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Name of company

* Full nama of

compeny il oM il o

R TR TR
Date of creation of the charge

i 01.03.94
— ; ’ gy n : TSI TN s A

Description of the instrument if any) creating or evidencing the charge (note 2 I
i Composite guarantee and debenture (the "Debenture") dated the above gate
made between the companies named in schedule 1 thereto including The
William Hill Group Limited ("WHG") and the Charging Company (together the
"Companies" as defined below) and Lloyds Bank Plc (the "Bank").
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Amount se
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$ a1l moneys and liabilities at any time due owing or
§ Charging Company to WHG.

the

Name(s) and address(es) of the mortgagee(s) or person(s) entitled to the charge
The William Hill Group Limited ("WHG")

19 Rupert Stieet

London WiV 7FS

Preﬁentor’s am dres and rrence (if
any):

CAMERCH MARKBY HEWITT
Sceptye Court
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Short particulars of all thie property mortgaged or charged A

' All the Charging Company's undertaking, property, assets and revenues both
i present and future by way of floating charge. Planss complet
. : Ioll:'!yl:.prllfjl or'agly

E NOTE 1 g‘olgllgloc pl?;ﬂoul;'lng

In sub-clause 25.4 of the Debenture, the Charging Company covenants with WHG
that save as may be pemmitted by any relevant agreement in writing between
ihe Bank, WHG and the Charging Compary and in addition to but without
prejudice to any prohibitions or restrictions on the Charging Company
contained in any such agreement, it will not create or allow to subsist any
specific or othex mortgage debenture or charge or lien or any other security
! interest upon the Charged Property (as defined below) ranking in priority to
b or pari passu with or subsequent to the floating charge created by the

Charging Company in favour of WHG under the Debenture except for the charges
i created by the Charging Company under the Debenture.

} “Charged Property" means all the undertaking assets properties revenues
{ rights and benefits of the Charging Company First to Ninthly described below

-------

Signed 6‘\.\MW a'(Su;qug pate -3 Y [0

1 Delatoas
appropriate

On behalf of [eempany}[-meﬁgageelchargee] T

Notes

1 The original instrument (if any) creating or evidencin%the charge, together with these prescribed
particulars correct! completed must be delivered to the Registrar of Companies within 23 days after the
date of creation of the charge (section 395). If the property is situated and the charge was created
outside the United Kingdom delivery to the Registrar must be effected within 21 days after the date on
which the instrument could in due course of posi, and if dispatched with due diligence, have been
received in the United Kingdom {section 398). A copy of the instrument creating the charge will be
accepted where the property charged is situated and the charge was created outside the United
Kingdem (section 3985:J and in such cases the copy must be verified 0 be a correct copy either by the
company or by the person who has delivered or sent the copy to the registrar. The verification must be
signed by or on behalf of the person giving the verification and where this is given by a body corporate
it must be signed by an officer of that body. A verified copy will also be accepted where section 398(4)
applies (property situate in Scotland or Northem Ireland) and Form No. 398 is submitted.

2 A description of the instrument, eg *Trust Deed", *Debenture", *Mortgage* or *Legal charge’, etc, as the
case may be, should be given.

3 |n this section there should be inserted the amount or rate per cent of the commission, allowance or
d}srcizount {if any) paid or made either directly or indirectly by the company to any person in consideration
of his;

(a) subscribing or agreeirg to subscribe, whether absolutely or conditionally, or

(5) procuring or agreeing to procure subscriptions, whether absolute or conditional, for any of the
dehentures included in this raturn. The rate oi inturest payable under the terms of the
debentures should riot be entered.

4 1If any of the spaces in this form provide Insufficient space the particulars must be entered on tha
prescribed continuation sheet.

5 The address of the Registrar of Companies is: Companies House, Crown Way, Cardiff CF4 3UZ
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| 1. The expression "Companies" (wh:l.ch is employed in the same sense in
{ this form as in the Debenture) means the companies named in schedule 1

Particulars of a mm'tgage or charge
{continued)

Nameof company

wnnam "d&Of ﬂi oerc:m ‘ ")
\Cp meksd

Continuation sheet No 1
to Form No 395 and 410 (Scot)

Company number

298005

Description of the instrument creating or evidencing the mortgage or charge (continued) ({note 2)

i NOTES

{ thereto (namely:

. ‘I‘he William Hill Group Limited

f William Hill Orgenization Limited
¥ William Hill (Southern) Limited
§ William Hill {North Western) Limited
b william Hill (North Fastern) Idimited
§ William Hill Credit Limited
f William Hill (Football) Limited
§ Windsors (Sporting Investments) Limited
§ Norwich Enterprises Limited
j William Hil) (Edgeware Road) Limited
| William Hill (Bookmakers) Limited
¥ Vymplex Limited
William Hill (Paxk Lane) Limited
§ Mecca Bookmakers Limited

§ Carec (Credit) Limited

William Hill (Strathclyde) Limited
James lane (Tuxf Accountants) Limited
ILaystall ILimited

Camec (Provincial) Lirmited

Camec (Scotlard) Limited

Camec (Southern} Limited

James Tans Group Limited

William Hill (Caledonian) Limited
Willizm Hill {Grampian) Limited
William Hill (London) Limited
William Hill (Midlands) Limited
William Hill (Scotland) Limited
William Hill (Western) Limited
William Hill (Course) Limited
William Hill Ieisure Limited

Sherman Racing (Western) Limited
Nalim Limited

David Cutler (Birmingham) Limited
Dormin Turf Accountants Limited

John Parry (Turf RAccountants) Limited

. .
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Short particulars of all the property mortgaged or charged (Continued) ﬂ;fm‘{g];""
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4 together with all other property whatsoever and wheresoever which for the time

§ being or from time to time is subiect to a mortgage, charge or other security

} intexest of auy kind constituted by the Debenture and any other deed or other J pisasacomplote
] instrument modifying the Debenture or executed in pursuance thereof or being  §logibly protarchi
4 ox expressed to be supplemental thereto and references to the Charged Property | bold blocklstar
j* include references to each and any part of it.

f FIRST: All rights, estates or other interests of the Charging Company in
freehold and leasehold propert; (but excluding for the avoidance of doubt any
| heritable or leasehold properxty in Scotland) both present and future including §
3 (without prejudice to the generality of the foregoing) the properties referred
{ to in schedule 2 of the Debenture and all buildings and fixtures (including
{ trade fixtures) fixed plant and machinery from time to time on any such
{ Proparty and all liens mortgages charges options agreements and rights titles
| and interests {whether legal or equitable) of the Charging Company in or over
§ 1land or the proceeds of sale thereof of whatever description both present and
future and all the right title and interest of the Charging Company in any
such fixed plant and machinery from time to time hired or leased or rented by
ithe Charging Company from third parties or acquired by the Charging Company
from third parties on a hire instalnent or conditional purchase basis but
subject to all existing leases, underleases, tenancies, agreements for lease,
rights, licences, covenants and conditions affecting the same (but only to the
extent that such are registered or protected on the Register maintained by HM
Land Registry or HM ILand Charges Registry or are overriding interests (or
would be if the property were not registered)) but otherwise free from
encumbrances.

SECONDLY: All book debts both present and future due or owing to the Charging }
Canpany (and the proceeds thereof) and the banefit of all rights relating
thereto including (without prejudice to the generality of the foregoing) i
negotiable instruments legal and equitable charges reservation of proprietary §
rights rights of tracing and unpaid vendors' liens and similar and associated
rights {and the Charged Property Secondly described shall without prejudice to }
the generality of the foregoing be deemed to include any monsys and :
liabilities at any time due, owing or incurred by any Company (other than WHG)
to WHG and the full benefit of the security therefor created by clause 25 of -
the Debenture or by clause 2{qg) of any Deed of Admission (as referred to in
clause 20 of the Debenture) and any moneys and liabilities at any time due,
owing or incurred by any Company (other than WHO (as defined below)) to WHO

and the full kenefit of the security therefor created by clause 26 of the
Debenture or by clause 2(i})) of any Deed of Admission).

THIRDLY: All other debts, claims and rights both present and future of the -
Charging Company (and the proceeds thereof) including (without prejudice to
the generality of the foregoing):

g (i) deposits amd credit balances held by the Charging Company with the

k Bank (in any capacity) or any third party from time to time both present and
§{ future (including things in action which give rise or may give rise to a debt
3 or debts) owing to the Charging Company {and the proceeds thereof);

§ (ii) any amounts owing to th2 Charging Company by way of reut, licence fee
or service charge by any tenant or licensez (in each case whether present or
future) of any freehold or leasehold property from time to time forming part |
r of the Cherged Property and any ground rents and rent charges owing to the i
§ Charging Company (and, in each case, the proceeds thereof);

i (iii) subject to the provisions of any lease or agreement for lease or (in
i the case of chattels) ary licence to a third party, all rights, title and

N interest of the Charging Company in or under any insurance policy and any
# proceed thereof;

NN . DRI LG TP T
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COMPANIES FORM No. 395 (Cont.) AND FORM No. 410 (Scot}(Cont.)

Particulars of a mortgage or charge '
(continued)

Continuation sheet No _2
to Form No 395 and 410 (Scot)

Company number

27AR0E

Nme of company _

(ol UL Og

auzokoN (the "Charging Campary”)
Lo

r - WW‘

Description of the instrument creating or evidencing the mortgage or charge (continued) (note 2)

§ City Tote Limited

d Bradlow Limited

{ Xer: Munden (Turf Accountants) Linited
| Gerrard Bromilow (Bolton) Limited
| Haxringay Property Investment Co. Limited
| and/or the other companies or cCORpany for the time being included within the
| exprassion “Company” by virtue of clauses 20 and 21 thereof (but excluding
k any such comparty which has been released or discharged by the Trustee and
§ such expression includes each or any of them severally and "Company" means
d one of the Cumpanies).

* and "Subsidiary" have the meanings respectively

N 2. "Holding Company :
: Campanies Act 1985 (as medified by the

3 given to them by Section 736
§ Companies Act 1983).

)
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Short pariculars of all the property mortgaged or charged (Continued) Ficass o not
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{iv) any amounts owing or which may become owing to the Charging Company by .
way of damages, compensation or otherwise under any judgment or order of any Ploace complato
{ conmetent authority howscever arising; legibly, proferably

lack typo, of
k bold blook lettosing

{ (v) any amounts owing to the Charging Company by another Company;

(vi) subject as aforesaid, the benefit of all rights relating to the
| property descrilbed in pavagraphs (i) to (v) above; and

| (vii) in the case of WHG, all WHG's rights, title and interest in or under
j the WHG Security (as defined below), the Acquisition Agreement (as defined

{ below) (including, without limitatiom, the proceeds of any claim, action or

| proceeding by WHG against another party thereto) and the Co-ordination
l\t:}g;leerrent (as defined below) (including, without limitation, clauses 7 and 17
 thareof).

| FOURTHLY: The uncalled capital of the Charging Company both present and
i future. .

