the credit of the
Operating Account.

(b) At all times when investing any amount standing the credit of the Debt Service Reserve Account,
AESL must:

(i) maintain a prudent spread of authorised investments;

(ii) match the maturities of the authorised investments made out of monies standing to the
credit of the Debt Service Reserve Account to its anticipated need to withdraw monies from
such bank account; and

(iii) not liquidate or dispose of any authorised investment except to the extent necessary to
make any payment due under the Issuer/Borrower Loan Agreement or any transfer which
is a permitted withdrawal from the Debt Service Reserve Account.

(c) Manco must:

(i) maintain a prudent spread of authorised investments;

(ii) match the maturities of the authorised investments made out of monies standing to the
credit of the Operating Account to its anticipated need to withdraw monies from the
Operating Account; and

(iii) not liquidate or dispose of any authorised investment except to the extent necessary to
make any payment due from the Operating Account or to the extent necessary to ensure
that there is at all times a balance of £1 million (indexed) standing to the credit of the
Operating Account.

(d) All authorised investments must be secured in favour of the Security Trustee by way of fixed
charge and all proceeds arising from any authorised investment must be paid into the account from
which monies were invested in that authorised investment.
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If the balance standing to the credit of the Debt Service Reserve Account is insufficient to make
a payment due under the Issuer/Borrower Loan Agreement from the Debt Service Reserve
Account, the Controlling Creditor may require the Account Bank or AESL to sell or otherwise
realise any authorised investment made from the Debt Service Reserve Account. If the balance
standing to the credit of the Operating Account is at any time less than £1 million (indexed), the
Controlling Creditor may require the Account Bank or Manco to sell or otherwise realise any
authorised investment made out of monies standing to the credit of the Operating Account.

8. DEBT SERVICE PROCEDURE

The Accounts Agreement will contain a detailed debt service procedure (the Debt Service
Procedure) setting out the steps for calculating and paying amounts due on each Scheduled
Payment Date (and will specify the number of days on or prior to each Scheduled Payment Date
on which each step in the procedure must be carried out). The Debt Service Procedure will include
(inter alia) provisions:

(a) to calculate the Debt Service Obligations which will become payable on the relevant
Scheduled Payment Date, any additional amounts payable by the Issuer on the relevant
Scheduled Payment Date together with any unpaid Debt Service Obligations other than any
Step-up Claim (together being the Amount Payable);

(b) to determine if, on the relevant Scheduled Payment Date, the Amount Payable will exceed
the balance (if any) standing to the credit of the Issuer Payment Account;

(c) to transfer amounts from the Debt Service Control Accounts (to the extent amounts are not
available in the Issuer Payment Account) to be applied to meet unpaid Debt Service
Obligations other than any Step-up Claim;

(d) for the relevant Senior Creditors, Liquidity Facility Banks and Hedging Banks to notify
amounts due to it (and, in the case of the Principal Paying Agent, of the scheduled principal,
interest and, if applicable, Step-up Claim payable on the Bonds) which it requires to be paid
to it on the relevant Scheduled Payment Date;

(e) for relevant notices, and instructions to the Account Bank, to be given, as to the relevant
amounts required to be transferred from each Debt Service Control Accounts (if any) in
order to pay the Amount Payable on the relevant Scheduled Payment Date;

(f) to provide that if, following relevant transfers from the Debt Service Control Accounts, the
Amount Payable is equal to or less than the balance on the Issuer Payment Account plus
the aggregate of any amounts payable by Hedging Banks, the Issuer, the Financial
Guarantor, the Bond Trustee and the Principal Paying Agent will be notified and to require
the Issuer in such circumstances to promptly request a drawing under a Liquidity Facility
(or, if there is then more that one Liquidity Facility available for drawing, drawings under
the Liquidity Facilities (which must be in amounts which are pro rata to the available
commitments under such Liquidity Facilities) and/or if there is any amount standing to the
credit of the Liquidity Standby Account instruct the Account Bank to transfer an amount
from the Liquidity Standby Account (any such withdrawal being considered to be split pro
rata between the Liquidity Facilities which funded that balance on the Liquidity Standby
Account) to the Issuer Payment Account in an aggregate amount equal to the amount
which is available for such purpose in accordance with the Liquidity Facility Agreements;

(g) to provide that if, following the above transfers, the Amount Payable is greater than the
balance on the Issuer Payment Account plus the aggregate of any amounts payable by
Hedging Banks to the Issuer for the relevant Scheduled Payment Date and the full amount
of such shortfall is not available to be drawn down under the Liquidity Facilities or available
to be withdrawn from the Liquidity Standby Account, to notify the Bond Trustee of the
amount of such shortfall (less the amount available under the Liquidity Facilities and from
the Liquidity Standby Account) and thereafter to require the Bond Trustee to deliver a
Notice of Demand and Certificate (as defined in the Financial Guarantee) to the Financial
Guarantor to the extent permitted under the terms of the Financial Guarantee in respect of
such part of the shortfall which is guaranteed under the Financial Guarantee (less the
amount available under the Liquidity Facilities and to be withdrawn from the Liquidity
Standby Account);
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(h) to require the Account Bank to pay from the Issuer Payment Account relevant amounts on
the relevant Scheduled Payment Date to the persons identified in the notices delivered
pursuant to paragraph (d) above or, if the balance of the Issuer Payment Account is less
than the Amount Payable, require the Account Bank to pay amounts from the Issuer
Payment Account in accordance with instructions from the Security Trustee; and

(i) to provide that on the day immediately following the Scheduled Payment Date if the
balance on the Issuer Payment Account was on the Scheduled Payment Date less than the
Amount Payable and the full amount of such shortfall is not available to be drawn down
under the Liquidity Facilities or available to be withdrawn from the Liquidity Standby
Account, on the day immediately following the Scheduled Payment Date to notify the Bond
Trustee of the amount of such shortfall (less the amount available under the Liquidity
Facilities and from the Liquidity Standby Account) and thereafter to require the Bond
Trustee to deliver a Notice of Demand and Certificate (as defined in the Financial
Guarantee) to the Financial Guarantor in respect of such part of the shortfall which is
guaranteed in accordance with the Financial Guarantee (less the amount available under
the Liquidity Facilities and to be withdrawn from the Liquidity Standby Account) to the
extent permitted under the terms of the Financial Guarantee.

9. PRE ENFORCEMENT ISSUER ACCOUNT ORDER OF PAYMENT

Following the Closing Date amounts may only be withdrawn from the Issuer Payment Account for
the following purposes and in the following order of priority (but so that in each case only if and
to the extent that appropriations and distributions of a higher priority which are due and payable
have been made in full):

1. pro rata and pari passu between payments due from the Issuer: (i) to the Security Trustee;
and (ii) to the Bond Trustee, together in each case with interest, VAT and any other tax
payable in repect of such amounts;

2. pro rata and pari passu between payments due from the Issuer: (i) to the Principal Paying
Agent; and (ii) to the Account Bank, together in each case with interest, VAT and any other
tax payable in respect of such amounts;

3. pro rata and pari passu between payments due to the Liquidity Facility Banks together with
interest, VAT and any other tax payable in respect of such amounts which have fallen due
for payment without a breach by a Liquidity Facility Bank of a Debt Document occurring;

4. pro rata and pari passu between payments due to the Hedging Banks which have fallen due
for payment other than as a result of (a) any breach by that Hedging Bank of a Debt
Document; or (b) an early termination of any Hedging Arrangement (or any transaction
thereunder) where that Hedging Bank is the defaulting party or due to an additional
termination event (as defined in that Hedging Arrangement) relating to the failure by the
Hedging Bank to take remedial action in respect of a ratings downgrade where that
Hedging Bank is the sole affected party (as defined in that Hedging Arrangement);

5. payments due under the Bond Documents (other than payments specified elsewhere in this
paragraph 9);

6. where no Financial Guarantor Default has occurred and is outstanding, on each Scheduled
Payment Date, fees, costs and expenses and any other amounts due to the Financial
Guarantor (including, without limitation, amounts due to the Financial Guarantor under
the Financial Guarantee and Indemnity Agreement by way of reimbursement of any
payment in respect of principal and interest under the Financial Guarantee) under any
Finance Document, together with interest, VAT and any other tax payable in respect of such
amounts;

7. on each Scheduled Payment Date, payment of interest due on any overdue amounts under
the Bonds (other than any Step-up Claim);

8. on each Scheduled Payment Date, where a Financial Guarantor Default has occurred and
is outstanding, payments of fees, costs and expenses and any other amounts due to the
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Financial Guarantor (including, without limitation, amounts due to the Financial Guarantor
under the Financial Guarantee and Indemnity Agreement by way of reimbursement of any
payment in respect of principal and interest under the Financial Guarantee) under any
Finance Document, together with interest, VAT and any other tax payable in respect of such
amounts;

9. payments due on an early redemption of any Bonds pursuant to the Conditions;

10. on each Scheduled Payment Date, payment of any Step-up Claim;

11. where a Liquidity Facility Bank has breached a Debt Document, payments due to that
Liquidity Facility Bank which have fallen due for payment as a result of such breach; and

12. payments due to that Hedging Bank which have fallen due for payment as a result of (a) any
breach by that Hedging Bank of a Debt Document; or (b) an early termination of any
Hedging Arrangement (or any transaction thereunder) where that Hedging Bank is the
defaulting party or due to an additional termination event (as defined in that Hedging
Arrangement) relating to the failure by the Hedging Bank to take remedial action in respect
of a ratings downgrade where that Hedging Bank is the sole affected party (as defined in
that Hedging Arrangement).

(F) EQUITY SUBORDINATED LOAN AGREEMENT

The Equity Subordinated Loan Agreement will be made between AFC, Manco, AESL and the
Issuer. AFC on the Closing Date will advance certain subordinated loans to the Issuer and, also,
may advance further subordinated loans to Manco and AESL in connection with the refinancing
of intra-Arsenal Group debt and the development, construction and operation and maintenance of
Emirates Stadium.

AFC will advance to the Issuer on the Closing Date:

(a) an amount (being the Subordinated Loan Repayment Loan) which will be on-lent as the B1
Loan by the Issuer to AESL (in accordance with the Issuer/Borrower Loan Agreement),
(the B1 Loan) to be used by AESL to repay the existing equity subordinated loan; and

(b) an amount (being the Top-Up Loan), which will be on-lent as the B2 Loan by the Issuer to
AESL (in accordance with the Issuer/Borrower Loan Agreement) (the B2 Loan) to be used
to create the prescribed balance on the Construction Account.

AFC will make to AESL on the Closing Date a subordinated loan of £1 million. AFC will pay such
amount to the Manco Receipts Account in satisfaction of AESL’s obligation to pay the guarantee
fee to Manco under the Security Trust and Intercreditor Deed.

On any day prior to the Construction Payment End Date, AFC will advance to AESL
subordinated loan(s) (each loan being a Construction Cost Loan) sufficient to ensure there is a
credit balance on the Construction Account sufficient for AESL to meet its various obligations in
respect of that account and in connection with the construction, operation and/or maintenance of
Emirates Stadium.

AFC will advance to Manco subordinated loans (each loan together with the discretionary
subordinated loans referred to below being a Discretionary Loan), sufficient to ensure that:

(a) at any time after the Actual Completion Date there is an amount standing to the credit of
the Operating Account sufficient to pay each payment which Manco and/or AESL is
obliged to pay to any person (other than those in respect of the Finance Documents and
certain obligations under the Staging Agreement) which are then due and payable; and

(b) (as a separate obligation and in addition to (a) above) on the date of Opening and on the
last Business Day of each calendar month following the date of Opening, the balance on the
Operating Account is no less than £1,000,000 (indexed).

Manco, after the Closing Date, may request further subordinated loans and AFC may at its sole
discretion make, on the terms and subject to the conditions of the Equity Subordinated Loan
Agreement, such subordinated loans in such amounts as Manco and AFC may in their absolute
discretion decide.

Prior to any redemption in whole or in part of the Floating Rate Bonds pursuant to Condition 6.3,
AFC will make to AESL subordinated loan(s) as necessary to enable the Issuer to comply with its
obligations regarding optional redemption of the Floating Rate Bonds.
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Should AFC fail to meet an obligation to make a subordinated loan it shall, as an alternative
obligation to making the relevant subordinated loan, make an unconditional, irrevocable payment
to the Issuer, Manco or AESL (as applicable) equal to the principal amount of the subordinated
loan it was obligated to make under the Equity Subordinated Loan Agreement. Such payment
obligation arising by way of failure to meet an obligation to make a subordinated loan will
constitute a debt due to the Issuer, Manco or AESL (as the case may be) without proof of loss.

Each Equity Subordinated Loan may not be repaid at any time before the Secured Debt Discharge
Date. However, the Issuer and/or Manco and/or AESL may prepay (in whole or in part) any
Equity Subordinated Loan, provided such prepayment is permitted under the Security Trust and
Intercreditor Deed.

Each Equity Subordinated Loan shall be made on an interest free basis.

(G) ISSUER/BORROWER LOAN AGREEMENT

The Issuer/Borrower Loan Agreement will be made between the Issuer (as lender), AESL (as the
borrower) and the Security Trustee. Under the Issuer/Borrower Loan Agreement, the Issuer will
advance to AESL the B1 Loan and B2 Loan (together the B Loans) for the purposes as set out in
section F above. As well as the B Loans, the Issuer will make the A Loan to AESL for the purpose
of repaying AESL’s indebtedness under the finance documents entered into in relation to the
original financing of Emirates Stadium.

Payments of principal by AESL under the A Loan will be in such amounts as to meet the required
principal repayments of the Issuer to the Bondholders. Payments of interest by AESL under the
A Loan will be in such amounts so as to meet all payments of interest, any Step-up Fee (and any
interest thereon) payable on the Bonds (and will be payable on a specified number of days prior
to which the Issuer is required to make the corresponding payments) together with an amount of
£25,000 payable prior to each March Calculation Date and each September Calculation Date.

The B Loans must be repaid on the day following the Secured Debt Discharge Date but all or any
part of the B Loans may be repaid to the extent permitted by the Security Trust and Intercreditor
Deed. No interest will be payable on the B Loans.

AESL must also pay to the Issuer on the Closing Date a facility fee in respect of the A Loan which,
together with the amounts payable by AESL to the Issuer in connection with the novation of the
existing hedging arrangements, may be set off against amounts lent by the Issuer under the
Issuer/Borrower Loan Agreement.

(H) FINANCIAL GUARANTEE AND INDEMNITY AGREEMENT

The Issuer will enter into the Financial Guarantee and Indemnity Agreement with the Financial
Guarantor. The Issuer will, under the Financial Guarantee and Indemnity Agreement, amongst
other things be obliged to reimburse the Financial Guarantor in respect of any payments under the
Financial Guarantee (on the day on which the Financial Guarantor makes such payment under the
Financial Guarantee) and (on demand) in respect of costs and expenses properly incurred by the
Financial Guarantor in respect of certain events/actions. The Issuer will also indemnify the
indemnified parties (meaning the Financial Guarantor and various persons connected to it) against
any loss, liability, costs, claims, damages, expenses or demands (or actions in respect thereof) which
any of them incur or which may be made against any of them, and all amounts which the Financial
Guarantor may require as a consequence of certain specified events. The Issuer will covenant also,
in consideration for the Financial Guarantee, amongst other things, to pay or ensure payment of
the Financial Guarantee Fee and all other fees and sums payable to the Financial Guarantor under
the Finance Documents.

Should the Financial Guarantor make any payment under the Financial Guarantee, the Financial
Guarantor will be subrogated to the rights of the Bondholders against the Issuer to the extent of
the payment made by the Financial Guarantor under the Financial Guarantee. The Financial
Guarantee and Indemnity Agreement will also set out the conditions for the Financial Guarantee
being issued and state that (subject to applicable law) the duties and obligations of the Issuer under
the Financial Guarantee and Indemnity Agreement continue in full force and effect until all of the
obligations of each Obligor under the Finance Documents and the Financial Guarantee and
Indemnity Agreement have been fully and irrevocably discharged, notwithstanding payment by
the Issuer or any Guarantor of all amounts due in respect of the Bonds.
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(I) TAX DEED

1. GENERAL

The Tax Deed includes various representations, warranties and covenants relating to secondary tax
liabilities, the terms upon which group relief may be claimed by and from the Obligors, provisions
relating to transfer-pricing and provisions relating to VAT grouping.

2. REPRESENTATIONS, WARRANTIES AND COVENANTS RELATING TO HOLDINGS

Holdings will give representations, warranties and covenants that include:

(a) representations and warranties regarding Holdings’ tax residence;

(b) representations and warranties regarding different types of secondary tax liability for which
Holdings could become liable and covenants to provide that, should Holdings become liable
for any such secondary tax liability, then it will be fully compensated for that liability; and

(c) certain specific representations and warranties regarding share-for-share exchanges that
took place on the reorganisation of the Arsenal Group and regarding the status of ATL.

3. REPRESENTATIONS, WARRANTIES AND COVENANTS RELATING TO THE AFC
SHAREHOLDER, AFC, MANCO, THE ISSUER AND AESL

Holdings, the AFC Shareholder and AFC will each give representations, warranties and covenants
that include:

(a) representations, warranties and convenants regarding the tax residence of the AFC
Shareholder, AFC, Manco, the Issuer and AESL;

(b) representations and warranties regarding different types of secondary tax liabilities and
convenants to prevent any such liabilities arising for the AFC Shareholder, AFC, Manco,
the Issuer or AESL; and

(c) certain specific representations, warranties and convenants that relate to the roll-over of any
chargeable gain arising in respect of Highbury when HHL appropriates it to trading stock
and the application of the U.K. controlled foreign companies rules to Arsenal Overseas
Limited.

4. LIMITS ON LIABILITY

Holdings, the AFC Shareholder and AFC will not be in breach any of the representations,
warranties and covenants referred to in paragraph 3 above to the extent the relevant matter is fully
disclosed, is consented to by the Controlling Creditor or does not give rise to any secondary tax
liabilities in excess of £100,000 or £500,000 when aggregated with outstanding or future secondary
tax liabilities arising from other matters.

Holdings will not be in breach of any of the representations, warranties and covenants referred to
in paragraph 2 above to the extent the relevant matter is fully disclosed, is consented to by the
Controlling Creditor or does not give rise to any secondary tax liabilities in excess of £1,000,000 or
£5,000,000 when aggregated with outstanding or future secondary tax liabilities arising from other
matters.

5. NOTIFICATION

Holdings, the AFC Shareholder and AFC must notify the Financial Guarantor, the Issuer, the
Security Trustee and the Bond Trustee of any matter which would constitute a breach of any of the
above representations, warranties and covenants.

If it becomes impossible for Holdings, the AFC Shareholder and AFC to comply with any of the
above covenants due to a change of law then they will use reasonable endeavours to take such steps
as are necessary so as to reorganise the group affairs to remedy any such breach.

6. GROUP RELIEF

Any tax losses arising to the AFC Shareholder, AFC, AESL, the Issuer or Manco (each a group
company) will first be surrendered to any other group company who is able to use them. Any such
surrender will give rise to an inter-company debt.
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If AFC or AESL has any remaining tax losses, they may be surrendered to a person other than a
group company provided that the surrendering company receives an amount equal to the value of
the tax losses multiplied by the current corporation tax rate on the date that the surrendering
company sends its notice of consent to HMRC. Such payments will be kept in the AFC Tax
Reserve Account or the AESL Tax Reserve Account and may only be used to satisfy obligations
to pay tax of AFC or AESL respectively. Any such payment is non-refundable. No other group
company is entitled to surrender tax losses to anyone other than another group company.

Other persons may surrender tax losses to a group company. A group company receiving such a
surrender of tax losses may pay an amount up to the value of the tax losses multiplied by the
current corporation tax rate. Such payment may, in the case of AFC, only be paid when the
surrendering company’s tax return has been agreed with HMRC and when the Controlling
Creditor is satisfied (acting reasonably) that, even if AFC’s tax return has not been agreed with
HMRC, AFC will have sufficient taxable profits to fully use those tax losses. In the case of the
other group companies, such payment will be made by AFC on their behalf and will only be paid
when both the surrendering and the claimant companies’ tax returns have been agreed with
HMRC.

7. TRANSFER PRICING

If any transfer pricing rules apply to any of the AFC Shareholder, AFC, Manco, the Issuer or
AESL then Holdings, the AFC Shareholder and AFC shall ensure that such person is fully
compensated for any loss thereby arising.

8. VALUE ADDED TAX

Holdings, the AFC Shareholder and AFC will each give representations, warranties and covenants
that include:

(a) representations, warranties and convenants regarding VAT groups including a representation
that companies have been removed from the existing Arsenal VAT Group with the effect
that there is a VAT group (the New VAT Group) comprising only AFC, the Issuer, Manco,
AESL and the AFC Shareholder with AFC as the representative member;

(b) convenants that all future and outstanding VAT liabilities of the Arsenal VAT Group will
be discharged by someone other than AFC, AESL or Manco and that any amounts
recovered by way of input tax by the Arsenal VAT Group which are attributable to supplies
received by AFC, AESL or Manco shall be promptly paid to AFC, AESL or Manco as
appropriate; and

(c) representations, warranties and covenants regarding the ability of the New VAT Group to
claim a credit for VAT chargeable on supplies received by it, including an obligation to
procure that the Issuer is removed from the New VAT Group should the New VAT Group’s
exempt supplies exceed a specified level.

9. STAMP DUTY

Holdings, the AFC Shareholder and AFC will each give covenants that applications will be made
for certain documents effecting a reorganisation of the Arsenal Group on or prior to the Closing
Date to be adjudicated as exempt from stamp duty due to the availability of group relief.

10. DERIVATIVE CONTRACTS

The Issuer will give representations, warranties and covenants that it is not a party to and will not
enter into any derivative contracts that do not hedge the Floating Rate Bonds and that it will not
elect out of regulation 9 of the Loan Relationships and Derivative Contracts (Disregard and
Bringing into Account of Profits and Losses) Regulations 2004. AESL will give representations,
warranties and covenants that it is not a party to and will not enter into any derivative contracts.
AFC will give a representation that it is not a party to any derivative contracts.

(J) WORKING CAPITAL CREDIT AGREEMENT

The parties to the Working Capital Credit Agreement will be AFC and Barclays Bank PLC and
it will be governed by English Law.
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Under the terms of the Working Capital Credit Agreement, Barclays Bank PLC will provide a
364-day commitment (subject to extension on such terms as will be more particularly set out in the
Working Capital Credit Agreement) to permit drawings to be made of up to a maximum aggregate
principal amount of £30,000,000 to be applied for general corporate purposes. Drawings may be
made up to £30,000,000 by way of revolving loan facility and £10,000,000 by way of overdraft
facility, subject always to the facility limit of £30 million. AFC will have the right to cancel available
commitment or prepay loans, in each case on such terms as will be more particularly set out in the
Working Capital Credit Agreement.

The Working Capital Credit Agreement will contain certain representations and undertakings and
will also contain certain events of default (each such event of default a Working Capital Event of
Default), including, amongst others, those relating to: (a) non-payment by AFC of amounts due
under the Working Capital Credit Agreement and related finance documents (the Working Capital
Finance Documents); (b) non-compliance with any provision of the Working Capital Finance
Documents other than non-payment; (c) misrepresentation by AFC under the Working Capital
Finance Documents; (d) cross acceleration to the Bonds and cross default to the LC Facility
Agreement; (e) certain insolvency events or proceedings or creditors’ process affecting AFC;
(f) cessation of AFC’s business; (g) AFC ceasing to be a Subsidiary of Holdings; (h) unlawfulness
of performance of AFC’s obligations under, or repudiation by AFC in respect of, a Working
Capital Finance Document; (i) certain football-related sanctions in respect of events relating to
Holdings; (j) a direction by Ambac to withdraw and transfer any amounts standing to the credit of
and/or received (or which in accordance with the Accounts Agreement should have been received)
into an Account to the Debt Service Reserve Account until the balance standing to the credit
thereof is, at that time, an amount equal to all outstanding amounts of principal, interest and
Default Interest in relation to the Bonds; and (k) certain changes to the Transaction Documents
affecting the ranking and subordination in respect of the Working Capital Finance Documents, in
each case on terms which will be more particularly set out in the Working Capital Credit
Agreement. Subject to the Security Trust and Intercreditor Deed, following the occurrence of a
Working Capital Event of Default, Barclays Bank PLC will have the right to: (i) cancel its
commitment under the Working Capital Facility; and/or (ii) declare that, amongst other things, all
or part of the loans made under the Working Capital Credit Agreement be immediately due and
payable.

(K) BOND TRUST DEED

1. GENERAL

The Bond Trustee will be appointed pursuant to the Bond Trust Deed to represent the interests of
the Bondholders, the Receiptholders and the Couponholders. The Bond Trustee will agree to hold
the benefit of the covenants of the Issuer, the Guarantors and the Financial Guarantor contained
in the Bond Trust Deed on trust for itself and for the benefit of the Bondholders, the
Receiptholders and the Couponholders.

