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Registration of a Charge

Company name: L AFITNESS LIMITED
Company number: 03224406

X3BBVoGS

Received for Electronic Filing: 02/07/2014

Details of Charge

Date of creation: 26/06/2014
Charge code: 0322 4406 0014
Persons entitled: THE ROYAL BANK OF SCOTLAND (AS SECURITY TRUSTEE)

Brief description: ALL THE PROPERTY OF THE COMPANY WHATSOEVER AND
WHERESOVER BOTH PRESENT AND FUTURE, INCLUDING: 1. ALL THE
LANDS AND PREMISES COMPRISED IN AN INDENTURE OF LEASE
DATED 30 MAY 2002 MADE BETWEEN STRABEN DEVELOPMENTS
LIMITED AND LA FITNESS PLC BEING LANDS AND PREMISES AT 22
ADELAIDE STREET, BELFAST, CO. ANTRIM. 2. ALL THE LANDS AND
PREMISES COMPRISED IN FOLIOS DN97429L CO. DOWN

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by. a person with an interest in the registration of the charge.
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Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S$.8569G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: A&L GOODBODY
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3224406

Charge code: 0322 4406 0014

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 26th June 2014 and created by L A FITNESS LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

2nd July 2014 .

Given at Companies House, Cardiff on 3rd July 2014

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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paTED 76 JM 2014

Execution Version

The Chargors listed in ﬁchgdu_l_a i

The Royal Bank of Scotland plc
(the Security Trustee)

DEBENTURE

THIS DEBENTURE IS SUBJECT TO THE TERMS OF THE INTERCREDITOR AGREEMENT

M-18760085-6:

| certify that, save Tor miaterial raﬂacted
pursuant to s 8500 of tha Companies

Act 2008, this copy instrumsnt is'a caffact
copy of the arkglnal instrument '

Dated this | gay of ﬁa}‘w& Lot

ARL. Gumﬂhadg Nm‘tham Irgland

{? seat (

&th Floor, 42-48 Fountain Strest, Deifast, BTi BEF
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Debentire

bated 26 e Zotg

Between B

(1)  THE COMPANIES listed in. Schedule 1 {The Chargors) (each a Chargor and together the Chargors);

(2)' The Reyal Bank of Scﬂtiané p_lf,: of 23(3 Bxshapsgate L.antian ECEM éﬂ?B as lrusles forthe Finance
Parties (the Security Trustaa)

Recitals

A The Finance Parties have agreed to make t:rad;t faci!mes a\éailahia an th@ i@rms of tha Facii ty
Agreements.

E. The t‘.’:hargﬁrs have: agreed 1o provide Sac‘;ur‘ity to the Security Trustee {(as trustee for the Secured

Parties) to secire the r}aymant and discharge of the Secured Liabilities:

This deed witnesses

1,

1.4,

DEFINITIONS AND INTERPRETATION

Definitions

Words and expr@smnns defined in the Intercraditor Agreement shall have the same mEEﬂIHQS in this
Debenﬁure unless th@y are expresslg def‘ ned in it and, in additiori, in thi s Debenture:

Act means the Conveyancing and Law of Property Act 1881,

Account means a Current Account, a Capital Reserve Accourt, a Ha{ding Account or & Mandatory
Pr@payment Account.

Assigned Agraamantg means the Hedgsng Agreemems the Intra-Group Lﬁan Agresments and the
}{ay~Man F*almy

Bidco means MOP Acquisitions (LAF) Limited; a campany encnrpﬁrated under the laws of Eng!and and
Wales with registered number 5384582;

Bidco Intra- Gruup Loan Agreamant meahs: the foar agresment in the agreed form bietwaen: Bideo
and f;értam caiher members of the Grotp pursuant to which those members of ‘the. Group will make
iaans to %@Eﬁ ather and Bzdca

Book Debts means, in relatiori to a--'{?ﬁérgun all its book debts ai‘ising-'in the ardinary course of trading.

Chargor means each. company llsted in Scheduie 1 (The Chargors) and each other company which
grants S&curity over-its assets in favour of the Security Trustee by executing @ Security Accession
Deed in accordance with Clause 21 {Additional Chargors).

Eiamage Order in r@zlatzoﬂ to damags e::ausead to the Land 1naated i Nafthern Irstand after the da’te
hereof;

Criminal Damage Order means the Crimirial Damage (Compensation) (Northern Ireland) Order 1677
{as amended) (or any s’tatutary successor schamé for the ¢ompensation of criminal damage to property
for the time being in force);

M-1B760086-6 3



Current Account means each account of the Chargors set out In schedule 8 (Current Accounts).

Default means any event ar circumstance which would (with the expiry of a grace paricml the g ving of
notice of the makmg of any- det@rmmaﬁun under the Finance Documénts or-any combination of any of
the fmragmng) be an Event of Default.

Default. Rate means the rate of interest specified in, and calculated in accordance with, clause 13.4
{Bafawt intarest) of the Samm‘ Facility Agreement.

Distribution Rights means all allotments, accretions; offers, options, tights, bonuses, benefits and
af:ivantag@s whether by way: of conversion; redemption, preference, Gﬁtmn ar otherwise’ ‘which at any
time accrue to or are offered or arise in respect’ of ‘any. Investments or Shares, and muludez all
dlwciends :ni;erest and c:thar ﬁistributmns ‘paid or payable on or lr; respect of them '

Event of Default has the meaning given fo the term Event of Default iry the Facility Agreement.

Faciiity Agreement means. sach of the Senior Famhty Agreemen’s and the Mezzanzﬂe Famisty-
Agreemem

Insurance means, in relation to & Chargor, éach contfract or policy of insurance (aiher than in rafation
to third party liabilities (which shall include refererice to emplcyees and directors/officers !labﬂltlas) or
eansequantlal loss paiicies} to-which that Ghargor is & party or in which it has an interast.

Intellectual Property Rights means:

(a) any patents, peﬁy patantg trade marks, service marks, trade names, domain names, rights
in designs software: rlghts utility madels, database rights, r.:apyr;ghts rights in the. nature of
ccxpyrzght and all otheér forms of intellectual or industrial prcparty,

(b} any rights In or to tnventmns farmulae confidential or secret processes and information,
B knaw—haw and 5|milar Fights, gcmtiwﬂ! and aﬂy t;ther rights and. assats of a s&mniar natura and

{c) any application ta register of protect, any of the items listed in paragraphs (a) or (b) above,
arising o sﬁbéiéting_'iﬂ any jurisdiction and whether registered or not.

intercred;tm Agreamant means the intercreditor agreement originally dated 6“‘ May 2005 and made
between Bidco, The Royal Bank of Scofland pic: as Security Trustee, The Royal Bank of Scotland plc ag
senior agent, Uﬁydﬁ TSB Bank plc as mezzanine agent the Senior Land@rﬁ the Anciltary Lender, the
Hedge Colnterparties, the Mezzanine Lenders (as defined in the Intercreditor Agreement), the Original
Investors (as defined in the F’amliiy Agreamﬁnt)g the Mezzanine Borrowers (as defined i the
Intercrecﬁlt@r Agreement} and certain othérs and as amendaci and’ f&stat@d from time to time.
Antra-Group Loan means a loan made under an Intra-Group Loan Agreement.

intra—t’-zmup Loan Agraement means an agt‘eﬁment unéér whnch a Gmup Cempany haa or will make

ir;vastments means all or any stocks, shares (othier than any Shares), bonids and securities of ; any. kind
'(marketabis or ﬂtherw;sa} negotiable instruments and warrants and ariy other financial instruments (as
defined in the Reguiations);

Land has the same meaning as it has in'section 2 of the Act.

Material Trade Mark Application means each application for the United Kingdom registration of a
Material Trade Mark

N-18760085-6 4



Material Trade Mark -means any Trade Mark identified as such in.a Security Accession Deed ar any
other Trade Mark which is maienal inthe cantext ef the businass nr trading ofa Chargar

Mezzanine Famllty Agreement means the mezzanine facility agreem@nt dated ﬁﬁ’ May 2005 and
made between Bidco as Qrigznai barmwgr atid as nngmal guarantar Lioyds TSB: Bank plc as the
mezzanine agent; The Royal Bank of Sm;ttanci p[m Calyon and Lloyds TSR Bank plcas mandated lead
arrangers, The Royal Bank of Scotland pin as security trustee and the persons named in that
mezzaning Tacility agreamant as Laﬁciers or -any loan agreement entered into between Bidc:a the
relevant lenders and the relevant agent in connection with a Permitted Mezzanine Refinancing.

Non Trading Debts means all debts and moneys due or payable to a Chargor except for Book Debfs
and those referred ta In. Ciause 3.7 (Af:sﬁunts !’;eid w:fh Finance F”ames) and G!ause 313 (ﬁf;cmmfs
he[d w:fh fhm:f pames)

Plant and Machir‘;ery means, in relation to a Chargor; all’ ifs fixed and moveable planit; maahmery,
tools, vehicles, computers and office-and ather. equipment and the benefit of all related Authtarssatmns
agreements and warranila‘s

Réceiver means a raceiver appainted pursuant to this Debenture or to any applicable law, whether
alene or Jamtly, and mcluc%as 4 receiver and/or manager and, if the Secunty Trustee is permitted by law
to appoint an administrative: receiver; includes also an administrative receiver.

Raguiaﬁnns reans the Financial Collateral Arrangamems (No: 2} Ragutaﬁcﬁs 2003 (S L 2(1@3}3228} or
equivalent legislation in any applicable }uriSd[t‘Jtlﬂn bringing into effect Directive 20()2!4?1*&‘} on financial
collateral arrangements, and Regulation means any of them,

Finanr:e Denumerfta except fc:r 3ny Ixablhties whtch 1f 5ecured by thas E‘.)ehenture, wcxulcf re&ult in.a
cantraventian t‘sy & Chargor of: sections 5?8-689 of the Gampam@s Act 2008. '

Security Accession Deed means a deed executed by an Obligor substantially in the form set out in
schiedule 8 (Form of Securﬁfy Accassion Deed), with those amendments which the Security Trustee
miay apprmfe or reasmnably Fequire.

‘Security Assels means; m raiaﬂcn ta o Chargur, _a[E af its assets which dre the subjec:t of any Security
created or to be crested by tb:s Debenturs h

Senlor Facility Agreement means the senior facility agreement dated 6" May 2005 and made
bet\ﬁfeen Bideo as original borrower and a8 original guarantcar the Seaursty Trustee and the other
Firance Parties. (as defined in tha’t agreement)

-Shgreg means all shares held by a Chargor it its Subsidiaries.

Trade Mark means each United Kingddmi registered trade mark registered in the name of that Chargor.
Trade Mark Chargor means a Chargor that owns Trade Mark Property.

Trade Mark F’;x_:;sp;ari_ﬁ_y means:

(&) all Material Trade Marks;

(b) all Matefial Trade Mark Applications:

(c) any goodwill associated with any Material Trade Mark; and

(:i) any other right which may arise from, relate fo, or be associated with any Material Trade

Mark or Materiat Ttade Mark Application or, in gither case, its usein a Chafgor's business.