N FIFTHLY :

{ (1) All stocks sharves securities and other intevests in any company which

¥ may from time to time be a Subsidiary of the Parent (as defined below) which

arenowormayatanytimeafterthedateofthenebenturebeownedbythe
Charging Company ox in which the Charging Company may otherwise be intarested

| including (without prejudice to the generality of the foregoing or of the

¥ Charged Property Secondly and Thirdly described) loan capital indebtedness or

N liabilities on any account or in any manner owing to the Charging Company both

g present and future in (and from) any company which may from time to time be a

¥ Subsidiary of the Parent;

H

1 (11) the full benefit of all stocks shares and securities which or the

$ certificates of which are now or may at any time after the date of the

DebenturebelodgedwiththeBarﬂcorheldbytheBazﬂ{or its agents and

1 nominees or transferred to or registered in the name of the Bank or its agent

b Or nominees;

t (iii} a1l rights in respect of or incident to the Chacged Property described
2at (i) and (ii) above (the Charged Property (i) to (iii) Fifthly charged under g
Y the Debenture being hereinafter called the "Securities"}; and '

5 {(iv) all stocks shares securities rights moneys or property accruing ox

4 offered at any time by way of conversion splitting division redemption bonus
preference option or otherwise to or in respect of any of the Securities
including all dividends interest and other income payable in connection
therewith (the Charged Property (i) to (iv) Fifthly charged under the

! Debenture being hereinafter called "Interests in Securities").

| sTxTHLY: A1l present and future copyrights, patents, trademarks,

b sorvicemarks, brend names, inventions, design rights, know-how and all cther
| intellcctual property rights whatscever without amy limitation, whether

\ registered or unregistered in all or any part of the world in which the

§ Charging Company is legally, beneficially or otheryise interested and the

§ benefit of any pending applications for the same and all proceeds of

% collection of any of the foregoing and all other benefits deriving therefrom
¥ and thereunder including but not limited to royalties, fees, profit sharing
¥ agreements and income arising therefrom end all licences in respect of or :
¥ relating to any intellectual property rights (including without limitation all g
richts in respect of any computer software used in connrection with the

§ carrying on of the Charging Compary's business), vhether such licences arve

ot P TN TN N LRI MR LY A P TIEAS e P —Y
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; granted to or by the Cha.rg.mg Company

} SEVENTHLY: The goodwill (dincluding, without limitation, the benefit of all

4 contracts both present and future for the supply of goods or services to

§ customers or clients of the Charging Company) and the benefit of any Licences
§ (as defined below) in the name of the Charging Company.

g Plone complote
;i:bly preferably

. jackt pa, of

4 bold block lettoring

§ EIGHTHLY: All computer equipment now or at any time hereafter belonging to

g the Charging Company or in which the Charging Company is legally, beneficially
{ or otherwise interested and all the rights, interests and benefits of the

§ Charging Company under any present or future hire-purchase, conditional sale,

§ credit sale, leasing or rental agreement relating to such computer equipment.,

| NINTHLY: The undertaking and all property and assets of the Charging Company
§ both present and future including (without prejudice to the generality of the
} foregoing) heritable and leasehold property and all other property and aseets
\ in Scotland and (if and only in so far' as the charges thereon or on any part
£ or parts thereof contained in the Debenture shall for any reason be

) ineffective as fixed charges) the Charged Property First to Elghthly

y (inclusive) described above.

| Definitions

? 1. The expression "WHG Security" (which is employed in the same sense in
| this form as in the Debenture) refers to a composite guarantee and debenture
N of the same date as the debenture made between The Brent Walker Group PIC (1)
i the companies named in Schedule 1 thereto (2) and WHG (3).

i 2. The expression "2cquisition Agreement" (which is employed in the same
¥ sense in this form as in the Debenture) refers to an agreament dated 5th

| Septenber 1989 made between Grand Metropolitan PIC (1) Trushelfco (No. 1488)
! Limited (now WHG) (2) and The Brent Walker Group PLC (3) for the acquisition
of the issued share capital of WHO and Mecca Bookmakers Limited.

3. The expression "Co-ordination Agresment" (which is employed in the same
sense in this form as in the Debenture) refers to an agreement dated 27th
March 1992 made between The Brent Walker Group FIC (1), the companies named in §
the First Schedule thereto (2), WHG (3) and Standard Chartered Bank (4} as
amended by an Amendrent Agrecsient Ho.l of the same date of the Debenture made
betwesn The Brent Walker Group PIC (1), the companies named in the First
Schedule thereto (2), WHG (3) and Standard Chartered Bank (4).

4, The expression "Parent” (which is employed in the sarme sense in this
form as in the Debenture) refers to WHG or another Holding Company for the
time bzing of the Companies (othexr than itself).

5. The expression "Licen~3s" (which is employed in the same sense in this
form as in the Cebenture) xeters to all bookmakers® pexmits and betting office

f licences and all other licences permmits certificates consents and authorxities
of whatsoever nature now or thereafter held by any of the companies and which
may be required for the operation of a bookmakers' business or for the
Qneratz.on of Betting Premises (as defined in the Debenture) as licensed
betting offices and "licensed" means any of them.

6. The expression "WEG" (which is enployed in the same sense in this fom
'as in the Debenture) means The William Hill Group nimited (company number
2403488).

7. The expression "WHO" (which is employed in the same sense in this form
Nas in the Debentuce) means William Hill Orgamzatlon Limited (ccmpdny nurber

Cunt, Form 395 410 " ® Continualion
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Clause 25.3 of the Debenture states that the order of priority of the floating g

charge created by the Charging Company in favour of WHG shall be governed by

clause 4.1 thereof which provides that each mortgage, charge, assignment and

any other security interest whatsoever granted or created then or thereafter |

in favour of the Bank by the Charging Company whether under those presents (as |

j defined below) or under any other deed or instrument or otherwise howsocever

and the floating charge granted in favour of WHG under those presents and the

floating charge granted in favour of WHO under those presents, shall rank in

such order of priority as will result in the maximum aggregate amount being

recovered under such floating charge and all such mortgages, charges,

assignments and other security interests for the benefit of the Bank as a
whole.

Definitions

"those presents" means the Debenture and any other deed or other instrument
modifying the Debenture or executed in pursuance thereof or being or expressed j
to be supplemental thereto, including (without limitation) (a) any deed or '
other instrument executed in pursuvance of clause 6 or any corresponding
provisicn of any deed referred to in clause 20 of the Debenture or otherwise
for the purposes of perfecting any security held by the Trustes; (b) any deed
referred to in clauses 20 or 21 of the Debenture; and (c) any other deed or
other instrument executed by the Bank for the purpose of releasing or
discharging any security interest created by the Debenture in its favour or
granted to it.

-

Ji. o S8 r PERETC L TR, T R e e L

a

G, Ferm 99G/410 COMPBUFOIMS® Tel 0ss3) 46000 Confirallon *




CERT IFICATE OF THE REGISTRATION
“OF A MORTGAGE OR CHARGE

Pursuant 1o section 401(2) of the Companies Act 1985

COMPANY No. 00278208 X

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES HEREBY CERTIFIES THAT
A COMPOSITE GUARANTEE AND DEBENTURE DATED THE 1st MARCH 1994 AND
CREATED BY WILLIAM HILL ORGANIZATION LIMITED FOR SECURING ALL KONIES
DUE OR TO BECOME DUE FROM THE COMPANY AND/OR ALL OR ANY OF THE OTHER
COMPANIES NAMED THEREIN TO THE WILLIAM HILL GROUP LIMITED ON ANY
ACCOUNT WHATSOEVER WAS REGISTERED PURSUANT TO CHAPTER 1 PART XII OF
THE COMPANIES ACT 1885 ON THE 10th MARCH 1994, .

GIVEN AT COMPAMIES HOUSE, CARDIFF THE 16th MARCH 1904.

@2@:@:’4

PHIL DAVIES
for the Registrar of Companies

COMPANIES HOUSE Hotoss




COMPANIES FORM No.395

Particulars of a mortgage or charge 3 9 5

R ({\g
Plaswe compste To the Registrar of Companies \  Forofiiclal yse  Company number
iy, pvfeatly 0l [Z7 9 209

baold block Iulluﬂng Name of company

* Full name of

company WILLAM  HILL  OFGADT

AT {tha "Charging Company")
LimiTer

Date of creation of the charge

i 01.03.94
SRR SREDOENUN .

Description of the instrument (if any) creating or evidencing the charge (note 2)
chrposxte Guarantee and Debenture (the "Debenture" ) made between the
Companies named in schedule 1 thereto including the Charging Company
(together the "Coarpanies" as defined below) and Lloyds Bank Plc (the
"Bank")

Allmneyamll;ablhtlesmﬁothersmagmedmbepaldbythecmargmg
Campany under the Debenture or intended to be secured thereby (including,
without limitation, arny costs, expenses and charges arising out of or in
comnection with the acts or matters referred to in clause 7 or 8 of the
Debenture). The foregoing include:

1. A1l moneys and liabilities whether present or future actual or
contingent (including further advances made after the date of the
Debenture by the Bank) vhich then were or at any time thereafter may be
due owing or incurred to the Bank by the Charging Company anywhere on any |
current or cthar accourt or otherwise in any manner whatsoever; arxl !

2. All moneys and liabilities whether prasent or future actual or
contingent which then were or at any time thereafter may be due owing or
uwurreatotneBaz&byanyoﬂxerCaxparqanyw}monmt{mtoroﬂm

\\k\ Name(s) and addrass(es) of ths mongagee(s) or person(s) entltlad to the charge

Lioyds Plc (the "Bank")
6/8 Eastcheap
Iondon £C3M 1IL,

Presentor’s name addrass and reference (if

any): .

CAMERON MARKBY HEWITT o Y
- b :x:zﬂtg: )

Sceptre Court e =3 t

40 Tower Hill el

London EC3N 4EB

JFR/X2244 ?204 ' .
Tlma cm:ca! reference

e

e

Zampanios Form M305 ' ] Paget
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Short particulars of all the property mortgaged or charged

FIKST: All rights, estates or other interests of the Charging Company in

i freehold and leasehold property (but excluding for the avoidance of doubt

| arty heritable or leasehold property in Scotland) koth present and future

{ including (without prejudice to the generality of the foregoing) the

ies referred to in schedule 2 of the Debenture and all buildings and

| fixtures (including trade fixtures) fixed plant and machinery from time to

| time on any such property and all liens mortgages charges options agreements

| and rights titles and interests (whether legal or equitable) of the Charging

Company in or over land or the procesds of sale thereof of whatever

1 description both present and future and all the right title and interest of

. medwrginngpanyinmysuchfb:edplantandmchheryfmtimtotine

¥ hired or leased or rented by the Charging Company from third parties or

§ acquired by the Charging Company from third parties on a hire instalment or

| conditional purchase basis but subject to all existing leases, underleases,

| tenancies, agreements for lease, rights, licences, covenants and conditions

¥ affecting the same (but only to the extent that such are registered or
protected on the Register maintained by HM Land Registry ox HM Tand Charges

) Registry or are cverriding interests (or would be if the property were not

| registered)) but otherwise free from encumbrances. -

......

soned(pmapan_lonrdthyy Lesact vt 9 Yanchy 1024

On behalf of-Jeompanyl{merdgageefchargee] T

R T R R IS A Ay

Noles

1 “The original instrument (f agy) creating or evidencing.l;q the charge, together with these prescribed
particulars correctly completed must be elivered to the Registrar of Companies within 21 days after the
date of creation of the charge (section 395). If the property is situated and the cha;?e was created
outside the Uniied Kingdom defivery 1o the Registrar must be eifecled within 2i daYs ter the date on
which the instrument could in due course cf post, and if dispatched with due diligence, have besah
raceivad in the United Kingdom {sectinn 398). A cony of tha instrument creating the charge will ba
accspied where the property charged is situated and the chargse was created outside the United
Kingdom (section 3985)and in such cases the copy must be verified 10 o a correct copy either by e
company or by the person who has defivered or sent the copy 10 the registrar. The verification must be
signed by or on behalf of the person giving the verification and where this is given by a body corporate
it must be signed by an officer of that body. A verified copy will also be accepted where section 398(4)
applies (property situate ir: Scotland or Northern Ireland) and Form No. 398 Is submitted.

