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COMPANIES FORM No. 395 N, et 76982 ﬁro
Particulars of a mortgage or charge

‘A fee of £10 is payable to Companies House in respect’ S,

of each register entry for a mortgage or charge.

Pursuant to section 395 of the Companies Act 1985

To the Registrar of Companies F, 2 o

(Address overleaf - Note 6) !é,-

Name of company

* GALA LEISURE {1991) LIMITED (THE "COMPANY")

Date of creation of the charge

5TH JANUARY, 2000

Description of the instrument (if any) creating or evidencing the charge (note 2)

LEGAL CHARGE DATED 5TH JANUARY, 2000 AND MADE BETWEEN THE COMPANY AND
MORGAN GUARANTY TRUST .

. e

Amount secured by the mortgage or chqge

ALL SECURED SUMS.
"BORROWERS" MEANS TEH BORROWERS UNDER THE FACILITIES AGREEMENT.

"CREDITORS" MEANS THE LENDERS, THE AGENT, THE OVERDRAFT FRONTING BANK,
AND ANY HEDGING BANK.

"DEPOSIT AGREEMENT AND CHARGE ON CASH DEPOSITS" MEANS THE AGREEMENT
DATED 15TH DECEMBER, 1997 (AS AMENDED AND RESTATED BY THE AMENDING
AGREEMENT DATED 6TH JULY, 1998 BETWEEN THE AGENT AND THE PARENT AND AS
FURTHER AMENDED FROM TIME TO TIME) AND MADE BETWEEN THE PARENT AS
DEPOSITOR AND THE AGENT AS SECURITY AGENT AND TRUSTEE FOR THE LENDERS.

Names and addresses of the mortgagees or persons entitled to the charge

MORGAN GUARANTY..TRUST .COMPANY OF NEW YORK AS SECURITY AGENT AND TRUSTEE
60 VICTORIA EMBANKMENT B A Y P
LONDON S

Postcode EC4Y 0JP

Presenior's name address and For official Use
reference (if any}: Mortgage Section Post room

Slaughter and May
35 Basinghall Street
London




Short particulars of all the property mortgaged or charged

(n) BY WAY OF FIRST LEGAL MORTGAGE FREE FROM EMCUMBRANCES (OTHR THAN AS
PERMITTED BY CLAUSE 21.1(C) OF THE FACILITIES AGREEMENT) ALL THE FREEHOLD
LAND AT TEMPLE WORKS, ST. JOHN'S ROAD, EAST HAM REGISTERED AT H.M. LAND
REGISTRY WITH TITLE NUMBER EX16485 TOGETHER WITH ALL BUILDINGS AND FIXTURES
THEREON OWNED .BY THE COMPANY AND THE PROCEEDS OF SALE OF ALL OR ANY PART
THEREOF AND ALL INTERESTS THEREIN WHICH THE COMPANY HAS POWER AT LAW OR
EQUITY TO CHARGE {(THE "NEW PROPERTY") ;

(B) BY WAY OF FIRST FIXED EQUITABLE CHARGE FREE FROM ENCUMBRANCES (OTHER
THAN AS PERMITTED BY CLAUSE 21.1(C) OF THE FACILITIES AGREEMENT), ALL OF THE

NEW PROPERTY NOT EFFECTIVELY CHARGED BY (A) ABOVE.

Particulars as to commission allowance or discount (note 3)

NIL

Signed 6[%—&; e, Mo Date (. |. Rowers

N

On behalf of [oompanvgmortgagee/ chargee] t

Notes

1 The original instrument (if any] creating or evidencing the charge, together with these prescribed
particulars correctly completed must be delivered 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 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 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
Kingdom {section 398) and in such cases the copy must be verified to be a correct copy either by the
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company or by the person who has delivered or sent the copy to the registrar. The verification must be
signed by or on behaif 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 Ireland) and Form No, 398 is submitted.

T LA

A description of the instrument, eg “Trust Deed”, "Debenture”,
the case may be, should be given.

Mortgage” or “Legal charge”, etc, as

in this section there should be inserted the amount or rate per cent. of the commission, alliowance or
discount (if any) paid or made either directly or indirectly by the company to any person in
consideration of his;

(a) subscribing or agreeing to subscribe, 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.