M-18760085-6 5



1.2,

1.3,

1.4,

3.1

Construction

1.24.  The principles of construction set out in clause 1.2 (Canstructmn) of the Intercreditor
Agr@emam shaii apply to this Ejah&l’imf‘& insm‘ar as they are reievant ta it: as they apply to
the lntercredtmr Agmernent

1.2.2.  Unless a cantrary infention -apgiaa‘rs-,:aﬁy.r'efé'rénéé in this Debentiire to:.

(a} this Debenture is a reference to this Debenture as amended vanecﬁ mvafaci
supplemented ‘and replaced from time to time; '

(b = Chargor, the Becurity Trustee or any other Finance Party ora Recaiver includes
any one or more of its assigns, transferees and successors in title {in the case of a
'Ghargt&r so far as-any such is permitted); and

(c)’ the Securuty Trustee or any other Finance Party or a Receiver {exaept for the
- referénces in Clause 17 (P@W&f of attam@y)} includes its duly appnintaci nomiriees,
attc:meys! corfespondents; trustees, advisers, agaﬁts deiagates and sub- dalagat@s

1.2.3 The liabilities of the i;ha:gars under this E}abenture- are jui'ni'a_n_;l SEVEEFE_L
Third party rights

1.3.1. Each Finance Party, any Receiver arid: thelr r@spa@tme officers, empieyees and agents may
anfnrce any term of this Debenture which purports to confer a berefit on that parson, but no
other parson who is not a party to this Deberiture has any right: under the Conracts {nghts
of Third Parties) Act 1999 (the Thlrd Parties Act) to enforce of to enjoy the banefit of any
term i::f thi?s Debenture

132 Notw%thstandzng any term of any Finance Document, the parties. to this Debenture and any
Receiver may réscind, vary, waive, release, assign, novate or otherwise dispose of all or any
of theif respective rights or abligatmns under this Debenture WIthmut the cansent af any
person whcz is. nat a party to- thas Debenwr@

Effect as a dead

This Debenture shall take effect as a deed even if it is signed under hand on behalf of the Security
Trustee.

COVENANT TO PAY

The Chargors. covenant with the Secunty Trustee and the other Finahce Parties that they will on
demand pay and d;saharga the Secured Liabilities when due.

CREATION OF SECURITY

Land

311, Each Chargor, subject to Clause 7.2:4;
(1) HEREBY GRA&TE, AND CONVEYS, unto the: Securlty Trustee {ft:r the benefit of itself
and thie other Secured Parties) ALL THAT AND THOSE the Land referred to c;ppcsiia
its. name in schedule 2, Part 1 (Unregistered Freehold Land) TO HOLD the same unto

the: Security Trustes in fee simple. subject to the proviso for redemption cuntamed in thls
Debenture;

{2y HEREBY DEMISES unto the Secutlty Trustee (for the benefit of itself and the other
Secured Parties) ALL THAT AND THOSE the Land referred to opposite its. name in
schedule 2, Part 2 (Unreg;s!ared Leasehold Land) TO HOLD the same unto the

M-18760085-6 6



Sﬁcurlty Trustee for the residues: of the respective terms of years for which the Chargor
now holds the same less the last three days thereof of each such term the ‘subject to
the pm\nm fer rad@mpﬂan @antamed i this erenture

%) As feglstered owner or as the person entitled to be registered as owrer HEREBY
" CHARGES all Land referred to opposite its name in schedule 2, Part 3 (R@gfstered
Land) the awnership of which ts reglstarad in-the E.and Registry of Northern Ireland or is
required to.be 8o registerad pursuant to the Land Registration (Nurthern Ireland} Aot
1970 and HEREBY ASSENTS to the registration of the charge as a burden on the
reievant fa&s::( &),

(d) ‘subject to Clause 7.2.4, by way-of fixed charge any right, title or interest which it-has now or

' may 5uh3&quently acquire to or in any other Land.

3.2, Each Chargor HEREBY DECLARES that in respect of all Land- referred to in Clatses
341 and 31.4(2) it will stand possessed of the reversion.or respective reversions hereby
reserved of the term or several terms of years for which th sarme are held IN TRUST for the
'Securlty Trustea (aub;eet ta any equtty of mamptian subsasting unﬁaa‘ this Dabenture} and
with dsapmse c}f the same. as the Secunty Trustee may feasanabiy direct and HEREBY
AUTHORISES the Secur:ty Trustes to appaint & new frustee or frustess of such reversion or
respective reversions in place of the raievant Chargor-or any trustes.or trustees appointed
under this power as | if it, he, she or thay were ingapable of actzng in tHe trusts hereby
declared and the relevant Ehargar HEREBY IRREVOCAELY APPOINTS the Sesurlty
Trustee. the: attamey of such Chargor to assign the said reverslon o res;:}active reversions in
the rame of such Chargnr and on its behalf to the: Sacurity Trustee or as it may direct subject
to such equity of reﬁempttan (if any), as may for the time being be subsistirig as affareaald.
and o executs and do all deeds, ducuments and acts raasanably necessary of proper for
that purpose.

32, Bhares

Each Chargor mortgages or (if or to the extent that this Debenture doas nat take effect as & martgage)
charges by way of fixed charge: '

(8) all Shares; and
By all related Distribution Rights,
3.3.  Investments.

Each Chargor mortgages or (if and to the extent that this Debenture: does not take efféct as a
mortgage) charges by way of fixed charge:

(a) all Investrents: and

®)  allrlated Distibuton Righs,

including those held for it by any rominge.
34, F&ént'aﬁd,méﬁhﬁinéw

Edch Ghargur charges by way of fixed charge all Piant and Machmery inso far as it ls ot charged by
way of mortgage under Clause 3.1 (Laﬂd) '

3.5, Book Debis
Each Chargor charges by way of fixed charge:

(a) all Book Debts; and

M-18760085-6 7



3.6,

3.7.

3.8.

39

(b) all henef‘ ts, nghta and Security held in respect of, or to secure the payment of, the Book
" Debts.

Non Trading Debts

‘Each Chargor charges by way of fixed charge:

(&) all Non Trading Debts; and
(b) all benefits, rights and Security held in respect of; or to secure the payment of, the. Non
Trading Debts.

Acgounts held with Finance Parties
3.7.1.  Each'Chargor charges by way of fixed charge all amounts standing to the credit of.
(a) each Account held with the-Security Trustee and sach other Finarice Party; and

-{b) any: other account in its name heid with ths Sacunty Trustee and eaah other F:nance
' Psrty or to whu:h itis benef‘ G;ally eﬂtlt!ed

372 Regardless of the terms on whish- manays are credited to any account in the name of &
Chargor held with any Firiance Party no amotnt standmg 1o the credit of that account will be
or accrue due or payable to that Chaz‘gmr untik:

(8) the Secured Liabilities have been paid and discharged infull; and

(b) no Finance Party is Under any obligation to make banking or other facilities available to
any-i::harg'cit-,

and until that time the relevant Chargﬂr shall not request; éemand or tlgim to be entitled to W{thtiraw.
any amount from the account except {Withaut pr@juﬂiﬂa to the Firance Parties' rights under this
f}ebeniure) as the S@curity Trustee mayin fts absolute dascretaan from time to time permit.

3.7.3.  The Seclrity Trusiee agrees, subject to Clause 3.7.4, to permiit the relevant Chargor who is:
an account holder in respect of each Current Account full access to balances credited to
such Current Account to be applied In the ordinary course of business.

3.7.4. The Securily Trustee may at any time by notice to the-relevant Chargor terminate or limit the
permission set out in Cfausa 3.7.3.

376.  The relevant Chargor shall be entitled o app’iy sums standing to the credit of a Mandatory
Prepayment. Account, & Holding Account and a Capital Resetve Account for the purposes
and ag axpressly permltted under the terms c::f !:he Facility Agreemant

Intellectual Property Rights.

Each Ghargar charge&s by Way of fixed charge all Intellectual Property. Rights; mcfucimg! where &
Chargor is a Trade Mark Chargar

{a) the Trade Mark Property which belongs to.it now or at any time during the Security Period;
and

(b) all f"ee's:, rovaltiss and ofher rights of every kind deriving from the Trade Mark Property.

Geodwill

Each Chargor charges by way of fixed charge its goodwill,

M1 87600856 8



310,

311

3.12.

313,

314,

3.15.

3.16.

317,

3.18.

Uncalled capital
Each Chargor charges by way of fixed charge its unealled capital,
Althotisations

Each f.";hargar charges by way of fixed charge the benefit of all Authorisations held by it in. retation to
any S@curnty Assetl;

Assigned Agresments

3.124. EBach Chargar assigns absaiutely aIE its nghts aﬂd mterests under the: Ass:gned Agreements
o whlch it ls party.

3.12.2.  Until an Enforcemerit Event occurs, but: subjec:t to Clause 7.6 (Assigned Agreemenfs and
!nsuransgs) the relevant Chargor may contiiue to déal with the counterparties to the
relevant Assigned Agreemeﬂts

A;:c_;pu_nt_s; _he_h:_i with third parties

On or immediately following the transfer of all bank accounts and transmission banking business in
accordance with Clause 26.30 and Glause 26.31 of the F:amilty Agreement each Chargor assigns
absolutély or (if and to the extent that the assignment is not effective) charges by way of fixed charga
all armounts from time to time standsng to the credit of. gach account (i rcluding any Accﬂunt) hetd wsth a
party, cﬂ:her than a Fmarzc& Party, in; its name orta wh;ch it is beneflmaﬁy entitled.

Insurances
314.1. Each Chargor aﬁsigns;abﬁdutei'y.alf- its rights and interests in the Insurances.

_33_;-’1:45.-2-.! Until an Enfﬁrt:ement Event occurs and subject to Clause 7.6 (Ass:gned Agreemenfs amf'
Insuranaes) the Chargars may contiriue fo deal wsth the counterparties to the lnsurances

Contractual rights

Each Chargor chiargés by way of fixed ghar‘ge all its rights under any agresmsnt ta which it iz a party.
ather than the Ass;gnad Agraemants wblr;h are effectively assigned by Clause 3.12 (Assigned
ﬂgreem@ﬂfs}

Criminal Damage

Each (’:hargcn‘ charges and assigns. absmlutaiy all its rtgﬁts titler and interests in any Grimmal Damaga
Claim and any proceeds: In respect af the same.

Other assets

3.47.1. Each Charger charges by way of floating charge alt its preseént and futire business,
undertaking and assets which are not effe:::twely murtgaged charged by way c:f ﬁxed charg@
or assagned under this. Clause 3.

3.17.2.  Paragraph 15 of Schedule B1 to the Insolvency (Northern Iréland) Order 1989 shall apply to
any floating ﬂharga ereated by this Debenture.

Trust

3181 ‘Subject to Clause 3.18.2, if or to the extent that for any reason the assignment o charging of

any Securily Asset is prohibited, the relevant Chargor holds it on trust for the Sesunty
Trustee.

W-18760085-6 9



549.

3.18.2.  Ifthe reason referred to in Clause 3.18.1 is that:
(a) aconsent, waiver or amendment must be obtained; or

(b) @ condition must be safisfied,

then:
0} subject to Clause 3.18.3, the Chargor shall apply for the consent, walver of amernidment; and
ity tha-f;‘:'har._gc:_r shall use all reasonable endeavours to satisfy the condition,

in-each case as soon &s practicable,

3.18.3.  Where the consent or waiver is.not to be unréasonably withheld; the Chargor shall:

(éf)_ use-all reasonable endeavours to thaiﬂ it as soon as-:pes&i.bie: and

{b) when requested by the Security Trustee, keep the Security Trustee ‘informied of the
progress: of the: negotiations to obtain it,

provided that cumpilamﬁa with paragraph (a) shail not’ requ;re the relevant Chargor to incur excessive
expenditure or time relative to the value of the: relevant Sac:unty Asset ’it} the business, trading;

prospects-or flnancial busmess of the: Gt‘c:nup as @ whc:!e

3.18.4.  On the wajver or consent being obtained, or the condition being satisfied, the Security Asset
shall be mnr&gaged charged or gssigned (as appmpraate) under this Clause 3 and the trust
teferred toin Clause 3:18.1 shall terminate: '

NATURE OF SECURITY CREATED

The Security created under this Debenture is created:

(a) as a continuing security to secure the payment and discharge of the Secured Liabilities;

(b} {exceptin the case of assets which are the subject of a Iegal martgage under this Dahanture)
over all present-and fulure assets of the kind described which are owned by the relavant'
Chargar and, to the extent that it. does not own thuse assets, shall extend to any right or
interest which it may have in them:

(c) In favaur of the-Security Trustee as trustee for the Finance Parties; and

) by each Chargor as legal and beneficial owrer,

CONVERSION OF FLOATING CHARGE

Conversion on notice

Suhje{:t to Clause 5.2 (L:mrz‘atrcnh the: Sacurity Tfustee may by notice'to a C:hargar at any time during

the Security Period convert the ﬂc:attr;g charge cr@at@d by that Chargc:r under ’thls [}ebanture into a

ﬁxed charge in respest of any Sscurity Asset specified in that notice if:

(a) an Enforcement Event is continuing: or

{b) the Security Trustes (acting reasonably) considers that Security Asset to be in danger of

being seized, attached, charged, taken possession of or sold under any ft:rm of distress,
3equesiratlan execution or other process or stharwise fo be in Jeapardy

M-1B780085-5 10



5.2.