2 A description of the instrument, eg “Trust Desd", *Debenture’; *Mortgage® or *Legal chargs', elc, as the
case may be, should be given.

3 In this section there should be inserted the amount or rate per cent of the commissien, allowance or
d}sl%ount (it any) paid or made sither directly or indirectly by the company to any person in consideration
of his;

(a) subscribing or agresing to subscribe, whether absolutely or conditionally, or

(b) procuring or agresing to procure subscriptions, whether absolute or congdlitional, for any of the
debentures included in this return, The rate of interest payable under the terms of the
dabentures should not be entered.

4 ) any of the spaces in this form provide insufficiant space the particuiars must be entered on the
prescribed continuation sheet.

5 The address of the Registrar of Companiles is: Companies House, Crown Way, Cardifi CF4 3UZ
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CONIPANIES FORM No. 395 (Cori.} AND FORM No. 410 (Scot)(t-ont.)
menneie | Particulars of a mortgage or charge

1 this binding

margin {continued)

Continuation sheet No _1
to Form No 395 and 410 (Scot)

Company number

Planss complate

: ibl;y.pm rahly ﬂ 7 g ?ﬂg
ty

I a—
g

§1. The expression "Companies" (which is employed in the same sense in
| this form as in the Debenture) means the companies named in schedule 1
thereto (namely:

The Williem Hill Group Limited
|l william Hill Organization Limited
| William Hill (Southern) Limited
} william Hill (North Western) Limited
K william Hill (North Fastern) Limited
| william Hill Credit Limited
{ William Hill (Football) Limited
Windsars {Sporting Investments) Limited
| Norwich Enterprises Limited
d william Hill (Edgeware Road) Limited
{ William Hill (Boolwakers) Limited
i Vynplex Limited
| William Hill (Park Lane) Limited
ji Mecca Bookmakers Ldimited
Camec (Credit) Limited
William Hill (Strathclyde) Limited
James Lane (Turf Accountants) Limited
Laystall Limited
Camec (Provincial) Limited
Camec (Scotland) Limited
Camec {Southern) Limited
James Lane Group Limited
William Hill (Caledonian) Limited
Wwilliam Hill (Grampian) Limited
William Hill (London) Limited
&% ihl. Hill (Midlands) Limited
William Hill (Scotland) Limited
Wwilliam Hill (Western) Limited
William Hill (Course) Limited
William Hill Leisure Limited
Sherman Racing (Western) Ldmited
Nalim Limited
Pavid Cutler (Birmingham) Limited
Dormin Tuxf Accountants Limited
John Parry (Turf Accountants) Limited

Cow. Fotrn S95/at0 - 5 S
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Amount dua or owing on the mortgage or charge (continued) ooy

11 iabilities due owing or incurred by such other Coampany as Guarantor (as
fdefined below) for the Charging Company) if and whenevexr such other Comparny
ﬁggl& ﬁt‘ault on the due and punctual payment or discharge of such moneys and
: €3,

Pleaso complete
{ily, preferably

In black type, or

bald block [e'tering

lin either case whether alone or jointly with any other person, firm or
dcorporation and in whatever style, name or form and whether as principal or
surety including all liabilities in connection with acceptances, discounting
\or otherwise or under guarantees, indemnities, documentary or other credits oxr
jany instruments whatsoever from time to time assumed or given by the Bank for

|incapacity of any Covpany), and in accordance with and as provided for in any
Irelevant agreement in writing between the Bank and WH3 and/or the Charging
icompany, all commission and othex banking charges and any fees, legal,
fadministrative or other costs, charges and expenses charged or incurred by the
iBank (and irrespective of whether the same might also be recoverable by the

d1imitation, in comnsction with the preparation, amendment and enforcement or
|attenpted enforcement of any liabilities thereby agreed to be paid or intendsd
te be secured or any mortgage, charge or other security interest created or
tquanted by any of the Campanies under or by those presents (as defined below),
lor in enforcing or attempting to enforce arny claim, right or entitlement or
defendjngamrclajmmoraboutﬂxecarryingmof its duties as Bank under

funqualified indemnity basis and a yreasonable fee for any work undertaken by
Jihe Bank in relation to any enforcement or attempted enforcement together in
jevery case with interest to date of payment (after as well as before any
*mand or judgrent) at such rate or rates agreaed in such relevant agreement
payable at such times or intervals as provided in clause 3 of the Debemture.

“Charged Property"” means all of the undertaking, assets, properties, revenues,
rights and benefits of the Charging Campary First to Ninthly (inclusive)
described below and all other property whatsoevar and wheresoever which for
thetjmebejngorfrantjmetotineissubjecttoanortgage, charge or other
securiiqhﬁerestofanykﬂﬂconstiﬂxtedbyt?nsepr&sents and references to
thechaxgedpmpertyimludereferemestoeachandamrpartof it.

"Current Rate" means 2% (twopercentum)abovetlEBank'sBaseRatefrmtima
totirehaeachcaseemx;uurdeduponmhdaysheachyearastbeBaﬂcshall
from time to time fix.

"Guarantor"n-eansanycmpanyinsofarasmﬁertmnabmtuxe (or by any deed §
executed or e:qxressedtobeaxecuteds@lanentaltmveto) it covenants to the j
Banl to pay or discharge moneys and liabilities due owing or incurred from or |
by Companies other than itself to the Bank; and "Guavantoyxs" shall be

construed accordingly.

"those presents” means the Debenture and any other deed or other instrument .
modifying the Debemture Or executed in pursuance thereof or being or expressed
to be supplemental. thereto, including (without limitation) (a) any deed or !

Com, Form 206/410 ) oo
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Short particulars of all the property mortgaged or charged (Continueq)

f SECONDLY': Allbookdebtsbothpresentandfutuedueorowingtothedmrging

| Company (and the proceeds thereof) and the benefit of all rights relating

! thereto including (without prejudice to the generality of the foregoing)

| negotiable instruments legal and egquitable charges reservation of proprietary

| rights rights of tracing and unpaid vendors' liens and similar and associated }§

I rights (and the Charged Property Secondly described shall without prejudice to ¥

thegeneralityofthefomgoingbedearedtoirmludearwmmysaxﬁ X

| liabilities at any time due, owing or incurred by any Comparny (other than WHG) B

! to WiX: and the full benefit of the security therefor created by clause 25 of

! +he Debenture or by clause 2(g) of any Deed of Admission (as referred to in

{ clause 20 of the Debenture) and any monsys and liabilities at any time due,
owing or incurved by any Company (other than WHO) to WHO and the full benefit

of the security therefor created by clause 26 of the Debenture or by clause

§2(i)) of any Deed of Admission).

| comony:  A11 other debts, claims and rights both present and future of the
| Charging Company (and the proceeds thereof) including (without prejudice to
 the generality of the foregoing): _

¢ (1) deposits and credit balances held by the Charging Campany with the

$ Bark (in any capacity) oranythirdpartyfmnt;inetotinebot’npresentand
{ future (including things in action which give rige or may give rise to a debt
§ or debts) owing to the Charging Campany (and the procesds thereof);

{ (i) any amcunts owing to the Charging Company by way of rent, licence fee
§ or service charge By any tenant or licensee (in each case whethexr present or
| future) ofanyireeh:ldorleaseholdpropertyfrantjmetotimefomingpart
: ftheChargedP:opertyamlmggroumirentsandrentchargasowingtoﬂxe

g (iii) subject to the provisions of any lease or agrecment for lease or (in
 +he case of chattels) any licence to a third party, all rightz, iitle and

g interest oftheCharginchupanyinormﬁerau'ijsuramepoljsyandamr

§ proceed thereof;

{iv) ary amounts cwing or which may become owing to the Charging Company by

! way of damages, compensation or otherwise under any judgment or order of amy
i campetent auchority howsoever arising;

: {v) any amounts owing to the Charging Campany by another Company’;

d (vi) subject as aforesaid, the benefit of all rignts relating to the
) property described in paragraphs (i) to (V) above; and

i
(vii) in the case of WHG, all WHG's rights, title and interest in or under i
the WS Security (as dafined below), the Roquisition Agreement (as defined
below) (including, without limitation, the proceeds of any claim, action or
proceeding by WHG against another party thereto) and the Co-oxrdination
Agreement (as defined below) (including, without limitation, clauses 7 and 17
thereof) . i

FOURTHLY: The uncalled capitzl of the Charging Company both present and
future.

FIFTHLY :

(1) 211 stocks shares securities and other interests in any company which
may from time to time be a Subsidiary (as defined below) of the Parent (as
defined below) whicharemwornayatanytineafterthedateofthe
Debentuzebemmedbythecmrgingw@anyorinwhichthecmargmg

2 2
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COMPANMIES FORM No. 395 (Cont.) AND FORM No. 410 (Scot)(Cont.)
Particulars of a mortgage or charge

(continued)
Continuation sheet No 2
to Form No 395 and 410 (Scot)
Company number
A7 G 208
Name of COMPaY e

~

fwitidm  Hivl QKGAn(ZA T/ (the "Charging Company" )
L\AMTE i ‘

Description of the instrument creating or evdencing the mortgaga or chage (contine ‘ (note 2)

{ City Tote Limited

t Bradlow Limited

f Xen Munden (Turf Accountants) Limited

{ Gerrard Bromilow {Bolton) Limited

{ Hayringay Property Investment Co. Limited

_E‘

f and/or the other companies or campany for the time being included within t’;‘s;.-z'é

¥ ey ession “"Company” by virtue of clauses 20 and 21 thereof (but excluding -
anysuchcmpargvﬂﬁchhasbeenreleasedordischargedbyﬂxemrﬂcarﬁsuch

§ expression includes each or any of them severally and “Company" means cne of

§ the Covpanies).

2. "Holding Company" and "Subsidiary” have the meanings respectively
| given to them by Section 736 Campanies Act 1985 (as modified by the

§ Capanies Act 1989).

Eont, Form 325/410
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' by the Bank . Ploate complots
and (c) any other deed ox Lo e or”
lother instrument executed by the Bank for the purpose of releasing or boid block letiaring
ddischarging any security interest created by the Debenture in its favour or
gqranted to it.
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g may otherwise be interested including (wittmutprejuélice generality

Shoit particulars of all the praperty mortgaged or charged (Continued) Plesaw do not
oy 4 sl IV [ N L T O S T I y YN i - - |I H mﬂgln

j the foregoing or of the Charged Property Secondly and Thirdly described) loan

j capital indebtedness or liabilities on any account or in any manner owing to  J pissscomple
§ the Charging Company both present and future in (and from) any company which  J leqibly prlers
§ mey from time to time be a Subsidiary of the Parent; j bold block lette

B (id) the full benefit of all stocks shares and securities which or the
| cexrtificates of which are now or may at any time after the date of the
j Debenture be lodged with the Bank or held by the Bank or its agents and

i nominees or transferred to or registered in the name of the Bank or its agent

i or nominees;

§ (1i1) all rights in respect of or incident to the Charged Property described |

fat (i) and (ii) above (the Charged Property (i) to (iii) Fifthly charged under |

g the Debenture being hereinafter called the "Securities"); and :

i (iv) all stocks shares securities rights moneys or property accruing or

f offered at any time by way of conversion splitting division redemption bonus

{ preference option or otherwise to or in respect of any of the Securities .

| including all dividends interest and cother income payable in cormection

§ therewith (t]}eC}mrg?dProperty(i)to(iv) Fi{‘.tlﬂychg:gedunderthe \
Debenture being hereinafter called "Interests in Securities"). ;

] SIXTHLY: All present and future copyrights, patents, trademarks,

| servicemarks, brand names, inventions, design rights, know-how and all other

¥ intellectual property rights whatscever without any limitation, whether

} registered or unregistered in all or any part of the world in which the

f Charging Campany is legally, beneficially or otherwise interested and the

B benefit of any pending applications for the same and all proceeds of

p collection of any of the foregoing and all other benefits deriving therefrom

t and thereunder including but not limited to royalties, fess, profit sharing

y agreements and income arising therefram and all licences in respect of or

i relating to any intellectual property rights (including without limitation all §

| rights in respect of any camputer software used in comnection with the :

§ carrying on of the Charging Company's business), whether such licences are i

f granted to or by the Charging Company.

