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Company name: Esporta Financial Services Limited
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Received for Electronic Filing: 11/07/2017

Details of Charge

Date of creation:  30/06/2017
Charge code: 0455 5302 0007

Persons entitted: HSBC CORPORATE TRUSTEE COMPANY (UK) LIMITED (AS SECURITY
TRUSTEE)

Brief description:  ALL PRESENT AND FUTURE ESTATES OR INTERESTS IN ANY
FREEHOLD, COMMONHOLD OR LEASEHOLD PROPERTY AND ALL
PRESENT AND FUTURE INTELLECTUAL PROPERTY OWNED BY THE
COMPANY (SUBJECT TO THE SATISFACTION OF ANY EXCLUSION),
IN EACH CASE AS SPECIFIED (AND DEFINED) IN THE DEBENTURE
REGISTERED BY THIS FORM MR01 (THE "DEBENTURE"). FOR MORE
DETAILS PLEASE REFER TO THE DEBENTURE.

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. 869G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE COMPOSITE
ORIGINAL SEEN BY ME.

Certified by: OLIVER SHAFE
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4555302

Charge code: 0455 5302 0007

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 30th June 2017 and created by Esporta Financial Services
Limited was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 11th July 2017 .

Given at Companies House, Cardiff on 13th July 2017

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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DATED o ' © 30June 2017 D

VIRGIN ACTIVE INVESTMENT HOLDINGS LIMITED (AND'
OTHERS) -
(as Chargors)

-and -

_ ' HSBC CORPORATE TRUSTEE COMPANY (L) LiniTED
{as Security Trustee)

R DEBENTURE . .
- THIS DEED IS ENTERED INTO WITH THE BENEFIT OF (AND SUBJECT TO THE TERMS
OF) THE INTERCREDITOR AGREEMENT {AS DEFINED HEREIN)

" Bave for material redacted pursuant 1o s859G ‘of the
~Companies Act 2008, t certify that thiz s & true and
complete Sppy of the composite original seen by me
i :

i

. R \
" Name: CAgver &C‘-S.fi
" Title: Solicitor

Date: Lf\ SWL‘-:'\} Lot ¥
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Hogan
Lovells

Matter ref -1R4537.001468
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] Hogan Lovells International LLP
Alantic House, Hotborn Viaduct, London EC1A 2FG
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THIS DEED is made on 30 June 2017
BETWEEN:

(1) The Compahies whose respective names and company numbers appear in Schéd.u!e 1
{The Chargors) (collectively the "Chargors” and each a "Chargor"”); and

(2) HSBC Carporate Trustee Company (UK) Limited as security trustee for the Finance
Parties {as defined in the Facilities Agreement)} (the "Security Trustee").

WHEREAS:

(A)  Each Chargor enters into this Deed in connection with a facilities agreement dated on or
about the date of this Deed and made between (i) Virgin Active Investment Holdings
Limited (the "Parent”), (i) Virgin Active Holdings Limited (the "Company") (i) the

- sUbsidiaries of the Parent listed in‘part | of schedule 1 as original borrowers and original
guarantars, {iv) the financial institutions listed therein as Bookrunners and Mandated Lead
“Arrangers, (v) the financial instituticns . listed therein as Arrangers, (vi) the financial
institutions listed in-part || of schedule 1 as lenders, (vi} HSBC Bank plc as agent of the
- other Finance Partiss and. (vii) HSBC Corporate Trustee Company (UK) Limited as the

Securily Trustee {the "Facilities Agreement").

.(B) - The Board of Directors of each Chargor is satisfied that the giving of the Security
contained or provided for in this Deed is in the interests of that Chargor and each Board
has passed a resolution to that effect.

MNowIT 15 AGREED as follows:

. DEFINITIONS AND INTERPRETATION

1.1 _ Definitions

Terms defined in the Facilities Agreement shall, uniess otherwise defined in this Deed,
have the same meanings when used in this Deed and, In additlon, in this Deed:

"Charged Property" means all the assets of each Chargor which from time to time are
the subject of any security created or expressed to be created in favour of the Security
Trustee by or pursuant to this Deed (including, for the avoidance of doubt, any assets
subject to an Exclusion); :

"Debt Proceeds” means any proceeds of any hook dabts and other debts or monetary B
claims (including any chose in action which may give rise to a menetary claim) owing to-
any Chargor {including, without limitation, any sums of money received hy any Chargor
from any of the assets charged under Clauses 3.2{g) and/or 3.2(h) (Charges));

"Declared Default” means an Event of Default which has occurred and is continuing and
notice of such Event of Default and of the intention o enforce any security has been given
by the Facility Agent pursuant to clause 28.22 {Acceleration) of the Facilities Agreement;

"Delegate” means any person . appointed by the Security Trustee or any Receiver
pursuant to Clauses 12.2 to 12.4 (Delegaiion) and any person appointed as attorney of
the Security Trustee and/or any Receiver or Delegate;

"Excluded Real Property” means:
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(i} each ieaseh'old"pfoperty listed in Part D of Schedule 2 (Registered Land requiting
third party consent); and

(A) any (X) lulure leasehold property acquired by a Chargor (which Chargor is
listed in Part D of Schedule 2 (Registered Land requiring -third party
consenf}- ot (Y) any present or future leasehold property owned by an .
entity where such entity is acquired by a Chargor pursuant to a Permitted
Acquisition and such entity becomes a Chargor, in each case, in respect

~ of which prior consent of the landiord is required to create Security over

.- such leasehold property; and

(B} in respect of which, the relevant Chargor has provided a written notice to

the Security Trustee confirming such property as being an "Excluded Real

- Property” {for the purposes of this Deed) for the reascns set out in
paragraph (A) above.