5.3

6.1,

6.2

64,

Limitation

Clause 5.1 (Conversion on notice) shall not apply by reason only of a moratorium being obtalned, or
anythmg bemg dorie with & view to a moratorium: being obtained, under article 14A of the Inscivancy
(Northerri Ireland) Order 1988.

Automatic conversion

The floating charge created by a Chargor under this Debenture will convert automatically into fixed
charges:

(a) if the Security. Trustee recawes nmﬁca uf an imenﬁnn to appoint an admmzstrator of that
' t‘.‘:hargmr
(b) if any-steps are taken, (lna}ud:ng the: pr@sentatinn ufa petitmn the: passmg of a resolufion or

the makmg of an appiicatian) to -appoint a. 1Equidamr pmvssmnal llquidator, administrator or
Recsiver. in respect of that Chargor over all or any part: m‘ Ets assets, or if aurzh persen is
a;::palntetj

(€) if that Chargor creates or atternpts to create Security over all orany of the Security Assets,
ofher than: Permlttad Security:

{d) on 'tﬁé_fst‘ygtéﬂisatiun of any other floating dha_rge over the Security Asse‘fs;
(e) if any person seizes, attaches, charges, takes posseéssion of or sells any Security Asset
' under any fc;rm of chstreas sequastratiom exeeutmn or other process, or attempts to do s6;
and
)] in-any other circumetances prescribed by law.

REPRESENTATIONS AND WARRANTIES

Ga;"_naral

The: Sesunty ‘T‘rusiee ‘has entered Into this. Debenture: m raliance on the represmtatmns of each
Chargar set out in this Clause 6, and sach Chargor or, in the case of Glause 8.3 (Mafanal Trade
Marks); each Trade Mark_ Chargor: warrants to the Secumty Truatee on the data of thfs E)ehenture as

set out in this Clause 6,

Shares

Al of the: Shares and, to the-extent applicable, all Investments are fully paid:

Material Trade Marks

It is'the legal, beneficial and registered owner of each Material Trade Mark.

Repetition

The representatmns and warrantias set aut rn this {L‘Eausa 6 shall survive the execution of this
Debenture and are deerad to be repeateii by referenae {o the facts and sircumstances then existing

an eac:h date on wh:ch the Repaatmg Representations’ are desmed to be rapeateﬁ

POSITIVE COVENANTS

The covenants in this Clausa 7 femam in force from the date of this Debenture until the expify of the

Security. Permd
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7.1, Preservation of the Security Assets

Each Cha’rgmr shall:

(a)

(b)

72 Land

7.24.

722,

7.24.

7.25.

M-18760085-6

keep all Land, all Plant and Machinery and all-other tangible assets which form part-of the
Sacurtty Assets in Qcmc! and substantial repair, fair wear- aﬂd tear excepted anid perm!t the
Sec;ursty Tmstee free access at all reasonable times and on reasonable notice to view their
state and condition;

preserve, maintain ahd renew as and when necessary all Intellectual Property Rights which
form’ part of the Sec:unty Assels;

at its own cost, defend any. praca@dings (includmg proceedings to seize; attach, charge take
possession of or sell) brought by arthird party relating to any Security Asset:

Each Chargor stall promptly notify the Security Trustee in writing if it:

{a) Intends to acquire any estate o interest in Land; of

(b) acquires any estate or inferestin Land.

Each Chargor shall give immediate notice in writing to the Security Trustes ift

(8) it receives any natice under section 14 of the Act; or

(h) any praceeéiﬁgs are commenced ag_a'i"nst it for -the-fmfeiture-éf'any lease of any l;an‘d;_

Sub}ect to the provisions of Clause 26.35 (New Property). of the Senior Facilities Adreement

‘and clause 26.35 of the Mezzanirie Facility Agreement, if & Chargar acquires any Larid

located in Nﬂ:trthem relarid aftér the date of this Debenture it shall:

(a) subject ta Clause 7.2.4 below, promplly on request by the S@curéty Trustee and at the:
~ cost of that Chargor, execute and deliver to the Security Trustee' a legal mertgage in
favour of the Security Trusteg of that pm;:s@rty substantially in the form set out in
sahedula 9 (Supplemental Debentura) or in any other form which the Securlty Trustee
may require;

(b) if the title to the same is registerad at the Land Registry or. raqmrad to ba 50 fegxstered

give the Larm‘ Registry wrztten natic:e af thls aecuntm and

(¢) if applicable, ensure that the provisions of Clause. 18.1 {Application to Land Regisirary
are complied with in relation to that Jegal morigage.

Clause 3.18 shall apply in any sxtuatmn where the consent of the landiord i whc:m the-
reversion of a Iease is vested is requ:reci fara {:hargﬂr to exacuta a Fsgaﬁ moﬂgag@ over It..

Each Chargor shall:

(&) -perform all fts obligations under any law or regulation in any way related to or affecting
its: Land; except to the extent that non-performance of those obligations would not
materially adversely affect the accupaﬁﬁﬂ of its Land and the operation of its busmﬁs
focated on such Land; and

(b) ‘must, within 20 days after receipt by it of any material application, requirement, order- or

niotice served or given by any public or local or-any cther authnrlty wﬁh respect {o its
‘Land (or any part nf it):

12



(i  deliver a copy to the Security Trustee; and

(i) inform the Security Trustee of the steps taken or proposed to be taken to
ccmp!y with the relavant r@quiramams

7.2.6. Following an Enfarcemem EVBI‘J’E upori the request of the Security Trustes, gach Ghargcr
' shall;
{8} grant the Security Trustee or its lawyers on request all facilities within the power of that
Chargor to-enable the Secunty Trustee or its lawyers (at the expense of that i:hargcr)
o
(i)  carry outinvestigations of tile to the Land; and

{ily  make such enquiries in relation to any part of the Land as a prudent marigagee
m;ght c:arry out: and

-{;b) if reascmabiy requlred by the Saeurﬂy Trustee, provide it with ‘& report on fitle of that
o i:hargar to the Land mnc&mmg those ftems which Tridy grapeﬂy be sought to be
coverad by s prudent maortgagee in a lawyer's report of that natlre.

7.3.  Book Debts and Non Trading Debts

Each Chargor shall;
{ay caollect in the Book-Debts and Non Trading Debts when they fall due for hayment; and
{bY pay the Book. Debts and the Non Trading Debts ‘into its Current Account of into any other

account which the Security Trustes may spacﬁ“y
74.  Accounts
741, If on or after the transfer of all bark sccounts and: transmission banking blsiness in
acmt:nrdance with Clause 26.30 and Clause 26.37 of the Fac:ixiy Agreement a Charggr holds
an dccount other than an Account, it shall:

{_3} ﬁf?ﬁify the Security T!’_&Jﬁte_'&':: immediately, and

(b} Immiediately on request by the Security Trustee and at the cost of that i‘,‘-hargcr execite
and deliver to the Securlty Tmstea an assignment in favaur of the Sedurity Trustes of
that account in any form which the Security Trustee may require.

7:4.2. I on. ar after the transfer Qf all bank accounts and transmission banking businsss in
gGccordance with Gfausa 28 30 and Clause 26.31 of the Far:ﬂity Agreement an Account ia hot
maintained with the Eecurity Trusﬂe& the refevant Chargor shall:

-(_a) promptly give natice substantially in the form set out in schedule 7 {Farm of ﬂfjfﬂ’.?e fcr
ac;c:c:unfs) to the bank w;th which that Acc:eunt ss maintained; and

:{t‘;} use all reasonable endeavours to ensure that each bank served with & notics under
paragraph (a) countersigns and retdrns it to the. Securnty Thistes.

7.5.  Bhares and Investiments
Each Chargor covenants that, at all times during the Security Period:
(&} if it forims or acquires ary Subsidiary after the daté of this Debenture, it shall promptly notify

the Securaty Trustee; and
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(b}

as soon as any Shares or Investments are régistered in, or transferred into the name of, that
Chargcr or held:by or.in the name of the: Security Trustee {and in any gvent as soon as the
Security Trustee so requests), it shall deposit with the Semurzty Trustee, in respect of or in

cmﬁnectzon with those Shares or Investmenta‘
() all stock and share certificates and documents of or evidencing title!

(u) signed undated tfansﬁars! compi@taé in blank and, i the Security Trustee s0 requiras,
.pre-stamped and

(i} any other documents. which the Security Trustee. may from time to time require for
'parfactlng its tltia or the fitle of ar‘:y plrehaser,

all of which will be'held by the Security Trustee.

?6 Aﬁ;_s_'i_gned Agreements and Insurances

7.61.

@)

(b}

7.8.2:

?.6;3;

Each Chargar shall:

perfarm all its. material obligations under the Asszgned Agreements and Insurances in a
dul:gent and timely marner;

promptly after the execition of this Debenture, or {as the case may be) promptly after the
execution of any Ass%gnad Agreament of Insurance. énterad Into after the ciat@ ef this
Debanture, give notice to the-other parties to the ﬁ\smgned Agreemants and Insurances:

(E'_): in the case of Assigned Agi’eemants substantiaily in the form sef out in schezziuie 4
' '(F@rm of notice for Asmgned Agreements) (or such uther farm aﬁcaptabie to the
Seclrity: Tmstee) and

(B in the case of Insurances; substantially in the form set outin schedule 5 (F‘f;rm of notice

for Insurarices) (or such other form aczceptab!e to the Security Trustes),

-a_r}_d _daii’v&rft_q the Security Trustee'a copy of each notice; and

{€) use all reasonable endeavours to ensure that eagh party served with a notice under
paragraph’ (b} abaove cc:untersrgns and returns it to the Securi ty Trustes.

Until an Enforeement Event occurs, the relevant Qhas’gnr may.exercise all its. rights in respect
of the Assigned Agraaments and the Ensurances (in each case to whi ich Itis a party) zncludmg
{suhject to the Fadility Agreements and'the lntercradlmr Agraament} recew!ng and exercising.
all rights relating to procesds of tHose Assigned Agresments and Insurances.

Each Ghargar whith is the borrower of an Intra<Group Loan acknowledges receipt of notice
of assignrmient uns:!er C:iauzse 312 {Assigned Agreements} of the. re!evani Intrawf:}mup Loan
Agra&}mﬁnt )

7.7,  Trade Marks

Each Trade Mark Chargor shall at all times during the: Securfty Period pramptﬁy notify. the Seeunty
Trustee if it recelves notifi catmn or- atharwisa hacames aware, of:

-_(ﬁ}

©
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any actual, alleged, threatened or suspedted material infiingement of any Material Trade'
Mark;

any actual, alleged, 'iﬁfe'atened_ or suspected material infringement of any third party's trade
marks or other intellectual or other rights arising from the use of any Material Trade Mark; or
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{c)

any actual, threatened or'suspected cancellation or other material Iegaf actionin respect of
any Material Trade Mark.