SEVENTHLY: The goodwill (including, without limitation, the benefit of ail k
i contracts both present and future for the supply of goods or services to ]
§ customers or clients of ibe Charging Campany) and the benefit of any Licences
i (as defined below) in the name of the Charging Company.

e

| EIGHTHLY: 2ll cooputer equipment now or at any time hereafter belonging to -
{ the Charging Campany or in which the Charging Goampany is legally, beneficiaily §
¥ or othexvise interested and all the rights, interests and benefits of the i
y Charging Company under any present or future hire-purchase, conditional sale,
¥ credit sale, leasing or rental agreement relating to such computer equipment.

| NOTEHLY:  The urdertaking and all property and assets of the Charging Conpany
both present and future including (without prejudice to the generzlity of the

§ foregoing) heritable end leasehold property and all other property and assets

¥ in Scotland and (if and only in so far as the charges thereon or on any part

§y or parts thereof contained in the Debenture shall for any reason be

| ineffective as fixed charges) the Charged Froperty First to Eighthly

J (inclusive) described above.

f The security created under the Debenture shall as regards the Charged Property §
d First to Eighthly (inclusive) described be fixed first charges (and as regards |
d 21l those parts of the Charged Property First described then vested in the \
§ Charging Company and the Securities vested in the Charging Company shall
§ constitute a charge by way of legal mortgage thereon) and as regards all

s "

Cont, Farm 306/330 - ) .
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Short particulars of all the property mortgaged or charged (Continued) mﬁ;«

' v T o — : — w— - . samamcyy binding margin
“J Chaxged Property Ninthly described shall be a first floating charge PROVIDED

{ THAT each mortgage, charge, assigmment and any other security interest

whatscever then or thereafter created or granted in favour of the Bank by the [ pisase complete

Chaxrging Company, whether under those presents or under any other deed or
instrument or otherwise howsoever and the floating charges granted in favour
of WG and WHO respectively under those presents, shall rank in suech ocder of
priority as will result in the maximm aggregate amount bejng recoversd under
such floating charge and all such mortgages, charges, assigmments and other
security interests for the benefit of the Bank as a whole. Provided that if
and only to the extent that any existing provision binding on any Compary
prohibits the constitution of any security which would otherwise be
lconstituted by the foregoing provisions over any asset of the Charging Campany g

lngty proferably
in lack pa, of
bold block lattering

either absolutely or without the consent of a third party no such security,
whether fixed or floating, shall affect such asset unless and until the
prohibition shall have been waived or, as the case may be, the necessary
consent of such third party shall have been cbtained ard upon such waiver or
upon such consent being abtained such asset shall, withont any furthex act on
the part of any Company or the Bank be and became subject to such security as
aforesaid. Frovided further that in relation to any security deposits,
sinking funds or other like moneys held by, paid to or owing to the Charging
Conpany any charges createdbythenebamturethereoverardanypm:ers reserved
to the Bank or any Receiver appointed thereunder shall in relation thereto ‘
take effect subject to the provisions upon which such moneys are held, paid or §
to be paid. :

NOTES

e ——

1. In sub-clause 4.7 of the Debenture the Charging Company covenants with
the Bank that save as may be expressl pemitted by any relevant agreement in
writingbeh;eentheBaﬂcamvmarﬁ,orﬂlemlargmgm@arwandinadditim
to and without prejudice to any prohibitions or restrictions on the Charging
Conmpany contained in such agreement, it will not without the consent in
writing of the Bank create O permit to subsist or arise any mortgage,
debenture, hypothecation, charge, assignment by way of security, pledge, lien
oramroths-rsemmityinterestuponthec‘_haxgedpmperty (other than the
security thereby constituted and any other security in favour of the Bank)
!whether such security interest ranks or may come to rank in priority to or

pari passu with or after amy mortgage, charge or other security created or
grantedbyﬂleChaxginngpanymfavmmofﬂmeBankmmrﬂmeDebentuxe.

2. in sub-clause 10(o) of the Debenture the Charging Corpany covenanted
with the Bank that subject to sub-clause 10(p) thereof the Charging Company
will pay into suchaccountoraccountswithsuchbaxﬂcsaspmvidsdforinany

Cargg:argrallnmxeyswhichitnayreceivemrespectofthebookdebtsandot}m
debts, claims and rights expressed to be charged by it under those presents or |
inrespectoftheInt,e.restsinSecuritiesorm*derorbyvirtueofan_yr .
insurameamipemiingsuchpaymntshalllnldsuchmneysontnlstforﬂe
BankPROVIDEDmATﬂleBarﬂcshallbedearedtoreceiveﬂlemmtsrefermdm
in paregraph (ii) oftheprezﬁ.sesmi:cdlydescribedabovepmsuanttoﬂxe ]
fjxedchargemrrtamedthereinmﬁwtpzrsuanttotMﬂmedcha:geon
freehold and leasehold propexty First descrined above or as morigagee in
possession.

3. 1n sub-clause 10.1(p) of the Debenture the Charging Company covenanted
to pay into its account with the Bank (or as the Bank may direct) all moneys
which it may receive under or in cornection with the WHG Security, the
Acquisition Agreement and/or the Co-ordination Agreement.

4. The expression "WHG Security" (which is employed in the same sense in

R

e

Crant. Form 306/410 T S
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Shart particutars of all the property mortgaged or charged (Continued)

§ this form as in the Debenture) :aferstoasiteguamnteeanddebm '
gof the same date as the debenture nede betweea The Brent Walker Goup PLC (1)
) the companies named in Schedule 1 thereiw {2) and WHG (3).

g 5. The expression "Acquigition Agreement" (which is employed in the same
i sense in this fomm as ir the Debenture) refers to an agreement dated Sth

j September 1989 made between Grand Metropolitan PIC (1) Trushelfco (No. 1488)
g Limited (now WHG) (2) and 'The Brent Walker Group PIC {3) for the acquisition
jof the issued share capital of WHO and Mecca Bookmakers Limited.

2 6. The expression "Co-ordinstion Agreement” (which is employed in the same §
j sense in this form as in the Debenture) refers to an agreement dated 27th :
} March 1992 made between The Brent Walker Group FLC (1), the companies named in

§ the Firvst Schedule thereto (2), WG (3) and Standard Chartered Bank (4) as '
| amended by an Amendment Agreement No.l of the same date of ths Debenture made
§ between The Brent Valker Group PIC (1), the companies named in the First
Schedule theveto (2), WHG (3) and Standard Chartered Bank (4).

7. The expression "Pavent" (which is employed in the same sense in this
{ form as in the Debenture) refers to WHG or another Holding Company for the
} time baing of the Companies (other than itself).

is. The expression “Licences" (which is employed in the same sense in this |

| form as in the Debenture) refers to all bookmekers' permits and betting office |

licences and all other licences pemmits certificates comsents and authorities §

fof whatsoever nature now or thersafter held by any of the companies ard which
may be required for the cperation of a bockmakers' business cv for the
operation of Betting Premises (as defined in the Debenture) as licensed

N betting offices and "licensed” means anv of them.

ER The expression "WHG" (which is employed in the same sense in this form
g as in the Debenture) means The William Hill Group Limited (company mmbex
§ 2403488).

10. The expression "WHO" (which is emplcyed in the same sense in this form §
§as in the Debenture) means William Hill Organization Limited (company mumber
¥ 278208).
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CERTIFICATE OF THE REQISTRATION -
OF A MORTGAGE OR CHARGE

Pursuant to gsction 401(2) of the Companies Act 1985 Y

[ ;\‘1

COMPANY No. 00278208

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES HEREBY CERTIFIES THAT
A COMPOSITE GUARANTEE AND DEBENTURE DATED THE 1st MARCH 1894 "AND
CREATED BY WILLIAM HILL ORGANIZATION LIMITED FOR SECURING ALL MONIES
DUE CR TO BECOME DUE FROM THE COMPANY AND/CR ALL OR ANY OF THE OTHER
COMPANIES NAMEDC THEREIN TO LLOYDS BANK PLC ON ANY ACCOUNT WHATSOEVER
WAS REGISTERED PURSUANT TO CHAPTER 1 PART XII OF THE COMPANIES ACT
1885 ON THE 10th MARCH 1994,

GIVEN AT COMPANIES HOUSE, CARDIFF THE 16th MARCH 1994.

o > :
Q jlﬁwwu
4—/ h 257

PHIL DAVIES
for the Registrar of Companies

=
R
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CCMPANIES FORM No.395
Particulars of a mortgage or charge

Pursuant to section 395 of the Companies\ct 1985 AO
Plose da not writs /p O
in this margin /
!
plesse complers To the Registrar of Companies - For %ﬁlCiaf Usid _ Company number
R Ny 218208
bold blockleteing oo of cormpany '\’;i%‘ " I
* Eull nume of S AT NI KIS AR T T AT
company ¢ o) - (the "Charging Company")
tD\LLU‘kM HL OREANIZATON | 1 T=d
. mwmmm-mmmmm
Date of creation of the charge
L YR O TR R T A AR I NG TR A mnnmn\mmwm
g T T R S AT I T AR ORI A TN W L A Y 4
Description of the instrument (f any creating or avidencing the charge (nota 2 .
b Camposite Guacantee and Debenture (the “Debenture”) made between the
Companies named in schedule 1 thereto including the Charging Company
(together the “Companies” as defined relow) and Lloyds Bank Plc acting as
agent and trustee for the Beneficiaries (as defined below) (the “Trustee")
Amount secured by the mortgage ar charge
: A1l money and liabilities andothersnmsagreedtobepaidbyﬂlecmarging '
mﬁerﬂxenebexmureorintenﬁedtobesecuredthereby (including, §
without limitation, any costs, expenses and charges arising out of or in
connection with the acts or mattexrs referred o in clause 7 or 8 of the
Debenture). The foregoing include:
1. Allnoneysarxillabﬂq.tmwhetlmpresentorfuttmeactualor
contingent (including further advances made after the date of the
Debenture by any Beneficiary) which then were or at any time thereafter
naybe&uemmngorunuxredwanymflclazybythecmargmgmmpany
axrywhereonanycurrentorotlﬁraccountorothemjseinanynmmer
whatscever; and
2. Allnmeysamiliabilitiesw}etm‘rpresentorfutureactualor
contingent which then were or at amrtin&t}mreaftermaybemeoeﬁngor
Name(s) and addi»ss(es) of the mortgages{s) or person{s) entitled to the charge
Lioyds Bank'Plc (for itself and as agent and trustee for the
Beneficiaries)
6/8 Eastcheap
Iondon EC3¥ 1LL
mm—__'mv.‘m
presentor's name address and reference (if == ——
any): ﬁor officizl use
bol i
CAMERCN MARKBY HEWITT e c X
40 Tower Hill REGISTERED ﬁ o~
London EC3HN 4EB : 48 8
OMAR 1994 ,,
JFR/X2244/7204¢ ___(B06) 1 i * \\
Time critical reference .* e H
Comporias Form 365 CompuForms® r oay sson Pegad d2
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Short particuiars of all the property mortgaged or charged