The Bond Trust Deed will be subject to the Security Trust and Intercreditor Deed and any conflict
between the provisions of the Bond Trust Deed and the Security Trust and Intercreditor Deed will
be resolved with reference to the Security Trust and Intercreditor Deed (see section C above for
a summary of the Security Trust and Intercreditor Deed).

The parties to the Bond Trust Deed will be the Issuer, AFC, AESL, Manco, the AFC Shareholder,
the Financial Guarantor and the Bond Trustee.

2. PRINCIPAL PROVISIONS OF THE BOND TRUST DEED

2.1 Enforcement

The Bond Trust Deed sets out when, and the terms upon which, the Bond Trustee will be entitled
or obliged, as the case may be, to take steps to enforce the obligations of the Issuer, the Guarantors
and the Financial Guarantor under the Bonds and the Finance Documents (including, in relation
to the Financial Guarantor, the Financial Guarantee). Subject to the provisions of the Security
Trust and Intercreditor Deed and Condition 12 of the Bonds, the Bond Trustee will, for so long as
the Financial Guarantor is the Controlling Creditor (see paragraph 2.2 below), subject to being

150



indemnified and/or secured to its satisfaction, be obliged to act as directed by the Financial
Guarantor save in respect of the Reserved Rights of the Bond Trustee and the Entrenched Rights
of the Bond Trustee (see paragraphs 17 and 18 of section D above).

2.2 Controlling Creditor

The Bond Trustee will be entitled to assume that:

(a) the Financial Guarantor is the Controlling Creditor unless and until the Financial
Guarantor, the Issuer or a Guarantor notifies the Bond Trustee in writing that a Financial
Guarantor Default has occurred or the Issuer or a Guarantor notifies the Bond Trustee in
writing that the Financial Guarantee has terminated;

(b) the Financial Guarantor, if it has ceased to be the Controlling Creditor, is not the
Controlling Creditor unless and until the Bond Trustee is otherwise so notified in writing by
the Financial Guarantor, the Issuer or a Guarantor; and

(c) any instructions or certificates received by it from or which purport to have been given on
behalf of the Controlling Creditor which purport to have been given pursuant to the Bond
Trust Deed or the Security Trust and Intercreditor Deed or any other Finance Document
are authentic and have been properly given in accordance with the terms of the Security
Trust and Intercreditor Deed,

and the Bond Trustee will have no liability to any person for any consequences of acting on any
such assumption.

2.3 Covenants of the Issuer and the Guarantors

Each of the Issuer and the Guarantors will covenant with the Bond Trustee that it will comply with
and perform and observe all the provisions of the Finance Documents which are expressed to be
binding on it.

2.4 Covenants of the Issuer

The Issuer will covenant with the Bond Trustee and the Financial Guarantor that it will:

(a) on each due date on which any principal, interest and, in the case of the Floating Rate
Bonds, Step-up Fee becomes payable in accordance with the Conditions, procure that such
amounts will be paid to, or to the order of, the Bond Trustee at the rates and on the basis
set out in the Conditions;

(b) at all times carry on and conduct its affairs and use its best efforts to procure that each
Obligor will carry on and conduct their respective affairs in a proper and efficient manner;

(c) at all times keep or procure the keeping of proper accounting records and, at any time after
an Event of Default has occurred, or if the Bond Trustee certifies that such event has
occurred or may be about to occur, allow the Bond Trustee access to such accounting
records;

(d) give to the Bond Trustee and the Financial Guarantor a compliance certificate with regard
to its obligations under the Bond Trust Deed both within seven days of demand by the Bond
Trustee and, without necessity for such demand, promptly after publication of its audited
financial statements in respect of each financial year commencing with the financial year
ending 31 May 2006, and in any event within 180 days after the end of each financial year;

(e) use all reasonable endeavours to procure that the Principal Paying Agent will, in accordance
with the provisions of the Paying Agency Agreement, notify the Bond Trustee and the
Financial Guarantor if it does not, on or before the due date for any payment in respect of
the Bonds, the Receipts or the Coupons, receive unconditionally payment of the full
amount in sterling of the moneys payable on such date on all such Bonds, Receipts or
Coupons;

(f) in the event of the unconditional payment to the Principal Paying Agent or the Bond
Trustee of any sum due in respect of the Bonds, the Receipts or the Coupons being made
after the due date for payment thereof forthwith upon request by the Bond Trustee give or
procure to be given notice to the relevant Bondholders that such payment has been made;
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(g) use all reasonable endeavours to procure that the Paying Agents comply with their
obligations under the Paying Agency Agreement and any notice given by the Bond Trustee
and not make any amendment or modification to the Paying Agency Agreement without
the prior written approval of the Financial Guarantor (for so long as it is the Controlling
Creditor) or the Bond Trustee (if the Financial Guarantor is not the Controlling Creditor);

(h) use all reasonable endeavours to procure that each of the Paying Agents makes available for
inspection by Bondholders, Receiptholders and Couponholders at its specified office copies
of the Bond Trust Deed and the other Finance Documents; and

(i) at all times execute any further documents and do any acts and things as may be necessary
at any time or times in the reasonable opinion of the Bond Trustee and the Financial
Guarantor to give effect to the Bond Trust Deed.

2.5 Covenants of the Financial Guarantor

The Financial Guarantor will covenant with the Bond Trustee and, in respect of paragraphs (c), (e)
and (h), the Issuer that it will:

(a) send to the Bond Trustee at the time of issue thereof upon request by the Bond Trustee two
copies of every audited balance sheet and audited income statement and make copies of
each such balance sheet and income statement available for collection by Bondholders at
the specified office of the Principal Paying Agent;

(b) so far as permitted by applicable law and regulatory requirements, at all times give to the
Bond Trustee such information, which is within its possession and control and which it may
provide without breaching any confidentiality obligation, as it may request and as may be
required for the purpose of the discharge of the duties, powers, trusts, authorities and
discretions vested in it by the Bond Trust Deed, any other Finance Document or by
operation of law;

(c) at all times furnish at the expense of the Issuer to any stock exchange on which the Bonds
are for the time being listed such information concerning the Financial Guarantor and the
Financial Guarantee as such stock exchange may require to be furnished in accordance with
its normal requirements or in accordance with any arrangements for the time being made
by the Issuer with such stock exchange with the prior approval of the Financial Guarantor;

(d) so far as permitted by applicable law and regulatory requirements, execute all such further
documents and do all further acts and things which are necessary at any time in the opinion
of the Bond Trustee to give effect to the Bond Trust Deed and the Financial Guarantee and
which do not adversely affect the obligations of the Financial Guarantor under the Bond
Trust Deed, the Financial Guarantee or any other Finance Document;

(e) give notice in writing to the Bond Trustee (with a copy to the Issuer and the Guarantors)
forthwith upon becoming aware of the occurrence of Financial Guarantor Default or (as
Controlling Creditor) exercising its Finance Rights pursuant to the provisions of the
Security Trust and Intercreditor Deed;

(f) deliver to the Bond Trustee, as soon as practicable after being so requested by the Bond
Trustee, a compliance certificate confirming that no Financial Guarantor Default has
occurred and is continuing or is about to occur or, if it has, specifying such Financial
Guarantor Default and stating when it occurred;

(g) send to the Bond Trustee a copy of the form of any notice to be given to the Bondholders
by the Financial Guarantor and not publish any such notice until the same has been
approved by the Bond Trustee;

(h) upon the execution of the Bond Trust Deed and any supplement thereto deliver to the Bond
Trustee with a copy to the Issuer, the Guarantors and the Principal Paying Agent, a certified
list of the authorised signatories of the Financial Guarantor together with a certified
specimen signature for each such authorised signatory; and

(i) in order to enable the Bond Trustee to ascertain the principal amount of the Bonds for the
time being outstanding, deliver to the Bond Trustee a certificate in writing, signed by an
authorised signatory, setting out the total number and the aggregate principal amount of
Bonds at that time held by, for the benefit of or on behalf of the Financial Guarantor or any
of its affiliates.
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2.6 Remuneration of the Bond Trustee

The Bond Trust Deed provides for the remuneration of the Bond Trustee, the payment of expenses
incurred by it or any appointee in the exercise of its powers and performance of its duties and
provides for the indemnification of the Bond Trustee and any appointee against liabilities, losses
and costs arising out of the Bond Trustee’s or such appointee’s exercise of its powers and
performance of its duties.

2.7 Conflicts

The Bond Trust Deed provides that in the event that in contemplating the exercise of any of its
trusts, powers, authorities, rights or discretions under the Bond Trust Deed or any Finance
Document, the Bond Trustee, when acting as Controlling Creditor, is of the opinion that there is
a conflict between the interests of the Bondholders on the one hand and the interests of any other
secured party on the other hand, the Bond Trustee, in so far as it exercises any of such trusts,
powers, authorities, rights, or discretions, shall have regard solely to the interests of the
Bondholders and the other secured parties shall have no claim against the Bond Trustee for so
acting.

2.8 Determinations of the Bond Trustee

The Bond Trust Deed provides that the determinations of the Bond Trustee shall be conclusive and
binding on the Bondholders, the Receiptholders and the Couponholders.

2.9 Bond Trustee’s Powers and Discretions

The Bond Trust Deed sets out the extent of the Bond Trustee’s powers and discretions, including
its right to delegate the exercise of its powers or duties to agents, to seek and act upon the advice
the advice of certain experts and to rely on certain documents without further investigation.

2.10 Liability of the Bond Trustee

The Bond Trust Deed sets out the scope of the Bond Trustee’s liability for breach of trust, gross
negligence, wilful default and/or fraud in connection with the exercise of its trusts, powers,
authorities or discretions.

2.11 Modification, Waiver, Authorisation and Determination

The Bond Trust Deed sets out the terms upon which the Bond Trustee may, without the consent
of the Bondholders, the Receiptholders or the Couponholders, but subject to the provisions of the
Collateral Deed and the Security Trust and Intercreditor Deed and to the right of the Financial
Guarantor (for so long as it is the Controlling Creditor) to direct the Bond Trustee in the exercise
of its powers, concur with the Issuer, the Guarantors, the Financial Guarantor and/or any other
relevant parties in making:

(a) any modification to the Bond Trust Deed, the Financial Guarantee, the Security Documents,
the Collateral Deed and/or any other Finance Document which, in the opinion of the Bond
Trustee is of a formal, minor or technical nature or is made in order to correct a manifest
or proven error; and

(b) any other modification to the Bond Trust Deed, the Financial Guarantee, the Security
Documents, the Collateral Deed or any other Finance Document and any waiver or
authorisation of any Default, Event of Default, Trigger Event or Financial Guarantor
Default or any breach or proposed breach in respect thereof and any determination that any
such default event or breach or proposed breach of such documents shall not, or shall not
subject to specified conditions, be treated as such, in each case which the Bond Trustee is
directed to concur in by the Controlling Creditor in accordance with the provisions of the
Security Trust and Intercreditor Deed, or, where the Bond Trustee is itself the Controlling
Creditor, which is in the opinion of the Bond Trustee not materially prejudicial to the
interests of the Bondholders.

Any modification, waiver, authorisation or determination shall be binding on all Bondholders,
Receiptholders and Couponholders.
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2.12 Bondholder Meetings

The Bond Trust Deed sets out the requirements for and organisation of Bondholder meetings.

2.13 Retirement and Removal of the Bond Trustee and Appointment of Successor

The Bond Trust Deed contains provisions governing the retirement and removal of the Bond
Trustee and the appointment of a successor Bond Trustee. The Bond Trustee may at any time and
for any reason resign as the Bond Trustee upon giving not less than three months’ prior written
notice to the Issuer, the Guarantors and the Financial Guarantor. The Bondholders, acting by
Extraordinary Resolution, may remove the Bond Trustee from office. No retirement or removal of
the Bond Trustee (or any successor Bond Trustee) will be effective until a trust corporation has
been appointed to act as successor Bond Trustee.

The appointment of a successor Bond Trustee shall be made by the Issuer or, where the Issuer has
failed to make any such appointment within 60 days of the date of such notice or Extraordinary
Resolution, by the Bond Trustee itself but no such appointment shall take effect unless previously
approved by an Extraordinary Resolution and by the Financial Guarantor (if it is then the
Controlling Creditor).

(L) PAYING AGENCY AGREEMENT

Pursuant to the Paying Agency Agreement, provision will be made for, inter alia, the mechanics for
payment of principal, interest and the Step-up Fee (if any) in respect of the Bonds. The Paying
Agency Agreement will be governed by English law.

(M) THE LIQUIDITY FACILITY AGREEMENT(S)

(a) The Bonds will benefit from two Liquidity Facilities, provided under two identical Liquidity
Facility Agreements. The parties to the Liquidity Facility Agreements will be the Issuer, the
(relevant) Liquidity Facility Bank and the Security Trustee. Under each Liquidity Facility
Agreement, the Liquidity Facility Bank will make available to the Issuer a revolving credit facility
of up to £10,000,000. The purpose of each Liquidity Facility will be to assist the Issuer in making
certain payments (including certain payments of interest and principal in respect of the Bonds).
The commitment period for each Liquidity Facility will run from the date of the Liquidity Facility
Agreement until the earlier of the date falling 364 days after the date of the Liquidity Facility
Agreement (the Liquidity Facility Term Date) and the date on which all of the Bonds have been
redeemed or cancelled in full (the Final Maturity Date) (subject to provisions for extension).

(b) Sums advanced under each Liquidity Facility may be drawn either as: (i) liquidity loans, which will
be paid into the Issuer Payment Account in order to pay the items listed in sub-paragraphs 1 to 8
of paragraph 9 of section E above (Senior Liabilities) which are or were due and payable or (ii)
standby loans which will be paid into the Liquidity Standby Account and utilised as described
below. Neither Liquidity Facility may be utilised to fund shortfalls in accelerated Bond Debt
payments.

(c) A liquidity loan may be requested if on or after the date falling six Business Days prior to the next
Scheduled Payment Date but on or prior to the next Scheduled Payment Date, the Issuer
determines that a Liquidity Facility Shortfall is expected to arise on such next Scheduled Payment
Date or if, after any Scheduled Payment Date, the Issuer determines that a Liquidity Facility
Shortfall arose in relation to such Scheduled Payment Date. A liquidity loan will be in an amount
not exceeding the relevant Liquidity Facility Shortfall or, if the expected shortfall or shortfall which
arose is greater than the undrawn amount of the (relevant) Liquidity Facility on the Scheduled
Payment Date, an amount not exceeding the remainder of the undrawn commitment.

(d) A standby loan may be requested from a Liquidity Facility Bank where the (relevant) Liquidity
Facility Bank’s short-term, unsecured, unsubordinated and unguaranteed debt rating falls below
the required minimum (being rated F1 by Fitch, Prime-1 by Moody’s and A-1 by S&P or their
respective equivalents or as are otherwise acceptable to the Rating Agencies and the Controlling
Creditor) (a Downgrade Event) or the (relevant) Liquidity Facility Bank refuses to grant an
extension of the Liquidity Facility Term Date or fails to deliver a notice to the Issuer confirming
an extension within the required time specified in the (relevant) Liquidity Facility Agreement (an
Extension Refusal and, together with a Downgrade Event, a Liquidity Facility Relevant Event).
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Should a Liquidity Facility Relevant Event be outstanding, a request can be made for a standby
loan in an amount equal to the undrawn amount of the (relevant) Liquidity Facility on the date of
the relevant request. The Security Trustee will be authorised to make a request for either type of
utilisation (and for an extension to a Liquidity Facility Term Date) on behalf of the Issuer.

(e) In accordance with the Debt Service Procedure if it has been ascertained that a liquidity loan must
be made and there is more than one Liquidity Facility available, drawings under the Liquidity
Facilities must be in amounts which are pro rata to the available commitments under such facilities;
and/or if there is any amount standing to the credit of the Liquidity Standby Account, the Issuer
must instruct the Account Bank to transfer an amount from the Liquidity Standby Account to the
Issuer Payment Account (and such withdrawal will be considered to be split pro rata between the
Liquidity Facilities which funded that balance on the Liquidity Standby Account) in an aggregate
amount equal to the shortfall amount which is available for such purpose.

(f) The Issuer (or the Security Trustee on its behalf) may not make withdrawals from the Liquidity
Standby Account other than (i) (as described in paragraph (c) above) an amount necessary to meet
an expected or determined Liquidity Facility Shortfall or, if less, the amount standing to the credit
of the Liquidity Standby Account; or, (ii) to repay or prepay (as described in paragraph (i) below)
all or any part of a standby loan to the Liquidity Facility Bank that advanced it. Any withdrawal
from the Liquidity Standby Account under (i) above will be deemed to be a liquidity loan. The
aggregate amount of the standby loans outstanding will be reduced by the amount of any such
deemed liquidity loan and any repayment or prepayment of all or any part of a standby loan, and
increased by the amount of any deemed standby loans (see paragraph (h) below).

(g) The Issuer must repay each liquidity loan (and all accrued interest) in full on the earlier of the last
day of its interest period and the Final Maturity Date; amounts repaid may be re-borrowed.
Payments to the Liquidity Facility Banks are made pro rata and pari passu in accordance with the
order of payments set out in paragraph 9 of section E above, with similar provisions applying
post-enforcement (see paragraph 13 of section D above).

(h) Other than on the Final Maturity Date, if a standby loan is not outstanding and a Liquidity Facility
Event of Default is not outstanding under the (relevant) Liquidity Facility Agreement, the Issuer
may repay a liquidity loan by submitting a request for a new liquidity loan or, if a standby loan is
outstanding and an Liquidity Facility Event of Default is not outstanding, by making a deemed
liquidity loan as described in paragraph (f) above. Whilst a standby loan is outstanding, any
amount due as described under paragraph (g) above that is repaid out of Issuer Available Funds
must be deposited into the Liquidity Standby Account and that payment will be deemed to be a
standby loan. No premium or penalty is payable in respect of any repayment of a liquidity loan as
described under paragraph (g) above other than certain break costs.

(i) The Issuer must repay each standby loan (together with all accrued interest thereon) in full on the
earlier of: (i) if the Liquidity Facility Relevant Event was a Downgrade Event, the first Scheduled
Payment Date after the date on which the (relevant) Liquidity Facility Bank satisfies the Issuer and
the Security Trustee that it again has the required rating (unless an Extension Refusal occurred
after the Downgrade Event); (ii) the day on which the Issuer enters into a replacement liquidity
facility in accordance with the terms of the (relevant) Liquidity Facility Agreement and the
Security Trust and Intercreditor Deed and the replacement liquidity facility provider accedes to the
Security Trust and Intercreditor Deed; and (iii) the Final Maturity Date. Subject to the other terms
of each Liquidity Facility Agreement, any amount repaid under paragraph (i)(i) above may be
re-borrowed. The Issuer has the option to cancel in whole or in part a Liquidity Facility provided
that certain conditions are met. Prepayment and cancellation of a Liquidity Facility is also
mandatory in certain prescribed circumstances.

(j) Each Liquidity Facility Agreement will contain representations, warranties and covenants from
both the Issuer and the (relevant) Liquidity Facility Bank; each Liquidity Facility Agreement will
also contain certain events of default of the Issuer, each as will be more particularly set out in each
Liquidity Facility Agreement and each a Liquidity Facility Event of Default, including: (i) subject
to the Security Trust and Intercreditor Deed, the Issuer failing to pay when due any amount
payable by it under the Liquidity Facility Documents (except where such breach is due to a
technical or administrative error and is remedied within the permitted grace period or is caused by
a breach of the (relevant) Liquidity Facility Agreement by the (relevant) Liquidity Facility Bank);
(ii) the Issuer failing to comply (where non-compliance has or would reasonably be expected to
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have a material adverse effect) with any other term of the Liquidity Facility Documents (excluding
a breach of any of its representations and warranties), unless the non-compliance is capable of
remedy and is remedied within the permitted grace period; (iii) certain representations of the
Issuer being incorrect in any material respect when made or deemed to be repeated unless the
circumstances causing the misrepresentation are capable of remedy and are remedied within the
permitted grace period; (iv) the Issuer becoming unable to pay its debts as they fall due or
becoming subject to certain insolvency proceedings; and (v) it becoming unlawful for the Issuer to
make or receive a payment under the Liquidity Facility Documents or to perform any of its
material obligations under the (relevant) Liquidity Facility Agreement.

(k) Subject to the Security Trust and Intercreditor Deed, if a Liquidity Facility Event of Default is
outstanding, each Liquidity Facility Bank may, by notice to the Issuer and to the Security Trustee:
(i) cancel all or any part of the amount available under its Liquidity Facility; and/or (ii) declare that
all or part of any amounts outstanding under its Liquidity Facility Documents are immediately due
and payable and/or are payable on demand.

(N) THE LC FACILITY AGREEMENT

The parties to the LC Facility Agreement will be AFC and Barclays Bank PLC and it will be
governed by English law.

Under the terms of the LC Facility Agreement, Barclays Bank PLC will provide a 364-day
commitment (subject to extension on such terms as will be more particularly set out in the LC
Facility Agreement) to permit utilisations to be made of up to a maximum aggregate principal
amount of £40 million to be applied, amongst other things, to enable certain bonds and letters of
credit required in connection with the development of Emirates Stadium to be issued and/or
backstopped. AFC may request any letter of credit issued on its behalf be renewed by delivery of
a renewal request to Barclays Bank PLC (subject to such terms as will be more particularly set out
in the LC Facility Agreement). AFC will have the right to cancel the LC Facility on such terms as
will be more particularly set out in the Facility Agreement.

The LC Facility Agreement will contain certain representations and undertakings and will also
contain certain events of default (each event of default an LC Event of Default) including, amongst
others, those relating to: (a) non-payment by AFC of amounts due under the LC Facility
Agreement and related finance documents (the LC Finance Documents); (b) non-compliance with
any provision of the LC Finance Documents other than non-payment; (c) misrepresentation by
AFC under the LC Finance Documents; (d) cross acceleration to the Bonds and cross default to
the Working Capital Credit Agreement; (e) certain insolvency events or proceedings or creditors’
process affecting AFC; (f) cessation of AFC’s business; (g) AFC ceasing to be a Subsidiary of
Holdings; (h) unlawfulness of performance of AFC’s obligations under, or repudiation by AFC in
respect of, an LC Finance Document; (i) certain football-related sanctions in respect of events
relating to Holdings; (j) a direction by Ambac to withdraw and transfer any amounts standing to
the credit of and/or received (or which in accordance with the Accounts Agreement should have
been received) into an Account to the Debt Service Reserve Account until the balance standing
to the credit thereof is, at that time, an amount equal to all outstanding amounts of principal,
interest and Default Interest in relation to the Bonds; and (k) certain changes to the Transaction
Documents affecting the ranking and subordination in respect of the LC Finance Documents, in
each case on terms which will be more particularly set out in the LC Facility Agreement. Subject
to the Security Trust and Intercreditor Deed, following the occurrence of an LC Event of Default,
Barclays Bank PLC will have the right to cancel its commitment under the LC Facility and the LC
Facility shall cease to be available for the issue of letters of credit.

(O) THE SWAPS

On or before the Closing Date, the Issuer will enter into certain Swaps with Barclays Bank PLC
and The Royal Bank of Scotland plc (the Swap Providers) to hedge against the Issuer’s interest rate
exposure in relation to the Floating Rate Bonds to be issued on the Closing Date. Under each
Swap, the Issuer will pay a fixed rate of 5.75 per cent. and the relevant Swap Provider will pay a
floating rate based on the London interbank offered rate, in each case on an initial notional amount
of £25,000,000. The notional amount profile of the Swaps is designed to provide a hedge against the
Issuer’s interest rate exposure in relation to the Floating Rate Bonds. The fixed rate of

156



5.75 per cent. is higher than the market rate for a swap on these terms as at the relevant trade date
and, consequently, each Swap Provider will pay a premium to the Issuer to enter into the relevant
Swap. The Issuer will apply this premium towards discharging the amounts payable upon
termination of the existing hedging arrangements which will have been novated to it by AESL on
the Closing Date (the Initial Swap Cancellation Amount) (see section E, paragraph 5.2 above).

On 25 May 2006, the Issuer entered into certain Pre-Hedge Swaps to hedge against its interest rate
exposure in relation to the Floating Rate Bonds to be issued on the Closing Date. The first day of
the term of each Pre-Hedge Swap, the effective date, is 28 June 2006.

