COMPANIES FORM No. 155(6)a

Declaration in relation to

assistance for the acquisition ( )

of shares a
6 |

Please do not Pursuant to section 155(6) of the Companies Act 1985
write in this
margin
Please complete To the Registrar of Companies For official use Company number
legibly, preferably  (Address overleaf - Note 5) i el
in black type, or ! ! | | 102700384
bold block lettering PRI S |
Name of compan
Note pany
Please read the notes
on page 3 before *+ Stanley Clarke Leisure Limited ("the Company")
completing this form.
* insert full name Xwe g (1) Anthony Brian Kelly of Merrimeet Kerves Lane Horsham West Sussex RH13 6ET )
of company {2) Stephane Abraham Joseph Wahum of 21A Kensington High Street London W8 SNP

{3) patrick Colin O'Driscoll of 50 Pamg Way Epsom Surrey KI19 OHX

@ insert nrame(s} and ) ) , . i
{(4) Rodney Grant Street of 1 Walnut Walk Victoria Park TLichfield Staffordshire WsS13

address{es) of alt

the directors BFA
t delete as DOSOSOMXAOME, [all the directors] T of the above company .do solemnly and sincerely declare that:
appropriate

The business of the company is:

§ delete whichever
is inappropriate

(c) something other than the above §

The company is proposing to give financial assistance in connection with the acquisition of shares in the

W [company‘s holding company Northern Racing Limited (company number 00203365)

XIO0EN
The assistance is for the purpose of XIGOSOINKX [reducing or discharging a lability incurred for the

purpose of that acquisition]. T

The number and class of the shares acquired or to be acquired is: 35,513,485 ordinary shares of #0235

each being the entire issued share capital of Nerthern Racing Limited

Presentor's name address and

reference (if any) :
Denton Wilde Sapte LLP

Cne Fleet Place
London
EC4M 7WS
{Ref:LKCS/7911066/49264.00154)
*LXH18UAC™
14

DX:242 LONDON/CHANCERY LANE

For official Use
General Section Drat pAnm

THURSDAY

LD2 01/11/2007
COMPANIES HOUSE 7911 380{




The assistance is to be given to: (note 2) NR Acquisitions Limited Please do not

(company number 6203422) whose registered office is at 25 Harley Street London mr;trziigthis
W1G 9BR

Please complete
legibly, preferably
in black type, or

bold block
lettering
The assistance will take the form of;
See Schedule 1 attached.
The person who [has acquired] BOOONK] T the shares is: t delete as
appropriate

NR Acquisitions Limited (company number 6203422) whose registered office is at
25 Harley Street London W1G 9SBR

The principal terms on which the assistance will be given are:

See Schedule 2 attached.

The amount of cash to be transferred to the person assisted is £ Nil

The value of any asset to be transferred to the person assisted is £ Nil

The date on which the assistance is to be givenis ~ within 8 weeks of the date hereof Page.2 080




N

Please do not X'We have formed the opinion, as regards the company's initial situation immediately following the date
write in this
margin on which the assistance is proposed to be given, that there will be no ground on which it could then be

Please complete found to be unable to pay its debts. (note 3)

legibly, preferably
in black type, or

bold biock letteri
old biock feflering (a) KWe have formed the opinion that the company will be able to pay its debts as they fall due during

* delete either (a) or the year immediately following that date]* (note 3)
{b) as appropriate

And Awe make this sole aration conscientiously believing the same to be true and by virtue of the

poso NEEDEBINRNCEREN
o SOLICITORS _
Declaigtbaidian Houss, 42 Upper Berkeley Street Declarants to sign below
~ London W1H 5QJ
DX 44403 Marbis Arch
Tal: 020 7723 0708 Fax: 020 7724 9878

Day Month Year
!: SV | -} -
B A A R
i A,ﬁ il
hefore me (Lﬂ“ K»\‘ i
A Commissioner for Oaths or Notary Public or Justice of
the Peace or a Solicitor having the powers conferred on /L

a Commissioner for Qaths,

O

l 3

NOTES

1 For the meaning of "a person incurring 2
liability” and "reducing or discharging a
liability" see section 152(3) of the Companies
Act 1985.