If any of the spaces in this form provide insufficient space the particulars must be entered on the
prescribed continuation sheet.
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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 1
to Form No 395 and 410 {Scot)

Company Number

383312

Name of Company

GALA LEISURE (1991) LIMITED
Limited*

Description of the instrument creating or evidencing the mortgage or charge (continued} potez

COMPANY OF NEW YORK (THE "AGENT") SUPPLEMENTAL TO A FIRST DEBENTURE
DATED 15TH DECEMBER, 1857 AND MADE BETWEEN THE COMPANY 'CANBARD "LIMITED
TTHE "PARENT") , GALA LEISURE LIMITED, CERTAIN OTHER SUBSIDIARIES OF THE
COMPANY AND THE AGENT {THE "DEBENTURE") AS AMENDED AND RESTATED ON OR.
ABOUT 6TH JULY, 1598 AND AS FURTHER AMENDED ON 10TH JUNE, 1999 AND AS
MAY BE FURTHER RESTATED SUPPLEMENTED OR AMEN'.DED FROM TIME TO TIME




Amount due or owing on the morigage or charge (continued) ) : Piease do not

write in this
binding margin
"FACILITIES AGREEMENT" MEANS THE AGREEMENT DATED 15TH DECEMBER, 1997
BETWEEN THE OBLIGORS, THE LENDERS LISTED IN SCHEDULE 1 TO THAT AGREEMENT Please complete
(THE "LENDERS"), JP MORGAN SECURITIES LIMITED AS ARRANGER AND THE AGENT legibly, preferably

in black type, or

UNDER WHICH THE LENDERS HAVE AGREED TO MAKE AVAILABLE TO THE PARENT, THE bold block lettering

COMPANY AND GALA LEISURE LIMITED CREDIT FACILITIES UP TOC £144,250,000 AS
AMENDED AND RESTATED PURSUANT TO THE SUPPLEMENTAL AND ACCESSION
AGREEMENT AWND THE SECOND SUPPLEMENTAL AND ACCESSICN AGREEMENT.

"HEDGING BANK" MEANS ANY LENDOR OR ANY AFFILIATE OR ANY LENDER WHO IS
FROM TIME TO TIME A PARTY TO A HEDGING CONTRACT.

"HEDGING CONTRACT" MEANS A CONTRACT ENTERED INTO BRY THE PARENT AS PART
OF ITS IMPLEMENTATION OF THE HEGING POLICY REQUIRED BY THE FACILITIES
AGREEMENT.

"OBLIGORS" MEANS THE COMPANY, THE PARENT, GALA LEISURE LIMITED, CERTAIN
OTHER SUBSIDIARIES OF THE COMPANY, JARGLEN LIMITED, SPICEGOLD LIMITED
AND RITZ CLUBS LIMITED WHICH ARE PARTIES TC THE FACILITIES AGREEEMENT.

"SECURED SUMS" MEANS ALL MONEYS AND LIABILIITIES (WHETHER ACTUAL OR
CONTINGENT} WHICH ARE AT THE DATE OF THE DEBENTURE OR THEREAFTER DUE,
OWING OR PAYABLE, CR EXPRESSED TC BE DUE OWING OR PAYABLE, TO ANY
CREDITCR FROM QR BY ANY OBLIGOR UNDER OR IN CONNECTION WITH THE
FACILITIES AGREEMENT, 2 HEDGING CONTRACT, THE DEPQSIT AGREEMENT AND
CHARGE ON CASH DEPOSITS OR THE DEBENTURE.

"SUPPLEMENTAL AND ACCESSION AGREEMENT" MEANS A SUPPLEMENTAL AND
ACCESSION AGREEMENT DATED ON OR ABOUT 6TH JULY, 1598 BETWEEN THE
OBELIGORS, THE LENDERS AND THE AGENT AMENDING AND RESTATING THE
FACILITIES AGREEMENT TC, INTER ALIA, INCREASE THE CREDIT FACILITIES TO
£15%,250,000.

"SUPPLEMENTAL AND ACCESSION DEED" MEANS A SUPPLEMENTAL AND ACCESSION
DEED DATED ON OR ABOUT 6TH JULY, 1998 BETWEEN THE PARTIES TO THE
DEBENTURE AMENDING AND RESTATING THE DEBENTURE AS ORIGINALLY EXECUTED ON
15TH DECEMBER, 1957.

"SECOND SUPPLEMENTAL AND ACCESSION DEED" MEANS A SUPPLEMENTAL AND
ACCESSION DEED DATED ON COR ABOUT 10TH JUNE, 1999 BETWEEN THE PARTIES TO
THE SUPPLEMENTAL AND ACCESSION DEED AMENDING THE DEBENTURE ORIGINALLY
EXECUTED ON 15TH DECEMBER, 1997 AS AMENDED ADN RESTATED ON 6TH JULY,
1998.