Under the Pre-Hedge Swap with The Royal Bank of Scotland plc, the Issuer will pay a fixed rate
of 4.51 per cent. and The Royal Bank of Scotland plc will pay a floating rate based on the London
interbank offered rate, in each case on an initial notional amount of £224,584.91. The notional
amount profile of such Pre-Hedge Swap is designed to provide a hedge against the Issuer’s interest
rate exposure in relation to the Floating Rate Bonds. The fixed rate of 4.51 per cent. is the market
rate for a swap on these terms as at the relevant trade date. The Pre-Hedge Swap with The Royal
Bank of Scotland plc provides that it terminates on the date falling 30 calendar days after the
effective date thereunder and that, upon such termination, a termination payment will become due
and payable from either the Issuer or The Royal Bank of Scotland plc depending on the
mark-to-market value of such Pre-Hedge Swap at the time of termination.

Under the Pre-Hedge Swap with Barclays Bank PLC, the Issuer will pay a fixed rate of 4.51 per
cent. and Barclays Bank PLC will pay a floating rate based on the London interbank offered rate,
in each case on an initial notional amount of £224,584.91. The notional amount profile of such
Pre-Hedge Swap is designed to provide a hedge against the Issuer’s interest rate exposure in
relation to the Floating Rate Bonds. The fixed rate of 4.51 is the market rate for a swap on these
terms as at the relevant trade date. The Pre-Hedge Swap with Barclays Bank PLC contains an
optional early termination provision that gives the Swap Provider the right to terminate such
Pre-Hedge Swap on the date falling 30 calendar days after the effective date thereunder and that
provides that, upon such termination, a cash settlement payment will become due and payable
from either the Issuer or Barclays Banks PLC depending on the mark-to-market value of such
Pre-Hedge Swap at the time of termination.

It is expected that the Pre-Hedge Swaps will be terminated on or before the Closing Date and a
termination payment will be payable by or to the Issuer under each Pre-Hedge Swap, depending
on the mark-to-market value of that Pre-Hedge Swap on the date of its termination.

To secure the obligations of the Issuer to Barclays Bank PLC and The Royal Bank of Scotland plc
under the Pre-Hedge Swaps, letters of credit were issued under AFC’s working capital facility with
Barclays Bank PLC in favour of Barclays Bank PLC and The Royal Bank of Scotland plc.

The Swap Providers will be obliged to make payments under the Swaps without any withholding
or deduction of taxes, unless required by law. If any such withholding or deduction is required by
law, the Swap Providers will be required to pay any such additional amount as is necessary to
ensure that the net amount received by the Issuer will equal the full amount the Issuer would have
received had no such deduction or withholding been required. The Issuer will make payments
under the Swaps subject to any withholding or deduction of taxes required by law, but will not be
required to pay any additional amount to any Swap Provider in respect thereof. However, in either
case, if a withholding or deduction is required due to any action by a taxing authority or change
in tax law after the date on which a transaction is entered into, and the relevant Swap Provider is
unable, using its reasonable efforts, to transfer its rights and obligations to another of its offices or
affiliates or to another hedging bank within the timeframe prescribed in the relevant Swap, the
Swap Provider may terminate the relevant Swap.

The Issuer will also have rights to terminate a Swap in certain circumstances relating to the
relevant Swap Provider (or, if applicable, any credit support provider or specified entity (each as
described in the relevant Swap) in respect of it) including, amongst other things: (i) a failure to pay
amounts when due; (ii) the occurrence of certain insolvency-related events; (iii) certain
misrepresentations; (iv) a default in respect of any credit support document (as described in the
relevant Swap); (v) a merger without the merged entity assuming the obligations of the Swap
Provider; (vi) in the event of illegality (as described in the relevant Swap); and (vii) in the event
that, following a change in tax law, the Issuer is unable, or there is a substantial likelihood that it
will be unable to, claim a tax deduction for the payments it makes under that Swap.
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Each Swap Provider’s rights to terminate its Swap will be limited to the following circumstances:
(i) a failure by the Issuer to make payments under the Swap when due; (ii) illegality (as described
in the relevant Swap); (iii) a tax event (as described in the relevant Swap); (iv) a tax event upon
merger (as described in the relevant Swap); (v) an Acceleration; (vi) where the Security Trustee
instructs the Swap Provider to terminate the relevant Swap pursuant to an Enforcement; and (vii)
in the event that, following a change in tax law, the Swap Provider is unable, or there is a
substantial likelihood that it will be unable to, claim a tax deduction for the payments it makes
under that Swap.

In addition, the Swaps provide that, upon the occurrence of a Close-out Event, with effect from the
date of redemption, the notional amount amortisation profile of any outstanding Swap shall be
proportionately reduced, with a mark-to-market payment due from the Issuer to the Swap
Provider or from the Swap Provider to the Issuer depending on the change in the mark-to-market
value of the Swap as a consequence of such Close-out Event.

Each Swap Provider will be party to the Security Trust and Intercreditor Deed and its rights
(including, in particular, its rights to terminate a Swap and its rights to receive any termination
payment) will be subject thereto. In particular, any termination payment will be paid to a Swap
Provider in accordance with the cash management arrangements set out in the Accounts
Agreement and the Security Trust and Intercreditor Deed and summarised in paragraph 9 of
section E (Accounts Agreement) and paragraph 13 of section D (the Security Trust and
Intercreditor Deed) above.

In the event that the short-term unsecured and unsubordinated debt obligations of a Swap
Provider (or its successor) or of its credit support provider cease to be rated at least as high as P-1
by Moody’s or A-1+ by S&P or F-1 by Fitch or the long-term unsecured and unsubordinated debt
obligations of a Swap Provider (or its successor) or of its credit support provider cease to be rated
at least as high as Aa3 by Moody’s or AA− by S&P or AA− by Fitch, then, on the basis of the level
of effort prescribed in the relevant Swap, the relevant Swap Provider will, to the extent that such
Swap Provider’s credit rating has been downgraded by a rating agency that is rating or has
previously rated the Floating Rate Bonds, either: (i) provide collateral for its obligations in
accordance with the relevant Swap, (ii) arrange for its rights and obligations under the relevant
Swap to be transferred to an appropriate third party acceptable to the Controlling Creditor and
with the required credit ratings; (iii) arrange for the appointment of a co-obligor or guarantor in
respect of its obligations; or (iv) take such other action as may be agreed with the relevant rating
agency and the Controlling Creditor. If the relevant Swap Provider does not take the measures
described in (i) to (iv) above in the timeframe prescribed in the relevant Swap (or, if having
provided collateral pursuant to (i) above, its ratings fall below a further ratings trigger and the
Swap Provider does not take the measures described in (ii) to (iv) above in the timeframe
prescribed in the relevant Swap), such failure shall constitute an additional termination event or an
event of default (as the case may be) (as described in the relevant Swap) with respect to the
relevant Swap Provider. The Issuer and the Security Trustee shall use their reasonable endeavours
to put into place such credit support documentation as may satisfy the rating agencies with respect
to the operation and management of the collateral provided pursuant to (i) above and enter into
such documents as may reasonably be requested by the relevant Swap Provider in connection with
the provision of such collateral or any of the other remedial measures described above.

158



DESCRIPTION OF THE KEY COMMERCIAL CONTRACTS

1. SALES AGENCY AND OPERATIONS AGREEMENT

1.1 General

AFC and Manco will be party to a Sales Agency and Operations Agreement dated the Closing
Date (the Sales Agency Agreement). The Sales Agency Agreement will (unless it is terminated
early in accordance with its terms) expire on the day prior to the fiftieth anniversary of Staging
Agreement Opening (the Term).

Under the terms of the Sales Agency Agreement, Manco appoints AFC as its sales agent for the
sale of: (i) all tickets for Matches played by the First Team at Emirates Stadium, but excluding
certain retained tickets, Legacy Tickets or benefit match tickets (Tickets); (ii) all Event Passes;
(iii) all car park passes; and (iv) all Non-Emirates Rights of Admission (together the Relevant
Tickets).

AFC is entitled to agree with any Third Party User that such Third Party User may sell tickets for
any Event provided that AFC ensures that any amount payable as a result of such agreement
between AFC and a Third Party User is payable to Manco and no other member of the Arsenal
Group and ensures that Manco has a legally enforceable right to enforce payment of such amount.

AFC is entitled to enter into Relevant Tickets and contracts for Relevant Tickets (Relevant Ticket
Contracts) on behalf of, and as agent for, Manco and agrees not to enter into any Relevant Ticket
or Relevant Ticket Contract other than as Manco’s agent in accordance with the terms of the Sales
Agency Agreement.

1.2 Tickets

(A) Relevant Tickets — terms and design

Unless an administrator, receiver, administrative receiver, liquidator, or similar officer is appointed
in respect of AFC or any of its assets, or until Manco ceases to be a subsidiary of AFC, Manco shall
act on the instructions of AFC in respect of:

(i) (subject, in the case of any Non-Emirates Rights of Admission, to the standard terms and
conditions of entry imposed by the owner or operator of the neutral ground) determining
the rights attaching to Relevant Tickets and Relevant Ticket Contracts (other than Away
Tickets) and the terms and conditions (other than pricing) that apply to them; and

(ii) (save, in the case of any Non-Emirates Rights of Admission, to the extent designed or
produced by the home club or the owner or operator of the neutral ground and, in the case
of Event Passes, to the extent designed and produced by the Third Party User holding the
relevant Event) the design and production of the Relevant Tickets subject to certain
provisions and exceptions, including that payment to any member of the Arsenal Group in
respect of the sale of Event Passes, Relevant Tickets or Non-Emirates Rights of Admission
must be made to the Manco Receipts Account and that all Relevant Tickets and Relevant
Ticket Contracts are subject to the key terms and conditions set out in Schedule 1 to the
Sales Agency Agreement which include the requirement that the right to receive payments
from the Relevant Ticket purchaser must be legally and beneficially owned by Manco.

(B) Pricing

Unless an administrator, receiver, administrative receiver, liquidator, or similar officer is appointed
in respect of AFC or any of its assets, or until Manco ceases to be a subsidiary of AFC, Manco and
AFC must consult on the prices for Relevant Tickets (save, in the case of Away Tickets, to the
extent determined by the home club or the owner or operator of the neutral ground and other than
any car park passes provided at no cost pursuant to the terms of any Ticket or Event Pass, or free
of charge to AFC or its affiliates or to the LBI) following which Manco must act on the instructions
of AFC in determining the prices for such Relevant Tickets, provided that such determination is
made in a manner consistent with the most recent Forecast provided by AFC for the purposes of
the Finance Documents.
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1.3 Ticket receipts and underwriting

All amounts which Manco or AFC receives in respect of Relevant Tickets during the Term shall
be paid into the Manco Receipts Account.

AFC must underwrite the receipts from Relevant Ticket sales to ensure that the balance on the
Debt Service Accrual Account (after all required or permitted transfers from and to the Debt
Service Accrual Account in accordance with the Accounts Agreement have been made on the
relevant day):

(i) ten business days prior to the end of each semi-annual period ending on (and including) a
September Calculation Date is no less than the Debt Service Required Balance on that day;
and

(ii) ten business days prior to the end of each semi-annual period ending on (and including) a
March Calculation Date is no less than the Debt Service Required Balance on that day.

Any payment required pursuant to this underwriting: (i) must be made no later than ten business
days prior to the end of the relevant semi-annual period and shall be paid into the Manco Receipts
Account; and (ii) will be made by way of a Discretionary Loan made by AFC to Manco under the
Equity Subordinated Loan Agreement.

1.4 Agency Sales Force and Key Personnel

During the Term, AFC will make available to Manco sufficient suitably qualified and experienced
employees (the Key Personnel) to assist Manco in selecting and appointing subcontractors and in
supervising Manco and its subcontractors in connection with the operation and maintenance of
Emirates Stadium.

AFC will be responsible for paying the salaries and benefits of the Key Personnel and for the acts
and omissions of the Key Personnel.

AFC must indemnify Manco against any loss, cost, damages or other charge suffered by Manco as
a result of the act or omission of any of the Key Personnel whilst carrying out duties under the
Sales Agency Agreement during the course of their employment with AFC.

The Transfer of Undertakings (Protection of Employment) Regulations 2006 (TUPE) will apply
on the termination of the Sales Agency Agreement or to the extent specified in relation to any
members of the Agency Sales Force (as defined below) or the Key Personnel in any Remedial Plan
settled upon following a Trigger Event, so that the employment contracts of the Transferring
Employees (except the terms relating to occupational pension arrangements) will have effect from
the termination of the Sales Agency Agreement (or the date such Remedial Plan is agreed or
determined) as if originally made between Manco and the Transferring Employees.

For the purposes of the preceding paragraph Agency Sales Force means those persons employed
by AFC who are involved in performing AFC’s marketing, sales and customer relations function
in relation to Relevant Tickets and Transferring Employees means (a) at the time of termination
or expiry of the Sales Agency Agreement, any member of the Agency Sales Force and/or Key
Personnel or (b) at the time of any Remedial Plan, the members of the Agency Sales Force and/or
Key Personnel to whom Manco is required to make offers of employment under the terms of such
Remedial Plan.

If for any reason the employment contract of any Transferring Employee is found not to have
effect as if originally made with Manco after termination of the Sales Agency Agreement or at the
time any Remedial Plan (under which Manco is required to make an offer of employment to
members of the Agency Sales Force and/or Key Personnel) is agreed or determined, Manco will
have the right to make an offer of employment to any such individual.

AFC and Manco give indemnities to each other in respect of any costs, losses or liabilities arising
which one of the parties suffers as a result of any act or omission by the other party in relation to
the employment of the Agency Sales Force or the Key Personnel when they were employed by
such party.

AFC also indemnifies Manco for costs incurred by Manco as a result of any person who Manco
does not wish to employ demonstrating or asserting that their contract of employment has
transferred pursuant to TUPE to Manco or any successor as sales agent, operator or manager.
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AFC also makes various covenants to Manco, including:

(a) to use reasonable endeavours to maintain good relations with purchasers and prospective
purchasers of Relevant Tickets; to use best endeavours to promote and extend the sales of
those Relevant Tickets and to use all reasonable efforts to assist at Manco’s request (at
AFC’s cost and expense) in the collection of moneys in respect of the sale of the Relevant
Tickets;

(b) to ensure that the Agency Sales Force shall at all times comply with the directions of Manco
(or its nominated managers) in respect of health and safety requirements and operating
procedures; to take any necessary action against any Agency Sales Force member who
ignores the directions of Manco and to indemnify Manco in respect of any loss or damage
suffered by Manco or any third party as a result of the act or omission of any member of the
Agency Sales Force;

(c) to describe itself as being the selling agent of Manco in all correspondence in respect of the
Relevant Tickets, to maintain customer lists and to regularly provide Manco with
information in connection with sales of the Relevant Tickets, to provide other information
which may impact on the future sales of Relevant Tickets, and, upon request, to provide
information regarding promotional activities conducted by AFC in relation to the Relevant
Tickets;

(d) to use its reasonable endeavours to ensure that all promotional material and all information
provided in relation to the Relevant Tickets is accurate in all material respects and not false
or misleading or deceptive in any material respect (and that the promotional material
conforms with all applicable laws and regulations), to use its reasonable endeavours to
ensure that its sales of Relevant Tickets do not put Manco in breach of any Relevant Ticket;
and

(e) to obtain, at its sole cost, all licences, permits and approvals which AFC is required to obtain
for the performance of its duties under the Sales Agency Agreement.

1.5 Termination

Neither party has the right to terminate the Sales Agency Agreement prior to the Secured Debt
Discharge Date without the consent of the Controlling Creditor. The Sales Agency Agreement
shall terminate in whole or in part to the extent required by the Controlling Creditor by notice in
accordance with the Collateral Deed if there is an outstanding Event of Default under the
Collateral Deed.

2. STAGING AGREEMENT

2.1 General

AESL, AFC and Manco will be parties to a Staging Agreement dated the Closing Date (the
Staging Agreement). The Staging Agreement will (unless it is terminated early in accordance with
its terms) expire on the day prior to the fiftieth anniversary of Staging Agreement Opening.

The Staging Agreement sets out the terms on which:

(i) AESL, as owner of Emirates Stadium, has agreed that it will permit Manco to use such parts
of Emirates Stadium as are reasonably required by Manco for the purposes of complying
with its obligations under the Staging Agreement;

(ii) Manco, as licensee of AESL, has agreed that it will permit AFC to play Matches and host
Events and Functions at Emirates Stadium; and

(iii) AFC has agreed that, save for certain exceptions provided for in the Staging Agreement, it
will play Matches at Emirates Stadium.

Each of Manco and AFC will use such parts of Emirates Stadium which it is permitted to use
pursuant to the Staging Agreement on a personal basis as licensee solely for the purposes of
exercising its rights and complying with its obligations under the Staging Agreement. AFC shall
use such parts of Emirates Stadium as aforesaid on a personal basis as a sublicensee of Manco
solely for the purpose of the playing of Matches and the hosting of Events and Functions.
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The payments to be made and the obligations to provide moneys by way of loan in connection with
the Stadium Fee, Licence Fee and Appearance and Sales Agency Fee (as more particularly
described in paragraphs 2.7, 2.8 and 2.9 below) and the Sales Agency Agreement (as described
above) represent the consideration given by AFC to Manco and by Manco to AESL for their
respective obligations under the Staging Agreement and the Sales Agency Agreement.

2.2 Matches, Events and Functions

AFC agrees that, subject to the terms and conditions of the Staging Agreement, it will play all
Matches at Emirates Stadium from Staging Agreement Opening throughout the Term.

The main activities for which AFC is permitted to use such parts of Emirates Stadium as are
reasonably required are (i) the playing of Matches, and (ii) the hosting of Events and Functions.

AFC agrees to determine the terms and conditions of admission in respect of Emirates Stadium.
AFC must ensure that any amount payable to a member of the Group for the hosting of an Event
under a contract entered into between AFC and any third party duly authorised by AFC to use
Emirates Stadium to hold Events and/or Functions (a Third Party User) is payable to Manco and
no other member of the Group and must ensure that Manco has a legally enforceable right to
enforce payment of such amount.

AFC is free to sell tickets to, and/or charge fees to the organiser of, any Function and to determine
the prices for such tickets and the level of such fees (in each case following consultation with
Manco). Subject to certain restrictions contained in the Finance Documents, AFC is entitled to
receive and retain all revenue which arises from the sale of such tickets and from such fees.

AFC (or, where appropriate, any Third Party User) is responsible for all arrangements for the
organisation of the Matches, Events and Functions.

Each permission to use Emirates Stadium referred to in paragraphs 2.1(i) and 2.1(ii) above is
non-exclusive and AESL will, at any time, be entitled to permit any other person to use Emirates
Stadium for any purpose.

Manco will be entitled to permit any other person to use such parts of Emirates Stadium which it
is permitted to use for the purpose of complying with its obligations under the Staging Agreement.

2.3 Facilities and services to be provided by Manco

Subject to the terms of the Staging Agreement, Manco is required to permit the use of Emirates
Stadium by AFC and procure the provision of certain facilities and services to AFC for the playing
of Matches and the hosting of Events and Functions at Emirates Stadium. Manco is, subject to the
terms of its licence from AESL to use those parts of Emirates Stadium as are reasonably required
to perform its obligations under the Staging Agreement, required to comply with all reasonable
and lawful directions of AFC as to the manner in which this is done.

The facilities and services for each Match or Event (to the extent applicable) include the suitable
marking out of the pitch, the organisation of the supply by third parties of utilities, the provision
of an underpitch air system, floodlighting, goalposts, nets, corner flags, medical equipment and
services, an announcer, policing and trained stewards and other security and safety officers. AESL
and Manco must ensure that safety and emergency systems and procedures are developed and
implemented.

In addition, AESL is responsible for (i) ensuring that Emirates Stadium is kept clean and tidy, (ii)
maintaining the pitch in a first class condition and (iii) maintaining the physical facilities in a good
state of repair and in working order. Upon the reasonable request of AFC, AESL is required to
replace, upgrade, renovate and redecorate Emirates Stadium and the physical facilities which
AESL provides pursuant to the Staging Agreement (subject to the terms of the Collateral Deed).
These obligations are however then passed down to Manco as set out below.

Subject to certain exceptions (and with AFC’s assistance), each of AESL and Manco is required
to obtain and maintain all licences, consents, permits, approvals, authorisations and safety
certificates required by it in connection with its obligations under the Staging Agreement.

Manco agrees to act as manager and operator of Emirates Stadium from practical completion until
the end of the Term. During that period Manco is required, among other things, to (i) provide such
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services to AESL as are necessary to enable AESL to discharge its obligations under the Project
Documents (including any such obligations owed to Manco), (ii) promptly discharge any liability
of AESL (other than any such liability under the Finance Documents) including all payments
required to be made by AESL in connection with the operation and maintenance of Emirates
Stadium and the staging of Matches, Events and Functions and (iii) undertake the day to day
supervision, direction and control of the management and operations of Emirates Stadium in
accordance with the requirements of the Transaction Documents (including the negotiation of any
insurance claims, resolution of any disputes with third parties and the pursuit, defence or
settlement of any legal actions in connection with Emirates Stadium).

Each of Manco and AESL are entitled under the terms of the Staging Agreement to procure that
all or part of its obligations under the Staging Agreement are performed on its behalf by one or
more management companies employed by, or subcontractor or agent of, AESL or Manco.

2.4 Ticketing and admission

Manco is entitled to sell for its own account (or procure that an agent sells for Manco) (i) all tickets
for Matches (other than certain retained tickets, Legacy Tickets or benefit match tickets), (ii) all
tickets for Events (Event Passes) and (iii) (where they are sold) all car park passes. Manco is also
entitled to handle any ticket registration scheme and ticket waiting list and is responsible for
running the box office at Emirates Stadium.

AFC or Manco (as AFC may determine) is entitled to sell benefit match tickets and tickets for
away matches or matches at neutral grounds played by a team representing AFC (Away Tickets)
for AFC’s or any other person’s account.

Manco is also entitled to sell for its own account (or procure that an agent sells for Manco) all
tickets or other rights which give the holder the right of admission to watch any match played by
the First Team after 1 June 2006 which is not played at Emirates Stadium (Non-Emirates Rights
of Admission) which are not away matches or matches staged at a neutral venue.

Subject to the Sales Agency Agreement, Manco will determine the prices for (i) tickets for Matches
(other than Legacy Tickets and certain retained tickets, the price for which will be determined by
AFC, and benefit match tickets, the price for which will be determined by the relevant testimonial
committee or failing that AFC), Non-Emirates Rights of Admission which are not Away Tickets
and (save to the extent determined by the home club or the owner or operator of the neutral
ground) Away Tickets, provided that in the case of tickets for Matches (other than Legacy Tickets
and benefit match tickets) such determination is made in a manner which is consistent with the
most recent finally determined Forecast provided by AFC for the purposes of the Finance
Documents and (ii) (where they are sold) car park passes.

AFC will determine the prices for Event Passes (save to the extent determined by the Third Party
User holding the relevant Event).

Subject to the Sales Agency Agreement (as described above), Manco is responsible for:

(i) determining the rights attaching to and the terms and conditions applicable to all tickets for
Matches (other than Legacy Tickets, certain retained tickets and benefit match tickets for
which AFC is responsible), Non-Emirates Rights of Admission which are not Away Tickets
(subject to the standard terms and conditions of entry imposed by the owner or operator of
the neutral ground), Event Passes, Away Tickets (save to the extent determined by the
home club or the owner or operator of the neutral ground) and car park passes; and

(ii) the design and production of all tickets for Matches (other than Legacy Tickets, certain
retained tickets and benefit match tickets for which AFC will be responsible), Non-Emirates
Rights of Admission (save to the extent designed and produced by the home club or the
owner or operator of the neutral ground), Event Passes (save to the extent designed and
produced by the Third Party User holding the relevant Event) and car park passes.

2.5 Marketing and Promotion

As between AFC, AESL and Manco, AFC is responsible for the marketing of all Matches, Events
and Functions. AFC is also responsible for organising its own website and any magazine about its
activities (including those activities at Emirates Stadium). Subject to the terms of the Finance
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Documents and any agreements with third parties, AFC shall be entitled to receive all revenue
which arises from its website and any such magazine.

2.6 Rights of AFC

AFC is granted certain additional rights under the Staging Agreement, including:

• the right to enter into such agreements as it thinks fit which grant third parties rights to
name or sponsor all or any part of Emirates Stadium and any facility or service provided in
connection with Emirates Stadium;

• the right to stage or host entertainment at Emirates Stadium on days when Matches,
Functions or Events are held;

• the right to design and exploit a stadium logo;

• extensive signage, structure and equipment rights for the use of certain of AFC’s
commercial partners;

• in respect of the provision of entertainment, the right to permit media access and license
photographers and the print media;

• the right to operate the retailing and merchandising premises at Emirates Stadium for its
own account (subject to the terms of the Finance Documents);

• the right to allow its commercial partners to operate certain kiosks on Match days;

• the right to designate a bookmaker to provide betting services at Emirates Stadium; and

• the right to produce, distribute and price official programmes for Matches and Events (and,
subject to the terms of the Finance Documents, to receive and retain all revenue proceeds
which arise from the sale of programmes and the advertising space in such official
programmes).