7.8, Qr%_m'i_nal _l_ilarzjlage ﬁiai_r__ﬂﬁ

78.1.

7.8.2.

7.8:3.

Each Chargor shall:

(1) notify the Security Trustes in wr[tmg a8 sooh as practicable and in-any evant within ten

T days: after becmming aware of any event or circumstance Wthh will give rise fo a
Ciiminal Damage Claim s;:seclfy rig in reasonable detall the Rature of the event or
c;reumstama which will gwe rise to the ﬁiaim and the extent af the ciamage to: the Land
Eac:ate::i in Nertham iraland

(2) at the Chargor’s cost take such action (including legal proceedings) and give such

' information and access to personnel, premises, chaﬂels documents and records to the
Securﬁ,y Tristee anti its pr@fessmnat advisors as thé Security Trustee may r@ascznably
request in arder to make, dispute, settle of appeal any Criminal Damage Claim or any
a_d_judmaimn in raspacﬁ.ther@ta

(@) at the reasonable request of the Security Trustea allow the Securlty Trustee to take
sole conduct of su&h actions as the Secuuty Trustee may deerm: appruprlate in
cannectm with any Criminal Damaga f:;iaim by-orf In the name of the Ehat‘ger and in
that conrection give or gause to be given to the Secunty Trustee all such assistarice as
the Eacurtty Trustee may reamnably require in disputing, settling or appealing any.
such claim, and shall instruct such sc:!mitars and ﬁth@r professional advisers: as the
Security Trustes and the Chargmr shall agree to act on behalf of the. Ghal‘gm but tn act
in ac:m:rdam:e weth the Securi ity Trustea g sole instmf;tmns

if requested by the Security Trustes, pay all monies received in relation to or arising out of
any Criminal Damage Claim to the Security Trustee- (r::r if not pald directly to the Security
Trustea) ha d or pracure that such monies shal! be held on trustfor the Security Trustee and

@nsure that the Land located. in Northern Irefand is properly insured with ‘the appropriate
termrism insurance avallahEe on the market 3‘{ that fime should the Criminal t}amage Order

ever be repealed In- Northern reland and notify the: Securily Trustee tmmedaataiy upan

havit‘tg put such insurance in place.

7.9. Payments wifh_gut:_dedu;ﬂpn

Each Chargor covenants with the Finance Parties that all payments to be made by it undér this
Debentire shall be calculated and bé made without {am:i free and clear of any deduction for) set-off or
catnterclaim:

8. NEGATIVE COVENANTS

The covenants in this-Clause 8 remain in force from. the date of this Debenture until the expiry. of the
Security Period.

8.1. Disposals

8.1.1.

M-3E7E00E5-6

Except as permitted by the Facility Agreements, no Chargor shall enter into a single

frangaction or 2 series. of transactmns (whether related or not) whether voluntary or

mvca!untary and whether at the same time or over a period -of time, to sell, lease, transfer,
oan (and in the case of the Book Debis, factor or dlscnuni them)i o ﬂiherwnsa dispose of
any Securl ty Asset, norenter into an agrﬁement to-make any such d;spnsal
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8.2.

83,

B.4.

812, Provided no Enforcément Event is continuing, Clatise 8.1.1 does not. apply to a disposat in
the ardinary course: Qf tradmg c}f 8 Cihargar t::f any Secunty Aﬁset which at the time: of that

Negative pledge

No Chargor shall create or permit to-subsist any Security over any of ite assets except for Security
which s expressiy parmlttaﬁ by the F"acmty Agreement

Preservation of the Security Assets

Other than as expressly permitted under the terms of the Facility Agresment, no Chargor shall, without
the. prior written consent of the Security Trustee:

(a}  enter into any onerous abligation or restriction affecting any Security Asset; or
{b) in relation to any Land forming part of the Secutity Assets:

(i) pairt with possession of it, confer on any other: person any right or ficence to oceupy it
' or grant ahy licence o asstgn subslet-or create any Security over :t

f_i_i.) exercise ‘any of the powers conferred by section 18 of the Act and section 3 of thie

Cﬁnveyancmg and Law of F‘mperty Act 1941 of laasmg, lettmg aratermg into

greements for leases or lsttings or aa:;ceptmg or agreging ‘to accept surrenders of
leases,

(i) vary, assign or otherwise dispose of or allow to'be forfeited any leasehold interest;

(v} make any structural or material alteration, or do or allow anything to be dong which
falls within: tha definition of development in article 11 of the Planning (Northern lreland)
Order 1981:

i(:v}' allow any person other than |tse!f to be ;‘agistered as owner under the Land
 Registration Act (Northern lraland) 1470 (the "1970. Act”) and/for the Reglstrataan (Larl:!
and Deeds) (Narthem Ireland) Order 1892, or cfeate or permit to arise any interest
which everrides under the 1970 Act (and @ach Ghargar shall relmburse the Security
Trustee for its reasanable costs of lodging (aa} & caution agatnst first registration of the

iitle to that Laftd or (bb) Ef that Land is unr@glstar@d a mc:rtgag@} or

(v} make an application, consert to or acquieste in-the application by any third party, fo
the Land Registry to enter any matter on the register of title.

Trade Marks

No Trade Mark Chargor shall;

{a) permit any Material Trade Mark to lapse for rion-payment of any rerewal or other fee
necessary to masnﬁam its. raglstrattm and validity or allow any ‘thirig to be done or left undone
the effect of which will, or may be to, imperil or prejudice any Material Trade Mark, its
registration, 3u_b§15t_enne validity, reputation or integrity;

_('b) permit any Material Trade Mark to fall into disuse or to be used in such a way that they afe
putat rigk by becemmg genefic;

{ey without the prior written consent of the Security Trustee, assign; licence, sub-licenoe, sever,

dispose of or otherwise part with control of a Material Trade Mark ar Matanat Trade Mark
Appiiﬁaﬂon
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931 +

9.2,

93

10,

10.1.

10.2.

{d) change the spemfirsaﬁcn of any. Material Trade Mark or permit any disclaimer, mndttlan or
regtriction to be entered on the; R@giater of Trade Mark3 tha affect of whmh wu! ar may hato
detrimentally affect the valus of any Material Trade Mark; or

() do or case or pernilt to be done anything which may in any way depreciate, jeopardise or

' otherwise prejudice the value to the Security Trustee of a Material Trade Mark and/or the.
ﬁec:urEty over any Material Trade Mark created by Clause 3.8 fint@!!acmai Praperty R!ghts)

DIVIDENDS AND VOTING RIGHTS

Rafore the occuirence of an Enforcement Event:

t}nﬁé the-oceurrence af'_arl :'E'_nfqrcemant Eggnt:

{a) no. Chargor shall exercise any voting and other rights and powers atiached to the Shares and

Invesimenta ina manner which the $a¢unty Trustee considers may prejudice the interests of
‘the Finance Parties under the Finance Dncuments and

fb) promiptly fa!icwmg receipt, each Chargor shall forward to the $e::unty Trustes coples of all

ﬂattces dcmuments and. other c&mmumca’csmns rec-ewed in cﬂrmectmn With tha Sharas and
Investments

Adfter the 6écurrénce of an Enforcement Event which is caniinu'ing':--

-After %he gecurrence of an Eﬁfﬁrcemem Event-which is continuing aaeh Gharg:::r shall prsmptiy pay
‘over to the Security Trustae all monies arising. fram the: Distribltion Rights rﬁ!atingj to the' Shares and

Investments which it may receive and, following ar Enfm‘cement Event, exercise all voting and other
rights and powers attached to the SHares and Investments in any ‘tnanner which the Security Trustes
may direct:

-Géﬁgr ébi_igﬁti-anﬁ_"i?j respect ﬁf-&_hare}s_ and Investments
Each Chargor shall:

f{a) pmmptly copy to the Secunty Trustee and comply wtth all requests for information which is

within its knowledge and which are made under section 793 of the Companies Act 2006 or
any similar provision contalned in any articles of association of other constitutional document
relating to any of its Shares and. Inveatments and

{b) comply with all other conditions and obligations assumad by it it respect of any of the Shares
and. Investments where failure fo so comply would adversely affect the interests of the
Finance Partaes

ENFORCEMENT

When Security becomes enforceable

The Senuriify ereated bya Qharg@r under this Debenture shall become e_nfgrceable:

(a) on the oceurrence of an Enforcement Event; of

B if any Chargor so requesis.

Powers on eriforcemesnt

Atany time after the Securlty created by a Chargor under this Debenture has become enforceable, the

Securiiy Trustee may (withnut pre;udme to any other of its rights and remedies and without notice to the
Chargor) do all or any of the following:
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(&)

{b)

(€}

@

(&)

exercise all the powers and rights conferred on mortgagees by the Act, as varied and
extended by thla Debentufe w:ihaut the restnc:’uuns cnntamed in-sections 20 or 24(1). of the
Act S

‘exercise the. pawer of leasing, letting, entering into agreemerits for leases or lettings or
accepting ar agresing to accept surrenders of lesses in relation to any Security Asset,
withaut the restrictions Imposed by section 18 of the Act and section 3 of the Gﬁnveyancing
and Law of Property ﬁct 1911

fo the extent that ar‘iy Security Asset constitutes Financial Collateral, as defined in the.
Regulations, appropriate it and transfer the fitle inand to it ta the Seﬁuﬂty Trustes insofar as
not _aiready transferred. subject to pa_ragraphs (_‘1) and: (2) of Raggiaﬂan 18;

subject to Clayse 11.1 1 (Mez‘hm;’ of appamé‘meﬁf and removal); appmnt one oF more persons
to baa Remu\zer or Recmfers of a!i of-any r}f thta Sﬁcurﬂy A:-;sets and

‘Appaint an administrator of any Chargor.

10.3. Disposal of the Security Assets

In exercising the powers referred 1o in Clause 10, 2(a) {Powers on enforcenment), the Se&urlty Tristeeor
any Receiver may sall or dlspﬁse c:f all or ‘any of the. Security Assets at the times, in the manner and
order,-or the terms and conditions and for the consideration determined by it.

10.4. Application of monays

10.:4.1.

The Security Trustee or ‘any. Receiver shall apply moneys raceivad by them under th:s
Debenture after the Eﬁmrity created under this Debenture has heacame enfc:rceabfe in the
following order:

{a) first, in or towards the payment pra rata of, or the provision prz:r rata for;. any unpa;d-
 costs and: expenses of the Sacuﬁty Trust@e and any f Receiver under this Debenture or
which are incidertal to any Recewers a;:rpmﬂtmem tagether ‘with interest’ at the
Default Rate {both before and after ;uﬂgmam} from the date thﬁse amaunt& heaame

due untit the date they are lrrawcabiy pasd in full;

(b} sacondiyg in or towards the payment pro rata of, or the pmvmlcm pro rata. for, any
unpaid fees commission-or ramunaratmn af the Securlty Trustee and any Resewer

{c) thirdly, in or towards the discharge of all lisbilities having: priority. to the Secured
Liabilities;

{::i}_ faurthiy, in or tewards the discharge m‘ the Secured Liabilities in accordance with the

' Intercreditor Agreement; and

{e} Tifthly, in the payment of any surplus to the relevant Chargor or other person entitled
to i,

and section 24(8) of the Act shall not apply.

10.4.2.