2 Insert full name(s) and address(es) of the
person(s) to whom assistance is to be given; if
a recipient is a company the registered
office address should be shown.

3 Conlingent and prospective liabilities of the
company are to be taken into account - see
section 156(32) of the Companies Act 1985.

4 The auditors report required by section 156(4)
of the Companies Act 1985 must be annexed
to this form.

5 The address for companies registered in
England and Wales or Wales is:-

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF14 3UZ

or, for companies registered in Scotland:-

The Registrar of Companies
37 Castle Terrace
Edinburgh

EH1 2EB
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1.1

1.2

1.3

1.4

1.5

FORM 155(6)a

SCHEDULE 1

Stanley Clarke Leisure Limited
(the "Company)
{Company No 02700384)

The form of the assistance

The assistance will take the form of the granting of a guarantee by the Company which inter
afia guarantees the repayment of a loan to NR Acquisitions Limited which is to be used
partially to repay a loan incurred by NR Acquisitions Limited to finance the acquisition by NR
Acquisitions Limited of the whole of the issued share capital of Northern Racing Limited
{formerly Northern Racing plc) {the “Holding Company”), which guarantee is secured and/or
reinforced by a debenture granted by the Company, all in accordance with the following:-

Pursuant to an agreement (the “Facility Agreement”) of 20 August 2007 and made between
amongst others NR Acquisitions Limited and the Holding Company as the borrowers (“the
Borrowers”) and The Governor and Company of the Bank of Scotland as Arranger, Agent,
(the “Agent”) Lender, Treasury Guarantor and Security Trustee for the Finance Parties (the
“Security Trustee”) the Lenders have made available a secured facility of £60,000,000 to the
Borrowers as follows:-

{a) to the Holding Company, £26,000,000 (“Tranche A”); and
(b) to NR Acquisitions Limited, £34,000,000 (*Tranche B”).

NR Acquisitions Limited is, pursuant to the Fagcility Agreement, permitted to use Tranche B
partly to repay a loan which has been made available to NR Acquisitions Limited by TFB
(Mortgages) Limited which was used to finance in part the acquisition of shares in the issued
share capital of the Holding Company.

Pursuant to a guarantee {“the Guarantee”) contained in the Facility Agreement, the Company
has undertaken to guarantee the obligations of NR Acquisitions Limited, including those to
repay Tranche B.

The Guarantee contains in it a provision stating that it will not apply to any liability to the extent
that it would result in the Guarantee constituting uniawful financial assistance within the
meaning of Section 151 of the Companies Act 1985. The Agent has received legal advice to
the effect that the Guarantee by the Company of the repayment by NR Acquisitions Limited of
Tranche B would constitute such unlawful financial assistance. Accordingly, the drawdown of
Tranche B is conditional on the Company taking action to ensure that its guarantee of the
obligations by NR Acquisitions Limited to repay Tranche B would not amount to such unlawful
financial assistance.

As a condition precedent to the continued availability of the Fagcility, the Company, amongst
others, had entered into:

(a) the Facility Agreement, in which the Company confirms that each Finance Document
to which it is a party continues in fult force and effect; and

() a charge (the “Debenture™) in favour of the Security Trustee pursuant to which the
Company, among other things, created fixed and floating charges over all of its
property, assets and undertaking in order 1o secure its obligations to the Finance
Parties {as defined in the Facility Agreement), ‘

in each case as such document is amended, restated, varied or supplemented from time to
time) (each of the Facility Agreement including the Guarantee and the Debenture being
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referred to as a "Financial Assistance Document” and together the "Financial Assistance
Documents”).

1.8 The Company will assume fiabilities and obligations under each Financial Assistance
Document in accordance with and subject to the terms of each such document.

Page 2
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FORM 155(6)a

SCHEDULE 2

Stanley Clarke Leisure Limited
{the "Company)
(Company No 02700384)

The principal terms of the assistance
The principal terms on which the assistance will be given are as follows.

The principal terms of each Financial Assistance Document are summarised and separately described
below in relation to each individual Financial Assistance Document.