2.7 Stadium Fee

AFC agrees to pay Manco a stadium fee (the Stadium Fee) comprising an amount equal to the
following:

(i) all amounts received by AFC (or any other member of the Arsenal Group other than
Manco) on or before the Closing Date in respect of Legacy Tickets (less any amount of such
monies as agreed with the Financial Guarantor as having been paid by AESL towards the
construction costs of Emirates Stadium);

(ii) all amounts received by AFC (or any other member of the Arsenal Group other than
Manco) after the Closing Date in respect of Legacy Tickets;

(iii) all amounts received by AFC (or any other member of the Arsenal Group other than
Manco) after the Effective Date in respect of tickets for Matches or Events (other than
Legacy Tickets, certain retained tickets or benefit match tickets);

(iv) all amounts received by AFC (or any other member of the Arsenal Group other than
Manco) after the Effective Date from a Third Party User in respect of Events; and

(v) any amount which AESL or Manco is obliged to pay after the Effective Date to any person
(other than any payment under the Finance Documents and any Licence Fee or Appearance
and Sales Agency Fee (see paragraphs 2.8 and 2.9 below)) that has not otherwise been paid
by any other person and which Manco cannot then fund from a credit balance on the
Operating Account (taking into account all other payments falling due from Manco or
AESL prior to or on the date on which such payment falls due).

Any amount payable under paragraphs (i) to (iv) (inclusive) must be paid into the Manco Receipts
Account. Any amount payable under paragraph (v) must be paid into the Operating Account.

In addition, AFC must, from the Effective Date, underwrite the balance on the Operating Account
so as to ensure that on:

(a) Staging Agreement Opening; and
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(b) the last business day of each calendar month from Staging Agreement Opening until the
end of the Term, (after all required or permitted transfers from the Operating Account have
been made on such day) it is no less than £1 million (indexed).

Any payments made by AFC under paragraph 2.7(v) above or for the purpose of underwriting the
balance of the Operating Account (as described in the preceding paragraph) will be made by way
of a Discretionary Loan made by AFC to Manco under the Equity Subordinated Loan Agreement
(as described in the section of this Prospectus entitled ‘‘Summary of the Finance Documents —
Equity Subordinated Loan Agreement’’). To the extent that Manco meets any liability of AESL
using amounts standing to the credit of the Operating Account, Manco will be deemed to have
made a loan to AESL constituting an Intercompany Debt under the Security Trust and
Intercreditor Deed in an amount equal to the amount of such liability of AESL.

2.8 Licence Fee

From the Effective Date, Manco agrees to pay AESL a licence fee (the Licence Fee). The Licence
Fee is payable in instalments; each instalment being equal to each amount which must be
transferred from the Manco Receipts Account to any AESL Account in accordance with the
Accounts Agreement (as described in the section of this Prospectus entitled ‘‘Summary of the
Finance Documents — Accounts Agreement’’).

2.9 Appearance and Sales Agency Fee

From the Effective Date, Manco agrees to pay AFC an appearance and sales agency fee (the
Appearance and Sales Agency Fee) in daily instalments. Each instalment is an amount equal to the
maximum amount which may be withdrawn from the Manco Receipts Account on that day and for
that purpose in accordance with the terms of the Accounts Agreement.

2.10 Termination

None of the parties shall have the right to terminate the Staging Agreement prior to the Secured
Debt Discharge Date without the consent of the Controlling Creditor. The Staging Agreement
shall terminate in whole or in part to the extent required by the Controlling Creditor by notice in
accordance with the Collateral Deed if there is an outstanding Event of Default under the
Collateral Deed.

2.11 Intellectual property

AFC grants Manco (i) a sole, non-transferable, royalty-free licence to use certain trademarks of
AFC and (ii) a non-exclusive, non-transferable, royalty-free sub-licence to use any stadium logo on
tickets for Matches during the Term.

2.12 Representations and Warranties

Each of AFC, AESL and Manco make various representations, warranties and undertakings to
one another. In particular, AFC:

(a) warrants to AESL and Manco that it has the power to organise and control the First Team;
and

(b) undertakes to AESL and Manco that:

(i) it will not cease to organise or control the First Team or, within the parameters
imposed on it by any football governing body, to determine where matches are
played;

(ii) it will not (without the prior approval of AESL or Manco) do anything to dispose of,
or which would affect its rights under, the Catering Agreement;

(iii) it will not stage non-sporting Events or Functions at Emirates Stadium which will or
would be likely to bring AFC or Emirates Stadium to disrepute;

(iv) it will provide AESL or Manco, as applicable, with full assistance in maintaining and
complying with all licences (as described in paragraph 2.3 above); and
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(v) it will ensure that AESL does not breach or fail to perform any of its obligations
under the Section 106 Agreement.

3. CONSTRUCTION CONTRACT

3.1 General

AESL and the Construction Contractor are party to a construction contract dated 23 February 2004
(as amended) (the Construction Contract). The Construction Contract sets out the detailed terms
upon which the Construction Contractor shall, amongst other things, design, engineer, procure,
construct and fit-out Emirates Stadium and the WRC (the WRC and Emirates Stadium, together
the Works). The Works also include necessary modifications to road junctions and the construction
of new roads, bridges and other infrastructure in the vicinity of Emirates Stadium.

The Construction Contract is a fixed price contract for £239,376,653 subject to adjustments in
relation to certain Relevant Events (as defined in paragraph 3.4 below) (the Contract Sum). As at
22 May 2006 approved adjustments equalled £28,461,256 bringing the Contract Sum (as at
22 May 2006) to £267,837,904.

The exercise by AESL of certain rights and discretions under the Construction Contract is subject
to restrictions contained in the Finance Documents.

As part of the general planning consent for the development of Emirates Stadium, AESL was
obliged to construct the WRC. For commercial reasons AESL and the Construction Contractor
agreed to include both Emirates Stadium and the WRC under the Construction Contract, however,
the WRC has subsequently achieved practical completion.

3.2 The Works

The Works are set out by reference to a defined set of AESL requirements and Construction
Contractor proposals. The Works are divided into the following sections (each a Section and
together the Sections) for the purpose of ascertaining when completion of a Section has occurred:

Section 1 — the roads and services to the WRC;

Section 2 — the WRC;

Section 3 — the bus lane on Holloway Road;

Section 4 — Emirates Stadium (including the pedestrian bridges to the north east and south east
of Emirates Stadium providing access from the public highway to the podium level
of Emirates Stadium (the Bridges);

Section 5 — the first temporary working space occupied by the Construction Contractor adjacent
to the Site; and

Section 6 — the second temporary working space occupied by the Construction Contractor
adjacent to the Site.

3.3 Dates for completion of the Works

Each date for completion of a Section is subject to any extensions of time claimed by the
Construction Contractor in relation to Relevant Events. Sections 1, 2, 4, 5 and 6 have achieved
practical completion under the Construction Contract (see the section entitled ‘‘Completion
process under Construction Contract’’ below).

The Construction Contractor is liable to pay liquidated damages to AESL in the event that any
Section is not completed by its date for completion (as adjusted by the terms of the Construction
Contract). The rates of liquidated damages are as follows:

Section 1 — £100,000 per week and pro rata for part of a week;

Section 2 — £100,000 per week and pro rata for part of a week;

Section 3 — £nil per week;

Section 4 — £500,000 per week and pro rata for part of a week;
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Section 5 — £10,000 per week and pro rata for part of a week; and

Section 6 — £10,000 per week and pro rata for part of a week.

The maximum amount of liquidated damages payable in respect of Section 4 shall, in aggregate,
not exceed £26 million.

3.4 Relevant Events

There are a number of specified events for which the Construction Contractor may be entitled to
an extension to the date for completion of a Section or an increase in the Contract Sum, including,
but not limited to:

(i) force majeure (including certain radiation-related and other risks excepted from the insurance
policy, war, civil war, lightning, earthquake, aircraft and other aerial devices or articles dropped
from them, insurrection, and chemical or biological contamination (Force Majeure));

(ii) loss or damage occasioned by specified insured perils;

(iii) approved Changes (as defined in paragraph 3.5 below);

(iv) compliance with certain specified instructions of AESL;

(v) the execution by other persons of construction or fit-out works at Emirates Stadium;

(vi) delay caused by the required compliance with certain third party agreements notified to the
Construction Contractor;

(vii) the use or specific threat of terrorism and/or the activity of the relevant authorities in
dealing with such use or threat; and/or

(viii) valid suspension of the Works by the Construction Contractor,

(together the Relevant Events).

The consequence of the occurrence of a Relevant Event is that the Construction Contractor may
claim an extension to the dates for completion of the Sections. With the exception of Force
Majeure and certain other specified extreme events (Specified Perils) for which a Relevant Event
would only entitle the Construction Contractor to claim an extension of time, the Construction
Contractor may also claim compensation for loss and expense incurred as a direct result of the
occurrence of such Relevant Event (subject to the Construction Contractor using reasonable
endeavours to mitigate such loss and/or expense).

3.5 Changes

There is a detailed process for the notification, agreement and implementation of changes to the
Works.

AESL may at any time propose a change to AESL’s requirements under the Construction
Contract (a Change). The Construction Contractor is required to submit an analysis in response to
such proposal and to seek to agree a fair and reasonable adjustment to the Contract Sum that is
consistent with the values included in the initial analysis of the Contract Sum (where applicable).

The Construction Contractor may propose a Change which will, in the Construction Contractor’s
opinion, improve the appearance or quality of the project; improve the economy of design or
construction; achieve the bringing forward of a date for completion; or increase the efficiency of
use of the project. The granting of any such Changes is within AESL’s discretion, subject to any
consents or approvals required under the Finance Documents.

Where either AESL or the Construction Contractor considers that a Change is required in order
to comply with any change in statutory requirements and/or consents to be obtained by AESL,
then they shall seek to agree terms for the implementation of such Change.

3.6 Completion process under the Construction Contract

In order to achieve practical completion, a Section must satisfy specified completion tests; perform
to standards required in AESL’s requirements and the Construction Contractor’s proposals; and
benefit from all consents required to be procured by the Construction Contractor. AESL’s agent
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is required to certify practical completion of a Section notwithstanding that minor works remain to
be carried out in that Section which are superficial and non-substantive and do not affect the
beneficial occupancy or the ability to operate that Section.

Following practical completion of Section 4, which occurred on 14 July 2006, the Construction
Contract provides for the carrying out of certain operational completion tests which Emirates
Stadium must pass. The operational completion tests are required to be carried out within a period
of six weeks following the date of practical completion of Section 4. Where the operational
completion tests are not successfully carried out as a result of failure by the Construction
Contractor to carry out its obligations under the Construction Contract, and where any required
remedial works are not carried out, the Construction Contractor is required to indemnify AESL
for costs incurred by AESL as a result of such failure (subject to the cap in respect of design works
set out in paragraph 3.9 below).

AESL requires certain licences, consents and approvals in order to operate Emirates Stadium
(including sports ground operational approval from the Football Licensing Authority and approval
of the Environmental Health Officer of the LBI). The Construction Contractor is under an
obligation to assist AESL with obtaining certain of such consents but the prime responsibility rests
with AESL.

3.7 Defects

Excluding the Bridges, the Construction Contractor is responsible for defects arising during a
period of 12 months from practical completion of a Section. The defects liability period for the
Bridges is for a period of 15 months commencing from practical completion of Section 4, save that
if the Bridges are adopted by the LBI during such period, then the defects liability shall expire on
such adoption. An adoption agreement dated 19 February 2004 in respect of the Bridges provides
that the LBI will adopt the Bridges one year after practical completion of the Bridges as certified
by the LBI and NRIL (or, if later, the date upon which defects arising during such period have been
remedied).

3.8 Insurance

AESL maintains a project insurance policy. The Construction Contractor is required to maintain
professional indemnity insurance, employer’s and third party liability insurance and motor third
party insurance.

3.9 Construction Contractor’s maximum liability

Save in respect of the Construction Contractor’s warranty of the design and specification of the
Works, the maximum aggregate liability of the Construction Contractor arising under the
Construction Contract is uncapped.

Claims under the Construction Contractor’s design and specification warranty are limited, in
aggregate, to £50 million.

3.10 Termination

The Construction Contract may be terminated by AESL for a number of reasons, including:

(i) the insolvency of the Construction Contractor;

(ii) the suspension of the Works by the Construction Contractor without reasonable cause;

(iii) failure by the Construction Contractor to proceed regularly and diligently with the
performance of its obligations under the Construction Contract;

(iv) failure by the Construction Contractor to maintain in force a parent company guarantee,
any retention bond provided and a performance bond in favour of AESL (each as more
particularly described in paragraph 3.11 below);

(v) an act of specified corruption on the part of the Construction Contractor; and

(vi) where AESL’s agent reasonably considers that practical completion of a Section will not be
achieved on or before the date which is 6 months after the date for completion of that
Section, and such assessment is agreed by the Construction Contractor or upheld in
adjudication.
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The Finance Documents also contain certain restrictions on AESL’s ability to terminate the
Construction Contract.

In the event of termination of the Construction Contract, AESL may employ and pay other
persons to carry out the Works and to make good defects (at the cost of the Construction
Contractor where such costs, together with AESL’s direct losses and expenses and the value of any
previous payments made to the Construction Contractor, exceed the Contract Sum).

AESL is also entitled to terminate the Construction Contract at any time upon four weeks’ notice.
In addition, where an event of Force Majeure or certain other specified events causes the Works
to be suspended for six months or more then either AESL or the Construction Contractor may
determine the Construction Contract. In such circumstances the Construction Contractor shall be
entitled to payment for the Works properly executed at the date of termination together with
reasonable costs of demobilisation.

The Construction Contractor is entitled to terminate the Construction Contract if AESL is in
default in making payment where the amount of the payment shortfall exceeds £100,000 in
aggregate. Further, if the Works are suspended for six months or more by reason of AESL’s
default, then the Contractor shall be entitled to terminate the Construction Contract.

3.11 Supporting Documentation

The Construction Contract Guarantor guarantees the performance of all obligations of the
Construction Contractor under the Construction Contract by way of, and on the terms of, a parent
company guarantee dated 23 February 2004 (the Parent Company Guarantee).

New Hampshire guarantees the performance of all obligations of the Construction Contractor
under the Construction Contract by way of, and on the terms of, an adjudication bond (the
Adjudication Bond) in the amount of £33 million. In order to claim under the Adjudication Bond,
AESL must obtain a certificate of adjudication against the Construction Contractor and have tried
and failed to recover under the Parent Company Guarantee. The Adjudication Bond will expire
upon the earlier of the operational completion of Emirates Stadium and the date which is
15 months from the date of practical completion of the last Section of the Works. However, if the
Construction Contract is terminated due to invalidity of the Parent Company Guarantee or
insolvency of the parent company, then the Adjudication Bond will expire three months after the
date of termination of the Construction Contract; if the Construction Contract is terminated for
any other reason, then the Adjudication Bond will expire upon the date which is three months from
the date of resolution of the final amount due to AESL under the Construction Contract.

New Hampshire has provided an ‘‘on-demand’’ retention bond in respect of Section 4 (the
Retention Bond which term includes any successor retention bond under the Construction
Contract) in an amount of £5,447,400; the Retention Bond reduces by 50 per cent. upon the interim
payment due after practical completion of Section 4 and expires upon the date of notice of
completion of making good defects.

The Construction Contractor has entered into a Direct Agreement with the Security Trustee, the
Construction Contract Guarantor and AESL regulating step-in and other matters.

4. SECTION 106 AGREEMENTS

(A) Main Section 106 Agreement

AESL and AFC are party to the Section 106 Agreement. The other parties are LBI, ATL, HHL,
Gillespie Holding Company (Jersey) Limited, Gillespie (Jersey) Limited, Newlon Housing Trust
and Barclays Bank PLC.

There have been several modifications of the Section 106 Agreement, the most recent being the
Eighth Deed of Modification which was made on 5 December 2005. The Section 106 Agreement
relates to the grant of planning permission by LBI for the development of Emirates Stadium and
other sites. It contains planning obligations on the part of AESL and the other parties which are
enforceable by LBI.

Liability

AESL covenants to be bound by the clauses in the Section 106 Agreement and the paragraphs set
out in Schedule 1 to the Section 106 Agreement (which are listed in the paragraph ‘‘Planning
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Obligations’’ immediately below) so that where it has acquired any interest in any relevant parcel
of land to which a planning obligation is stated to relate it agrees that such interest shall be bound
by the planning obligation as far as it relates to that land.

The liability of AESL shall cease when it has parted with its interest in such land without prejudice
to liability for any breach while it held such interest.

AESL covenants that if it acquires an interest in any part of certain specified sites which is not
already bound by the relevant planning obligations it shall enter into a supplemental agreement to
make such land subject to the planning obligations. No part of the development may be
commenced unless a supplemental agreement has been entered into or LBI shall have approved
the commencement of such development.

AESL covenants that it shall not dispose of any interest in the Emirates Stadium site entitling the
disponee to hold a major event without first procuring that the disponee shall have entered into a
legally binding agreement with LBI to give LBI the benefit of the covenants given by AFC under
the Section 106 Agreement to the extent that they remain to be complied with.

In the event that the arrangements between AESL and AFC relating to the use of Emirates
Stadium come to an end, AESL shall not grant any new such interest or rights to any other person
unless AESL or that person shall have convenanted with LBI by deed in terms which will bind such
person to covenants in the same form as the AFC covenants.

Planning Obligations

Schedule 1 to the Section 106 Agreement lists the planning obligations. The following summary
sets out some of AESL’s obligations. The land to which the obligations attach is the Site, unless
otherwise stated.

1. To construct a media room.

2. To submit a stadium travel plan.

3. To pay the initial costs of a parking scheme for Emirates Stadium to be used for major
events (maximum £1,221,000).

4. To pay the costs of certain works to improve nearby public transport (maximum £7,595,000).

5. Emirates Stadium to be substantially completed within 7 years of implementation of the
relevant planning permission or such longer period as LBI may approve (subject to force
majeure).

6. To use reasonable endeavours to procure that NRIL shall dedicate the north east bridge and
the south east bridge to LBI to adopt as public highway.

7. In relation to an environmental and safety audit:

– To carry out further auditing of public street lighting and foliage overhanging
footways.

– To pay the cost of the mitigation measures outlined in the audit (maximum
£350,000).

– To complete further auditing and to pay the cost of any further necessary measures
(maximum £100,000).

– To observe the effectiveness of the implemented measures. To implement any
further measures required by LBI and to pay the cost of any such further measures
(maximum £50,000).

8. To complete certain highway improvement works on Holloway Road and Hornsey Street as
soon as reasonably practicable.

9. To comply with an agreed code of construction practice.

10. To pay the annual cost of a dedicated LBI environmental health officer (maximum £180,000
for the full Construction Period).

11. To permit access to such sites as may be necessary to allow AFC to continue to build upon
its community programme.
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12. To submit to LBI employer travel plans for Emirates Stadium for approval.

13. To remedy any adverse impact on television reception.

14. To comply with an agreed employment and training code.

15. To provide certain performance bonds.

16. To implement the development in accordance with an agreed phasing programme.

(B) North Bridge Building Section 106 Agreement

The parties to the section 106 agreement relating to the north bridge building (the North Bridge
Section 106 Agreement) entered into on 13 July 2006 are LBI, AESL and AFC.

The North Bridge Section 106 Agreement relates to the grant of planning permission by LBI for
the development of the Arsenal FC Shop and Office Building (the North Bridge Development). It
contains planning obligations on the part of AESL and AFC which are enforceable by LBI.

Liability

AESL covenants so as to bind the site of the north bridge building (the North Bridge Site) that it
shall be bound by the planning obligations set out in the schedule to the North Bridge Section 106
Agreement. The liability of AESL shall cease when it has parted with its interest in the North
Bridge Site without prejudice to liability for any breach while such interest subsisted.

AFC covenants that:

• it shall pay to LBI the sum of £80,000 toward pedestrian safety improvements on Drayton
Park (or, in the event that such road safety improvements cannot be implemented, towards
other environmental improvements in the vicinity of the North Bridge Site);

• it shall pay LBI’s reasonable legal costs incurred in connection with the North Bridge
Section 106 Agreement; and

• it shall be bound by the planning obligations set out in the schedule to the North Bridge
Section 106 Agreement.

AFC undertakes to AESL:

• to observe and perform all of the obligations on the part of AFC and AESL contained in
the North Bridge Section 106 Agreement; and

• to indemnify AESL in respect of all liability AESL has in respect of the Agreement or the
North Bridge Development generally.

Planning Obligations

The schedule to the North Bridge Section 106 Agreement lists the planning obligations. The
following summary sets out the AESL and AFC obligations. The land to which the obligations
attach is the North Bridge Site.

1. Not without the written consent of LBI to commence the North Bridge Development more
than twelve months after the grant of the planning permission and once commenced
proceed to complete it as soon as is reasonably practicable and in accordance with the
planning programme.

2. To ensure that its contractors consider any applications to tender received from local firms
for the provision of goods and services for the running of the North Bridge Development
and to co-operate with LBI to increase opportunities for local firms and people.

3. To allow public access for pedestrians and bicycles only over the north bridge.

4. To comply with the terms of an agreed code of construction practice and to use reasonable
endeavours to co-operate with the developers of other sites.

5. To use all reasonable endeavours to ensure that any adverse impacts caused to television
licence holders’ reception by reason of the North Bridge Development are remedied as
soon as reasonably practicable and without undue delay.
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6. To use all reasonable endeavours to ensure that the North Bridge Development shall be
carried out in accordance with certain agreed sustainability and environmental strategies.

7. To ensure that all design details relating to the North Bridge Development shall be
prepared and submitted by the architects who prepared the planning application drawings
or such other architects of comparable skill and experience as LBI may agree.

8. To comply with an agreed employer travel plan in connection with its occupation and use
of the North Bridge Development.

9. To comply with an agreed employment and training code in connection with its occupation
and use of the North Bridge Development

(C) Coach Parking Section 106 Agreement

The parties to the section 106 agreement relating to coach parking (the Coach Parking Section 106
Agreement) entered into on 28 June 2006 are ATL, LBI, AESL and AFC.

The Coach Parking Section 106 Agreement relates to the grant of planning permission by LBI to
vary a condition of the detailed planning permission for the construction and ongoing use of
Emirates Stadium granted in May 2002. The current condition provides:

‘‘That at least 40 coach parking spaces shall be made available for use within the stadium
during any major event.’’

The condition will be varied to read:

‘‘That during any major event, at least 40 coach parking spaces shall be made available for use
within the stadium or at another location(s) outside the stadium previously agreed by the
Council.’’

The Coach Parking Section 106 Agreement contains planning obligations on the part of AESL and
AFC which are enforceable by LBI.

Liability

AESL covenants so as to bind the site of Emirates Stadium that it shall be bound by the planning
obligations set out in the Coach Parking Section 106 Agreement. The liability of AESL shall cease
when it has parted with its interest in the Site without prejudice to liability for any breach while
such interest subsisted.

Planning Obligations

The following summary sets out the AESL and AFC obligations.

AFC covenants:

• that the coach parking scheme and the operational and management requirements set out
in the Coach Parking Section 106 Agreement shall become part of the local area
management plan and the monitoring programme.

• to use all reasonable endeavours to carry out an investigation of the car park surface at the
Sobell Leisure Centre site on Hornsey Road to establish the suitability of the car park
surface to be used for the parking of coaches. If the result of the investigation is that the car
park surface is not suitable, then to carry out such works as LBI reasonably requires to
make it suitable to the reasonable satisfaction of LBI.

• to use reasonable endeavours to complete the temporary Sobell Leisure Centre site works
prior to the use of Emirates Stadium for a major football event. This obligation is subject
to a proviso that after Emirates Stadium has opened nothing shall prevent Emirates
Stadium from operating permanently up to its full capacity of 60,000 spectators for a major
football event provided the requisite safety certificate is in full force and effect.

• to use reasonable endeavours to complete one of the two specified options for the Sobell
Leisure Centre site works in the order of priority set out below. These works are to provide
adequate access and manoeuvring space for coaches.

• if TfL consents, to use all reasonable endeavours to carry out and complete the Sobell
Leisure Centre site works option preferred by LBI as soon as reasonably practicable.
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• if TfL refuses or fails to give consent to the preferred Sobell Leisure Centre site works
option by 30 September 2006, to use all reasonable endeavours to carry out and complete
the second Sobell Leisure Centre site works option as soon as reasonably practicable and
in any event by 31 December 2006.

• if neither of the Sobell Leisure Centre site works options have been completed prior to use
of Emirates Stadium for a major football event, to use all reasonable endeavours to carry
out certain temporary Sobell Leisure Centre site works.

• to pay within 7 days of a request by LBI the costs of LBI including all technical
administrative and legal costs incurred in connection with these works in its capacity as
highway authority.

• to pay the cost of all works associated with the preparation and implementation of any
traffic management order needed to facilitate any of the terms of the Coach Parking Section
106 Agreement.