M-18760085-6

‘Thie. Chargors shall hold an trust for the Security Trustes alf maoneys received by virlue of the
Insurances a‘md at thé option of .the Security - Trustes, the Chargors: shall appiy those
‘moneys:

(8} in replacing or reinstating: the assets. éestrayed damaged or lost (any defi iclency bemg
made good by the relevant Chargor); or

{b) (esceptin the case of leasehold premises) in reduction of the Secured Liabilities.
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11,

11:1.

1.2,

1.3,

11.5.

12

10.4.3.  Clause 10.4.1 will override any appropriation made by a Chargor.

APPOINTMENT AND POWERS OF RECEIVERS

Method of appointment and removal

11.1.1, The Security Trustee may not appoint a Regeiver by reason only of & moraterium being

' .abtamed of anything being done with & view m a moratorium ‘being c,}btalnec! under article

14A of the Insclvency (Northern frefand) Order 1989,

11.4.2, Every appointmant or-removal of a Receiver, of any: delegate or of any other person by-the
Security Trustee pursuant to this Debenture may be made In writing utider the hand of any

officeror manag@r of the Saﬁumy Trustee {(subject to: any mqmr@mant for a: cour’t GFCfEl’ in thﬁ
rEvaal of an admmlstratwe recel\fer)

11.1.3. A Receiver may be appointed an the request of any Charger.

Powers of Recelver

Every Receiver shall have all the powers:

(a) of the Security Trustee urider this Debentire;
(B conferred by the Act on mortgagees in possession and on receivers appointed under the Act;
(&) inrelation 16, and to the extent applicable to, the Security Assats or any of them, the powers

spacified in Sc;hecfule 1 of the Insalvency {Nartham lreland) Order 1989 (whether or not the
Receiver is an administrative receiver within the meamng of that Act); and

(d) inrelation to any Security Asset, which he-would have if he were its only beneficial owner.

Joint or several

.if twr:s Dl‘ mm‘e peracm& are ap;mmted as Receivera Qf tha same asa&ts they may ac.t jmmtly andi&r

exetcise Enﬂmiduaiiy all the pawe;'s and dlscretlens canf@rr@d an F{eﬁaivers by this Debentura

Receiver as agent

Every Recelver shall be the agent of the relevant Charger which shall be solely respansible for his acts
and defaults and for the payman’{ of his rémuneration.

Receiver's remuneration
Every Receiver shall be entitied to reniuneration for his services &t a4 rate to be fixed by agreement

between him and thes Security Trustee, and the maximum rate specified in section 24(6) of the Act shall
not. apply:

PROTECTION OF PURCHASERS:

No purchaser or other person dealing with the Security Trugtee or any ‘Receiver shall be bound or
congeried:

{a) to see or enguire whether the right of the Sec;unty Trustea or any. Receiver to exercise any aof

the powers conferred by this Debenture has arisen or nat;

b with the propriety of the exercise or purported exercise of those powers; or

M-18760085-6 19



13

13.1.

13.2.

13.3.

14.

&) with the application of any maneys: paid-to the Security Trustes, to any Receiver or'to any
‘other persc:n

PROTECTION OF THE FINANCE PARTIES AND RECEIVERS
Exclusion of llabllity

None of the Security Trustee, the other Finance Partiss; any Receiver or any of their respective officers
or employees shall have any respansibility or liability:

{2 for any action taken, or any faifure o take any action, In retation to all-or any of the Seeurity
.Assf-zts

()} to accolnt as -"mt:ri'gag'ée i possession or for-any loss upon realisation of any 3€¢u'ﬁty Asset;

] for any loss resuitzng from any fluctuation i in EXG}'!E!UQE rates in cannecﬂan with any purchase

of Gurrenmes undar Eiaua@ 18 (Carranﬁy) or

{d) for any other ::iefau!t or cmlsslcn in refation to all or any of the Securlty Asseéls for which a
martgagaa in possession rnlght be habEe

except in the case of gross negligence or wilful misconduct on the part of that person,

General indemnity

18.2.1.  Each Chargor shall indemnify the Security Trustes; the other Finance Parties, any Receiver
and their respez:twe officers and empimyees against all actions, ;'gz':m',:taaeflmgss demands,
claims, cﬂsts expenses, and c;ther Itab:iities mcurraé by them in raspact of all or any af the
'fc:Eanmg

(a) any actor omission by any of them in relation fo all or any of the Security Assels;

(b) any payment relating to orin respect of all or any of the Securlty Assets which is made
at any time by any of them;

(e} any stamp, registration or similar Tax or duty which becomes payable iri connection
with the entry into, or the parfarmanae or enforcement of, th:a E}ebenture,

{d) carrying out or purporting to_carry out any of the rights, powers and. discretions
o t:ﬂnferred an Ehem by-or parmtttad under this erantura and

(e} any breach by that Chargor of any of its covenants or other abligations ta.the Security
Trustee or any other Finance Party,

exceptin the case cif'_g?c:éé% negiigenca.or- wilful- misconduct on the part of that person,

1322, Each {Shargt:ar shall pay interestat the Dsfault Rate on the sums payabie urider this Clause
from the date on whscb the Eiability was im:urred ta ’che date of aatuai payment (bc:th before
and aftar judgment)

in demnity out of the Secu rftgé".;ﬂgsé'eté-

The Security Trustee, the other Finance Parties, any Rer::ewer and their respective offif;ers and

émployees shall be entitied to be indemnified out of the Security Assets in respect of the actioris,

proceedings, demands, tlaims, costs, expenses and liabilities referred to in Clause 13.2 (Gener_a!

indemnity).

PRESERVATION OF SECURITY
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14.1. Reinstatement

If any- payment by a Chargor or discharge given by the Security Trustee (whether in respect. of the
tablsgaﬁana mf any fZ}bEigar c:r any Secur}ty fnr iht:ase thigaﬁenﬁ or catharw;se} is avcntfeﬁ or reduced as a

(a) the !labahty of the Chargc}r and the Security’ created by the Chargor under this Deberiture
shall continue as if the ;:raym@nt discharge, avoidance or reduction had not soeurred: and.
(b) the Finance Parfies shall be entitied fo recover the value or amount of that Security or
' paymant frorm the C:hargnr as i the. payment diﬁcharge a\madanﬁe ot raduchcm had not
oceurred.

14.2.  Walverof defences

_Neither the Sacurﬁy created by this ﬁebenture nor the nbiigat!ans of any Chargar under this Debenture

will be affected by an act, omission, matter or thing which, but for this Clause, wauld raduce, release or
pre;uduae that Secunty or any of those. Gbllgatsrms (whether or riot kr‘eﬂwn to it, the $ecunty Trustee ar
sny other Finance Party) including:

(a_}' any ;tima_,g waiver .-017-canse;_w__tfgpa:nf&d fo, or ;«3_{.‘:m_;_:ﬂ:os_'i'_i'i'm'_;r;:wif:'jf*rf any Obligor or other person;

{by the release of any Obligor or any -other person Under the terms of any composition or
arrangement with any pérson;

{c) the ’:akmg, variation, cnmpmmise axchaﬁge rénewal, enforcement or release of, or refuaal}
' or neglect to perfect; take up or enfcrce any rights: agamst or Securily aver, asseta of any
C}hﬁgﬁr or athar parscm or any ﬂﬂl‘i*pl‘éﬁ@ﬂtﬁﬁﬂh of non-gbservance of any farmality or other
reqmrament in reapec:t af any’ ;nstrument or any fan!ure ta realise the ful! \falue c)f any

Security;

{d) any Incapacity or lack of power, authority ar legal personality of or dissolution or changs in
the-members or status of an Obligor or ahy other person;

{e) any amendment (however fundamertal), replacement, variation, novation, assignment or the
_.a’mtdanaa or termination of a Finance Document o any other document of Sacurity;

{fy any unenforceability, illegality or invalidity of any. obligation. of, or.any Security created by
B any person under any Finance: Dc}s:umeni or.any: ather ducument or

(g} any Insclvenay, liquldation, administration or similar procedure.
14.3. Immediate recourse.
Each Chargor. wawes any. rsght It may: have of first requiring - the S@curzty Trustee {or any frustee or
agant on its behalf) to proceed against or enforce any other r;ghtss ar Sec}umy or claim. payment fromy
any persan befera ﬂlaimiﬁg from the Ghargﬁrs under this. {}ebenture This walver applies lrrespect ve c:‘zf
any law or any provision of & F;nance E}m::umant ta the cantrary
4.4, Appropriations
During the Security Period the Security Trustee may:
(a) refrain from applying or enforcing any moneys, Security o rights held or received by it {or
any 1rustee or agent on its behalf) in respect of the Secured Liabilities, or, sub}est o Clause
10.4.1 (Application of maneys) apply and enforce the same in such manner and order as it

sees fit (whether against tha Sacurad Lighi Eitéas or ctham‘ise) and no Chargor sha!l be
entitled to the benefit of the same; and
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14.5.

14,6,

14.7.

15.

16.

16.1.

(k) hald in an mterestwheartng suspense account: any moneys received from any Chargor or on
o aceount of the: Secured Liabliltles

Deferral of Chargor's rights

Diiring the. Eeuurlty Feriod and unless the Securl ity Trustes otherwise directs, no Chargor shall exercise
any rights which It may have by reason of performance: by itof its ubi;gatrens under. this Debenture. or
the enfﬂrcament af the Secuﬁty t;r‘ea’ﬁed by Ehis Debentura

{a) to receive or claim payment from, or be indemiified by an Obligor;

(b) 10 claim any contribution from any guarantor of, or provider of Security in respect of; any
leigﬁr.‘&; abligations under the Finance Documents;

(c) to take: the heneﬂt {in-whale or in part-and whether by way’ of subragatmn or nther\mse) of

' any rights of any Firance Party under aray Fmam;:e Document or of any guar‘anwa or S@curl’ty

taken pursuant to, of in connection with, the Finance Docurments by any Finanee Party;

(d) to éxercise any right of set-off against any Obligor; and/or

_{:e}__ toclaim or prove as a creditor of any :Qb;Ei_g‘ar-i_n competition with any 'F-i_na:nqe_f?_arty,

Additional Security

This Débenturs is'in addition to, is. not in any. Wéy prejudiced by and shall not merge with any

contractual nght or remedy or-other: Secursiy now. or in the future held by or available fo any Finance

Party.

New accounts

If any F:!nanc.a Parly receives notice {actual or othierwise) of any suﬁsaqumm Security over or affecting

all or any.of the Security Assets It may open a new account or accounts with the relevant Ghargcrr and,

if it does not do so, it shall nevertheless be freated as if it had done so at the time when it received or

was desmed 1o have received notrce of that subsaquant $acurl£y, and as frem that time all payments

made by tha Chargor to that Finance Party:

{a} shall ba credited or be treated as having been cradited to the new sccount; and

(h) ahall not operate to reduce the Secured Lnabﬂth&s at the time when ’the Financ:e F‘arty
' r@c& vet:i or Waa deemed to ha\ta recatvmf such notice.

TACKING

For the: plirposes of section 43 of the 1970 Act the Security Trustee: confirms on behalf of the Lenders
that the Lenders shall make further advances tt: tha Ghargars on the terms and sub;ac:t to the
conditions of the- Fmanc:e Documents

FURTHER ASSURANCE

Ap plication to Land Registrar

Each Chargﬂr consents to the ragnstraﬂan against the registered land specified opposite its name-in
schedule - {Laﬁd f;harged by way of mortgage or charge) oft

(a) Ari inhibition in the 'féilowiﬂ'g terms:

"No disposition of the- ﬂ:—xgistereci estate by the registered owner of the ragusterati estate is to
bie registered withaut a wr;ti:en ccmsent SEQnEd by the regzsterec! awner for the time balng of
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16.2,

16.3.