"SECOND SUPPLEMENTAL AND ACCESSION ZGREEMENT" MEANS A SUPPLEMENTAL AND
ACCESSION AGREEMENT DATED 10TH JUNE, 1959 BETWEEN THE OBLIGORS, THE -
LENDERS AND THE AGENT AMENDING AND RESTATING THE FACILITIES AGREEMENT
TO, INTER ALIA, INCREASE THE CREDIT FACILITIES TO £169,250,000.
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{C) BY WAY OF FIRST FIXED CHARGE FREE FROM ENCUMRANCES (OTHER THAN AS

PERMITTED BY CLAUSE 21.1(C) OF THE FACILITIES AGREEMENT) :- Please complete
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. i type,
()  ALL PLANT, MACHINERY AND EQUIPMENT NOW OR HEREAFTER OWNED BY THE botd ook ettoring

CCMPANY AND NOT EFFECTIVELY CHARGED BY CLAUSE (A} OR (B) ABOVE SITUATED
NOW OR IN THE FUTURE ON THE NEW PROPERTY AND ITS INTEREST IN ANY SUCH
PLANT, MACHINERY AND EQUIPMENT NOW OR HEREAFTER IN ITS POSSESSION;

(ii) ALL RIGHTS AND INTERESTS OF THE COMPANY UNDER OR IN CONNECTION
WITH ANY POLICIES OR CONTRACTS OF INSURANCE OR INDEMNITIES RELATING TO
THE NEW PROPERTY TAKEN OUT NOW CR THEREAFTER BY OR ON BEHALF OF THE
CCMPANY OR (TO THE EXTENT OF ITS INTERESTS} IN WHICH THE COMPANY HAS AN
INTEREST, AND ALL CLAIMS OF WHATSOEVER NATURE RELATING THERETQO AND
RETURNS OF PREMIUM IN RESPECT THEREOF PROVIDING THAT THIS CLAUSE C({ii}
SHALL BE SUBJECT TOU THE PROVISIONS OF CLAUSE 3.7 OF THE DEBENTURE; AND

(iii) ALL ITS RIGHTS UNDER OR IN CONNECTION WITH ALL PRESENT AND FUTURE
LICENCES HELD IN CONNECTION WITH ITS BUSINESS OR WHICH RELATE TO THE NEW
PROPERTY OR ITS USE (BUT EXCLUDING ANY SUCH LICENCE WHICH REQUIRES THE
COMSENT OF THE LICENSOR FOR THE CREATION OF THIS CHARGE AND IN RESPECT
OF WHICH SUCH CONSENT HAS NOT BEEN OBTAINED, ANY LICENCE WHICH IS HELD
BY AN EMPLOYEE OF GALA AND ANY LICENCE INCAPABLE QF BEING CHARGED), AND
THE RIGHT TO RECOVER AND RECEIVE ALL COMPENSATION WHICH MIGHT BE PAYABLE
TO IT IN RESPECT OF SUCH LICENCES.

"FIXTURES" MEANS FIXTURES, FITTINGS (INCLUDING TRADE FIXTURES AND
FITTINGS) AND FIXED PLANT, MACHINERY AND EQUIPMENT.

"RIGHTS" MEANS RIGHTS, BENEFITS, POWERS, PRIVILEGES, AUTHORITIES,
DISCRETIONS, REMEDIES, LIBERTIES, EASEMENTS, QUASI-EASEMENTS AND
APPURTENANCES (IN EACH CASE, OF ANY NATURE WHATSOEVER) .
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Names, addresses and descriptions of the mortgagees or persons entitled to the charge {continued)




CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

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

COMPANY No. 00383312

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES HEREBY CERTIFIES THAT
A LEGAL CHARGE SUPPLEMENTAL TO A FIRST DEBENTURE DATED 15TH DECEMBER
1997 AS AMENDED AND RESTATED ON OR ABOUT 6TH JULY 1998 AND AS FURTHER
AMENDED ON 10TH JUNE 1998 AND AS MAY BE FURTHER RESTATED SUPPLEMENTED
OR AMENDED FROM TIME TO TIME DATED THE 5th JANUARY 2000 AND CREATED BY
GALA LEISURE (1981) LIMITED FOR SECURING ALL MONEYS AND LIABILITIES
DUE OR TO BECOME DUE TO ANY CREDITOR FROM OR BY ANY OBLIGOR UNDER OR
IN CONNECTION WITH THE FACILITIES AGREEMENT, A HEDGING CONTRACT, THE
DEPOSIT AGREEMENT AND CHARGE ON CASH DEPOSITS OR THE DEBENTURE WAS
REGISTERED PURSUANT TO CHAPTER 1 PART XII OF THE COMPANIES ACT 1885 ON
THE 11th JANUARY 2000.

GIVEN AT COMPANIES HOUSE, CARDIFF THE 13th JANUARY 2000.

THE OFFICIAL SEAL QF THE
REGISTRAR OF COMPANIES

rfr N M D 4 N I E C o n Iircr