Expressions defined in each Financial Assistance Document shall have the same meanings in that part of
the schedule which relates to that particular Financial Assistance Document unless otherwise defined
beiow. By way of amplification (but without prejudice to the above):-

. the Secured Liabilities include ail sums due under the Guarantee.

Clause and other document references used in each part of the schedule are to the clause and other
references in that particular Financial Assistance Document to which that particular part of the schedule
relates. '

1 Guarantee and Facility Agreement
Pursuant to the Guarantee and the Facility Agreement, the Company:-

{i) guarantees to each Finance Party punctual performance by each other Obligor of all
that Obligor's obligations under the Finance Documents {which includes the
Guarantee by the Company of the obligations of NR Acquisitions Limited to repay
Tranche B),

(i) undertakes with each Finance Party that whenever another Obligor does not pay any
amount when due under or in connection with any Finance Document, that it shall
immediately on demand pay that amount as if it was the principal obligor; and

{il}] indemnifies each Finance Party immediately on demand against any cost, loss or
liabilities suffered by that Finance Party if any obligation guaranteed by it is or
becomes enforceable, invalid or illegal. The amount of the cost, loss or fiability shall be
equal to the amount which that Finance Party would otherwise have been entitled to
recover. '

2 Debenture

Pursuant to the Debenture, the Company confirms that its obligations under the Debenture
remain in full force and effect. The principal term of these obligations are as follows:

{i) The Company undertakes to the Security Trustee for itself and as trustee for the
Secured Parties that it will pay or discharge to the Security Trustee all the Secured
Liabilities on demand in writing when the Secured Liabilities become due for payment
or discharge (whether by acceleration or otherwise).

(i) The Company with full title guarantee and as a continuing security for payment and
discharge of the Secured Liabilities charges in favour of the Security Trustee by way
of fixed charge all estates or interests in any freehold, leasehold or other immovable
property now or hereafter belonging to it wherever situated and all buildings, erections
and structures (whether in the course of construction or otherwise} and fixtures and
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fittings and fixed plant and machinery now or hereafter thereon and all improvements
and additions thereto and with the benefit of ail leases, underleases, tenancies,
agreements for lease, rights, covenants, undertakings, warranties, guaraniees,
indemnities and conditions from time to time affecting the same (subject to the
provisions hereof) but otherwise free from any Encumbrance.

(iv) The Company with full title guarantee and as a continuing security for payment and
discharge of the Secured Liabilities hereby charges in favour of the Security Trustee
by way of first fixed charge:-

(a)

(c)

(d)

(e)

(f)

{h

U]

all the goodwill and uncalled capital both present and future of the Company
(including future calis whether made by the directors of the Company or by a
receiver, administrative receiver, administrator or liquidator);

so far as chargeable, all plant, machinery, vehicles, computers and office and
other equipment of the Company and all related spare parts, equipment, tools
and fuel {excluding stock in trade) and all patents, trade marks, trade and
business names, service marks, registered designs, design rights, database
rights and copyrights (including any applications to any register) both present
and future of the Company together with all trade secrets and know-how,
confidential or proprietary knowiedge and information and all other intellectual
property rights now or hereafter owned by the Company in any country,
together, in each and every case, with the benefit of any licences or other
agreements relating to the use or exploitation of rights of any such nature
owned by the Company,

all book and other debts now or at any time during the continuance of this
security due or owing to the Company and all balances now or hereafter
standing to the credit of any account of the Company with any branch or office
of the Security Trustee or any other financial institution;

so far as chargeable, all the benefit of and rights under or in respect of all
contracts, agreements, deeds, undertakings, guarantees, warranties,
indemnities, other documents, concessions and franchises now or hereatter
entered into by or granted to or vested in or novated or assigned to the
Company (including any contract for sale of or other dealing with any of the
assets hereby charged);

all rights, titles and interest of the Company to and in the proceeds of all
present or future Insurances (including any rights of subrogation arising
therefrom);

all rights to which the Company or its liquidator or administrator is now or may
hereafter become entitled in respect of the proceeds of any order of a
competent court made pursuant to sections 214, 238(3) 239(3) or 423(2) of
the Insolvency Act;

all the Company's present and future rights to recover any value added fax on
any supplies made to it and any sum s0 recovered,

all the proceeds of any payment of any claim, award, judgement, sum or
damages payable to the Company and all the Company's rights and remedies
now or hereinafter in existence arising in respect thereof,

all rental income, licence fees and any other such income and all the proceeds
of sale or other disposal of any property now or hereafter owned by the
Company and all right, title and interest to and in the same and all the benefit
thereof and the right to make demand for and receive the same.
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{vii)