A D VO S a1~ A AP SR, ity

¥ FIRST: All rights, estates or other interests of the Charging Company in
¥ freshold and leasehold property (but excluding for the avoidance of doubt
i any heritable or leasehold property in Scotland) both present and future
3 including (without prejudice to the generality of the foregoing) tha

properties referred to in schedule 3 of the Debenture and all buildings and

i fixtures (including trade fixtures) fixed plant and machinery from time to
time on any such property ard all liens mortgages charges options agreements
| and rights titles and interests (whether legal or equitable) of the Charging

in or over land or the proceeds of sale thereof of whatever

Y Company

N description both present and future and all the right title and interest of
} the Charging Company in any such fixed plant and machinery from time to time
! hired or leased or rented by the Charging Company from third parties or

| acquired by the Charging Company from third parties on a hire instalment or
i conditional purchase basis but subject to all existing leases, undlerleases,
¥ tenancies, agweements for leesse, rights, licemces, covenants and conclitions
! affecting the same (but only to the extent that such are registered or
pmtectedonﬂaeRegistermaintajnedbymdlandRegistxyor}mmﬁCharges
i Registxy or are overriding interests (or would be if the property were not
N registered)) but otherwise free from encunbrances. :

signed (o 1o it —1-(32;..7/‘?\ pate 4 ! S!QLlP

On behaif of [cempany]imergagea/chargee]

el

MNotes

1

4

The original instrument {if ggy) creating or evidencing the charge, together with these prescribed
particulars correctly completed rmust be delivered to the Registrar o Companies within 21 days after the
date of creation of the charge (section 395). If the property is situated and the charge was created
outside the United Kingdom delivery to the Registrar must bs effected within 21 days after the date on
which the instrument could in due course of post, and if dispatched with due diligence, have been
received in the United Kingdom (section 3988), A copy of the instrument crealing the charge will ba
accepted where the property charged is situated and the charge was created outside tie United
Kingdorn {section 3985) and in such cases the copy must be veriiied to ba a correct copy either by the
company or by the person who has delivered or sent the copy to the registrar. The verification must be
signed By or on benalf of the person giving ihe varification and where this is given by a body corporate
it must be signed by an officer of that bady. A verified copy will also be accepted where section 388(4)
applies (property situate in Scotland or Northem irefand) and Form No, 398 is submitted.

A description of the instrument, eg *Trust Deed®, *"Debenture’, *Mongage* of . ega! charge®, etc, as the
case ma/ be, should be given.

In thic section there chouid be insarted the amount or rate per cent of the commission, &llowance or
g;sl_f]:pum ({ any} paid or made either directly or indirectly by the company to any person in consideration
is;
(a) subscribing or agreeing to subscribe, whether absolutely or conditionally, or
(b) procuring or agreeing to procure subscriptions, whether absalute or conditional, for any of the
debentures included in this return., The rate of interest payabls under the terms of the
debentures should not be enterad.

if any of the spaces in this form provide insufficlent space the particulars must be ertered on the
prescrived continuation sheet.

5 The address of the Registrar of Companies is: Companies House, Crewn Way, Cardiff CF4 8UZ
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COMPANIES FOMNM NO, 39D (UGVONL) ANL FUMN NGO, 41U (DUULj(wuliL)

Partictilars of a mortgage or charge

(continued)
Continuation sheat No 1
to Form No 385 and 410 (Scot)
Company number
21 BAOR
Name of company

KO\U._\M H‘lu_, ORGUO(-\)IZAT\D\S (the-"Cha.rging Company™ )
TED

Descrlpio of the instrument creatlg or evidencing the mortgage or charge (continued) (note 2)

j 1. The expression "Beneficiaries” (which is esployed in the same sense

l in this form as in the Debenture) refers to the banks listed in schedule 2

f of the Debenture (namely Lloyds Bank Pic; Standard Chartered Bank; Hill

% samuel Bank Limited; Midland Bank plc; Deutsche Bank 2G Iondon; Svenska

} Handelsbanken Tondon Branch; OG BANK Deutsche Genossenschaftsbank London

X Branch; National Westminster Bank PIC; The Governor and Company of The Bank

of&otlarui;aniBarclaysBankPIC)andeachpersonforthethnebejng -

? included within the expression "Beneficiaries" by virtue of clause 27 of the )

j Debenture (buteﬁmludjngarwperscnvﬂnhasceasedtobe included in the
expression "Beneficiaries" by virtue of clause 27.2 of the Debenture). The

} espression “Beneficiary" shall where the context admits also include any

personinfamurofvﬁnmamﬁciaryhasmvatedits rights against and

| its obligations to, any or all of the Campanies or Guarantors (as defined

| beloy) .

2. The expression "Companies® (which is employed in the same sense in
} this form as in the Debenture) means the companies named in schedule 1
thereto (namely:

§ The William Hill Guoup Limited

{ william Hill Orgenization Limited

8 William Hill (Southern) Limited

# illiam Hill (North Westerm) Limited

§ william Hill (North Eastern) Limited

» William Hill Credit Limited :
| william Hill (Football) Limited ,
§ windsors (Sporting Investments) Limited 5
| Norwich Enterprises Limited

# 7i11liam Hill (Edgeware Road) Limited

§ william Hill (Bockmakers) Limited

N Vynplex Limited

§ william Hill (Park Lane) Limited

! Mecca Bookmakers Limited

i Camec (Credit) Tdmited

d william Hill (Strathclyde) Limited

§ James Tane (Turf Accountants) Limited

b Taystall Limited

! Camec  (Provincial) Limited

¥ Camec (Scotland) Limited

L
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Amount due or owing on the mortgage or charge {continued) m mg' in

1 L

iimumﬂtoanyseneﬁciarybyanyoﬂxerwtpanyarmmamonanymrmntor

other account or otherwise in any manner whatsoever (except any moneys or
Yliabilities due owing or incurred by such other Company as Guarantor for the Plaxse complote
\Charging Company) if and vhensver such other Campany should default on the due B o
land punctual payment or discharge of such moneys and liabilities, Bold block lsttating

lin either case whether alone or jointly with any other person, firm or
{corporation and in whatever style, name or form and whether as principal or
Jsurety including all liabilities in connection with acceptances, discounting
lor otherwise or under quarantees, indemnities, documentary or other credits or
tany instruments whatsoever from time to time assumed or given by any
iBeneficiary for or at the request of the Charging Company together with
Jinterest to the date of repayment at such rate or rates as might from time to
itime be agreed or in the absence of such agreement at-the Current Rate -(as
Bdefined below) (notwithstanding in the case of any Guarantor the liquidation
Jor other incapacity of any Company), and in accordance with and as provided
ffor in any relevant agreement in writing between the Trustee and WHG and/or
fthe Charging Company, all cammission and other banking charges and any fees,
Hlegal, administrative or other costs, charges and expenses charged or incurred
by the Trustee (and irrespective of whether the same might also be recoverable

Jor the release or proposed release of such security or any other guarantee or
isecurity for any moneys or liabilities thereby agreed to be paid or intended
E+o be secured (including, without limitation, in connection with the

A tion, amendment and enforcement or attempted enforcement of any
f1iabilities thereby agreed to be paid or intended to be secured or any
jmortgage, charge or other security interest created or granted by any of the
¥Campanies under or by those presents, or in enforcing or attempting to enforce
fany claim, right or entitlement or defending any claim in or about the
fcarrying out of its duties as Trustee under those presents or in connection
fwith any request for or any giving of amny consent or waiver in relation to
ithose presents) in each case on a full and unqualified indemnity basis and a
jreasonable fee for any work undertaken by the Trustee in relation to any

lor rates agreed in such relevant agreement payable at such times or intervals
das provided in clause 3 of the Debenture.

"Charged Property" means all of the undertaking, assets, properties, revemes,
rights and benefits of the Charging Company First to Ninthly (inclusive)
| doccribed below and all other property whatsoever arnd wheresoever which for

"Cun:ent Rate" means 2% (two per centum) above the Trustee's Base Rate from
tinetotineineachcasecm@cundeduponsuchdays in each year as the
Trustee shall from time to time fix.

| those presents’ means the Debenture and any other deed or other instrument
mdifyingﬂanebmhnearexecutedmparsumetmfombemgora@ressed
to be supplemental thereto, including (without limitation) (a) any deed or
fother instrument executed in pursuance of clause 6 or any i
Iorovision cf any deed referred to in clause 20 of the Debenture or otherwise
{for the purposes of perfecting any security held by the Trustee; {b) any deed
breferred to in clauses 20 or 21 or sub-clauses 27.1 or 27.2 of the Debenture;
dand (C) any other deed or other instrument executed by the Trustee for the

Com, Farm 395/410 : 5 s
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Snon particuiars of all the property mortgaged or charged (Continued) e
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SEO@HILY: All book debts ﬁothpr.esentarx:l future due or owing to the Charging |§

j Company (and the proceeds thereof) and the benefit of all rights relating B Pisase con
| thereto including (without prejudice to the generality of the foregeing) A

§ negotiable instmuments Jegal and equitable charges reservation of proprietary § bold block
y rights rights of tracing and unpaid vendors' liens and similar and associated ,
f rights (and the Charged Pxoperty Secondly described shall without prejudice to k
{ the generality of the faregoing be deemed to include any moneys and '
 1iabilities at any time due, owing or incurred by any Company (other than WHG)

{ to WHG and the full benefit of the security therefor created by clause 25 of

d the Debenture or by clause 2(g) of any Deed of Admission (as referred to in
jclause 20 of the Debenture) and any moneys and liabilities at any time due,

$ owing or incurred by any Compeny (other than WHO) to WHO and the full benefit

J of the security therefor created by clause 26 of the Debenture or.by.clause.
12(i)) of any Deed of Admission).

| THIRDLY: ALl other debts, claims and rights both present and future of the
Charging Campany (and the proceeds thereof) including (without prejudice to
i the generality of the foregoing)s X

¥ (1) deposits and credit balances held by the Charging Company with any
f Baneficiary (in any capacity) or any third party from time to time both

¥ present and future (including things in action vwhich give rise or may give
j rise to a debt or debts) owing to the Charging Company (and the proceeds
 therect);

§ (1ii) any amounts owing to the Charging Company by way of rent, licence fee

§ cr service charge by any tenant or licensee (in each case whether present or
future) of any freehold or leasehold property fram time to time forming part

j of the Charged Property and any ground rents and rent charges owing to the

¥ Charging Company (and, in each case, the proceeds thereof);

| (iii) subject to the provisions of any lease or agreement for lease or (in
the case of chattels) any licence to a thixd party, all rights, title and
interest of the Charging Company in or under any insurance policy and any .

j proceed thereof; ;

(iv) any amounts owing or which may becare owing to the Charging Company by §
§ vay of damages, compensation or otherwise under any judgment or arder of any |
| campetent authority howscever arising;

(V) any amounts owing to the Charging Company by another Company;

B (vi} subject as aforesaid, the benefit of all rights relating to the
| property described in paragraphs (i) to (v) above; and

{ (vii) in the case of WHG, all WHG's rights, title and interest in or under
the WHZ Security (as defined below), the Acquisition Agreement (as defined

f below) (including, without limitation, the proceeds of any claim, action or
proceading by WHS against another party thereto) and the Co-ordination
Agreement (as defined below) (including, without limitation, clauses 7 and 17

1 thereof).