• to provide or use reasonable endeavours to procure the provision of temporary match day
signage to Emirates Stadium reasonably required by LBI or the Metropolitan Police
Service.

• to pay to LBI the cost of any temporary match day signage including the match day
implementation of such signage.

AESL covenants that:

• the coach parking scheme shall only operate for the 2006/2007 football season for major
events for football

• to submit an independent safety audit and emergency access audit of the coach parking
configuration for the Sobell Leisure Centre site for approval before the Sobell Leisure
Centre site is used for the parking of coaches.

The Section 106 Agreement dated 21 March 2003 continues and will continue to have effect in
respect of the original 2002 planning permission as varied by the new planning permission.

(D) Training Ground Section 106 Agreement

The parties to the section 106 agreement relating to the training ground in Hertfordshire (the
Training Ground Section 106 Agreement) to be entered into will be Hertsmere Borough Council
(HBC) and AFC.

The Training Ground Section 106 Agreement relates to the grant of planning permission to be
made by HBC for the construction of a covered training pitch and a maintenance equipment store.
The Training Ground Section 106 Agreement contains planning obligations on the part of AFC
which are enforceable by HBC.

The planning obligations consist of, inter alia, AFC paying in aggregate £150,000 to HBC and
providing access to coaching staff, players and the facilities at the training ground for sport,
education and diversionary activities for young people in Hertsmere. AFC also covenants to pay
£20,000 to HBC for the purpose of improving bridleways and greenways near the site.

Liability

AFC covenants to bind the site of the training ground that the site shall be bound by the planning
obligations set out in the Training Ground Section 106 Agreement. The liability of AFC shall cease
after AFC has disposed of its interest in the site.
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FORM OF FINANCIAL GUARANTEE

Financial Guarantee Number UK00153

Issued By

Ambac Assurance UK Limited

Level 7, 6 Broadgate
London EC2M 2QS

Telephone 020 7786 4300
Fax 020 7786 4343

Registered in England
Registered Number 3248674

Effective Date of this Financial Guarantee: 25 July 2006

Ambac Assurance UK Limited (Ambac), in consideration of the payment of the Guarantee Fee and
subject to the terms of this Financial Guarantee, hereby agrees unconditionally and irrevocably to pay to
the Beneficiary for the benefit of the Holders of the Guaranteed Obligations that portion of the
Guaranteed Amounts which have become Due for Payment but are unpaid by reason of Non-payment
and any Additional Amounts that may be payable hereunder.

Payments

Save in respect of Accelerated Payments (which may be made at the election of Ambac only), Ambac will
make payments which are due under this Financial Guarantee to the Beneficiary by 12.00 noon, London
time, on the later of (a) the fourth Business Day following Receipt by Ambac of a duly completed Notice
of Demand and Certificate from the Beneficiary and (b) the applicable Scheduled Payment Date.

Payments due under this Financial Guarantee will be satisfied by payment in full by Ambac to the
Account in the appropriate currency or currencies. Save as otherwise provided herein, payment in full to
the Account shall discharge the obligations of Ambac under this Financial Guarantee to the extent of such
payment, whether or not such payment is properly applied by or on behalf of the Beneficiary or any
Paying Agent. Save as otherwise provided herein, once payment by Ambac of an amount in respect of any
Guaranteed Obligation (whether on a Scheduled Payment Date or on an Accelerated Payment Date) has
been made to the Account, Ambac shall have no further obligations under this Financial Guarantee in
respect of such Guaranteed Obligation to the extent of such payment.

The obligations of Ambac under this Financial Guarantee shall not be affected by any redenomination of
the Guaranteed Obligations into euro.

Insolvency

In the event the Beneficiary has notice that any payments of Guaranteed Amounts which have become
Due for Payment and which have been made to the Beneficiary or to any Holder by or on behalf of the
Issuer have been declared (in whole or in part) a Preference and recovered from the Beneficiary or such
Holder pursuant to any Insolvency Law in accordance with a final non-appealable order of a court of
competent jurisdiction, the Beneficiary on behalf of such Holders will be entitled under this Financial
Guarantee to payment from Ambac upon Receipt by Ambac from the Beneficiary of a duly completed
Notice of Demand and Certificate to the extent of such recovery (such amounts being referred to herein
as Avoided Payment Amounts). Amounts payable by Ambac pursuant to this paragraph shall be paid by
Ambac to the Beneficiary, by 12.00 noon, London time, on the fourth Business Day following Receipt by
Ambac of the said Notice of Demand and Certificate, by payment to the credit of the Account.

Subrogation

Upon Ambac making any payment in respect of any Guaranteed Obligations, including, for the avoidance
of doubt, any Accelerated Payments, to the Account hereunder Ambac shall, to the extent of such
payment, be fully and automatically subrogated pursuant to applicable law to all of the rights of the
Holders of the Affected Guaranteed Obligations to payment of the Guaranteed Amounts and/or any
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Accelerated Payments (as the case may be) (including, without limitation, any rights and benefits attached
to, and any security granted at law by contract or under the Bond Trust Deed, the Security Documents
or otherwise in respect of, the Affected Guaranteed Obligations) to the extent of such payment.

UK Withholding Tax

All payments by Ambac under this Financial Guarantee shall be made without withholding or deduction
for, or on account of, any taxes, duties, assessments or other governmental charges of whatever nature
imposed, levied, collected, withheld or assessed by the United Kingdom or any political subdivision or
taxing authority therein or thereof unless such withholding or deduction is required by law. If any
withholding or deduction is so required by law, Ambac shall account to the appropriate tax authority for
the amount to be withheld or deducted and shall pay such amounts (Additional Amounts) to or to the
order of the Beneficiary for the account of each Holder in respect of which a withholding or deduction
has been made as may be necessary in order that the net amounts receivable by the relevant Holder after
such withholding or deduction shall equal the Guaranteed Amounts, Avoided Payment Amounts or the
Accelerated Payment (as the case may be) which would have been receivable by such Holder from the
Issuer in respect of the Affected Guaranteed Obligations in the absence of such withholding or deduction,
provided, however, that no such Additional Amounts shall be payable in respect of any Guaranteed
Obligations which will result from any payment by Ambac of Guaranteed Amounts, Avoided Payment
Amounts or Accelerated Payments (as the case may be):

(a) to or in respect of Holders who are liable or subject to such withholding or deduction by reason of
them having some connection with the United Kingdom other than the mere holding or beneficial
ownership of the Guaranteed Obligations;

(b) to or in respect of Holders who would not be subject to such withholding or deduction if they had
made a declaration of non-residence or other similar claim for exemption to the relevant tax
authority;

(c) to or in respect of Holders who have presented such Guaranteed Obligations for payment more than
30 days after the Relevant Date except to the extent that the relevant Holders would have been
entitled to such Additional Amounts if they had presented the Guaranteed Obligations for payment
on the last day of such period of 30 days; or

(d) where such withholding or deduction is imposed on a payment to an individual Holder and is
required to be made pursuant to European Council Directive 2003/48/EC or any other European
Union Directive on the taxation of income implementing the conclusions of the ECOFIN Council
Meeting of 26-27 November 2000 or any law implementing or complying with, or introduced to
conform to, any Directive referred to in this paragraph (d).

Scope of Guarantee

This Financial Guarantee is not cancellable by Ambac for any reason, including the failure of Ambac to
receive payment of any Guarantee Fee due in respect of this Financial Guarantee. The Guarantee Fee is
not refundable for any reason. This Financial Guarantee does not guarantee any accelerated payment
(whether by way of prepayment of the Guaranteed Obligations or otherwise), other than at the sole
option of Ambac as specified in the paragraph below entitled Accelerated Payments, nor provide
protection by way of guarantee or otherwise against any risk (including, without limitation, the risk of
failure of the Beneficiary or any Paying Agent to make any payment due to Holders of any Guaranteed
Amounts) other than Non-payment, withholding tax risk in relation to Additional Amounts and
insolvency claw back risk in relation to Avoided Payment Amounts, in each case as provided herein.

Accelerated Payments

There shall be no accelerated payment of any Guaranteed Amount due under this Financial Guarantee
unless Ambac elects to make an Accelerated Payment of all or any part of the Guaranteed Obligations
at its sole option. If Ambac elects to make an Accelerated Payment, it shall, not later than two
(2) Business Days prior to the date on which it shall effect such payment, deliver to the Issuer and the
Beneficiary, by fax or letter (to the fax number or address applicable for notices given in respect of the
Bond Trust Deed) delivered by registered post or courier, a written notice duly executed by an authorised
officer of Ambac, notifying the Issuer and the Beneficiary of the exercise of (1) its option hereunder and
(2) the proposed Accelerated Payment Date for such Accelerated Payment. Ambac shall, unless
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otherwise directed by the Beneficiary, make such Accelerated Payment to the Account on the proposed
Accelerated Payment Date. Such notice shall be deemed to have been delivered when (a) in the case of
a letter, delivered to the relevant addressee; or (b) in the case of a fax, when transmission of such fax
communication has been received in a legible form and receipt has been confirmed, in each case prior to
12.00 noon (London time) on a Business Day.

Waiver of Defences

The obligations of Ambac under this Financial Guarantee shall not be affected by any lack of validity or
enforceability of or any modification or any amendment to the Guaranteed Obligations or the Bond Trust
Deed or the granting of any time, indulgence or concession by any party to the Issuer.

Ambac acknowledges that there is no duty of disclosure by the Beneficiary under this Financial
Guarantee but nonetheless, to the fullest extent permitted by applicable law, hereby waives for the benefit
of the Beneficiary and each Holder and agrees not to assert any and all rights (whether by counterclaim,
rescission, set-off or otherwise), equities and defences (including, without limitation (a) any defence of
fraud by any Person (including fraud by any agent of the Beneficiary but other than fraud by the
Beneficiary itself) or (b) any defence based on misrepresentation, breach of warranty or non-disclosure
of information by any Person), to the extent such rights, equities and defences may be available to Ambac
to avoid payment of its obligations under this Financial Guarantee in accordance with the express
provisions hereof, but without prejudice to any subsequent recourse Ambac may have to or against any
Person.

Definitions

Any capitalised terms used in this Financial Guarantee and not defined herein shall have the meaning
given to them in the Conditions.

For all the purposes of this Financial Guarantee, the following terms shall have the following meanings:

Accelerated Payment means any payment of any Guaranteed Amount in advance of the Scheduled
Payment Date for such Guaranteed Amount (whether by way of prepayment of any Guaranteed Amount
or otherwise) made by Ambac to the Account at Ambac’s sole option and in accordance with this
Financial Guarantee, but subject to the Guaranteed Amount having become due and payable by the
Issuer pursuant to the Conditions;

Accelerated Payment Date means any date on which Ambac makes an Accelerated Payment;

Account means in respect of any payment made by Ambac on:

(a) a Scheduled Payment Date, the bank account specified in the relevant Notice of Demand and
Certificate; and

(b) an Accelerated Payment Date, the bank account notified by the Beneficiary to Ambac in writing at
least one Business Day prior to the Accelerated Payment Date;

Account Bank has the meaning given to that term in the Collateral Deed;

Affected Guaranteed Obligations means those Guaranteed Obligations (identified in the relevant duly
completed Notice of Demand and Certificate) in respect of which a Non-payment has occurred or will
occur, as specified in the relevant Notice of Demand and Certificate;

Affiliate means, in relation to any Person, any Holding Company of that Person or a Person of which that
Holding Company has direct or indirect control or owns directly or indirectly more than 50 per cent. of
the share capital or similar rights of ownership or control of such Person;

Beneficiary means the Bond Trustee;

Bonds means:

(a) the Fixed Rate Bonds; and

(b) the FRNs;

Bond Trust Deed means the trust deed dated 25 July 2006 between, amongst others, the Issuer, Ambac
and the Bond Trustee constituting the Bonds;

Bond Trustee means Law Debenture Trustees Limited or any successor trustee, in each case as appointed
pursuant to the terms of the Bond Trust Deed, as trustee for the Holders of the Guaranteed Obligations;
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Business Day means a day on which commercial banks and foreign exchange markets settle payments and
are open for general business (including dealing in foreign exchange and foreign currency deposits) in
London and New York;

Collateral Deed means the collateral deed dated on or about the date of this deed between, amongst
others, Ambac, The Arsenal Football Club Plc, the Issuer and AH;

Conditions means the terms and conditions of the Bonds as set out in Part 6 of Schedule 2 of the Bond
Trust Deed as at the date of this Financial Guarantee, or as amended with Ambac’s consent (each being
a Condition);

Due for Payment means, in relation to any Guaranteed Amounts, that the Scheduled Payment Date for
such amount has been reached. For the avoidance of doubt, ‘‘Due for Payment’’ does not refer to any
earlier date upon which payment of any Guaranteed Amounts may become due under the Guaranteed
Obligations, by reason of prepayment, acceleration of maturity, mandatory or optional redemption or
otherwise;

Finance Document has the meaning given to it in the Collateral Deed;

Fixed Rate Bonds means the bonds in bearer form comprising the £210,000,000 5.1418 per cent. fixed rate
guaranteed secured bonds of the Issuer issued on the Closing Date and due 2029 and constituted pursuant
to the Bond Trust Deed;

FRNs means the bonds in bearer form comprising the £50,000,000 floating rate guaranteed secured bonds
of the Issuer issued on the Closing Date and due 2031 and constituted pursuant to the Bond Trust Deed;

Guarantee Excluded Amounts means, in respect of the Guaranteed Obligations:

(a) any principal or other sums payable on an accelerated basis by the Issuer in respect of any
redemption of the Bonds pursuant to:

(i) Condition 6 (Redemption and Purchase) (excluding, for the avoidance of doubt, any amount
paid in accordance with Condition 6.1); or

(ii) Condition 9 (Events of Default);

(b) any Step-up Fee due and any interest on any Step-up Fee due pursuant to Condition 4.2 (Interest and
Step-up Fee on Floating Rate Bonds);

(c) any default interest on any of the Guaranteed Obligations or any Guarantee Excluded Amount due
pursuant to Condition 5 (Default Interest) or otherwise;

(d) any amount that has been or would have been deducted or withheld pursuant to Condition 8
(Taxation);

(e) without prejudice to paragraph (a) above, any amount payable by the Issuer pursuant to Condition
6.2 as a result of an early redemption of any Fixed Rate Bonds which is in excess of the Outstanding
Principal Amount of such Fixed Rate Bonds;

(f) any amount payable in respect of any further bonds issued by the Issuer; and

(g) principal, interest or any other amounts due in respect of any Bonds which have been purchased by
or beneficially belong to any member of the Issuer Group during the period in which the relevant
member(s) of the Issuer Group, or any Person acting on behalf of the relevant member(s) of the
Issuer Group, is Holder of the Bonds, but not thereafter;

Guarantee Fee means the guarantee and surveillance fee(s) payable by the Issuer in consideration of the
issue of this Financial Guarantee, as specified in the Guarantee Fee Letter;

Guarantee Fee Letter means the letter (described on its face as ‘‘Guarantee Fee Letter’’) dated on or
about the date of this Financial Guarantee between Ambac and the Issuer;

Guaranteed Amounts means, with respect to any Scheduled Payment Date, the sum of (i) Scheduled
Interest payable on such Scheduled Payment Date, and (ii) Scheduled Principal payable on such
Scheduled Payment Date. For the avoidance of doubt, Guaranteed Amounts excludes (a) any Scheduled
Interest and Scheduled Principal in respect of which, in either case, Ambac has made an Accelerated
Payment on an Accelerated Payment Date falling prior to such Scheduled Payment Date and (b) any
Guarantee Excluded Amounts;

Guaranteed Obligations means the Bonds, and shall include, where the context so requires, the coupons
and receipts relating to the Bonds, but shall in all cases exclude: (i) all Guarantee Excluded Amounts; and
(ii) any further bonds issued by the Issuer;
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Holder means (i) if and to the extent that the Guaranteed Obligations are represented by definitive bonds
held outside of Euroclear Bank S.A./N.V. (Euroclear) and/or Clearstream Banking, société anonyme
(together with Euroclear and any additional or alternative clearing systems nominated by the Issuer
and/or the Bond Trustee and approved by Ambac, the Clearing Systems and each, a Clearing System), the
bearers thereof and (ii) if and to the extent the Guaranteed Obligations are represented by a temporary
or permanent global bond or definitive bonds held in a Clearing System, the Persons for the time being
shown in the records of the relevant Clearing System (except for a Clearing System in its capacity as an
accountholder of another Clearing System) as being holders of Guaranteed Obligations (each an
Accountholder) in which regard any certificate or other document issued by the relevant Clearing System
as to the principal amount of the Guaranteed Obligations standing to the account of any Accountholder
shall be conclusive and binding for all purposes hereof;

Holding Company of any Person means any Person of which the first mentioned Person is a Subsidiary;

Insolvency Law means any applicable United Kingdom bankruptcy or insolvency law, including the
Enterprise Act 2002, the Insolvency Act 2000, the Insolvency Act 1986, the Insolvency Rules 1986, the
Insolvency Regulations 1994 or any legislation passed in substitution or replacement thereof or
amendment thereof;

Issuer means Arsenal Securities Plc, a company incorporated in England with registered number 5659810;

Issuer Group means Arsenal Holdings plc (AH) and each Affiliate, Holding Company or Subsidiary of
AH;

Non-payment means, as of any Scheduled Payment Date, the failure of the Issuer and all other Obligors
to pay or to have paid all or any part of the Guaranteed Amounts which are Due for Payment on such
Scheduled Payment Date (or which would have been due on such Scheduled Payment Date but for such
Guaranteed Amounts having become due prior to such Scheduled Payment Date by reason of
prepayment, acceleration of maturity, mandatory or optional redemption or otherwise);

Notice of Demand and Certificate means a notice of demand and certificate in the form attached hereto,
duly executed by the Beneficiary;

Obligor has the meaning given to that term in the Collateral Deed;

Paying Agents has the meaning given to that term in the Bond Trust Deed;

Person means any person, firm, company or body corporate, corporation, government, state or agency of
a state or any association or partnership (whether or not having separate legal personality) or two or more
of the foregoing;

Preference means (i) a preference pursuant to section 239 of the Insolvency Act 1986 (as amended,
varied, replaced or supplemented from time to time) (the Insolvency Act) (ii) an avoidance of any
property disposition pursuant to section 127 of the Insolvency Act and (iii) a transaction at an undervalue
pursuant to section 238 of the Insolvency Act;

Receipt means actual delivery to Ambac at the address specified at the beginning of this Financial
Guarantee (or such other address as Ambac may, from time to time, designate in writing to the
Beneficiary) prior to 12.00 noon, London time, on a Business Day. Delivery either on a day that is not a
Business Day or after 12.00 noon, London time, shall be deemed to be Receipt on the next succeeding
Business Day. In all cases, ‘‘actual delivery’’ to Ambac shall require (i) the delivery of the original Notice
of Demand and Certificate (together, if applicable, with any attachments thereto) to Ambac at its address
(or such other address as Ambac shall, from time to time, designate in writing to the Beneficiary), or
(ii) fax transmission of the original Notice of Demand and Certificate (together, if applicable, with any
attachments thereto) to Ambac at its fax number (or such other fax number as Ambac shall, from time
to time, designate in writing to the Beneficiary). If presentation is made by fax transmission, the sender
shall (i) simultaneously confirm the making of the fax transmission by making a telephone call to Ambac
at its telephone number (or such other telephone number as Ambac shall from time to time designate in
writing to the Beneficiary) and (ii) as soon as reasonably practicable, deliver the original Notice of
Demand and Certificate (together, if applicable, with any applicable documentation) to Ambac at its
address;

Relevant Date means whichever is the later of (a) the date on which any Guaranteed Amount becomes
Due for Payment and (b) if the full amount payable has not been paid by Ambac on or prior to such date,
the date on which the full amount payable has been paid by Ambac;

178



Scheduled Interest means, in respect of the Guaranteed Obligations, interest payable thereon as specified
in Condition 4.1 (Interest on Fixed Rate Bonds) and/or in Condition 4.2 (Interest and Step-up Fee on
Floating Rate Bonds);

Scheduled Payment Date means each Fixed Rate Interest Payment Date and each Floating Rate Interest
Payment Date (each as defined in the Conditions) specified in Condition 4 (Interest) on which any
Scheduled Interest or any Scheduled Principal is due and payable;

Scheduled Principal means, in respect of the Guaranteed Obligations, principal repayable as specified in
Condition 6.1 (Scheduled Redemption);

Security Document has the meaning given to that term in the Collateral Deed;

Security Trust and Intercreditor Deed means the security trust and intercreditor deed dated on or about
the date of this deed between, amongst others, Ambac, the Bond Trustee, the Issuer and The Arsenal
Football Club Plc;

Subsidiary means, in relation to any Person:

(a) a Person controlled, directly or indirectly, by the first mentioned Person;

(b) a Person where more than half its issued share capital (or equivalent right of ownership) of which is
beneficially owned directly or indirectly by the first mentioned Person; or

(c) a Person that is a Subsidiary (pursuant to paragraphs (a) or (b) above) of another Subsidiary of the
first mentioned Person,

and for these definitions a Person shall be treated as being controlled by the other Person if that other
Person is able to direct its affairs and/or to control the composition of its board of directors or equivalent
body.

Miscellaneous

This Financial Guarantee constitutes the entire agreement between Ambac and the Beneficiary in
relation to Ambac’s obligation to make payments to the Beneficiary for the benefit of the Holders of the
Guaranteed Obligations in respect of Guaranteed Amounts which become Due for Payment but shall
have remained unpaid by reason of Non-payment and supersedes any previous agreement between
Ambac and the Beneficiary in relation thereto and, save for the provision of a Notice of Demand and
Certificate as provided for herein, nothing in this Financial Guarantee constitutes a warranty or a
condition precedent to this Financial Guarantee.

This Financial Guarantee shall terminate upon the earlier of: (i) the payment by Ambac of an amount
equal to the aggregate amount of all Guaranteed Amounts payable hereunder; and (ii) two years and one
day following the last Scheduled Payment Date provided that if the Issuer becomes subject to any
proceedings pursuant to Insolvency Law (Insolvency Proceedings) during the period of two years
following the last Scheduled Payment Date, then this Financial Guarantee shall terminate on the later of
(a) the date of the final non-appealable conclusion or dismissal of the relevant Insolvency Proceedings
without continuing jurisdiction by the court in such Insolvency Proceedings and (b) if the Holder of any
Guaranteed Obligation is required to return any payment (or portion thereof) in respect of such
Guaranteed Obligation that is declared a Preference as a result of such Insolvency Proceedings, the date
on which Ambac has made all payments required to be made under the terms of this Financial Guarantee
to the Beneficiary in respect of all Avoided Payment Amounts.

No Person shall have rights under the Contracts (Rights of Third Parties) Act 1999 to enforce any term
of this Financial Guarantee, but this shall not affect any such right any person may have otherwise than
by virtue of such Act.

This Financial Guarantee shall be governed by and construed in accordance with the laws of England and
Wales. The courts of England and Wales shall have jurisdiction to hear and determine any suits, action or
proceedings and to settle any disputes which may arise at or in connection with this Financial Guarantee
and each of Ambac and the Beneficiary irrevocably submits to the jurisdiction of such courts.