The Company with full title guarantee and as a continuing security for payment and
discharge of the Secured Liabilities hereby charges in favour of the Security Trustee
by way of a first floating charge all the undertaking and assets of the Company
whatsoever and wheresoever both present and future including, but not limited to, its
uncalled capital for the time being, and all its heritable and moveable property and
other property, assets and rights in Scotland or governed by the laws of Scotland,
together with, (if and insofar as the charges thereon created in the Debenture may for
any reason be ineffective as fixed charges or if and insofar as such fixed charges shall
for any reason be released) all of the property, assets and rights described in Clauses
3.1 and 3.2 of the Debenture, but so that the Company is not to be at liberty to create
any mortgage or charge or other Encumbrance upon, and so that no lien shall in any
case of in any manner arise on or affect any part of, its undertaking and assefs either
in priority to or pari passu with the charge hereby created and further that the
Company shall have no power to part with or dispose of any part of such undertaking
and assets without the prior written consent of the Security Trustee.

The Company shall execute and do ali such assurances, acts and things as the
Security Trustee may require for perfecting or protecting the security created by or
pursuant to the Debenture over the Secured Assets or for facilitating the realisation of
such assets and the exercise of all powers, authorities and discretions conferred on
the Security Trustee or on any Receiver by the Debenture and shall in particular (but
without limitation) promptly after being requested to do so by the Security Trustee or
any Receiver, execute all assignments and transfers (in favour of the Security Trustee
or any Receiver or to such nominee as either shall direct) of the Secured Assets which
come into existence after the date of the Debenture and give all notices orders and
directions which the Security Trustee or any Receiver may think expedient for the
purposes specified in this provision.

The Company (at its own cost) will on demand in writing by the Security Trustee
execute and deliver in such form as the Security Trustee may require:-

(a) a legal mortgage, standard security or other fixed security over the Company’s
freehold, leasehold, heritable or other property; andfor

{b) a fixed charge or assignment in security of any Secured Asset subject fo a
floating charge under Clause 3.3; and/or

{c) a chattel mortgage over such chattels, plant and machinery as the Security
Trustee may specify,

{d) and the Company wilt do and concur in all such other acts or things as the
Security Trustee may deem necessary to vest in the Security Trustee title to
all or any of the Secured Assets.
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GERALD EDELMAN

CHARTERED ACCOUNTANTS

BUSINIESY ADVISERS AND TAX CONSULTANTS

AUDITORS' REPORT TO THE DIRECTORS OF
STANLEY CLARKE LEISURE LIMITED (“THE COMPANY”)
PURSUANT TO
SECTION 156(4) OF THE COMPANIES ACT 1985

We have examined the attached statutory declaration of the directors of the Company dated 19
October 2007 in connection with the proposal that the Company should give financial assistance

for the purchase of shares in the Company.

Basis of Opinion

We have enquired into the state of the Company's affairs in order to review the bases for the

statutory declaration.

Opinion

We are not aware of anything to indicate that the opinion expressed by the directors in their
declaration as to any of the matters mentioned in section 156(2) of the Companies Act 1985 is

unreasonable in all the circumstances.

Creralil Ll

GERALD EDELMAN
Date: 19 October 2007

25 tJARLEY STREET * LONDON W1G 9BR - T +44 (0)20 7299 1400 - F +44 {920 7299 1401
EDELMAN [HOUSE - 1238 HIGH ROAD - LONDON N2 OLH ST 44 (0120 8492 56000 F dd (720 8492 5601
E gemaili@geraldedelman com - www.gerakdedetmar.com
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