: FOURTHLY: The uncalled capital of the Charging Company both present and
g future.
§ FIFTHLY:

(1) All stocks shares secvrities and other interests in any company which
[ may from time to time ke a Subsidiary of the Parent (as defined below) which
§ are now or may at any time after the date of the Debenture be owned by the

S W gtem oy
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COMPANIES FORM No. 395 (Cont.) AND FORM No. 410 (Scot)(Cont.)
nador e PAKICUIArs of 2 mortgage or charge

in thiy bin’ ag .
mergin (continued)
Continuation sheet No _2
to Form No 395 and 410 {Scot)
o " Company number
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beld block lettering Name of company

Description of the instrument creating or evidencing ths mortgage or charge (continued) (note 2)
I T T TP P S A T A P ST SN Y S YO Y AP TS Y R TP ZL N Pl i RESECY]

Camec (Southern) Limited
Jamzs Lane Group Limited
' William Hill (Caledonian) Limited
William Hill (Grampian) Limited
William Hill (Tondon) Limited
{ William Hill (Midlands) Limited
| William Hill (Scotland) Limited
Wiliiam Hill (Western) Limited
dWilliam Hill (Course) Limited
William Hill Teisure Limited
§ Sherman Racing (Western) Limited
3 Nalim Limited
] David Cutler (Birmingham) Limited
: Dommin Turf Accountants Limited
{ John Parry (Turf Accountants) Limited
& City Tote Limited

} Gerrard Bromilow (Bolton) Limited

§ and/or the other companies or company for the time being included within the
| expression "Company” by virtue of clauses 20 and 21 thereof (but excluding
f any such campany which has een released or discharged by the Trustee and
§ such expression includes each or amy of them severally and "Company® m2ans
d one of the Campanies).

X3, The expression "Guarantor” (which is employed in the same sense in
{ this form as in the Debenture) means any Company in so far as under the

3 Debenture (or by any dead executed or expressed to be executed supplemental
N thereto] it covenants to the Trustee to pay or discharge monies and

§ 1iabilities due owing or incurred from ar by Campanies other than itself to
{ any Beneficiary; and "Guarantors" shall be construed accordingly.

:. 4, "Holding Company” and "Subsidizry" have the meanings respectively
% given to them by Section 736 Companies 2ct 1985 (as modified by the
i Companies Act 1989).

EJ&; 08 aoaia CompuFurms® s oss sso00 Continualion



Amount due or owing on the mortgage or charge (continued) mﬂ"‘mﬂ&‘"

purpose of releaging or discharging any security interest created by the
iDebentore in ity favour or granted to it. o
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Short particulars of all the property mongaged or charged (Continued) Ploase do not
— e e .

il’.‘harc_:[:h'x:_:; Company or in which the Charging Company may otherwise be interested
including (without prejudice to the generality of the foregoing or of the
Chzaged Property Secondly and Thirdly described) loan capital indebtedness or
liabilities on any account or in any manner owing to the Charging Company both
present and future in (and from) any company which may from time to time be a
Subsidiary of the Parent;

ll:lm tom Ml:hf
s

ln%lackpt;:n, or

bold block ieftadng

(ii) the full benefit of all stocks shares and securities which or the
s cexrtificates of which are now or may at any time after the date of the
b Debenture be lodged with any Beneficiary ox held by any Beneficiary or its
§ agents and nominees or transferved to or registered in the name of any
{ Beneficiary or its agent or nominges;

[ (1ii) all rights in respect of or incident to the.Charged Property.described §
jat. (i) and (ii) above (the Charged Property (i) to (iii) Fifthly charged under |
§ the Debenture being hereinafter called the "Securities"); and =

A (iv) all stocks shares securities rights moneys or property accruing or

} offered at any time by way of conversion splitting division redemption bonus
§ preference option or otherwise to or in respect of any of the Securities

| including all dividends interest and other income payable in connection

) therewith (the Charged Property (i) to (iv) Fifthly charged under the

| Debenture being hereinafter called “Interests in Securities").

Y SIXTHLY: All present and futuwre copyrights, patents, trademarks,
sexvicemarks, brand names, inventionsi, design rights, know-how and all other
§ intellectual property rights whatsoever without any limitation, whether

| registered or unregistered in all or any part of the world in which the

§ Charging Campany is legally, beneficially or otherwise interested and the

§ benefit of any pending applications for the same and all procesds of

% collection of any of the foregoing and all other benefits deriving therefrom
j and thereunder including but not limited to royalties, fees, profit sharing
| agreements and income arising therefrom and all licences in respact of or

R relating to any intellectual property rights (including without limitation all
4 rights in respect of any computer software used in connection with the
carrying on of the Charging Campany's business), whether such licences are

f granted to or by the Charging Company.

, SEVENTHLY: The goodwill (including, without limitation, the benefit of all

j contracts both present and future for the supply of goods or services to

7 custamers or clients of the Charging Conpany) and the benefit of any Licences
§ (as defined below) in the name of the Charging Company.

g EIGHRTHLY: All coamputer equipment now or at any time hereafter belonging to ‘
§ the Charging Campany or in which the Charging Company is legally, beneficially §
| or otherwise interested and all the rights, interests and benefits of the

j Charging Canpany undexr any present or future hire-purchase, conditional sale,
f credit sale, leasing or remtal agreement relating to such computer equipment.

| NINTHLY: The undertaking and all property and assets of the Charging Company
¥ both present and future including (without prejudice to the generality of the
| foregoing) heritable and leasehold property and all other property amd assets
¢ in Scotland and (if and only in so far as the charges thereon or on any part
§ or parts thereof contained in the Debenture shall for any reason be

| ineffective as fixed charges) the Charged Property First to Eighthly

{ (inclusive) describad above.

§ The security created under the Debenture shall as regards the Charged Property |
N first to Eighthly {inclusive) described be fixed first charges (and as regards |
{21l those parts of the Charyed Property First described then vested in the '
g Charging Compary and the Securities vested in the Charging Company shall

- ]
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Short particulars of 2l the property mortgaged or charged (Continued)
y constitute a charge by way of legal mortgage thereon) and as regards all
y Charged Ninthly described shall be a first floating charge PROVIDED

k THAT each mortgage, charge, assignmment and any other security interest

| whatsosver then or thercafter created or granted in favour of the Trustee by

{ the Charging Cumpany, whether under those presents or under any other deed or
! inctrument o otherwise howsoever and the floating charges granted in favour
of WHE and WHD respectively under those presents, shall rank in such order of
k priority as will result in the maximum aggregate amount being recovered undexr
§ such floating charge and all such mortgages, charges, assignments and other

§ security intevests for the benefit of the Beneficiaries as a whole. Provided

§ that if and only to the extent that any existing provision binding on any

| Campany prohibits the constitution of any security which would otherwise be

i constituted by the foregoing provisions over any asset of the Charging Company
either absolutely or without the consent of a third party.no such security,
whether fixed aor floating, shall affect such asset unless and until the
prohibition shall-have been waived or, as the case may be, the necessary
consent of such third party shall have been obtained and upon such waiver or
upon such consent being cbtained such asset shall, without amy further act on
the part of any Conpany, the Txustee or any Beneficiary be aud become subject
to such security as aforesaid. Provided further that in relation to any
security deposits, sinking funds or other like moneys held by, paid to or
mvingtoﬂxeChargmngpamrmrychargescreatedbythaDebenmreﬂmxecver
and any powers reserved to any Bereficiary, the Trustee or any Receiver
appointed thereunder shall in relation thereto take effect subject to the
provisions upon which such moneys are hald, paid or to be paid.

(N

NOTES -

1. In sub-clause 4.7 of the Debenture the Charging Company covenants with
the Trustee that saveasnﬁybeexpresslypemuittedbyazwrelevant agresment
invmitirgbetweenthe'trusteeaxﬁmﬂand/ortmcmrgingcmpanyamim
addition to and without prejudice to any prohibitions or restrictions on the
Charging contained in such agreement, it will not without the consent
in writing of the Trustee create or permit to subsist or arise any mortgage,
idebenmre, hypothecaticn, charge, assignment by way of security, pledge, lien

orarqoﬂxersecurityinter&etuponthedmarged?xaperty (other than the
security thereby constifsted and any other security in favour of the Trustee)
WhethersuchseamityinteratraMcSornaycmetomrﬂcinprioritytoor
pari passu with or after any mortgage, charge or other security created or
gramedbytheaxargmgcdrparwinfavaurofﬂ:emsteemﬁerﬂenebenume.

2. In sub-clanse 10{o) of the Debenture the Charging Company covenanted
with the Trustee that subject to sub-clause 10(p) thereof the Charging Company |
WillpayiﬂtosuchaccmntoraccountsvdthsuchbaMcsasmcvjdedforinany :
mlevantagreaxmtinvmiﬂngbehmﬂemsteemdmﬂand/orthemmrgmg !
carg:anyallmmyswhichitnayxeceivemrapectofﬂebookdebrsarﬂoﬂser
debts, claims and rights e:@ressedtobecharwdbyithierﬂnsementsor
mresgectofthelnte.mﬁtsinSecuritiesorunderorbyvirtueofany

possession.

3. Tn sub-clause 10.1(p) of the Debenture the Charging Canpany covenanted
to pay into its account with the Trustee {or as the Trustee may direct) all
moneys which it may receive under or in comnection with the WHG Security, the
Acquisition hgreement and/or the Co-ordination Agreement.
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Short particutars of all the property mongaged or charged (Continued) Floase do not

4. The exp::essmn "tv.n Securlty" {which is employed in the same sense in
j this form as in the Debenture) refers to a composite guarantee ard debenture
jof the same date as the debenture made between The Brent Walkexr Group PIC (1)
i the camanies namad in Schedunle 1 thereto (2) and WHG (3).

Pluu compiste
Ihly wrably

. bold bl mp!gmﬂnn
EB The expression "Acquisition Agreement" (which is employed in the same
! sense in this form as in the Debenture) refers to an agresment dated 5th

1 Septenber 1989 made between Grand Metropolitan PIC (1) Trushelfco (No. 1488)
{ Limited (now WHG) (2) and The Brent Walker Group PIC (3) for the acquisition
} of the issued share capital of WHO and Mecca Bookmakers Limited.

16, The expression "Co-ordination Agreement" (which is employed in the same
) sense in this form as in the Debenture) refers to an agreement dated 27th

| Maxch 1992 made between The Brent Walker Group PFLC.{1), the. companies.named in
the First Schedule thereto (2), WHG (3) and Standard Chartered Bank (4) as
amended by an Arvendment Agreement No.l of the same date of the Debenture made.
between The Brent Walker Group FIC (1), the companies named in the Firxst
Schedule thereto (2), WHG (3) and Standard Chartered Bank (4).