In witness whereof, this Financial Guarantee has been executed as a deed by (1) affixing the company seal
of Ambac witnessed by two duly authorised officers on behalf of Ambac and (2) two directors or one
director and the secretary of the Beneficiary on behalf of the Beneficiary and duly delivered on the date
inserted above.
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The company seal of )
AMBAC ASSURANCE )
UK LIMITED )
was affixed to this deed in the presence of: )

Authorised Officer

Authorised Officer

EXECUTED as a DEED by:
LAW DEBENTURE TRUSTEES LIMITED as Bond Trustee
acting by:

Director:

Director/Secretary:

180



FORM OF NOTICE OF DEMAND AND CERTIFICATE

NOTICE OF DEMAND AND CERTIFICATE

Under

Financial Guarantee Number UK00153

Issued by

Ambac Assurance UK Limited

Level 7, 6 Broadgate
London EC2M 2QS

Telephone 020 7786 4300
Fax 020 7786 4343

Registered in England
Registered Number 3248674

Attention: General Counsel

The undersigned, a duly authorised officer of Law Debenture Trustees Limited as Bond Trustee (the
Beneficiary), hereby certifies to Ambac Assurance UK Limited (Ambac), with reference to the Financial
Guarantee No. UK00153 dated 25 July 2006 (the Financial Guarantee) issued by Ambac in respect of the
obligations of Arsenal Securities Plc (the Issuer), that

(a) the Beneficiary is the Bond Trustee under the Bond Trust Deed for the Holders;

(b) [the Beneficiary has been advised by the Account Bank that the deficiency in respect of the
Guaranteed Amounts which [are/were] Due for Payment on [insert Scheduled Payment Date] under
the [ ] [insert details of amounts Due for Payment under Fixed Rate Bonds and under FRNs as
applicable] (the Affected Guaranteed Obligations) [will be/was/is] [insert applicable currency and
amount] (the Shortfall). Of such Shortfall, [insert applicable currency and amount] is Scheduled
Interest in respect of the [FRNs/Fixed Rate Bonds] [and [insert applicable currency and amount] is
Scheduled Interest in respect of the [FRNs/Fixed Rate Bonds]] on the Affected Guaranteed
Obligations; and [insert applicable currency and amount] is Scheduled Principal in respect of the
[Fixed Rate Bonds/FRNs] [and [insert applicable currency and amount] is Scheduled Principal in
respect of the [Fixed Rate Bonds/FRNs]] on the Affected Guaranteed Obligations;]

OR [the Beneficiary or the Holders [has/have been] required to repay [insert applicable currency and
amount] (the Avoided Payment Amount) to the Issuer on [insert date] in connection with a
Preference declared or recovered from the Beneficiary or such Holder(s) pursuant to any Insolvency
Law in accordance with a final non-appealable order of a court of competent jurisdiction;]

(c) the Beneficiary is making a claim under the Financial Guarantee for the [Shortfall/Avoided Payment
Amount] to be applied to the payment of the Guaranteed Amounts which [are Due for Payment/
were paid but found to be a Preference];

(d) the Beneficiary agrees that, following payment of funds by Ambac, it shall use reasonable endeavours
to procure (a) that such amounts are applied directly to the payment of Guaranteed Amounts which
[are Due for Payment/were paid but found to be a Preference]; (b) that such funds are not applied
for any other purpose; and (c) the maintenance of an accurate record of such payments with respect
to each Guaranteed Obligation and the corresponding claim on the Financial Guarantee and the
proceeds thereof. For the purposes of (a) and (b) above, it shall be sufficient if the Beneficiary directs
Ambac to make payment to the Principal Paying Agent (as defined in the Bond Trust Deed); and

(e) payment should be made by Ambac in [currency] by credit to an account in the name of [insert name
of Beneficiary or Principal Paying Agent] with [insert name of bank], of [insert address of bank], Sort
Code [ ] Account Number [ ].

The Beneficiary acknowledges that Clause 13 of the Bond Trust Deed, Clause 9 of the Security Trust and
Intercreditor Deed and the Financial Guarantee provide that effective as of the date on which the
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Shortfall or Avoided Payment Amount (as applicable) is credited to such account, Ambac shall, to the
extent of such Shortfall or Avoided Payment Amount (as applicable), be fully and automatically
subrogated, pursuant to applicable law to all of the rights of the Holders of the Affected Guaranteed
Obligations to payment of any amounts in respect of such Affected Guaranteed Obligations (including,
without limitation, any rights and benefits attached thereto and any security granted at law or by contract
(whether under the Bond Trust Deed or otherwise) in respect of the Affected Guaranteed Obligations.

Unless the context otherwise requires, capitalised terms used in this Notice of Demand and Certificate
and not defined herein shall have the meanings provided in the Financial Guarantee.

No person, other than Ambac, shall have any right under the Contracts (Rights of Third Parties) Act 1999
to enforce any term of this Notice of Demand and Certificate but this shall not affect any such right any
person may have otherwise than by virtue of such Act.

This Notice of Demand and Certificate may be revoked by written notice by the Beneficiary to Ambac
at any time prior to the date specified above on which Guaranteed Amounts are Due for Payment to the
extent that moneys are actually received in respect of the Guaranteed Obligations prior to such date from
a source other than Ambac.

This Notice of Demand and Certificate shall be governed by and construed in accordance with the laws
of England and Wales.

IN WITNESS WHEREOF, the Beneficiary has executed and delivered this Notice of Demand and
Certificate on [ ] 20[ ].

LAW DEBENTURE TRUSTEES LIMITED as Bond Trustee

By (sign):

Name (print):

Title:

Phone Number:
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AMBAC ASSURANCE UK LIMITED

General

Ambac Assurance UK Limited (Ambac) was incorporated with limited liability in England on
11 September 1996 pursuant to the Companies Act 1985 with registered number 3248674. Ambac became
authorised to transact a credit, suretyship and financial loss insurance business in the United Kingdom on
8 February 1997, and remains exclusively involved in those lines of business. Ambac is also licensed to
offer those insurance services into a number of other European Union countries on a freedom of services
basis, and has a recently opened branch office in Milan, Italy. Ambac is authorised and regulated by the
Financial Services Authority (FSA) of the United Kingdom. Ambac’s registered office is located at Level
7, 6 Broadgate, London EC2M 2QS, United Kingdom (telephone (44) (0)20 7786 4300). Ambac has no
subsidiaries. Ambac’s legal and commercial name is Ambac Assurance UK Limited.

Ambac is a direct wholly-owned subsidiary of Ambac Assurance Corporation, (Ambac Assurance), a
monoline insurance company incorporated under the laws of the State of Wisconsin, U.S.A. Each of
Ambac and Ambac Assurance is part of the Ambac Financial Group, Inc. group of companies (see the
section of this Prospectus entitled ‘‘Ambac Assurance Corporation’’).

Ambac is dependent on Ambac Assurance in that Ambac Assurance supports Ambac through certain
contractual arrangements (as described in the section of this Prospectus entitled ‘‘Relationship Between
Ambac Assurance UK Limited and Ambac Assurance Corporation’’).

Ratings

Ambac has obtained ‘‘AAA/Aaa/AAA’’ financial strength ratings from S&P, Moody’s and Fitch.

Information

Copies of the annual regulatory return filed by Ambac with the FSA and the annual financial statements
filed with the Registrar of Companies in the United Kingdom are available upon request to Ambac at its
registered office. Copies of the statutory quarterly and annual statements filed by Ambac Assurance in the
United States are available at Ambac Financial Group Inc’s website at www.ambac.com or are available
upon request to Ambac Assurance at its principal place of business, One State Street Plaza, New York,
NY 10004, USA.

Recent Developments

Since 31 December 2005, the date as at which its latest audited accounts were prepared, Ambac has
continued to conduct its insurance business in the United Kingdom and the other European Union
countries into which it is licensed to offer insurance services, as well as initiating business operations
through its newly opened branch office in Milan, Italy.
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Directors of Ambac

The following sets forth a list of the members of the board of directors of Ambac by name and principal
activity:

Name Function Principal Activities

Robert John Genader Executive President and Chief Executive Officer,
Ambac Assurance Corporation and Ambac
Financial Group, Inc.

Douglas Renfield-Miller Executive Senior Managing Director, Ambac
Assurance Corporation, and Chairman and
Chief Executive Officer, Ambac Assurance
UK Limited (appointed Chairman and Chief
Executive Officer 11 April 2005).

John Wyatt Uhlein III Executive Executive Vice President, Ambac Assurance
Corporation and Ambac Financial Group,
Inc.

Martin Roberts Non-Executive Independent Consultant, Director, Financial
Management Assurance Consultants Ltd.

David William Wallis Executive Managing Director, Ambac Assurance
Corporation

David Ronald Larwood Executive (Part-time) Financial Controller Ambac
Assurance UK Limited. Director,
Stonebridge Inter-national Insurance Co.
Ltd.

Ian Marcus Dixon Executive Managing Director, Ambac Assurance UK
Limited

The business address of Messrs. Genader, Uhlein and Wallis is One State Street Plaza, New York,
NY 10004, U.S.A. The business address of Messrs. Renfield-Miller, Dixon, Roberts, and Larwood is Level
7, 6 Broadgate, London EC2M 2QS, United Kingdom.

As at the date of this prospectus, the above-mentioned board members of Ambac do not have any
potential conflicts of interest between any duties to Ambac, and their private interests or other duties.

Insurance Regulation

Ambac is authorised and regulated by the FSA in the conduct of its insurance business in the United
Kingdom. Under United Kingdom regulations, Ambac is subject to certain limits and requirements,
including the maintenance of a minimum margin of solvency and the establishment of loss and unearned
premium reserves. Other FSA requirements include regulation of transactions with connected persons
and investments made by Ambac.

Financial Information

The audited accounts of Ambac for the years ended 31 December 2005 and 31 December 2004 are
reproduced in Appendix 1 below.

Capitalisation and Indebtedness

The following table sets forth the audited capitalisation and indebtedness of Ambac prepared in
accordance with the provisions of Section 225 of, and Schedule 9A to, the Companies Act 1985, and in
accordance with applicable accounting standards and under the historical cost accounting rules, modified
to include the revaluation of investments, and comply with the Statement of Recommended Practice
issued by the Association of British Insurers as at 31 December 2005.
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As at
31 December

2005
(£)

Short term debt(1) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 0
Long term debt(1) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 0

Total Issued and Paid up Share Capital(2) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 31,000,000
Profit and Loss Account . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 12,945,000

Total Shareholders’ Equity . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 43,945,000

Notes:
(1) On 31 December 2005 Ambac did not have any reserves, loan capital outstanding or created but unissued, term loans or any

other borrowings or indebtedness in the nature of a borrowing, including bank overdrafts and liabilities under acceptances or
acceptance credits, mortgages, charges, finance lease commitments, hire purchase obligations or guarantees or contingent
liabilities.

(2) As at 31 December 2005 the issued and paid up share capital of Ambac comprised 31,000,000 ordinary shares of £1 each. The
authorised share capital of Ambac is £60 million.

There has been no material change in the authorised and issued share capital, capitalisation or
indebtedness (including guarantees or contingent liabilities) of Ambac since 31 December 2005.

Auditors

Ambac’s auditors are KPMG Audit Plc, 8 Salisbury Square, London EC4Y 8BB.

Their reports on the audited accounts of Ambac for the years ended 31 December 2005 and
31 December 2004 are included in Appendix 1 of this Prospectus entitled ‘‘Financial Statements of Ambac
Assurance UK Limited for the years ended 31 December 2005 and 31 December 2004’’. Ambac’s auditors
have not changed during the period covered by such audited accounts.

Material Contracts

Save as disclosed in this Prospectus (see the sections of this Prospectus entitled ‘‘Summary of the Finance
Documents’’ and ‘‘Relationship Between Ambac Assurance UK Limited and Ambac Assurance
Corporation’’), Ambac has not entered into contracts outside the ordinary course of business that could
result in Ambac being under an obligation or entitlement that is material to Ambac’s ability to meet its
obligations to the beneficiary of the Financial Guarantee.
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AMBAC ASSURANCE CORPORATION

General

Ambac Assurance Corporation (Ambac Assurance) is a leading financial guarantee insurance company
that is primarily engaged in insuring municipal and structured finance obligations and is the successor of
the oldest municipal bond insurance company, which wrote the first municipal bond insurance policy in
1971. Ambac Assurance was incorporated in the State of Wisconsin, U.S.A. with limited liability on
25 February 1970. Ambac Assurance maintains its principal executive offices at One State Street Plaza,
New York, NY 10004, U.S.A. Ambac Assurance is a wholly-owned subsidiary of Ambac Financial Group,
Inc., a holding company that provides financial guarantee insurance and financial services to both public
and private clients around the world.

Financial guarantee insurance written by Ambac Assurance in both the primary and secondary markets
guarantees payment when due of the principal of and interest on the obligation insured. In the case of a
default on the insured obligation, payments under the insurance policy may not be accelerated by the
policyholder without Ambac Assurance’s consent. Ambac Assurance primarily insures newly issued
obligations and seeks to maintain a diversified insurance portfolio which spreads its risk across a number
of criteria, including issue size, type of bond, geographic area and issuer. At 31 March 2006, Ambac
Assurance’s net par outstanding and net insurance in force was U.S.$ 491.7 billion and U.S.$ 753.7 billion,
respectively.

Ambac Assurance has earned triple-A ratings, the highest ratings available from S&P, Moody’s, Fitch,
Inc. and Rating and Investment Information, Inc. These ratings are an essential part of Ambac
Assurance’s ability to provide credit enhancement. See ‘‘Rating Agencies’’ below.

Ambac Assurance has nine wholly-owned subsidiaries, Ambac Assurance UK Limited, a U.K. licensed
insurance company, Ambac Credit Products, LLC, Ambac Capital Services, LLC, Ambac Credit Products
Limited, and Ambac Financial Services, LLC, companies that write derivative products, Ambac Private
Holdings, LLC, a company that owns and invests in securities, Ambac Japan Co., Ltd., a Japanese services
company which markets financial guarantees in Japan, and Connie Lee Holdings, Inc., a holding company
for Connie Lee Insurance Company (Connie Lee). Ambac Assurance acquired Connie Lee in
December 1997. Connie Lee, a triple-A rated financial guarantee insurance company, which guaranteed
bonds issued primarily for college and hospital infrastructure projects, is not expected to write any new
business.

Financial guarantee industry overview

Financial guarantee insurance generally guarantees to the holder of the underlying obligation the timely
payment of principal of and interest on such obligation in accordance with such obligation’s original
payment schedule. Accordingly, in the case of an issuer default on the insured obligation, payments under
the insurance policy may not be accelerated by the policyholder without Ambac Assurance’s consent.

Financial guarantee insurance provides a form of credit enhancement that benefits both the issuer and the
investor. Issuers benefit because their securities are generally sold with a higher credit rating than
securities sold on a stand-alone basis, resulting in interest cost savings and greater marketability. In
addition, for complex financings and obligations of issuers that are not well known by investors, insured
obligations receive greater market acceptance than uninsured obligations. Investors benefit from greater
marketability and a reduction in the risk of loss associated with an issuer’s default.

Structured finance obligations

Insurance on structured finance or asset-backed obligations is typically issued in connection with
transactions in which the securities being issued are secured by or payable from a specific pool of assets
having an ascertainable cash flow or market value and held by a special purpose issuing entity.

Municipal obligations

Municipal obligations and municipal bonds include taxable and tax-exempt bonds, notes and other
evidences of indebtedness issued by states, political subdivisions (cities, counties, towns and villages),
water, sewer and other utility districts, higher educational institutions, hospitals, transportation and
housing authorities and other similar agencies. Municipal obligations are supported by the taxing
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authority of the issuer or the issuer’s or underlying obligor’s ability to collect fees or assessments for
certain projects or public services. References herein to municipal bonds and municipal obligations are to
debt obligations of states and other political subdivisions in the United States.

International Finance Obligations

Outside of the United States, structured and asset-backed issuers, utilities, sovereign and sub-sovereign
issuers, and other issuers are increasingly using financial guarantee products, particularly in markets
throughout Western Europe. A number of important trends in international markets have contributed to
this expansion. In the United Kingdom, Australia and elsewhere, ongoing privatisation efforts have
shifted the burden of funding from the government to the public and private capital markets, where
investors may seek the security of financial guarantee products. In Europe, Australia, Japan and the
emerging markets, there is also growing interest in asset-backed securitisations.

Insurance Written

Ambac Assurance sells most of its insurance in the new issue U.S. bond market. During the first quarter
ended 31 March 2006, Ambac Assurance insured gross par amount of U.S.$28.5 billion, of which
U.S.$10.0 billion, or 35 per cent. was related to new issue and secondary market policies on municipal
bonds. Approximately U.S.$17.2 billion, or 60 per cent. of gross par written during the first quarter ended
31 March 2006 represented domestic (U.S.) structured finance exposure. Approximately U.S.$1.3 billion,
or 5 per cent. of gross par written during the first quarter ended 31 March 2006 represented international
exposure. During the year ended 31 December 2005, Ambac Assurance insured gross par amount of
U.S.$125.3 billion, of which U.S.$53.8 billion, or 43 per cent., was related to new issue and secondary
market policies on municipal bonds. Approximately U.S.$58.8 billion, or 47 per cent. of gross par written
during the year ended 31 December 2005 represented domestic (U.S.) structured finance exposure.
Approximately U.S.$12.7 billion, or 10 per cent. of gross par written during the year ended
31 December 2005 represented international exposure (noting that such figure includes amounts
reinsured by Ambac Assurance from Ambac).

Rating Agencies

S&P, Moody’s, Fitch, Inc., and Rating and Investment Information Inc. periodically review the business
and financial condition of Ambac Assurance and other companies providing financial guarantee
insurance. Rating agency reviews focus on the insurer’s underwriting policies and procedures and the
quality of the obligations insured. The rating agencies frequently perform assessments of the credits
insured by Ambac Assurance to confirm that Ambac Assurance continues to meet the capital allocation
criteria considered necessary by the particular rating agency to maintain Ambac Assurance’s triple-A
financial strength ratings. A rating by S&P, Moody’s, Fitch, Inc. or Rating and Investment Information,
Inc., however, is not a ‘‘market rating’’ or a recommendation to buy, hold or sell any security. Ambac
Assurance’s ability to attract new business, or to compete with other triple-A rated financial guarantors,
and its results of operations and financial condition, would be materially adversely affected by any
reduction in its financial strength ratings.

Reinsurance

U.S. State insurance laws and regulations (as well as the rating agencies) impose minimum capital
requirements on financial guarantee insurance companies, limiting the aggregate amount of insurance
which may be written and the maximum size of any single risk exposure which may be assumed. Such
companies can use reinsurance to diversify risk, increase underwriting capacity, reduce additional capital
needs, stabilise shareholder returns and strengthen financial ratios. See ‘‘Insurance Regulatory Matters’’
below.

As a primary insurer, Ambac Assurance is required to honour its obligations to its policyholders whether
or not its reinsurers perform their obligations under the various reinsurance agreements with Ambac
Assurance. Ambac Assurance has surplus share treaties with various reinsurers, which provide for a
program of reinsurance with respect to large risks underwritten by Ambac Assurance in the public finance
and structured finance sectors.

Ambac Assurance has entered into municipal bond and structured and international finance facultative
reinsurance agreements. These agreements allow Ambac Assurance to reduce its large risks, to manage
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its portfolio of insurance by bond type and geographic distribution, and to provide additional capacity for
frequent municipal bond issuers. Under these agreements, portions of Ambac Assurance’s interests and
liabilities are ceded on an issue-by-issue basis. A ceding commission is withheld to defray Ambac
Assurance’s underwriting expenses.

As of 31 March 2006, Ambac Assurance had retained 91 per cent. of its gross insurance in force of
U.S.$824.8 billion and had ceded approximately 9 per cent. to its treaty and facultative reinsurers.

Insurance Regulatory Matters

General Law

Ambac Assurance is licensed to do business as an insurance company in all 50 states of the United States,
the District of Columbia, the Commonwealth of Puerto Rico, the territory of Guam and the U.S. Virgin
Islands. It is subject to the insurance laws and regulations of the State of Wisconsin, its state of
incorporation, and the insurance laws and regulations of other states in which it is licensed to transact
business, particularly the State of New York, which has a comprehensive financial guarantee insurance
law. These laws and regulations, as well as the level of supervisory authority that may be exercised by the
various state insurance departments, vary by jurisdiction, but generally require insurance companies to
maintain minimum standards of business conduct and solvency, meet certain financial tests, including
single risk limits and minimum policyholders’ surplus and reserve levels, file certain reports with
regulatory authorities, including information concerning their capital structure, ownership and financial
condition, and require prior approval of certain changes in control of domestic insurance companies and
their direct and indirect parents and the payment of certain dividends and distributions. In addition, these
laws and regulations require approval of certain intercorporate transfers of assets and certain transactions
between insurance companies and their direct and indirect parents and affiliates, and generally require
that all such transactions have terms no less favourable than terms that would result from transactions
between parties negotiating at arm’s length.

Ambac Assurance is required to file quarterly and annual statutory financial statements in each
jurisdiction in which it is licensed, and is subject to single and aggregate risk limits and other statutory
restrictions concerning the types and quality of investments and the filing and use of policy forms and
premium rates. Additionally, Ambac Assurance’s accounts and operations are subject to periodic
examination by the Wisconsin Insurance Commissioner and other state insurance regulatory authorities.

Investments and Investment Policy

As of 31 March 2006, Ambac Assurance’s investment portfolio had an aggregate fair value of
U.S.$9.8 billion and an aggregate amortised cost of U.S.$9.7 billion. The investment policy established by
the board of directors for Ambac Assurance’s investments is designed to achieve diversification of the
portfolio. Ambac Assurance’s investment policy only permits investment in investment grade fixed-
income securities, consistent with its goal to achieve the highest after-tax, long-term return.
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Capitalisation

The following table sets forth Ambac Assurance’s consolidated capitalisation as of 31 December 2004,
31 December 2005 and 31 March 2006, respectively, on the basis of U.S. generally accepted accounting
principles.

31 December 31 December 31 March
2004 2005 2006

(unaudited)
(U.S. Dollars in Millions)

Unearned Premiums . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 2,783 $ 2,966 $ 2,978
Other liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,199 1,996 1,855
Long term debt . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,074 1,042 1,090

Total liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6,056 6,004 5,923

Stockholders’ Equity
Preferred stock par value $1,000 per share; Authorised

shares — 285,000; issued and outstanding — none . . . . . . — — —
Common Stock, par value $2.50 per share; Authorised

shares — 40,000,000; issued and outstanding
shares — 32,800,000 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 82 82 82

Additional paid-in capital . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,233 1,453 1,463
Accumulated other comprehensive income . . . . . . . . . . . . . . 238 137 71
Retained earnings . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4,094 4,499 4,690

Total stockholders’ equity . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5,647 6,171 6,306

Total liabilities and stockholders equity . . . . . . . . . . . . . . . . . $11,703 $12,175 $12,229

Note: There has been no material adverse change in the capitalisation of Ambac Assurance and
subsidiaries from 31 March 2006 to the date of this prospectus.
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Directors of Ambac Assurance

The following information for each director of Ambac Assurance is set forth below — name, business or
home address and description of principal activities performed outside the Ambac Financial Group, Inc.
group but which are significant with respect to the Ambac Financial Group, Inc. group:

Name Home or Business Address Principal Activities

Phillip B. Lassiter Ambac Financial Group, Inc.
One State Street Plaza
New York, NY 10004

Chairman of the Board of Ambac
Financial Group, Inc. and Ambac
Assurance; Director of Diebold, Inc.,
and Certegy Inc.

Michael A. Callen Avalon Argus & Associates, LLC
10901 Riverwood Drive
Potomac, MD 20854

Non-executive director; President of
Avalon Argus & Associates, LLC since
April 1996; Director of Intervest
Corporation of New York and Intervest
Bancshares Corporation.

Jill M. Considine The Depository Trust & Clearing
Corporation
55 Water Street
New York, NY 10041

Non-executive director; Chairman and
Chief Executive Officer of The
Depository Trust Company and The
Depository Trust & Clearing
Corporation; Director of the Atlantic
Mutual Insurance Companies, The
Interpublic Group of Companies, Inc.
and the Federal Reserve Bank of New
York.

Robert J. Genader Ambac Financial Group, Inc.
One State Street Plaza
New York, NY 10004

President and Chief Executive Officer
of Ambac Financial Group, Inc. and
Ambac Assurance.

W. Grant Gregory Gregory & Hoenemeyer, Inc.
Two Greenwich Plaza
Greenwich, CT 06830

Non-executive director; Chairman of
Gregory Hoenemeyer, Inc., Director of
Double Click Inc.

Thomas C.
Theobald

8 Sound Shore Drive
Suite 285
Greenwich, CT 06830

Non-executive director; Chairman of the
Board of Columbia Mutual Funds;
Director of Anixter International, Jones
Lang LaSalle Incorporated, and Ventas,
Inc.

Laura S. Unger 3308 N Street, N.W.
Washington, D.C. 20007

Non-executive director; former Acting
Chairperson of the U.S. Securities and
Exchange Commission, Director of
Borland Software Corporation and
MBNA.

Henry D. G.
Wallace

15543 Monterosso Lane
Unit 201
Naples, Florida 34110

Non-executive director; former Group
Vice President and Chief Financial
Officer of Ford Motor Company;
Director of Diebold, Inc. and Hayes
Lemmerz International, Inc.
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RELATIONSHIP BETWEEN AMBAC ASSURANCE UK LIMITED AND AMBAC
ASSURANCE CORPORATION

General

Ambac is a direct wholly-owned subsidiary of Ambac Assurance. Ambac does not have any subsidiaries.
Ambac outsources to Ambac Assurance substantial management support functions. In addition, Ambac
has the following financial support arrangements with Ambac Assurance.

Net Worth Maintenance Agreement

Ambac and Ambac Assurance have entered into a net worth maintenance agreement dated as of
1 January 1997 (the Net Worth Maintenance Agreement), which is governed by the laws of the State of
Wisconsin. Pursuant to the Net Worth Maintenance Agreement, Ambac Assurance is required to cause
Ambac to maintain free assets of £10.5 million or such greater amount as may be required by the FSA
provided that no contribution can be required to be made which would have the effect of reducing Ambac
Assurance’s financial strength ratings from S&P, Moody’s or Fitch, Inc.