164,

16.5.

the debenture dated ** [date of Debenture] in favour of ™ [insert
naime of Se::urfry Trustee) (as trustee for the Finance Parties referred to in that debanture)
referred toin the charges register or, if-appropriate; sigred on such registered owner's behalf
_by an autharis@ti signamry of * [fngari name: Of Seaunfy Tmsfee}“ and

Furtheraction

Each Chargor shall, at its own expense, pmfnpt!y take: any action and sign of exécute any further
documents which the Sacurﬂy Trustee may require In order to:

{a) give _@‘Ffe_ct to the requiremments of this Debenture;

By protect, preserve and perfect the Security intended to be created by or pursuant to this
Deébenture;

() protect and preserve the ranksrig of tha Securliy mtended to be created by or pursuant to this

D&E}éﬁture with any Gther Set:unty cwer any. assets of aﬁy Chargor,-or

{d) facilitate. the realisation of all or any of the Security Assets or the exercise of any rights,
powers dnd. dEssretiana c:anferreé on the. Se::unty Trustes, any Recelver of any administrator
in connection with all or any of the Security AES@’ES,

and any such document may (i) disapply section 17 of the Act'and (i) contain -an: assignment to the
Secunty Trustee mf the Book Debts in any manner reasanahly reqwreci by the S-Secunty Trustee..

Deposit of documents

Each Ghargm‘ covenants that on the date of: thas Dabenture and at all times during the Security Penmd
as saon as it receives ther (and i any avent ag soon as the aec:ursty Trustee so raqu_esta) it shall
deposit with the Seczunty Trustee, in respect of or'in cannecztfan wnth the Security: Assats

&) all deeds, certificates and other dacuments of oF evidencing title;

{b) in respec:t of Shares and Investments mortgaged under Clause 3.2 (Sharas) and 3.3
. {If?t#ﬁsfméﬁ?s} respectively, slgned undated ransfers, cnmplat@d in biaﬂk and i the Secunty
‘?rustee s0 requires, pre-stamped; and

{©) any other documernits which the Security Trustee may from time to time require for perfecting
its title, or the title of any purchaser,

all of whmh will be held by the Security Trustee at the expense and risk of the Chargors:
Registration of Trade Marks

184.1. Each Trade Mark Chargar ac:kncwiedges the right of the Saﬁ.urﬁy Trustee, o any duty
authorised agent of the Security Trustee fc:!iewing the execution of this Debenture or the
relevant Sec:ur;ty Accession Deed in respect of the Material Trada Marks, to apply to the
Cam&trﬁEiar»G@narat t:;f Patents Des;gras and Trade Marks to reglster thie ﬂharge created
over-the Material Trade Marks by Clause 3.8 (!nte!!esfuaf Property Rights) pursuarnt to the
'provigi@ns of section 25 of the Trade Marks Act 1994,

‘1’6-@-.2-. Each Trade Mark C:hargar shiall provide all possible assistance to enable the registratmn of
tha: charge pursuant is] Clause 16.4.1 and shal! pay all fees ‘and costs necessary fo make
such registrations.

Law of Property (Miscellaneous Provisions) Act 1994

The covenant set out In section 7 of the Act shall extend to the provisions set out in this Clause 16.
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17.

18.

18.1,

182,

19,

20,

21

214

POWER OF ATTORNEY

Each Chargor ifrevacab’iy-and by way of security appeints each of:

@ the Seourity Trustee;

by any dalegate or sub-delegate of, or other person neminated in writing by, an officer. of the
Securily Trustee; and

() anyReceiver,

gemﬂy and Severaliy as the ‘Chargor's alt@rnay, jrithé Chargars name, on. its behalf and ir such manner
as the attnrnay may in its of his absofiite discretion think fit failowrng the occurrencaof an Enfamamant:
Event or fallowing the fallure.by the Chargor to comply with a request from the Secuﬂty Trustee; to take
any action and sign or execute any further éacuments which the Chargar is required to take, sign or-
execute in gccordance with this D@h@ntnm The Chargnr agr@as, pmmptfy on the request of the
Sec;urlty Trustee or any F—?emt‘;f:ﬁ.mi to rat!fy and Gﬂt“lfh‘m all such actiong taken and decurnentﬁ s;gned or
axecuted.

CURRENCY

The Spot Rate

In-this Clause 18, the Spot-Rate mears, in relation to the Security Trustee or any other Finance Party;

the spot rate of exahange of that Finance Farty for the pumhaﬁe of any curréncy ‘with any other
currency in the London foreign exchange market.

Conversion of moneys recelved

The Security Trustee or any other Finance Party may convert any moneys feceived, recovered or
realised in any currency under this Debenture iinclud;ng the proceeds of any f:!rsvmus conversion under
this Clatise 18. 2) from their ex:stmg curreney into any other currency, by purchasmg that other currency
at-the Spot Rate.

DISCHARGE OF SECURITY

Upon the irrevacable and uncenditional payment and dlscharge in full .of the Secured Liabilifies, the
Secunty Trustee shall, or shall procure that its. appemtees will, at the request and cost of the Chargors:

@ release the Sacurity Assets from this Debenture; and

{b) re-assign 1o the relevant Chargor those Security Assets that have been assigned fo the
Security Trustee under Clause 3 (Creafion. of Sectirity),

Section 17 of the Act'shall not apply fo this Debenture.

COSTS AND EXPENSES

Enforcemant costs

The Chargors shall, within three Business Days of demand, pay to the Security Trustes or-any Receiver

the amount of all costs and expenses (including legal fees) incurred hy the. Security Trustes or any

Reﬂex\fer in-connaction with the enfmrcemeﬁi of, or the preser\fatzt}n of any rights under, ihls Debenture’

or the investigation of ; any possible Default.

ADDITIONAL CHARGORS

ﬂaiivery of Security Accession Deed
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21.1.1.

214.2;

Bidco may request that any other campany (the New Chargor) becomes a Chargor.
-The?-New't::'har;gar shall become a Chargor if:

(a) Bidco and the New Chargor daiwer to the Secumy Trustee & duly cumglatez! and
'executed Sacurity Aaﬂessian Daed and

(b) Bideo confirms that no Default is continuing of would occur as & result of the New

Charger becoming a Chargor.

21.2. __Repgﬁ_tian a‘f_ representations

Delivery of & Security Accession Deed constitutes confirmation by thie New Chargor that the: Rapaating
-Represantatians are true and correct to the extent applmabla to it as at the date of (iehvery as if made
Ty referenca to the facts and circumstances then exlsting

22.  NOTICES

22,1, Communications in writing

Any communication to be made under or in GDI‘!REGHGFI with.this Debenture shall be made in wrlt!ng'-
and, unless otherwise stated, may be made by fax-or Ietter

222 Addresses

2221,

9222,

@

()

M-18760085-6

The address and fax number (and. the d@paﬂmem or officar; if any, for whose attention the
communication is to be mads) of each party for any. t;gmmumsatiaﬂ or cfacurnent to be made-
ar-delivered under or in connection with this Dabenture is that identified with its name below
or any substitute address, fax number or department or officer as either parly may notify to
the othier by not less thian five Business Days' notice. '

The addrassas referrad fo if Clause 22.2.1 are:

The -t::hérgm

Sandall Stones Road

Kitk Sandall

Doncaster

DN3 1GR

Attention: The Company Secretary,
Fax: + 44 {0)1302 892395
The Security Trustee:

The Royal :B.a_r?}; of Scotland plo
3rd Floor, 2% Devonshire Square
Londarn

EC2M 4BA

Atténtion:

25



22.3.

224

23.4..

232,

24.

25,

Fax: +44 207786 5247
Delivery

22.31.  Any communicationor dotument made or delivered by one person to another under or In
cannection with this Deberiture will only be effective’

@ i by way of fax; wher feceived in legible form; or

(by if by way of [etter (;} when it haﬁ been left at the refevant addresm or {ir} two Businegs

' Days {or, in the case. of axrmall ﬂve Business’ Days) after baing ‘deposited in the post

postage prepaiti (f;.tr, as the case may be, airmail postage prepaid), in an envelope
‘addressed to it atthat address,

and, If a particular department or officeris spemfled ag part of. 1*{3 address tie.taﬁs prousded undﬁr Clause
222 (Aﬁdreases} it addr@ssad to ihat department of Uﬁmer

22.3.2, Any communication, or document fo be made or delivered to the Sac:urity Trustee will be
aﬁ‘activa craiy when ac:.tualiy recewacf by the Securlﬁy Trustee and then ﬂnty ifitis @xpr@ssly
marked for the attention of the department or officer identified with the Security Trustee's
signature below {or- any 5ubsttute department or offi jcer a5 the. Seaur!ty Trustee shaii spec;fy
for this purpﬂse)

English language
2244,  Anynofice -_g?\i&ﬂ under or in connection with this Debenture must be in Engfis«éh;
2242.  All other documents provided under orin connection with this Debenture must be:
(a) In English; or
(by i not in English, and if so required by the Security Trustee accompanied by a certified

English translation and, in this case, the English translation will prevall unless the
ﬁﬂégmanﬁ_fg:g_ cgn_st_itutin_nial! statutory-or-other official document.

Accounts

In any litigation or arbitration proceedings arising out of or i connection with this Debenture, the entries
made in the accounts maintained by the Security Trustee ¢ of any other Fmanc;e Party are prfma facie
avidanr;a of the matters 1o which they relaté.

Certificates and determinations

Any Eertlﬂcat!an or: determination by the Ser.;urity Trustea ar any other i"—'mance F‘aﬁy of & rate or
armount under Ehl$ E}eh@mure Is, in the: absence of mamfesi error, s:unciusive ev;denc.e of the matters tcz
WhECE"‘I it ralateg

PARTIAL INVALIDITY

i, at any. time, any provision of this Dehenture is or:becomes tllaga¥ mfaltd ar unenfmrcaab[a r‘i any
respect under-any law of any Juri sdicticm neither the legality, validity or enfczrceabllnty of the remalrzzng
provisions rior the iegahiy, validity or enforceability of such provision under the law of any other
jurisdiction will in any way be affected or impaired.

REMEDIES AND WAIVERS
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27.

28.

28.1.

28.2.

No failure to exercise, nor any delay in exeréising, on the part of the Security Trustée, any right or
remedy under this Debenture shall operate as a waiver, nor shall any single or’ parﬁai exercise of any
tight or ramedy prevent any further or other exercise or ‘ehe exercise of any other right or remedy The
rights and remedies ;irt}v;cfed it this Debenture are cumu&atwe and ot exciuslve of any nghts or
remedaes provided by law.

AMENDMENTS AND WAIVERS

Any term of this Debenture may be amerided or waived only with the written consent of the Ghargars_
and the Sacure%y Trustee.

COUNTERPARTS

Thfs-"Debenture may be: executed in any number of courterparts, and this has the same effect as if the
signatures on the counterparts were-on a single copy of this Debenture.

GOVERNING LAW AND ENFORCEMENT
Governing law

This Debenture is governed by Northern Irish law.
Jurisdiction

28.2.1. The courts of Northern Ireland have exclusive jurisdiction to settle any dispute arising out of
or in cofinection with this Debenture {melucim_g adispute regardmg the: existence, validity or
termination of thls Debenture) (a ﬁispute} '

2822, The parties agree that the courts of Northern Ireland ‘are the most appropriate and
canhvenient caurts to setth =3 Dlsputes and accordingly no-party will argue fo the contrary.

2823, This Glause 28.2 is-for the benefit of the Security Trustee and the other Finance Parties only.
As a result; neither the Security Trustee: nor any- other Finance Party shall be prevented from
taking praseedmgs relating to a Disput@ in any-other courts with jurisdiction. To the extent
allowed by law, the Securlty Trusta& artd ‘the: r:‘;thar Flnance Parﬁes may {ake cuncurrent
proceedings in any number of jurisdictions.