7. The expression "Parent" (which is ewmployed in the same sense in this
form as in the Debenture) refers to WHG or ancther Holding Company for the
time being of the Campanmies (other than itself).

8. The expression "Licences” (which is employed in the same sense in this
form as in the Debenture) refers to all hookmakers' permits and betting office
licences and all other licences permits certificates consents and authorities
of whatsoever nature now or thereafter held by any of the campanies and which
may be required for the operation of a kookmakers' business or for the
operat:.onofPettmgPremlses (as defined in the Debenture) as licensed
betting offices and "licensed” means any of them.

9. The expression "WHG" (which is employed in the same sense in this fomm
as in the Dezbenture) means The William Hill Group Limited (campany numbex
2403488).

10. The expression "WHO" (wha.chlserployedmthesane sense in this fom
as in the Debenture) means William Hill Orgenization Limited (company nmumber
278208) .
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CERTIFICATE OF THE REGISTRATION

OF A MORTGAGE OR CHARGE

Pursuant to section 401(2) 'of\‘\the Companies Act 1985

COMPANY No. 00278208

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES HEREBY. CERTIFIES THAT
A COMPOSITE GUARANTEE AND DEBENTURE DATED THE . 1st MARCH 1994 AND
CREATED BY WILLIAM HILL ORGANIZATION LIMITED FOR SECURING ALL MONIES
DUE OR TO BECOME DUE FROM THE COMPANY AND/OR ALL OR ANY OF THE OTHER
COVPANIES NAMED THEREIN TO LLOYDS BANK PLC AS AGENT AND TRUSTEE FOR
ITSELF AND THE BENEFICIARIES(AS DEFINED) ON ANY ACCOUNT WHATSOEVER WAS

REGISTERED PURSUANT TO CHAPTER 1 PART XII OF THE COMPANIES ACT 1985 ON
THE 10th MARCH 1894. ;

GIVEN AT COMPANIES HOUSE, CARDIFF THE 16th MARCH 18S4.

PHIL DAVIES v
for the Registrar of Companies‘

/JI i ’
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COMPANIES FORM No.395
Particulars of a mortgage or charge

Pursuan: tv section 395 of thas Companies 85 q7

Pleasa do nol weiie
In this margin

Ploage complata To the Registrar of Companies ./ \ For official use ~ Company number
s \, T T [21%Rsk
old block lettering  niame of company Wit

* Full name of
company

Date of creation of the charge

01.03.94

Description of the instrument (if any) creating or evidencing the charge (note 2
Composite guarantee and debenture (the "Debenture”)
made betwean the campanies named in schedule 1 thereto including The
William Hill Group Limited ("WHG") and the Charging Company (together the
"Compandies" as defined below) and Lloyds Bank Plc acting as agent and
trustee for the Beneficiaries (as defined below) (the "Trustee").
AT O TR L A rex LIRS Y L T S PR o w ey P x o £ e ke - PN
Amount secured by the mortgage or charge

. g

time due owing or incurred by the

211 moneys and liabilities at any
Charging Company to WHG.

Namae(s) and address(es) of the mortgagea(s) or person(s) entitled to the ch
wwmm .
The William Hill Group Limited ("WHG")
19 Rupert Street

London W1V 7ES

arge

Prasentor's name address and reference (if

any): For ofilcial use .
thorigaga Saction ' o ¥ Post room .
CEERON I'IARKBY mﬂ e e ) i P ‘\‘ ' 5&:‘;‘9;%&#‘{{&“;
Sceptye Court v a g
40 Tower Hill ‘ - 4Gk 5
London EC3N 458 \ st g ;10 g o
W ‘ . = — e
7 Y & . '.",S;g"'ﬂ . [ )
5 JFR /%2244 /7204 BO6 P i
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9 Time critical reference et o LoUsSE
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Shott partic !l
LAY AL X PR TR v v "
A1l the Charging Cowpany's undertaking, property, assets and revenues both
present. and future by way of fleating chaxge.

p
ars of all the property mortgaged or charged Inihie. S&Sﬁ% o

Ploasa complola

| %n l;ﬂy‘(;t:’r’a arably

1L n blac ¢, OF
NOTE 1 bold blockple'tlering

e ————

Tn sub-clausa 25.4 of the Debenture, the Charging Company covenants with WHG
that save as may be permitted by any relevant agreement in writing between
the Trustee, WHG and the Chaxging Company and in addition to but without
prejudice to any prohibitions or restrictions on the Charging Company
contained in any such agreement, it will not create or allow to subsist any
specific or other mortgage debenture or charge or lien or any other security
interest upon the Charged Property (as defined below) ranking in priority to
or pari passu with or subsecuent to the floating charge created by the

i Charging Company in favour of WH3 under the Debenture except for the charges
¥ created by the Charging Company under the Debenture.

¢ "Charged Property" means all the undertaking assets properties revenues
rights and benefits of the Charging Company First to Ninthly described below

G I S R S S PP Y -'MA

mission allowance or discount (note 3)

toc

o

Particulars as

Signed S [;'U\\A/LBVV) v STuwanaows Date ol':')-‘il-l— ;

On behalf of Esempaaﬂ{mengageelchargee} 1
M}—. AT L X Y]

Notes

t Deleteas
' appropriate

1 The original instrument (if any) creating or evidencing the charge, together with these prescribed
particufars correctly completed must be elivered to the Registrar of Companies within 21 days after the
date of creation of the charge (section 3g5). If the property is situate and the charge was created
outside the United Kingdom delivery to the Registrar must be effected within 21 days after the date on
which the instrument could in due course of post, and if dispatched with due diigence, have been
received in the United Kingdom (section 398). A copy of the instrument creating the charge will be
accepted where the propsfty charged is situated and the charge was created outside the United
Kingdom (section 398) and in such cases the copy must be verified to be a carrect copy either by the
company or by the person who has delivered or sent the copy to the registrar. The verification must be
signed by or on benalf of the person giving the verification and where this is given by a body corporate
it must be signed by an officer of that body. A verified copy will also be accepted where section 398(4)
applies (property situate in scotland or Northern freland) and Form No. 398 is submitted.

2 A description of the instrument, ag *Trust Deed®, “Debenture®, "Mortgage* or "Legal charge®, elc, as the
case may be, should be given.

3 |n this section there should be inserted the amount or rate per cent of the commission, allowance or
d;scount (if any) paid or made either directly or indirectly by the company to any personin conslideration
of his;

{a) subscribing or agreging to subscriba, whether absolutely or conditionally, or

{b) procuring or agreeing to procure subscriptions, whether absolute or conditional, for any of the
debentures included in this return. The rate of interest payable under the terms of the
debentures should not be entered.

4 If any of the spaces in this form provide Insufficlent space the particulars must be entered en the
prescribed continuation sheet.

& The address of iha Registrar of Companies is: Companies House, Crown Way, Cardiff CF4 3UZ

Cotnpanles Form 1305 Eﬂmp ﬂFQ?ﬂlS@ Tl (0689) 860000 Page 2 o?)fs §
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eesonnie | PArticulars of @ mortgage or charge

Ir; thig bind'ng ! .

macga {continued)
Continuation sheet No 1
to Form No 395 and 440 (Scot)
Company number

Pinasn complate 1

iagtibly, prefeably Q—j%&%

bold hlock atering Name of company

LA AL CREAZATIO (MRt vchorging Company™y

P TN WA O T Y7 A LT B COENE N

dl. The expression "Beneficiaries" (which is employed in the same sense

t in this fomm as in the Debenture) rafers to the banks listed in schedule 2

¥ of the Debenture (namely Lloyds Bank Plc; Standard Chartered Bank; Hill

§ Samel Bank Limited; Midland Bank plc; Deutsche Bank AG Loncon; Svenska

Handelsbarken Tondon Eranch; DG BANK Deutsche Genossenschaftsbank London

¥ Branch; National Westminster Bank PIC; The Governor arkl Company of The Bank

| of Scotland; and Barclays Bank PIC) and each person for the time being ‘

X inciuded within the expression "Beneficiaries” by virtue of clause 27 of the g

¢ pebenture (but excluding any person who has ceased to be included in the .
expression "Beneficiaries" by virtue of clause 27.2 of the Debenture). The j§
expression *Beneficiary" shall where the context admits also include any
person in favows of wham a Beneficiary has novated its rights against and ‘
its obligations to, any or all of the Campanies or Guarantors (as defined
relow) .

2. The expression "Companies" (which is employed in the same sense in
this form as in the Debenture) means the companies named in schedule 1
thereto (namely:

The William Hill Group Limited

william Hill Organization Limited

William Hill (Southern} Limited '
william Hill (North Western) Idmited :
william Hill (North Eastern) Limited i
William Hill Credit Limited

William Hill (Footkball) Limited -

Windsnrs (Sporting Investments) Limited

Norwich Enterprises Limited

William Hill (Edgewarxe Rond) Limited

Williem Hill (Bookmakers) Limited

Vynplex Limited

William Hill (Park Lane) Limited

Macca Bookmakers Limited

# Cavec (Credit) Limited

bWilliam Hill (Strathclyde) Limited

| James Lane (Purf Accountants) Limited

THE

| Taystall Limited
Y Camec (Provincial) Limited
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{ toqether with all other property whatscever and wheresoever which for the time
| being or from time to time is subject to a mortgage, charge or other security
! interest of any Xind constituted by the Debenture and any other deed or other
3 instroment modifying the Debentuxe OX executed in pursuance thereof or being

| or expressed to be supplemental thereto and references to the Charged Property
; include references to each and any part of it.

Plonss comrplutc
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Y FIRST: A1l rights, estates or othexr interests of the Charging Conpany in
frechold and leasehold propexty (but exclnding for the avoidance of doubt any
heritable or leasehold property in Scotland) both present and future including
A (without prejudice to the generality of the foregoing) the propertles referred
f to in schedule 3 of the Debentuve and all buildings and fixtures (including

! trade fixtures) fixed plant and machinery from time to time on any such

\ and all liens mortgages charges options agreements and rights titles
! and interests (whether legal or equitable) of the Charging Company in or over
! land or the proceeds of sale thereof of whatever description both present and
| furure and all the right ritle and intevest of the Charging Company in any
such fixed plant and machinery from time to time hired or leased or rented by

&
)

fyom third parties on a hire instalment OrX conditicmal purchase basis but
subject to all existing leases, anderleases, tenancies, agreements for lease,
rights, licerces, covenants and conditions affecting the same (but only to the
extent that such are registered or protected on the Register maintained by HM
Tand Registry or HM Tand Charges Registry or are overriding interests (Or
would be if the property were not registered)) but otherwise free from
encunbrances.

SECONDLY: A1l book debts both present and future due or owing to the Charging
Company (and the proceeds thereof) and the penefit of all rights relating
thereto including (without prejudice to the generality of the foregoing)
negotiable instruments legal and equitable charges yeservation of proprietary
vights rights of tracing and unpaid vendors' liens and similar and associated
rights (and the Charged Property Secondly described shall without prejudice to

the generality of the foreqoing be deemed to include any moneys and

liabilities at any time due, owing or incurred by any Company (other than WHG)

to WHG and the full benefit of the security therefor created by clause 25 of
the Debenture or by clause 2(g) of any pPeed of admission (as referred to in
clause 20 of the Debenture) and any moneys and 1isbilities at any time due,
owingorixmrredbyany(’:ompany (other than WHO) £o WHO and the full benefit
of the security therefor created by clause 26 of the Debenture or by clause
2(i)) of any Deed of Admission).