Reinsurance Agreement

The obligations of Ambac under the Financial Guarantee will be substantially reinsured with Ambac
Assurance pursuant to a reinsurance agreement dated as of 1 January 1997 (the Reinsurance Agreement)
which is governed by the laws of the State of New York.

Pursuant to the Reinsurance Agreement, a substantial portion of all liabilities on financial guarantees
issued by Ambac are reinsured by Ambac Assurance. Such reinsurance is used as a risk management
device and to comply with certain statutory and rating agency requirements; it does not alter or limit the
obligations of Ambac under any financial guarantee.

In addition, the Reinsurance Agreement also contains stop loss provisions that require Ambac Assurance
to make payments to Ambac if Ambac’s losses exceed a certain amount. Under these provisions Ambac
Assurance will reimburse Ambac for the amount by which aggregate annual net losses incurred by Ambac
(paid losses plus any increase in loss reserves, net of reinsurance) exceed £500,000.

Bondholders should note that the Net Worth Maintenance Agreement and the Reinsurance Agreement
(together, the Ambac Support Agreements) are entered into for the benefit of Ambac and are not, and
should not be regarded as, guarantees by Ambac Assurance of the payment of any indebtedness, liability
or obligations of the Issuer or Ambac including the Bonds or the Financial Guarantee. Accordingly,
Bondholders do not have any recourse to Ambac Assurance in respect of the Ambac Support
Agreements.

Information in this Prospectus concerning Ambac Assurance is provided for background purposes only
in view of the importance to Ambac of the Ambac Support Agreements. It does not imply that the Ambac
Support Agreements are guarantees for the benefit of Bondholders. Payment of principal of and interest
on the Bonds will be guaranteed by Ambac pursuant to the Financial Guarantee and will not be
additionally guaranteed by Ambac Assurance.

Bondholders should note that Ambac’s ability to perform its obligations under the Financial Guarantee
and to maintain its current ratings substantially depends on the ability of Ambac Assurance to perform
its obligations under the Ambac Support Agreements.
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DESCRIPTION OF ARSENAL SECURITIES PLC

Introduction

Arsenal Securities Plc (the Issuer) was incorporated in England and Wales on 21 December 2005 as a
private company under the name of Trushelfco (No. 3192) Limited with registered number 5659810. On
25 May 2006, it was re-registered as a public limited company under the Companies Act 1985 and changed
its name to Arsenal Securities Plc. The registered office of the Issuer is Arsenal Stadium, Avenell Road,
London N5 1BU and its main (switchboard) telephone number is 020 7704 4000.

The authorised share capital of the Issuer is £50,000 divided into 50,000 ordinary shares of £1 each. The
issued share capital of the Issuer comprises 50,000 ordinary shares of £1 each, all of which are fully paid.
All of the issued share capital of the Issuer is beneficially owned by AFC.

The Issuer is organised as a special purpose vehicle for the purpose of issuing the Bonds, has no
subsidiaries and is a member of the Arsenal Group (see the group structure diagram in the section of this
Prospectus entitled ‘‘Summary of the Business of the Arsenal Group — Corporate Structure’’).

The accounting reference date of the Issuer is 31 May.

Principal Activities

The principal objects of the Issuer are set out in clause 3 of its memorandum of association and include:

• borrowing or raising money including issuing securities;

• lending money and giving credit, secured or unsecured; and

• granting security over its property as security for the performance of its obligations or the payment
by it of money.

The activities of the Issuer will be restricted by the Conditions and the terms of the Finance Documents
to which it is a party and will be limited to the borrowing of amounts from AFC under the Equity
Subordinated Loan Agreement on the Closing Date, borrowing amounts from the Liquidity Facility
Banks under the Liquidity Facility Agreements, making payments and receiving amounts under the
Swaps, entering into the Financial Guarantee and Indemnity Agreement, issuing the Bonds and the
fulfilment of its obligations in relation thereto, the advance of the Issuer/Borrower Loan to AESL, the
entry into and performance of its obligations under each other Finance Document to which it is a party,
the exercise of related rights and powers and the performance of related obligations, and other activities
referred to in this Prospectus or incidental to those activities and its corporate existence.

The Issuer has not engaged, since its incorporation, in any activities other than those activities incidental
to its incorporation, registration and re-registration as a public company under the Companies Act 1985,
to the proposed issue and admission to listing of the Bonds and the making of the proposed advance under
the Issuer/Borrower Loan Agreement and to the proposed entry into of the other Finance Documents
referred to in this Prospectus and the entry into the Pre-Hedge Swaps.

Since the date of its incorporation, the Issuer has not commenced operations and no financial statements
have been made up as at the date of this Prospectus (other than the balance sheet prepared for the
purposes of re-registering as a public limited company).
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Directors and Company Secretary

The directors of the Issuer and their respective business addresses are:

Name and Function Business Address Business Occupation
Principal activities
outside the Issuer

Keith Graeme Edelman
Director

Arsenal Stadium, Avenell
Road, London N5 1BU

Managing Director Directorships of:
Arsenal (AFC Holdings) Limited
ABL Limited
Arsenal (Emirates Stadium)
Limited
Arsenal Holdings plc
Arsenal Stadium Management
Company Limited
Arsenal Stadium Management
Holdings Limited
Ashburton Properties Holdings
Limited
Ashburton Properties (Northern
Triangle) Limited
Ashburton Trading Limited
Ashburton Trading (Sales) Limited
Drayton Park Trading Limited
Gillespie Holding Company
(Jersey) Limited
Gillespie (Jersey) Limited
HHL Holdings Limited
Highbury Holdings Limited
Highbury Square Management
Company Limited
Metro Racing Limited
Qualceram Limited
Queensland Road Trading Limited
The Arsenal Football Club Plc

Daniel David Fiszman
Director

Arsenal Stadium, Avenell
Road, London N5 1BU

Company Director Directorships of:
Arsenal (AFC Holdings) Limited
Arsenal (Emirates Stadium)
Limited
Arsenal Holdings plc
Arsenal Stadium Management
Company Limited
Arsenal Stadium Management
Holdings Limited
Ashburton Properties Holdings
Limited
Ashburton Properties (Northern
Triangle) Limited
Ashburton Trading Limited
Ashburton Trading (Sales) Limited
Drayton Park Trading Limited
HHL Holdings Limited
Highbury Holdings Limited
Highbury Square Management
Company Limited
Queensland Road Trading Limited
The Arsenal Football Club Plc
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Name and Function Business Address Business Occupation
Principal activities
outside the Issuer

Kenneth John Friar OBE
Director

Arsenal Stadium, Avenell
Road, London N5 1BU

Company Director Directorships of:
Arsenal (AFC Holdings) Limited
Arsenal (Emirates Stadium)
Limited
Arsenal Holdings plc
Arsenal Stadium Management
Company Limited
Arsenal Stadium Management
Holdings Limited
Ashburton Properties Holdings
Limited
Ashburton Properties (Northern
Triangle) Limited
Ashburton Trading Limited
Ashburton Trading (Sales) Limited
Drayton Park Trading Limited
Filepack Nominees Limited
Gillespie Holding Company
(Jersey) Limited
Gillespie (Jersey) Limited
HHL Holdings Limited
Highbury Holdings Limited
Highbury Square Management
Company Limited
Queensland Road Trading Limited
The Arsenal Football Club Plc

James Garner Smith
Macdonald
Independent Director

Structured Finance
Management Limited,
35 Great St. Helen’s,
London EC3A 6AP

Company Administration Directorships of:
Blue Motor Loans Limited
Falkirk Educational Charity
Limited
Great St. Helen’s Finance Limited
Network Rail Infrastructure
Finance PLC
Network Rail MTN Finance plc
Scottish Heritage USA Inc.
SFM Corporate Services Limited
SFM Directors Limited
SFM Directors (No.2) Limited
SFM Holdings Limited
SFM Nominees Limited
SFM Offshore Limited
Structured Finance Management
Limited
Structured Finance Management
(Ireland) Limited
Structured Finance Management
Investments Limited
Structured Finance Management
(Luxembourg) S.A.
Structured Finance Management
(Netherlands) B.V.
Structured Finance Management
Offshore Limited
Tynevor B.V.

Other than as set out above, none of the above has any activities outside the Issuer which are significant
within the context of the Issuer. There are no potential conflicts of interest between any duties of the
directors to the Issuer and the directors’ private interests or other duties.

The Company Secretary of the Issuer is Stuart Wisely of Arsenal Stadium, Avenell Road, London
N5 1BU.

The Issuer has no employees.

Sources of capital and liquidity

The Issuer’s sources of funding will be the proceeds of the offering of the Bonds and amounts advanced
to it by AFC under the Equity Subordinated Loan Agreement.

The Issuer’s primary sources of liquidity will be payments of interest and principal on the Issuer/Borrower
Loan Agreement, payments made to it under the Swaps and, if required, amounts drawn under the
Liquidity Facility Agreements.
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Results of operations

As of the date of this Prospectus, the Issuer does not have an operating history. The interest amounts paid
to the Issuer under the Issuer/Borrower Loan Agreement, the interest costs of the Bonds (taking into
account the hedging of the Floating Rate Bonds under the Swaps), the interest rate accruing and payable
under the Equity Subordinated Loan Agreement, the level of drawings made under the Liquidity Facility
Agreements and the interest rate accruing and payable thereunder will determine the Issuer’s results of
operations in the future. The income generated on the Issuer/Borrower Loan Agreement will be used to
pay principal, interest and the Step-up Fee (if any) on the Bonds, to make payments under the Swaps and,
if relevant, to repay principal and to pay interest on amounts drawn under the Liquidity Facility
Agreements.
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DESCRIPTION OF ARSENAL (EMIRATES STADIUM) LIMITED

Introduction

Arsenal (Emirates Stadium) Limited (AESL) was incorporated in England and Wales on
13 November 2000 with the name of Ashburton Properties Limited and registered number 4106698 as a
private company with limited liability under the Companies Act 1985. On 23 May 2006 it changed its name
to Arsenal (Emirates Stadium) Limited. AESL’s registered office is at Arsenal Stadium, Avenell Road,
London N5 1BU and its main (switchboard) telephone number is 020 7704 4000.

The authorised share capital of AESL comprises £100 divided into 100 ordinary shares of £1 each. The
issued share capital of AESL comprises 1 ordinary share of £1, which is fully paid up. Following the
Restructuring, the single issued share will be legally and beneficially owned by AFC.

AESL has no subsidiaries and is a member of the Arsenal Group (see group structure diagram in the
section of this Prospectus entitled ‘‘Summary of the Business of the Arsenal Group — Corporate
Structure’’) but, following the Restructuring, it will have Manco as a subsidiary.

AESL’s accounting reference date is 31 May.

Principal Activities

The principal objects of AESL are set out in Clause 3 of its memorandum of association and are, among
other things:

• to own property;

• to carry on business as a general commercial company; and

• to borrow or raise money in any manner and to secure the repayment of any money borrowed, raised
or owing by mortgage, charge, standard security, lien or other security upon the whole or any part of
the AESL’s property or assets (whether present or future), including its uncalled capital and also by
a similar mortgage, charge, standard security, lien or security to secure and guarantee the
performance by AESL of any obligation or liability it may undertake or which may become binding
on it.

The activities of AESL will be restricted by the terms and conditions of the Finance Documents to which
it is party, certain of which are described in ‘‘Summary of the Finance Documents — Collateral Deed’’,
‘‘Summary of the Finance Documents — Security Agreement’’ and ‘‘ Summary of the Finance Documents
— Accounts Agreement’’ and ‘‘Summary of the Finance Documents — Issuer/Borrower Loan Agreement’’.
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Directors and Company Secretary

The directors of AESL and their respective business addresses are:

Name and Function Business Address Business Occupation
Principal activities
outside AESL

Keith Graeme Edelman
Director

Arsenal Stadium, Avenell
Road, London N5 1BU

Managing Director Directorships of:
Arsenal (AFC Holdings) Limited
ABL Limited
Arsenal Holdings plc
Arsenal Securities Plc
Arsenal Stadium Management
Company Limited
Arsenal Stadium Management
Holdings Limited
Ashburton Properties Holdings
Limited
Ashburton Properties (Northern
Triangle) Limited
Ashburton Trading Limited
Ashburton Trading (Sales) Limited
Drayton Park Trading Limited
Gillespie Holding Company
(Jersey) Limited
Gillespie (Jersey) Limited
HHL Holdings Limited
Highbury Holdings Limited
Highbury Square Management
Company Limited
Metro Racing Limited
Qualceram Limited
Queensland Road Trading Limited
The Arsenal Football Club Plc

Daniel David Fiszman
Director

Arsenal Stadium, Avenell
Road, London N5 1BU

Company Director Directorships of:
Arsenal (AFC Holdings) Limited
Arsenal Holdings plc
Arsenal Securities Plc
Arsenal Stadium Management
Company Limited
Arsenal Stadium Management
Holdings Limited
Ashburton Properties Holdings
Limited
Ashburton Properties (Northern
Triangle) Limited
Ashburton Trading Limited
Ashburton Trading (Sales) Limited
Drayton Park Trading Limited
HHL Holdings Limited
Highbury Holdings Limited
Highbury Square Management
Company Limited
Queensland Road Trading Limited
The Arsenal Football Club Plc
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Name and Function Business Address Business Occupation
Principal activities
outside AESL

Kenneth John Friar OBE
Director

Arsenal Stadium, Avenell
Road, London N5 1BU

Company Director Directorships of:
Arsenal (AFC Holdings) Limited
Arsenal Holdings plc
Arsenal Securities Plc
Arsenal Stadium Management
Company Limited
Arsenal Stadium Management
Holdings Limited
Ashburton Properties Holdings
Limited
Ashburton Properties (Northern
Triangle) Limited
Ashburton Trading Limited
Ashburton Trading (Sales) Limited
Drayton Park Trading Limited
Filepack Nominees Limited
Gillespie Holding Company
(Jersey) Limited
Gillespie (Jersey) Limited
HHL Holdings Limited
Highbury Holdings Limited
Highbury Square Management
Company Limited
Queensland Road Trading Limited
The Arsenal Football Club Plc

Other than as set out above, none of the above has any activities outside AESL which are significant
within the context of AESL. There are no potential conflicts of interest between any duties of the
directors to AESL and the directors’ private interests or other duties.

The company secretary of AESL is Stuart Wisely of Arsenal Stadium, Avenell Road, London N5 1BU.

AESL has no employees.

Financial Statements

The audited financial statements of AESL as of and for the year ended 31 May 2005 and as of and for the
year ended 31 May 2004 are reproduced in Appendix 2 below.
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DESCRIPTION OF ARSENAL STADIUM MANAGEMENT COMPANY LIMITED

Introduction

Arsenal Stadium Management Company Limited (Manco) was incorporated in England and Wales on
27 February 2003 as a private company with limited liability under the Companies Act 1985 with
registered number 4680715, Manco’s registered office is at Arsenal Stadium, Avenell Road, London N5
1BU and its main (switchboard) telephone number is 020 7704 4000.

The authorised share capital of Manco is £100 divided into 100 ordinary shares of £1 each. The issued
share capital of Manco comprises one ordinary share of £1, which, following the Restructuring, will be
legally and beneficially owned by AESL.

The accounting reference date of Manco is 31 May.

Principal Activities

The principal objects of Manco are set out in its memorandum and articles of association and are, among
other things:

• carrying on business as a general commercial company;

• giving guarantees; and

• granting security over any of its property or assets.

Manco will covenant to observe various restrictions on its activities, certain of which are described in
‘‘Summary of the Finance Documents — Collateral Deed’’, ‘‘Summary of the Finance Documents —
Security Agreement’’ and ‘‘Summary of the Finance Documents — Accounts Agreement’’.

Directors and Company Secretary

The directors of Manco and their respective business addresses are:

Name and Function Business Address Business Occupation
Principal activities
outside Manco

Keith Graeme Edelman
Director

Arsenal Stadium, Avenell
Road, London N5 1BU

Managing Director Directorships of:
Arsenal (AFC Holdings) Limited
ABL Limited
Arsenal (Emirates Stadium)
Limited
Arsenal Holdings plc
Arsenal Securities Plc
Arsenal Stadium Management
Holdings Limited
Ashburton Properties Holdings
Limited
Ashburton Properties (Northern
Triangle) Limited
Ashburton Trading Limited
Ashburton Trading (Sales) Limited
Drayton Park Trading Limited
Gillespie Holding Company
(Jersey) Limited
Gillespie (Jersey) Limited
HHL Holdings Limited
Highbury Holdings Limited
Highbury Square Management
Company Limited
Metro Racing Limited
Qualceram Limited
Queensland Road Trading Limited
The Arsenal Football Club Plc
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Name and Function Business Address Business Occupation
Principal activities
outside Manco

Daniel David Fiszman
Director

Arsenal Stadium, Avenell
Road, London N5 1BU

Company Director Directorships of:
Arsenal (AFC Holdings) Limited
Arsenal (Emirates Stadium)
Limited
Arsenal Holdings plc
Arsenal Securities Plc
Arsenal Stadium Management
Holdings Limited
Ashburton Properties Holdings
Limited
Ashburton Properties (Northern
Triangle) Limited
Ashburton Trading Limited
Ashburton Trading (Sales) Limited
Drayton Park Trading Limited
HHL Holdings Limited
Highbury Holdings Limited
Highbury Square Management
Company Limited
Queensland Road Trading Limited
The Arsenal Football Club Plc

Kenneth John Friar OBE
Director

Arsenal Stadium, Avenell
Road, London N5 1BU

Company Director Directorships of:
Arsenal (AFC Holdings) Limited
Arsenal (Emirates Stadium)
Limited
Arsenal Holdings plc
Arsenal Securities Plc
Arsenal Stadium Management
Holdings Limited
Ashburton Properties Holdings
Limited
Ashburton Properties (Northern
Triangle) Limited
Ashburton Trading Limited
Ashburton Trading (Sales) Limited
Drayton Park Trading Limited
Filepack Nominees Limited
Gillespie Holding Company
(Jersey) Limited
Gillespie (Jersey) Limited
HHL Holdings Limited
Highbury Holdings Limited
Highbury Square Management
Company Limited
Queensland Road Trading Limited
The Arsenal Football Club Plc

Other than as set out above, none of the above has any activities outside Manco which are significant
within the context of Manco. There are no potential conflicts of interest between any duties of the
directors to Manco and the directors’ private interests or other duties.

The Company Secretary of Manco is Stuart Wisely of Arsenal Stadium, Avenell Road, London N5 1BU.

Since the date of incorporation, Manco has not commenced operations and no audited financial
statements have been made up as at the date of this Prospectus.
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DESCRIPTION OF THE ARSENAL FOOTBALL CLUB PLC

Introduction

The Arsenal Football Club Plc (AFC) was incorporated on 26 April 1910 as a private limited company
under the name Woolwich Arsenal Football and Athletic Company Limited. On 7 April 1915, the name
of the company was changed to ‘‘The Arsenal Football Club Limited’’. On 9 May 1991, AFC was
re-registered as a public limited company in England and Wales under the Companies Act 1985 with
registered number 109244. AFC’s registered office is at Arsenal Stadium, Avenell Road, London N5 1BU
and its main (switchboard) telephone number is 020 7704 4000.

The authorised share capital of AFC comprises £62,217 divided into 62,217 ordinary shares of £1 each.
The issued share capital of AFC comprises £61,947 divided into 61,947 ordinary shares of £1 each.
Following the Restructuring, all of the issued share capital of AFC will be beneficially owned by the AFC
Shareholder.

As shown in the group structure diagram in the section of this Prospectus entitled ‘‘Summary of the
Business of the Arsenal Group — Corporate Structure’’, AFC is a member of the Arsenal Group and,
following the Restructuring, AFC will be the immediate parent company of AESL and the Issuer.

AFC has in issue 6,935 ‘‘A’’ debentures of £1,500 and 3,677 ‘‘B’’ debentures of £1,100. The terms and
conditions of the A and B debentures were set out in a prospectus dated 10 May 1991.

The accounting reference date of AFC is 31 May.

Principal Activities

As described further in ‘‘Summary of the Business of the Arsenal Group — The Arsenal Football Club
Plc’’, AFC’s principal activity is the operation of a professional football club. AFC’s principal objects are
set out in Clause 4 of its memorandum of association and include, among other things:-

• to provide and arrange for football (and other) matches to be held and to engage, establish, and
maintain teams of football players, whether composed of amateur or professional players and to
become a member of, and subscribe to, the English Football Association or any other association,
league or alliance with objects similar in at least part to the objects of AFC;

• to carry on or promote the business of any ground of AFC for the purpose of a football ground;

• to carry on any other business which may seem to AFC capable of being conveniently carried on in
connection with any of the above, or calculated directly or indirectly to enhance the value of or
render profitable AFC’s business or any of AFC’s property rights;

• to lend money to such persons and upon such terms as may seem expedient and to guarantee the
performance of contracts, including the payment of money, by any such persons, and to invest the
moneys of AFC not immediately required for the purpose of its business upon such securities or in
such manner as may from time to time be determined by its directors; and

• to borrow or raise money in such a manner as AFC shall think fit, and in particular by the issue of
debentures, debenture stock, mortgages, or charges, perpetual or otherwise, or by a banker’s
overdraft, and to secure the repayment of any money borrowed, raised, or owing by mortgage, charge
or lien upon the whole or any part of AFC’s property or assets (whether present or future), including
its uncalled capital, and also by a similar mortgage, charge or lien to secure and guarantee the
performance by AFC of any obligation or liability it may undertake.

AFC will covenant to observe certain restrictions on its activities which are further described in
‘‘Summary of the Finance Documents — Collateral Deed’’, ‘‘Summary of the Finance Documents —
Security Agreement’’ and ‘‘Summary of the Finance Documents — Accounts Agreement’’.
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Directors and Company Secretary

The directors of AFC and their respective business addresses are:

Name and Function Business Address Business Occupation
Principal activities
outside AFC

Lady Nina
Bracewell-Smith
Director

Arsenal Stadium, Avenell
Road London N5 1BU

Company Director Directorship of:
Arsenal Holdings plc

Richard Charles Lascelles
Carr
Director

Arsenal Stadium, Avenell
Road London N5 1BU

Company Director Directorship of:
Arsenal Holdings plc

David Barry Dein
Vice Chairman

Arsenal Stadium, Avenell
Road London N5 1BU

Company Director Directorships of:
Arsenal Holdings plc
Football Association Limited
Stage One Limited
The David Rocastle Trust

Keith Graeme Edelman
Managing Director

Arsenal Stadium, Avenell
Road London N5 1BU

Managing Director Directorships of:
Arsenal (AFC Holdings) Limited
ABL Limited
Arsenal (Emirates Stadium)
Limited
Arsenal Holdings plc
Arsenal Securities Plc
Arsenal Stadium Management
Company Limited
Arsenal Stadium Management
Holdings Limited
Ashburton Properties Holdings
Limited
Ashburton Properties (Northern
Triangle) Limited
Ashburton Trading Limited
Ashburton Trading (Sales)
Limited
Drayton Park Trading Limited
Gillespie Holding Company
(Jersey) Limited
Gillespie (Jersey) Limited
HHL Holdings Limited
Highbury Holdings Limited
Highbury Square Management
Company Limited
Metro Racing Limited
Qualceram Limited
Queensland Road Trading
Limited
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Name and Function Business Address Business Occupation
Principal activities
outside AFC

Daniel David Fiszman
Director

Arsenal Stadium, Avenell
Road London N5 1BU

Company Director Directorships of:
Arsenal (AFC Holdings) Limited
Arsenal (Emirates Stadium)
Limited
Arsenal Holdings plc
Arsenal Securities Plc
Arsenal Stadium Management
Company Limited
Arsenal Stadium Management
Holdings Limited
Ashburton Properties Holdings
Limited
Ashburton Properties (Northern
Triangle) Limited
Ashburton Trading Limited
Ashburton Trading (Sales)
Limited
Drayton Park Trading Limited
HHL Holdings Limited
Highbury Holdings Limited
Highbury Square Management
Company Limited
Queensland Road Trading
Limited

Kenneth John Friar OBE
Director

Arsenal Stadium, Avenell
Road London N5 1BU

Company Director Directorships of:
Arsenal (AFC Holdings) Limited
Arsenal (Emirates Stadium)
Limited
Arsenal Holdings plc
Arsenal Securities Plc
Arsenal Stadium Management
Company Limited
Arsenal Stadium Management
Holdings Limited
Ashburton Properties Holdings
Limited
Ashburton Properties (Northern
Triangle) Limited
Ashburton Trading Limited
Ashburton Trading (Sales)
Limited
Drayton Park Trading Limited
Filepack Nominees Limited
Gillespie Holding Company
(Jersey) Limited
Gillespie (Jersey) Limited
HHL Holdings Limited
Highbury Holdings Limited
Highbury Square Management
Company Limited
Queensland Road Trading
Limited
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Name and Function Business Address Business Occupation
Principal activities
outside AFC

Lord Harris of Peckham
Director

Arsenal Stadium, Avenell
Road London N5 1BU

Company Director Directorships of:
Arsenal Holdings plc
Bacon’s City Technology College
Bromley Leisure Corporation Ltd
C.W. Harris Properties (1997)
Ltd
Carpet Depot Ltd
Carpetright at Home Ltd
Carpetright Card Services Ltd
Carpetright of London Ltd
Carpetright PLC
Claridges & Mayfair (Wrexham)
Ltd
Coney Hall Properties Ltd
Greenock Retail Ltd
Harris Academy Bermondsey
Harris Academy Merton
Harris Beds Ltd
Harris Carpets at Home Ltd
Harris Carpets Direct Ltd
Harris Carpets Ltd
Harris City Technology College
Harris Furnishings Ltd
Harris Girls Academy
at East Dulwich
Harris Ventures Ltd
harriscarpetsdirect.com Ltd
In-House Carpets Ltd
Islandview Properties Ltd
Mantilla Properties Ltd
Matalan PLC
Mays Carpets Ltd
Mays Holdings Ltd
Option Free Ltd
Premier Carpets Ltd
Richminster Properties Ltd
Sharp Spice Ltd
South London Properties Ltd
The Academy at Peckham
The Harris Academy at Stanley
TYEF Ltd
Woodright Ltd

Peter Denis Hill-Wood
Director

Arsenal Stadium, Avenell
Road London N5 1BU

Company Director Directorships of:
Arsenal Holdings plc
Hart III General Partner Ltd
Peter Hambro Mining PLC
Top Technology Ventures Ltd
TTV IV G.P. Ltd

Sir Chippendale Keswick
Director

Arsenal Stadium, Avenell
Road London N5 1BU

Company Director Directorships of:
Arsenal Holdings plc
Investec Bank (UK) Ltd
Investec PLC
Manor (Davies Street)
Management Company Ltd
The Houghton Club
The Test and Itchen Association
Ltd

Other than as set out above, none of the above has any activities outside AFC which are significant within
the context of AFC. There are no potential conflicts of interest between any duties of the directors to AFC
and the directors’ private interests or other duties.