Executed as a deed and deliverad ori the date appearing at. the beginning of this Debeénture.
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SCHEDULE 1

The Chargors

Name of Chargor

Registered Num ber

Registered Address

LA Leisure Limited:

01728962

el LA F“itness-'l_'im_i't_gd
Sandall Stanss Read
Kirk Sandail
Doncaster

S‘Qgth: Y;::riésh_ire

DN131QR

LA Fitrness Limited

03224408

cfo LA Fitness Limited

{Sandall Stones Road

Kirk Sandall
Doneaster

South ‘S‘*c:sth'_ire

_PN131GR.

M-18780085-5
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SCHEDULE 2

Land charged by way of mortgage or charge

Part 1- Unregistered Freshold Land
None specified

Part 2 - Unregistered Leaseholid Land

i:f_;a’rgﬁr

'Lar';d'_

LA Fitness Limited

A!I the iands and premnse& cﬂmpnﬁed in an Indenture

of Leass dated 30 May 2002 made between Straben

Deve]apments lelted (*E} and LA Fitriess Plc (2}

being lands and premises dt 22 Adelaide Street,

Belfast, Co.Antrim

LA Lelsure Limited

All the !ands and premises aﬂn‘lpn&ﬁd in ar Indenture

of Sub-Lease dated 25 September 2002 mads

h&tween_ LA Filness _meted_ {formierly sa!_le;;i LA o
Fitness Ple) (1) and LA Leisure Limited (2) being lands |
and premises atzz Adelaide Sireat Be[fast Co
Antnm '

Part 3 - Reglstered Land

Chargor

Land

LA Leisure Limited

All thé lands and pr@misas comprised in faltos Dtsi
102644 L. County Down being the lands-and
premises comprised in an Indenture of Lease datad
07 November 2002 made LA Fitness Ple (1) and E,A
Leisure Lsmated comprising a hotel fitiess centre at
Shaws Br:dgef Relfast

LA Fitness Limited

| Al the Jands and premises camprlsad n fc;llc:s DN

974281 Ct}unty Down (registered anar LA Fitnass
le!tad farmariy ﬂaiiad LA Fitness pk‘;)

LA Leisure Limited

All the fands and prﬂ‘HSES Gamprised in ﬁ}ha
AR9B420L County Armagh being the lands and
premises comprised in-an Indenturs of Lease dated
19 September 2003 made betweaen Armagh City Hatai_
Limited (1) LA Lensum Limited (2) and LA Fitness Plo.
(3} beirig larids and premzses at Armagh’ ﬁity Hotal;
Friary Road, Armagh Co Armagh
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SCHEDULE 3

Shares

Name of Chargor Subsidiary Mumber and tlass -%ifJEIEtailS?. of ﬁu’:}'ﬁ‘liﬁéaé _(Ef' any)
shares holding legal title to shares
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To:
Attention:
Date:

Dgaf_r Sirs

Fk

kL

SCHEDULE 4
Form.of notice far.ﬁsaig__ned Agreements

[insert name and address of counterparty]

Notice of assignment

1, We refer to the  [specify the relevant Assigned Agreerment] dated ** between
us and you (the Agreement) ' '

2. Wenotify you that:

(@

(b

(c)

(&)

urider a debenture dated ** between, among others, us and The Royal Bank of
Scotland ple-{the Secursty Trustee) Wwe. have. assigned to. the Sec:uﬂty Trugtea for fhe benefit
of itself and certain other banks and financtal institutions (tngathar with the Secunty Trustee,

the Securad Parties) all our right, title and interest-in and to, and all benefits 3nt:ruin§ under,

-the Agr&amam as sacurity far certain abhgatsuns tswed to the. Secumd PartEaa B

we may not agree to amend or terminate the Agreement without the prior viritten. carisent: of
the Security Tru’stea;_

until you receive. writt@n notice to the cantrary from the Securnty Trustea, you may- cant e tci
deal with us in r&iatmn tothe Agm@mmt aﬂd cracﬁit all moneys to whmh we are entttlad unider
the Agr@ﬁment to tha fellﬂwmg dccount in our name: e linsert details of account].

Nter receipt we will cease to have any right to deal with you in relationto the Agreemant and
from that time you should deal only with the Secumy Trustee; and

you sre. autharlseci to disclose infﬁrmatmn relating to the Agreement to'the Sacur;ty Trustee
on request.

3 We request that vou:

Ca} after receipt of writter notice in accordance wﬁh paragraph 2(:; ensure-that all moneys to
which we are entitled under th@ Agraem@nt ara c;redit@_d to the at:ﬂﬂun: of the’ S@curity
Trustea spac::ﬂed i that natzf;e {and are not palti to usj;

(b give the Security Trustee written notics of any breach of the Agreement as soon as you
become aware of |t and.

(c) give the: Securlty Trustee not less than 30 days' written notice af your- giving -notice to
terminate the Agr@ement

4, Please sign and return the -enclosed t:opy of this notice to the Security Trustee (wﬁh a cnpy to the

Chargor) to canfirm that you:

(@)

M-18760085-6

agree to the terms of this notice and to act in accordance with its provisions;
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b have not-received notice that the Chargor has assigned its rights under the Agresment to a
' thtrd party or created any other. interest (whether by way of saﬁui‘ity or uthenmse) n the
-eﬁsgreement it fa\rmur of & third party, and:
{©) have niot claimed or exercised, nar do you have any outstanding  right to claim or exercise
agalnst the C;hargar any right of set-off, counterclaim of other right relating to the
Agreement
8, Thie provisions of this notice aré governad by Northern Irish law,
Yours faithfully

far-a_'r_?s:f on. b_e'h_aﬁ-'mf:'

linsert naime of Chargor]

Copy to: Security Trustee

[On acknowledgement copy]

To:

Copy to:

(insert name and address of Security Trustes]

[insert name and address of Chargor]

We acknowledge receipt of the sbove notice and confirm the mai_.ters set outin paragraph 4.

mrmTmvEerrrymEEmesanapemeqany

for and on behalf of

{iﬁséﬂ'fiamé:aﬁ:uanter}mﬂg}

Dat@:

M-18780085-6
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SCHEDULE S

Form of notice for Insurances

To e linsert name and address of insurance campany|
Altention: o
Date: o
Déar Sirs
Natice of assignment
1. We referio the ** [specify the relevant insurance: policy] dated ** between us
andyou (the Pol scy} S S ' '
2. We natify you that:
{a) under & débenture dated ** between, among others, us and The Royal Bark of
' Scotland plc (tha Security Trustee) we have assigned to the Security Trustes for the benefit
of itself and certain other banks and financial institutions (tagether with the Security Trustee;
the: Secumd Partigs) all our righit, titlé aiid: mtereat m ‘and to; and all benefits accruing undar
the Fa!tﬁy as seclifity for certain abilgatlﬂna owed to the Securad Parties;

(b) wnti you receive written notice to the ccntrary from the Security Trustes, you fﬁay' continue to
deal with us in relation to the Policy and credit all moneys to which we are enfitled under the
F@E;ay to the f@!iu\i\nng aamunt in our name: ** [fnsaf‘t detalls of accaunf} After
rec:e%;st we will cease to have any right to deal with you in relatior to the Policy.and from that
time you sholld deal aﬂ_l_y_wth the Security Trustee; and

() you are authorised to disclose information relating to the Policy to Eha-S"eGurii_y Trustee on
request, ' '

3. ‘We reqlest that you:

(éf} after receipt of wrltteﬂ notice. in aceardanc& with paragraph S{b) énsura that all moneys o
which we are enfitled under.the Paiiv:y are credited to the account of the Secunty Tristee
st:_.}_e_mf‘ ied inthat notice (and ara niot paid to us);

{b) note on the: Policy the Security Trustee's security interest under the Debenture; and

{c} give the Security Trustee not less than 30 day's written notice of your giving nofice. to

- terminste the Policy or allowing the Policy to lapse.
4, Pleaise sign and return the enclosed capy of this notice to the Security Trustee (with a copy to the

Chargcr) {6 confirm that you:

(@) agres to the terms.of this notice and {6 act in sccardance with its provisions:

{b) have: not received nofice that the- Cihargar has assigned its E‘ights under the: F‘Di;cy to-a-third
party or created any othier ;ntarest {whether by way of security or atherwnse) in the- Psilcy i
favour of a third party; and

{c) have. not claimed or exeéréised, nor do you have any ocutstanding right to claim of exercise

against the Ehargnr any right of set-off, counter-claim or other right relating tcx the Pahc:y
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5. The provisions of this riatice are gaverhed by Northern Irish law.

?aurs:faiﬁhfu_[fy

for and oh behalf of

linsert name of Chargor]

Copy to: Security Trustee

[On acknowledgement copyl

To: [ingert name and address of Security Trustee]

Copy to; linsert name and address of Chargor)

We acknowledge receipt of the abave notice and confirm the matters set out inparadraph 4.
for and on }qeh‘a_%fﬁf

linsert name of insurance company)

Date: i
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SCHEDULE 6

Current Accounts

Name of Chargor Account ﬁaa!_{ Se&'-.cnde Account number
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To:
Attention:
.Datgz-

Dear Sirs

k1

i

*%

SCHEDULE 7
Form of notice for accounts

[ingert name and addréss of account bank]

Notice of asstgnment

1. We referto the aa:;aagnis&peﬁ@fied inthe S_ﬁ__h’ﬁd!._!!é to-this _nsﬁ:;e:_(fghe Accounts).

2. We notify you that;

(a)

{b)

()

(d)

tinder a debenturs dated ** between, among others, us and The Royal Bank of

Scotland ple (the. Security Tru&taé} we have charged in favour of the Security Trustes for

the benefit of itself and certain other banks. and fmanmal lnsiitutlcms (tagaih@r with the
Sectrity Trusta& the Secured Parheg)

i all amﬂunts from time fo tima s’tanfjmg to the credit of the Ar;c;uuﬂts [3nd to any other
accolfts fram t:me 10 tirme maintained with you by us or to which we are beneﬂmaily
entitted] (together the Eharged Aa:caunta} and

{li) all interest (if any) arising in respect of those amounts;

the Security Trustes has agreed to permit us full ‘access to the balances credited to the
Charged f-\ﬁcauﬁts {bemg the accounts we are account holders in respect ofy to be applzed iri
the ordinary . course of business. The Seuuraty Trustee: may at any time oh notice ta Us
termmate or Eim!t this parmissimn

thete is a prohibition in the Debenture on the creation of any further security interest over the
Charged Accounts; and

you .are autharised to disélose information reiating to us and the Charged Accounts to the
_Seeurlty Trustee on request:

3, We irrevocably authorise and instruct you to:

(@)
1)

(c)

hold all moneys from time to time atandmg to the credit of the Charged Accounts to the order

of the Secufity Trustﬁe

pay-all or any part of those moneys to the Security Trustee (or as it may d;rec;t) prﬁmptly

gfaiicwmg receipt of writtan instructions fmm the Securily Tmstee to that effect; and:

disclose to the ‘Security Trustee any aﬂfmrmatican relating to us and the Charged Accounts
which the Security Trustee may from time to time request you, to prcw:de

4. Please sign and return the enclosed copy {:f this notice to the Security Trustea (\mth a copy to the
'Chargar) t6 confirm that you:

(@
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agree to the terms of this notice and to act in accordance with its provisions;
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(&) have nat received notice that we have assigned our rights to the moneys standing to the
credit of the Charged Accmunt& ar otherwise granted any secur ity or other interest over those
moneys in favour of any third party;