THIRDLY: All other debts, claims and rights both present and future of the
Charging Company (and the proceeds thereof) including (without prejudice to
the generality of the foregoing):

(i) deposits and credit balances held by the Charging Conpany with any
peneficiary (in any capacity) or any third party from time to time both

{ present and furvre {including things in action which give rise or may give
rise to a debt ox debts) owing to the Charging Company (and the proceeds
thereof);

(i) any amounts owing to the Charging Company by way of vent, licence fee B
or service charge by any tenznt or licensee (in each case whether present Or
futnare) of any Frechold or leasehold property from time to time forming part
ofthe(:hargedpxopertyandanygmundrents and rent charges owing to the
Charging Compalty (and, in each case, the proceeds therect);

(iii) subject to the provisions of any lease or agreement for lease or (in
the case of chattels) any 1icence to a third party, all rights, title and
interest of the Charging Compary in or under any insurance policy and any

f [} 5 ' @ C
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COMPANIES FORM No. 395 (Cont.) AND FORM No. 410 {Scot)(Cont.)
Particulars of a mortgage or charge

(continued)
Continuation sheet No _2
to Form No 3985 and 410G (Scot)
Company number
QIBROY
Name of company

WA Hiul, CRGANZATION LIMITED (the "Charging Company” )

Description of the instrumant creating or evidencing the mortgage or charge {continued) (note 2)

| Camec (Scotland) Limited

¥ Camec (Southern) Ldimited

| James Lane Group Limited

i Wil'liam Hill (Caledonian) Limited

d William Hill (Grampian) Limited

§ William Hill (ILondon) Limited

8 William Hill (Midlands) Limited

¥ William Hill (Scotland) Limited

¥ william Hill (Western) Limited

§ Willjam Hill (Course) Limited

3 William Hill Ieisure Limited

1 Sherman Racing (Westexn) Limited

f Nalim Limited

4 David Cutler (Birmingham) Limited

§ Dormin Turf Accountants Limited

{ John Pariy (Turf Accountants) I ‘mited
3 City Tote ILdmited

f Bradlow Limited

§ Ken Munden (Turf Accountants) Limited
§ Gerrard Bromilow (Bolton) Limited

! and/or the other companies or cowpany for the time being included within the |

} expression "Company” by virtue of clauses 20 and 21 thereof (but excluding |

§ any such company which has beem released or discharged by the Trustee and

§ such expression includes each or any of them severally and “Company" means
one of the Companies).

j 3. The expression "Guarantor” (which is employed in the same sense in
this fom as in the Debenture)-means any Company-in so far as under the

! nebenture {(or by any deed executed or expressed to be executed supplemental.

} thereto) it covenants to the Trustee to pay or discharge monies and

f Liabilities due owing or incurred from or by Companies other than itself to

y any Beneficiary; and “"Guarantors" shall be construed accordingly.

4. "Holding Company” and “Subsidiary” have the meanings respectively
! given to them by Section 736 Companies Act 1985 (as modified by the
§ Compariies Act 1389).

¢
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{iv) any amounts owing or which may become owing to the Charging Company Ly Piuato complote
{ way of damages, compensation or otherwise under any judgment or crder of any ogihly, preforably

|

!oor

§ conpetent authority howsoever arising; bold hlocklettsrinu

(v) any amounts owing to the Charging Company by another Company;

(vi) subject as aforesaid, the benefit of all rights relating to the
property described in paragraphs (i) to (v) above; and

(vii) in the case of WHG, all WHG's rights, title and interest in or under
the WHG Security (as defmed below), the Acquisition Agreement (as defined
below) (including, without limitation, the proceeds of any claim, action or
proceeding by WHG against another party thereto) and the Co-ordination .
Agreewent (as defined below) (including, without limitation, clauses 7 and 17
thereof}.

FOURTHLY: The uncalled capital of the Charging Company both present and
Future.

FIFTHLY:

(L) A1l stocks shares securities and other interests in any company which
may from time to time ke a Subsidiary of the Parent {as defined below} which
are now or may at any time after the date of the Debenture be owned by the
Charging Company or in which the Charging Company may otherwise be interested
including (without prejudice to the generality of the foregoing or of the
Charged Froperty Secondly and Thirdly described) loan capital indebtedness or
liabilities on any account or in any manner owing to the Chaxging Company both |

present and future in (and from) any company which may fram time to time be a
Subsidiar; of the Parent;

(ii) the full benefit of all stocks shares and securities which or the

1 cextificates of which are now or may at any time after the date of the

¥ Debenture be lodged with any Beneficiary or held by any Beneficiary or its
§ agents and nominees or transferred to or registered in the name of any

) Beneficiary or its agent or nominees;

,: (iii) all rights in respect of or incident to the Charged Property described |

i at (i) and (ii) above (the Charged Property (i) to (iii) Fifthly charged under
f the Debenture being hereinafter called the "Securities"); and

i (1v) all stocks shares securities xights moneys or property accruing or
§ offered at any time by way of conversion splitting division redamption bonns

preference option or otherwise to or in respect of any of the Securities

i including all dividends interest and other income payable in connection
§ therewith (the Charged Property (i) to (iv) Fifthly charged under the

§ D=k nture being hereinafter called "Interests in Securities”).

§ SIXTHLY: 2All present and future copyrights, patents, trademarks,

! servicemarks, brand names, inventions, design rights, now-how and all other
§ intellectual property rights whatsoever without any limitation, whether

k registered or unregistered in all or any part of the world in which the

¥ Charging Company is legally, beneficially or otherwise interested and the

f benefit of any pending applications for the same and all proceeds of

g collection of any of the foregoing and all other benefits deriving therefrom
¥ and thereunder J.ncludmg but not limited to royalties, fees, profit sharing
§ agreements and income arising therefrom and all licences in respect of or

g relating to any intellectual property rights (including without limitation all §
 rights in respect of any computer software used in connection with the .
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Short particulars of all the proparly mortgaged or charged (Continued)

| carrying on of the Charging Company's business), whethex such licences are
| aranted to or by the Charging Company.

| SEVENTHLY: The goodwill (including, without ]imitation, the benefit of all
| contracts both present and future for the supply of goods or services to

| custamexs or clients of the Charging Company) and the benefit of any Licences
i (as defined below) in the name of the Charging Campany.

RIGHTHLY: All computer equipment now or at any time hereafter belonging to

Pleasa do tiot
writa In tifs
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} the Charging Company ox in which the Charging Company is legally, beneficially E

! or otherwise interested and all the rights, interests and benefits of the
| Charging Company under any present or future hire-purchase, conditional sale,
y credit sale, leasing or rental agreement relating to such computer equipment.

3 NINTHLY: The undertaking and all property and assets of the Charging Compary

§ both present and future including (without prejudice to the generality of the

| foreqoing) heritable and leasehold property and all other property and assets

d in Scotland and (if and only in so far as the charges thereon or on any part
or parts thereof contained in the Debenture shall for amny reason be

| ineffective as fixed charges) the Charged Property First to Eighthly
(inclusive) described above.

i Definitions

1. The expression "WHG Security” (vhich is emploved in the same sense in
| this form as in the Debenture) refexrs to a composite guarantee and debenture

{ of the same date as the debenture made between The Brent Walker Group PIC (1)
the conpanies named in Schednle 1 thereto (2) and WHG (3).

1

2. The expression "Acquisition Agreemen " (which is employed in the same
Hsense in this form as in the Debenture) refers to an agreement dated 5th

1989 made between Grand Metropolitan FIC (1) Trushelfco (No. 1488)
Limited (now WHG) (2) and The Hrent Walker Group PIC (3) for the acquisition
of the issued share capital of WHO and Mecca Bookmakers Ldimited.

3. The expression vCo-ordination Agreement" (which is employed in the same §
sense in this form as in the Debenture) refers to an agreement dated 27th

March 1992 made between The Brent Walker Group PIC (1), the corpanies named in §
the First Schedule thereto (2}, WG (3) and Standard Chartered Bank (4) as
anendedbyanAnerﬁnerrtAgreamntm.lofﬂxe same date of the Debenture made
between The Brent Walker Group FIC (1), the campanies named in the First
Schedule thereto (2), WHG (3) and Standard Chartered Bank (4).

4. The expression “Parent” (uhich is employed in the same sense in this
form as in the Debenture) refers to WHC or another Holding Conpany for the
time being of the Companies (cther than itself}).

| 5. The expression "Licences"” (which is employed in the same sense in this |
{ foxm as in the Debenture) refers to all bookmakers' permits and betting office |
| 1icences and all other licences permits certificates consents and authorities
of whatsoever nature nowWw or theveafter held by any of the companies and which

d may be required for the operation of a bookmakers' business or for the

! gperation of Betting Premises (as defined in the Debenture) as licensed

! petting offices and "1icensed" means any of them.

g 6. The expression "WH3" (which is employed in the same sense in this form
! as in the Debenture) means The William Hill Group Limited {company murbexr

7. The expression "WHO" (which is enployed in the same sense in this form
o

gy
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: asain the Debenture) means William Hill Organization Limited (company numbexr
j 278208) .

i Pisage complote
i lo iblyl,‘prn arably

i
j in black type, or
bold block lettoting

1 NOTE 2

}, Clause 25.3 of the Debenture states that the order of priority of the floating §
charge created by the Charging Company in favour of WHG shall be governed by |

! clause 4.1 thereof which provides that each mortgage, charge, assignment and

§ any other security interest whatsoever granted or created then or thereafter

] in favour of the Trustee by the Charging Company whether under those presents

| (as defined below) or under any other deed or instrument or otherwise

H howsoever and the floating charge granted in favour of WHE under those

f oresents and the floating charge granted in favour of WHO under those

| presents, shall rank in such order of priority as will result in the maximum

i aggregate amount being recovered under such floating charge and all such

! mortgages, charges, assignments and other security interests for the benefit

| of the Beneficiaries as a whole.

pefinitions

# vthose presents" means the Debenture and any other deed or other instrument !
modifying the Debenture ox exacuted in pursuance thereof or being or expressed B
to be supplemental thereto, including (without limitation) (a) amy deed or
other instrument executed in pursuance of clause 6 or any corresponding

for the purposes of perfecting any security held by the Trustee; (b) any deed
referred to in clauses 20 or 21l or sub-clauses 27.1 or 27.2 of the Debenture;
and () argcﬂlerdeedorotherjnstnmentexecutedbytheﬁustee for the
purpose of releasing or discharging any security interest created by the
Debenture in its favour or granted to it.
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 401(2) of the Companies Act 1285

COMPANY No. 00278208

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES HEREBY CERTIFIES THAT
A COMPOSITE GUARANTEE AND DEBENTURE DATED THE 1st MARCH 1994 AND
CREATED BY WILLIAM HILL ORGANIZATION LIMITED FOR SECURING ALL MONIES
DUE OR TO BECOME DUE FROM THE COMPANY AND/OR ALL OR ANY OF THE OTHER
COMPANIES NAMED THEREIN TO THE WILLIAM HILL GROUP LIMITED ON ANY
ACCOUNT WHATSOEVER WAS REGISTERED PURSUANT TO CHAPTER 1 PART XII OF
THE COMPANIES ACT 1985 ON THE 10th MARCH 1994.

GIVEN AT COMPANIES HOUSE, CARDIFF THE 16th MARCH 1994.

PHIL DAVIES
for the Registrar of Companies
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