The Company Secretary of AFC is David Miles of Arsenal Stadium, Avenell Road, London N5 1BU.

Financial Statements

The audited financial statements of AFC as of and for the year ended 31 May 2005 and as of and for the
year ended 31 May 2004 are reproduced in Appendix 3 below.

204



DESCRIPTION OF ARSENAL (AFC HOLDINGS) LIMITED

Introduction

Arsenal (AFC) Holdings Limited (the AFC Shareholder) was incorporated in England and Wales on
21 December 2005 as a private company with limited liability under the Companies Act 1985 under the
name of Trushelfco (No. 3191) Limited with registered number 5659803. The AFC Shareholder’s
registered office is at Arsenal Stadium, Avenell Road, London N5 1BU and its main (switchboard)
telephone number is 020 7704 4000.

The authorised share capital of the AFC Shareholder is £100 divided into 100 ordinary shares of £1 each.
The issued share capital of the AFC Shareholder comprises 2 ordinary shares of £1 each, both of which
are legally and beneficially owned by Holdings.

As shown in the group structure diagram in the section of this Prospectus entitled ‘‘Summary of the
Business of the Arsenal Group — Corporate Structure’’, following the Restructuring the AFC Shareholder
will be the immediate parent company of AFC, which in turn will be the immediate parent company of
AESL and the Issuer.

The accounting reference date of the AFC Shareholder is 31 May.

Principal Activities

The principal objects of the AFC Shareholder are set out in its memorandum of association and are,
among other things:-

• carrying on business as an investment company;

• giving guarantees; and

• granting security over any of its property or assets.

The AFC Shareholder will covenant to observe various restrictions on its activities, certain of which are
described in ‘‘Summary of the Finance Documents — Collateral Deed’’, ‘‘Summary of the Finance
Documents — Security Agreement’’ and ‘‘Summary of the Finance Documents — Accounts Agreement’’.
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Directors and Company Secretary

The directors of the AFC Shareholder and their respective business addresses are:

Name and Function Business Address Business Occupation
Principal activities outside
the AFC Shareholder

Keith Graeme Edelman
Director

Arsenal Stadium, Avenell
Road, London N5 1BU

Managing Director Directorships of:
ABL Limited
Arsenal (Emirates Stadium)
Limited
Arsenal Holdings plc
Arsenal Securities Plc
Arsenal Stadium Management
Company Limited
Arsenal Stadium Management
Holdings Limited
Ashburton Properties Holdings
Limited
Ashburton Properties (Northern
Triangle) Limited
Ashburton Trading Limited
Ashburton Trading (Sales)
Limited
Drayton Park Trading Limited
Gillespie Holding Company
(Jersey) Limited
Gillespie (Jersey) Limited
HHL Holdings Limited
Highbury Holdings Limited
Highbury Square Management
Company Limited
Metro Racing Limited
Qualceram Limited
Queensland Road Trading
Limited
The Arsenal Football Club Plc

Daniel David Fiszman
Director

Arsenal Stadium, Avenell
Road, London N5 1BU

Company Director Directorships of:
Arsenal (Emirates Stadium)
Limited
Arsenal Holdings plc
Arsenal Securities Plc
Arsenal Stadium Management
Company Limited
Arsenal Stadium Management
Holdings Limited
Ashburton Properties Holdings
Limited
Ashburton Properties (Northern
Triangle) Limited
Ashburton Trading Limited
Ashburton Trading (Sales)
Limited
Drayton Park Trading Limited
HHL Holdings Limited
Highbury Holdings Limited
Highbury Square Management
Company Limited
Queensland Road Trading
Limited
The Arsenal Football Club Plc
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Name and Function Business Address Business Occupation
Principal activities outside
the AFC Shareholder

Kenneth John Friar OBE
Director

Arsenal Stadium, Avenell
Road, London N5 1BU

Company Director Directorships of:
Arsenal (Emirates Stadium)
Limited
Arsenal Holdings plc
Arsenal Securities Plc
Arsenal Stadium Management
Company Limited
Arsenal Stadium Management
Holdings Limited
Ashburton Properties Holdings
Limited
Ashburton Properties (Northern
Triangle) Limited
Ashburton Trading Limited
Ashburton Trading (Sales)
Limited
Drayton Park Trading Limited
Filepack Nominees Limited
Gillespie Holding Company
(Jersey) Limited
Gillespie (Jersey) Limited
HHL Holdings Limited
Highbury Holdings Limited
Highbury Square Management
Company Limited
Queensland Road Trading
Limited
The Arsenal Football Club Plc

Other than as set out above, none of the above has any activities outside the AFC Shareholder which are
significant within the context of the AFC Shareholder. There are no potential conflicts of interest between
any duties of the directors to the AFC Shareholder and the directors’ private interests or other duties.

The Company Secretary of the AFC Shareholder is Stuart Wisely of Arsenal Stadium, Avenell Road,
London N5 1BU.

The AFC Shareholder has not engaged, since its incorporation, in any activities other than those
incidental to its incorporation and registration as a company under the Companies Act 1985, to the
proposed issue and admission to listing of the Bonds and to the entry into of the Finance Documents
referred to in this Prospectus.

Since the date of incorporation, the AFC Shareholder has not commenced operations and no financial
statements have been made up as at the date of this Prospectus.
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TAXATION

United Kingdom Taxation

The comments below, which are of a general nature and are based on current United Kingdom law and
HMRC practice, describe certain aspects of the United Kingdom tax treatment in respect of the Bonds.
Some comments do not apply to certain classes of person (such as dealers and persons connected with the
Issuer or Bondholders who are not the absolute beneficial owners of their Bonds and interest thereon) to
whom special rules may apply. Prospective holders of Bonds who are in any doubt as to their tax position
or who may be subject to tax in a jurisdiction other than the United Kingdom are strongly urged to
consult their own professional advisers.

Withholding Tax

1. Payments of interest and the Step-up Fee (if any) on the Bonds by the Issuer may be made without
withholding or deduction for or on account of United Kingdom income tax as long as the Bonds are
and continue to be listed on a ‘‘recognised stock exchange’’ within the meaning of section 841 of the
Income and Corporation Taxes Act 1988 (the Act). The London Stock Exchange is such a recognised
stock exchange. Under HMRC published practice, the Bonds will satisfy this requirement if they are
admitted to the Official List of the United Kingdom Listing Authority and admitted to trading by the
London Stock Exchange.

2. In other cases, an amount may have to be withheld by the Issuer from payments of interest or the
Step-up Fee (if any) on account of United Kingdom income tax at the lower rate (currently 20 per
cent.), subject inter alia to any direction to the contrary from HMRC in respect of such relief as may
be available pursuant to the provisions of any applicable double taxation treaty.

3. Bondholders should note that under the Conditions, in the event that any payments in respect of the
Bonds by or on behalf of the Issuer are required to be made under deduction of United Kingdom
income tax, the Issuer will not be obliged to pay any additional amounts in relation thereto.

4. If any Guarantor makes any payments in respect of interest or the Step-up Fee on the Bonds or
Ambac makes any payment in respect of interest on the Bonds (or, in certain circumstances, in
respect of other amounts due under the Bonds) such payments may be subject to deduction of United
Kingdom withholding tax at a rate not exceeding the basic rate (currently 22 per cent.).

5. Bondholders should note that under the terms of the Guarantee and the Financial Guarantee, in the
event that:

(a) any amounts are deducted or withheld in respect of United Kingdom income tax from payments
of interest or Step-up Fee by the Issuer; or

(b) any payments by any Guarantor are required to be made under deduction of United Kingdom
income tax,

neither any of the Guarantors nor Ambac will be obliged to pay any additional amounts in relation
thereto, and further should note that if any amounts are required to be paid by Ambac in respect of
any Guaranteed Obligations (as defined in the Financial Guarantee), then Ambac will only be
obliged to pay an amount that ensures that Bondholders receive, after deductions and withholdings
in respect of tax, an amount equal to that which they would have received had the Issuer paid such
amounts and made any such deductions or withholding that it would have been required to make.

6. Where interest, the Step-up Fee or any payment made by any Guarantor or Ambac in respect of
interest has been paid under deduction of United Kingdom income tax, Bondholders who are not
resident in the United Kingdom may be able to recover all or part of the tax deducted under an
appropriate provision in an applicable double taxation treaty.

7. Bondholders who are individuals may wish to note that persons in the United Kingdom paying
interest or the Step-up Fee to, or receiving interest or the Step-up Fee for or on behalf of, a
Bondholder who is an individual may be required to provide certain information to HMRC
(including the name and address of the beneficial owner of the payment) regarding the identity of the
payee or person entitled to the payment. In certain circumstances, HMRC may exchange such
information with tax authorities of other jurisdictions.
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Tax by direct assessment

8. The interest or the Step-up Fee (if any) on a Bond issued by the Issuer has a United Kingdom source
and accordingly may be chargeable to United Kingdom income tax by direct assessment even where
the interest or the Step-up Fee (if any) is paid without withholding. However, interest or the Step-up
Fee (if any) received without deduction or withholding will not normally be chargeable to United
Kingdom tax in the hands of a Bondholder (other than certain trustees) who is not resident for tax
purposes in the United Kingdom unless that Bondholder carries on a trade, profession or vocation
in the United Kingdom through a branch or agency in the United Kingdom in connection with which
the interest or the Step-up Fee (if any) is received or to which those Bonds are attributable (or, where
that Bondholder is a company, unless that Bondholder carries on a trade in the United Kingdom
through a permanent establishment in connection with which the interest or the Step-up Fee (if any)
is received or to which the Bonds are attributable). There are certain exemptions which may apply
if interest or the Step-up Fee (if any) is received by certain specified categories of agent (such as some
brokers and investment managers). The provisions of an applicable double taxation treaty may also
be relevant for a Bondholder who is not resident for tax purposes in the United Kingdom where
interest or the Step-up Fee (if any) is chargeable to United Kingdom tax.

United Kingdom Corporation Tax Payers

9. In general, Bondholders that are within the charge to United Kingdom corporation tax will be
charged to tax as income on all returns, profits or gains on the Bonds measured and recognised in
each accounting period in accordance with generally accepted accounting practice as that term is
defined for tax purposes and also, in the event of fluctuations in the value of the Bonds (whether
attributable to currency fluctuations or otherwise), on any such fluctuations which are so recognised.
Bondholders that are authorised unit trusts, open-ended investment companies, investment trusts
and venture capital trusts will be subject to taxation in respect of the Bonds on the same principles
as other Bondholders that are within the charge to United Kingdom corporation tax, other than with
respect to profits and losses of a capital nature in the case of authorised unit trusts and open-ended
investment companies and other than with respect to profits, gains and losses carried to or sustained
by a capital reserve in the case of investment trusts and venture capital trusts.

Other United Kingdom Tax Payers

10. Taxation of Chargeable Gains

The Bonds will constitute ‘‘qualifying corporate bonds’’ within the meaning of section 117 of the
Taxation of Chargeable Gains Act 1992. Accordingly, a disposal by a Bondholder of a Bond will not
give rise to a chargeable gain or an allowable loss for the purposes of the United Kingdom taxation
of chargeable gains.

11. Accrued Income Scheme

The transfer of a Bond by a Bondholder who is not within the charge to United Kingdom corporation
tax and is resident or ordinarily resident in the United Kingdom or carries on a trade in the United
Kingdom through a branch or agency with which the ownership of the Bonds is connected may give
rise to a charge to United Kingdom tax on income in respect of an amount treated (under the rules
of the accrued income scheme as set out in Chapter II of Part XVII of the Act) as representing
interest accrued on the Bond at the time of the transfer.

The Floating Rate Bonds may constitute variable rate securities for the purposes of the accrued
income scheme. Accordingly, taxation in respect of a transfer of Floating Rate Bonds may be
computed on the basis that such amounts as HMRC consider to be just and reasonable will be treated
as accrued income. The transferee of a Floating Rate Bond will not then generally be entitled to any
relief for such amount of income that has accrued prior to the date of the transfer, except to the
extent that such income is taken into account in the application of the just and reasonable basis to
a subsequent disposal by the transferee.

Stamp Duty and Stamp Duty Reserve Tax (SDRT)

12. No United Kingdom stamp duty or SDRT is payable on a transfer by delivery of the Bonds.
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SUBSCRIPTION AND SALE

Barclays Bank PLC and The Royal Bank of Scotland plc (the Lead Managers) have, pursuant to a
Subscription Agreement (the Subscription Agreement) dated 18 July 2006 between the Lead Managers,
the Issuer, the Guarantors and Ambac, jointly and severally agreed to subscribe, or procure subscribers
for, the Fixed Rate Bonds at the issue price of 100.058 per cent. of the principal amount of the Fixed Rate
Bonds and to subscribe, or procure subscribers for, the Floating Rate Bonds at the issue price of 100 per
cent. of the principal amount of the Floating Rate Bonds. Under the Subscription Agreement, the Issuer
or, failing the Issuer, the Guarantors will pay the Lead Managers certain expenses, and have agreed to
indemnify the Lead Managers against certain liabilities, incurred in connection with the issue of the
Bonds. The Subscription Agreement may be terminated in certain circumstances prior to payment to the
Issuer.

United States

The Bonds have not been and will not be registered under the Securities Act and may not be offered or
sold within the United States or to, or for the account or benefit of, U.S. persons except in certain
transactions exempt from the registration requirements of the Securities Act.

The Bonds are subject to U.S. tax law requirements and may not be offered, sold or delivered within the
United States or its possessions or to a United States person, except in certain transactions permitted by
U.S. tax regulations. Terms used in this paragraph have the meanings given to them by the U.S. Internal
Revenue Code of 1986 and regulations thereunder.

Each Lead Manager has agreed that, except as permitted by the Subscription Agreement, it will not offer,
sell or deliver the Bonds (a) as part of their distribution at any time or (b) otherwise until 40 days after
the later of the commencement of the offering and the Closing Date within the United States or to, or for
the account or benefit of, U.S. persons and that it will have sent to each dealer to which it sells any Bonds
during the distribution compliance period a confirmation or other notice setting forth the restrictions on
offers and sales of the Bonds within the United States or to, or for the account or benefit of, U.S. persons.
Terms used in this paragraph have the meanings given to them by Regulation S under the Securities Act.

In addition, until 40 days after the commencement of the offering, an offer or sale of Bonds within the
United States by any dealer that is not participating in the offering may violate the registration
requirements of the Securities Act.

United Kingdom

Each Lead Manager has represented and agreed that:

(a) it has only communicated or caused to be communicated and will only communicate or cause to be
communicated an invitation or inducement to engage in investment activity (within the meaning of
section 21 of the FSMA) received by it in connection with the issue or sale of any Bonds in
circumstances in which section 21(1) of the FSMA does not apply to the Issuer, the Guarantors or the
Financial Guarantor; and

(b) it has complied and will comply with all applicable provisions of the FSMA with respect to anything
done by it in relation to any Bonds in, from or otherwise involving the United Kingdom.
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GENERAL INFORMATION

1. Authorisation

1.1 The issue of the Bonds was duly authorised by a resolution of the Board of Directors of the Issuer
dated 15 June 2006. The Issuer has obtained all necessary consents, approvals and authorisations in
connection with the issue and performance of its obligations under the Bonds.

1.2 The giving of the Guarantee was duly authorised by a resolution of the Board of Directors of AFC
dated 20 April 2006 and by a resolution of a committee of the Board of Directors of AFC dated
15 June 2006. AFC has obtained all necessary consents, approvals and authorisations in connection
with the issue and performance of its obligations under the Guarantee.

1.3 The giving of the Guarantee was duly authorised by a resolution of the Board of Directors of AESL
dated 15 June 2006. AESL has obtained all necessary consents, approvals and authorisations in
connection with the issue and performance of its obligations under the Guarantee.

1.4 The giving of the Guarantee was duly authorised by a resolution of the Board of Directors of Manco
dated 15 June 2006. Manco has obtained all necessary consents, approvals and authorisations in
connection with the issue and performance of its obligations under the Guarantee.

1.5 The giving of the Guarantee was duly authorised by a resolution of the Board of Directors of the
AFC Shareholder dated 15 June 2006. The AFC Shareholder has obtained all necessary consents,
approvals and authorisations in connection with the issue and performance of its obligations under
the Guarantee.

1.6 Ambac has obtained all necessary consents, approvals and authorisations in connection with the issue
and performance of the Financial Guarantee.

2. Listing

2.1 The listing of the Bonds on the Official List will be expressed as a percentage of their principal
amount (excluding accrued interest). It is expected that admission to the Official List and to trading
on the London Stock Exchange’s Gilt Edged and Fixed Interest Market will be granted on or about
25 July 2006, subject only to the issue of the Temporary Global Bonds and the Financial Guarantee.

2.2 The overall cost of the issue of the Bonds by the Issuer, including all commissions and expenses, is
expected to amount to approximately £20 million.

3. Clearing Systems

3.1 The Bonds have been accepted for clearance through Euroclear and Clearstream, Luxembourg. In
relation to the Fixed Rate Bonds, the ISIN is XS0261374200 and the Common Code is 026137420. In
relation to the Floating Rate Bonds, the ISIN is XS0261374549 and the Common Code is 026137454.

3.2 The address of Euroclear is Euroclear Bank SA/NV, 1 Boulevard du Roi Albert II, B-1210 Brussels
and the address of Clearstream, Luxembourg is Clearstream Banking, 42 Avenue JF Kennedy,
L-1855 Luxembourg.

4. No significant change

4.1 There has been no significant change in the financial or trading position of the Issuer other the entry
by it into the Pre-Hedge Swaps, which are described in the section of this Prospectus entitled
‘‘Summary of the Finance Documents — the Swaps’’, since the date of its incorporation. There has
been no material adverse change in the prospects of the Issuer since the date of its incorporation.

4.2 There has been no significant change in the financial or trading position of AFC and its subsidiaries
since 31 May 2005. There has been no material adverse change in the prospects of AFC since
31 May 2005.

4.3 There has been no significant change in the financial or trading position of AESL since 31 May 2005.
There has been no material adverse change in the prospects of AESL since 31 May 2005.

4.4 There has been no significant change in the financial or trading position of Manco since the date of
its incorporation. There has been no material adverse change in the prospects of Manco since the
date of its incorporation.
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4.5 There has been no significant change in the financial or trading position of the AFC Shareholder
since the date of its incorporation. There has been no material adverse change in the prospects of the
AFC Shareholder since the date of its incorporation.

4.6 There has been no significant change in the financial or trading position of Ambac since 31 December
2005. There has been no material adverse change in the prospects of Ambac since 31 December 2005.

5. Litigation

5.1 The Issuer is not, nor has it been, involved in any governmental, legal or arbitration proceedings
(including any such proceedings which are pending or threatened of which the Issuer is aware) which
may have or have had in the 12 months preceding the date of this Prospectus a significant effect on
the financial position or profitability of the Issuer.

5.2 AFC is not, nor has it been, involved in any governmental, legal or arbitration proceedings (including
any such proceedings which are pending or threatened of which AFC is aware) which may have or
have had in the 12 months preceding the date of this Prospectus a significant effect on the financial
position or profitability of AFC and its subsidiaries.

5.3 AESL is not, nor has it been, involved in any governmental, legal or arbitration proceedings
(including any such proceedings which are pending or threatened of which AESL is aware) which
may have or have had in the 12 months preceding the date of this Prospectus a significant effect on
the financial position or profitability of AESL and its subsidiary.

5.4 Manco is not, nor has it been, involved in any governmental, legal or arbitration proceedings
(including any such proceedings which are pending or threatened of which Manco is aware) which
may have or have had in the 12 months preceding the date of this Prospectus a significant effect on
the financial position or profitability of Manco.

5.5 The AFC Shareholder is not, nor has it been, involved in any governmental, legal or arbitration
proceedings (including any such proceedings which are pending or threatened of which the AFC
Shareholder is aware) which may have or have had in the 12 months preceding the date of this
Prospectus a significant effect on the financial position or profitability of the AFC Shareholder and
its subsidiaries.

5.6 Ambac is not, nor has it been, involved in any governmental, legal or arbitration proceedings
(including any such proceedings which are pending or threatened of which Ambac is aware) which
may have or have had in the 12 months preceding the date of this Prospectus a significant effect on
the financial position or profitability of Ambac.

6. Accounts

6.1 The auditors of the Issuer, Manco and the AFC Shareholder are Deloitte & Touche LLP. As at the
date of this Prospectus no audited accounts have been prepared in relation to the Issuer, Manco and
the AFC Shareholder.

6.2 The auditors of AFC and AESL are Deloitte & Touche LLP who have audited AFC’s and AESL’s
accounts, without qualification, in accordance with accounting principles generally accepted in the
United Kingdom for the two financial years ended 31 May 2005 and 31 May 2004.

6.3 The auditors of Ambac are KPMG Audit plc who have audited Ambac’s accounts, without
qualification, in accordance with accounting principles generally accepted in the United Kingdom for
the two financial years ended on 31 December 2005 and 31 December 2004.

7. U.S. tax

The Bonds and Coupons will contain the following legend: ‘‘Any United States person who holds this
obligation will be subject to limitations under the United States income tax laws, including the
limitations provided in sections 165(j) and 1287(a) of the Internal Revenue Code.’’

8. Documents

For the period of 12 months following the date of this Prospectus, copies of the following documents
will, when published, be available from the offices of the Issuer and from the specified office of the
Principal Paying Agent:
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(a) the Memorandum and Articles of Association of the Issuer and each of the Guarantors;

(b) the Memorandum and Articles of Association of Ambac;

(c) the audited financial statements of AFC and AESL in respect of the two financial years ended
31 May 2005 and 31 May 2004; and

(d) the audited financial statements of Ambac in respect of the two financial years ended
31 December 2005 and 31 December 2004.

9. Lead Managers transacting with the Issuer, the Guarantors and Ambac

The Lead Managers and their affiliates have engaged, and may in the future engage, in investment
banking and/or commercial banking transactions with, and may perform services to the Issuer, the
Guarantors, Ambac and their affiliates in the ordinary course of business.

10. Yield

The yield of the Fixed Rate Bonds is 5.136 per cent..
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APPENDIX 1

FINANCIAL STATEMENTS OF AMBAC ASSURANCE UK LIMITED FOR THE YEARS
ENDED 31 DECEMBER 2005 AND 31 DECEMBER 2004
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APPENDIX 2

FINANCIAL STATEMENTS OF ARSENAL (EMIRATES STADIUM) LIMITED (FORMERLY
ASHBURTON PROPERTIES LIMITED) FOR THE YEARS ENDED 31 MAY 2005 AND

31 MAY 2004
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APPENDIX 3

FINANCIAL STATEMENTS OF THE ARSENAL FOOTBALL CLUB PLC FOR THE YEARS
ENDED 31 MAY 2005 AND 31 MAY 2004
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