{g) will not exercise any right to combing accounts or any rights of set-off-or lleri-or any similar
_righ‘ts ifi raiatien to the moneys st&ndmg to the t:redlt of the Charged Af:caunts, except for the
‘nietting ﬁf eredit and: d@bit balances pursuam o current geoount netting arrangements'
:prevmusiy appmved in: wrltmg by the Secunty Trustes;-and

{_;j_') you hiave not claimed or exercised, nor do you have Qutstsndmg any rzght to t;ialm or
axercise against us, any right of ﬁetmaff DQUﬂtEFwGEEIm or other right r@lating to the Chargad

Acccuﬂts_
8. By counter-signing this rotice the Security Trustee confirms that we may make: withdrawals from the:

Charged Accounts until such time as the Securiiy Trustee sha!i nmtsfy you (wnth a copy to us) in writing.
that their permission is withdrawn. That perrission may be withdrawn or madified by the Security
Trustee in its absolute d&ac:reiian alany tlme]

6. The provisions of this notice are governed by Northerh Irish faw.
Schedule

Name of Chargor Account number Sort code
Yours faithfully,

for and on behalf of
Unsert name of Chargor]

Cotinter-sigried by

for and on behalf of

[insert name of Security Trustae)

[On acknowledgement copy]

To: linsert name and address of Security Trustee]
Copy fo: [insert name and address of Chargors|

‘We acknowledge receipt of the abbve notice and confirm the matters set out in paragraph 4.
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for and on behalf of
[insert name of account bank]

tiate : fA
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SCHEDULE®

Form of Security Accession Deed

Bacurity Accesslon Dead

Dated

Between

1. bl Limited, a company incorporated under the laws of [Northern Ireland] with registered
number ** (thé’- New ﬂhargt:r');

2 MOP Acquisitions (LAF) Limited; a company: mac;rparated under the laws of Engﬂand and Wales with
registered number 5384582 (E!dc:aj for itself and as agent for and on behalf af eaah of the emstmg
Chargors; and

3. The Royal Bank of Scotiand plc as trustee for itself and the Finance Parties (the Security Trustes).

'f{aciiatg

This deed is supplemental to a debenture dated ** between, among otfiers, the Chargors named in

it] anid the Security Trustes (as supplemented and amended from time to time, the Debenture).

This deed witnésses:

1.

1.1,

1.2,

Definitions and interpretation

Definitions

Waords and expressions definied in the Debenture shall have the same meanings in this Deed.
Canstruction

The principles of construction setout in clause 1.2 {Construction) of the Debenture shall apply to thls
De@d insonfar as they are feEevant to it, as-they appiy o the E)ebentura

Accession of New Chargor

The New Chargm agress fo be gt Ghargar for the purpioses of th@ Dab@nture wi th immediate. effect amdf
agrees o be bourid by all of tha i@rms gf tha D@bentur@ 48 1. it had mregmaliy been E: party ta it as a
(‘;hargmr

Govénant to Pay

The New Chargor covenants . mth the Secmlty Truaiee and the other Finance F‘arties ihat It wm an
damand pay ::me:! d;scharge the Sacured Liabil[tias when dua

Creation of Security

Thie New Chargor mortgages, charges and assigns to the Security Trustee all its business, undertaking

and assels on the terms of clause 3 (Creation of Security) of the Debenture provided that:

(@) the Land charged by way of mortgage and/or chiarge. shall be the Land referred to in
Schedule 1 (Land);
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{b} the Shares mortgaged or (if and fo the: extent that the morlgage. does not teke effect as a
mc:rtgage) charged by Way of fixed charge shall include the Shares referred to in Scheduls 2

(Sﬁs:afas}r

{©) the Accounts charged by way of fixed charge shall be those set out in Schedule 3
{Accourits);

(_.éi}} the Material Trade Marks charg@ﬂ by way -of fixed char‘ge shall include those set out in

Schedule 4 {Mete:*;ai Traﬁe Marks)

(e} the Assigned Agreemerits assigned or (if and-to the extentthat the assighment does not take
effect as an assignment) charged by way of fixed charge shall include the Assigned
Agreements set out in Schedule 5 (Assigned Agreemenfs)[ and

0] the Insurances. assigned or (1f and to tha axtent that the assxgnmant does not take effect as
an ass gnmant) charged by way m‘ i xed gharge shaEE mlude the Insurances set aut :n-
Sahedu!e & (Insuranices)].
5. Consent of ékisti‘ﬁ@-@h’argars
The existing Ghargars agree o the terms of this Deed and agree thai its execution will in no. way
prajudice or affect the Securﬁy graﬂted by eaah of them. untfer {and cwenanﬁs gwen by each nf them
in) the Debenturs.
8 Noticas

The New t‘:hargnr gonfi irms that its address detaﬂs for nmicas in reiatmn ta clause 22 (Natrses} r:}f ’the
Bebenture areas fauﬁws

Address:  **

Attention: ~

Fax: g
7 Law

This Deed is governed by Northern Irish law:
Executed as & deed and delivered on the date appearing at the beginning of this Deed:
Schedule 1 - Land
Schedule 2 - Shares
Schedule 3 - Accounts
Schedule 4 — Material Trade Marks
Schedule § - Assigned Agreements

Schedule 6 - Insurances

Signatorles to Security Accession Deed
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New Chargor

Executed as a deed by )

[New Chargor] )
agting by two Directors or }
one Director and its Secretary )
Director

Director/Secretary

Bidco

Executed as a dead by )

MOP Acquisitions (LAF) Limited )
acting by two Directors or )
one Director and fts Secretary )
Director

Director/Secratary

Security Trustee

Sighed for and o behalf of y

The Royal Bank of Scotland ple

-as Security Truslee

M-18780085:6
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SCHEDULE 9

Supplemental Debenture

Supplemental Debenture

Dated

[Ghéﬁ'ﬁgér]
(as Chargor)
The Royal Bank of Scotland plc

(as Security Trustee)
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Dated

Between

1.

1.4,

[Chargor], a company incorporated under the laws of [Northiern Ireland} with registered number | ]
having its raglstered office at [ ] (the Qhargnr) and

The Royal Bank of Scotland ple, as trustee for the Finance Parties (the Security Trustee),

Regitals

A

B.

This Deed is supplemerital to the Debenture.

This Deed is a Security D.qﬁum-en_t-

Itig agreed

1.

21,

2.2,

Definitions

Words and expressions defined in the Debeniure ahall have the same meanings in th!s Qeed unless
they are expressly ﬁef‘ red m it and in addit ian, ini this E}ead '

Debenture means the debenture dated.{ ] made between (1) the Chargors named in ], and (2)
The Royal Bank of Scotland ple (as Sacurity Trustee) to which the Chargor acceded pursuant to &
Sacurity Accession Deed daiad { I

Fu_ﬂ;ﬁer Land means the Land referred to in Schedule 1 {Further Land).
Creation of Security
The Chargor:

{a) HEREBY: GRANTS. AND GQNVEYS unta the: Secuniy Trt.lstee (f::er the benefit of itself and the

' other Secured Partaes) ALL THAT AND THOSE the Further Land referred to cappcxsute its’ ﬂame
in sehedile 21 (Faﬁher Land), Part 1 (Unregistered F‘r@ahaid Land) TO HOLD thie same untc:
the Sacurity Trustes in fee szmpl& subject to the proviso for redemption contained in the
Deberiturs;

{b) HEREBY DEMISE$ unto the Security Trusteg (for the benefit of itself and the other Secured

o Parties) ALL THAT AND THOSE the Further Land referred to opposite its name in schedtile 21
{Further Land), Part 2 {Unreg;.s?ered Leasehold Landy TO HOLD the:sanie unto the Seurity
Trustee for the Tesidues of the respective terms of years. for which. the Chargor now haids the
same less the last three days thereof of each such -term the subject to the ;}mvisc for
radamptmn cnntamad iri the Debenture

(e). As registered owner or as the person entitled to be registered as owner HEREBY CHARGES
all. Further Land referred ta opposite its name in schedule 21 (Fur!héer Land), Part 3 (Regzsferad
Land) the ownership of which. is registered in ihe Land Registry of Northern lretand or is
requnred o be soregistered pursuant to the Land Raglstratmr! (Nmrthem !reland) Act 19?(3 and
HEREBY' ASSENTS to the registration of the chargé as a burden on the relevant folio(s),

Each Chargor HERERY DECLARES that in respaz:t of all Further Land referred to in Clauses 2.1(8)
and 2.1 (b) it will stand pmssasseﬁ of the reversion or respective reversions hereby reserved of the term
of-several terms of years for which the same are held IN TRUST for the Sacunty Ttustee (subject to
any equity of redemption subsastsng under the Debsnture} and will dispose of the same as the ‘Sedurity
Trustee may reasonably direct and HEREBY AUTHORISES the Security Trustee to appoint a new
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44,

42,

trustee or trustees of such reversion or respective reversions in place of the. Chargar orany trustee or
trustess appointed under this power as: f it, ‘he;, she or they were incapable of acting in tha trusts hereby
declared and the Chargm HEREBY IRRE\!&CAEL‘?’ APP&Z}INTS the Se::ursty Trustee the attomay of

the Chargor o assign the said reversion czr respecii\fa ramrsmns in the name of the Chargur and ori its

bahalf to ihe Sacunty Trustes of as it may ei;ract subjaet to such equity of redemption (if any), as may
for the time being be subsisting as aforesald and to execute and do all deeds, documents and acts
teasonably. necessary or proper-for th_a__t_ purpose.

Security to be included in Debentureé

For the purposes of this Deed and the Debenture and with effect from the date of this Deed, the.

-praperty and assets of the Chargor mortgaged, charged or assigned to the Security Trustee {wh@ther

by way. of legal mortgage, assignment or fixed or floating charge) by or pursuant to this Deed shall form
part of the Security Assets and rsaferences in the Debénture fo the $acurlty araated by or p_ursuant to
the: Debentur& shall be deemad to include the Secrity created by or pursuant to thss Deed.

Further assurance

Application to Land Registrar

The Chargor consents to the reglstratinn against the registered titles specified-in Schedule 1 (Further
Land) of ‘ar inhibition in the form set out’in paragraph (a) of clause 16,1 (épphcat;an to Land Registrar)
of the L}ebanture

Further action and deposit of documents

Clauses 16.2 {Fuﬂh&r action) and 18.3 (Deposit of documents) of the Debenture shall apply in relation
to this Deed as if the reference in those. clauses to the Debentire were a reference 10 this Deed.

Continuing Debentiire
The Debenture shall continue in full force-and effect as supplemented by this Deed.
Further provisions

The provisions. of clauses 1.2 (Canstrugtmn} 1.3 (Third Party nghts) 1.4 (Effect as a deed), 4 (Nature
of security created), 20 (Costs and: axpenses), 22 (Nntmas) 27 {Counterparts) and 28 {Governing law

and ar‘:fmrsement) of the Bebenture shall apply to this Deed as they apgxiy to the E}ahenmm

Exer;utgfd_ as a deed and delivered on the date appearing at the beginning of this Dasd.

Schedule 1 — Further Land

Part 1_-.§;!n_reg_§st;_e_regd: Freehold Land

Part 2 — Unregistered Leasehold Land

Part 3 - Registered Land

bascﬁpﬁa‘n:amg address Folio fiumber
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Executed as a deed by
{Chargor]

acting by two Directors or

one Director and its Secretary
Signed for and on behalf of

The Royal Bank of Scatiand plc
as Security Trustee

M-18760085-8
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Signatories to Debenture

Executed as a deed by

LA Leisure Limited-

acting by two. Directors or

on& Director and its Secretary

Director

Executed as a deed by

LA Fitness Limited

acting by two Directors or

one Director and its Secretary

N M

Director

Director/Sasretary

Signed for and on hehalf of
The Royai Bank of Scotland
plc as Security Tristee
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