"Excluded Shares" means all shares.owned by (i) Espotta Health & Fitness Limited

(except for the shares of Esporta Mealth Clubs Limited) and (ii) Esporta Tennis Clubs -

Limited (except for the shares of Esporta Financial Services Limited} and all shares ina -
 Group company incorporated outside of England and Wales to the extent that such

shares :are or will become, in accordance with the terms of the Finance Documents, o

subject to the Transaction Security under the laws of the jurisdiction of incorporation of
that company;

"Exclusion” means {i) a legal, valid and binding restriction in respect of any asset held by

-any Chargor which either precludes absoiutely the creation of Security over that asset.or

requires the prior consent of any third party to the creation of Security over that asset or

{it) in respect of any leasehold property, a requirement to give the landlord natice of the
-intention to create a charge over such leasehold property prior to the creation of Security
" over that asset; :

"Expenses” means all costs (including legal fees), charges, expenses and damages

sustained or incurred by the Security Trustee or any Receiver or Delegate at any time in -
connection with the Charged Property or the Secured Liabilities of in taking, holding or

perfecting this Deed or in protecting, preserving, defending or enforcing the security

constituted by this Dead or in exercising any rights, powers or remedies provided by or.
purstant to this Deed (including any right or power ta make payments on behalf of any
Chargor under the terms of this Deed) or by law in each case on a full indemnity basis;

"Finance Document' means the Faciliies Agreement, any Accession Deed, any

Anciliary Document, any Compliance Certificate, any Fee Letter, any Hedging Agreement, o

the Intercreditor Agreement, an Additional Facility Notice, an Additional Facility Accession
Undertaking, any Selection Notice, any Transaction Security Document, any Utilisation
Request and any other document designated as a "Finance Document” by the Agent and
_the Parent andfor the Company;

"Finance Party” means the Agent, the Arranger, the Security Trastee, a Lender, an
lssuing Bank, a Hedge Counterparty, an Ancillary Lendef- and any Receiver or Delegate.

"Insurances” means the contracts. and policies of insurance of assurance (including,
without limitation, life poticies and the proceeds of them) from time to time taken cut by or
_for the benefit of any Chargor or in which any Chargor from time to time has an interest,
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payab!e or accrue under them or under any substltuted po!zcy,

"Intellectual Property" means:

“{a) any patents, utility models, rade marks, service marks, designs, business names,
' copyrights, database rights, design rights, registered designs; domain names,
moral rights, inventions, confidential information, trade secrets, knowhow and all

_other intellectual property rights throughout the world and interests {which may

now or in the future subsist), whether registered or unregistered; and

(b) . the benefit of all applications {and all goodwill associated with such applications)
' and rights to use such assets of each member of the Group, including all rights
under any agreements relating to the use or exploitation of any such rights, which

may how or in the future subsist.

"Liability Period" means the period beginning oh the date of this Deed and ending on the
~date on which the Security Trustee is satisfied, acting in good faith, that all the Secured
Liabitities have been unconditionally and irrevocably paid and discharged in fuif;

"LPA" means the Law of Property Act 1925;

- "Monigaged Property" means any freehold, commanhold or leasehold property the
“subject of the security constituted by this Deed and references to any."Morigaged
~ Property” shall include references to the whole or any part or paris of it;

"Planning Acts" means all legislation fram time to time regulating the development; use,
safety and conirol of property including, without limitation, the Town and Country Planning
Act 1890, the Planning (Listed Buildings and Conservation Areas) Act 1980, the Planning 3
(Hazardous Substances) Act 19990, the Flanning (Consequential Provisions) Act 1990, the.
- Planning and Compensation Act. 1991 and the Planning and Compulsory Purchase Act
2004 and any other instrument, plan, regulation, permission or direction made or issued
under any such legislation;

"Premises" means all buildingé-and erections from time to time situated on or forming
part of any Mortgaged Property;

"Receiver" means an administrative receiver,.a.receiver and -manager of a receivet,.in
each case, appointed under this Deed;

"Related Rights" means, in relation to the Securities, all dividends, interest, benefits, -
property, rights, accretions, .moneys, advantages, credits, rebates, refunds (including
rebates and refunds in respect of -any tax, duties, imposts or charges) and other
~ distributions paid or payable in respect of the Securities, whether by way of bonus,
. capitalisation, conversion, preference, option, substitution, exchange, redemption or
- otherwise;

"Satisfied” means, in relation to an Exclusion (i) the legal, valid and bifiding satisfaction

~or removal of that Exclusion as a result of the granting of consent by, or the agreement of,
all relevant third parties; or (i) in respect of any leasehold property, the giving of any
notice required and the expiration of any required notice period under the terms of the
relevant lease, save where the relevant landlord's consent is required;

"Secured Liabilities” means all preéent and future indebtedness, moneys, obligations
and liabilities of each Obligor o the Finance Parties under the Finance Documents
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and whether owed jointly or severaily or as principal or as surety or in some . other
capacity, including any liability in respect of any further advances or variations made
-under the Finance Documents, together with all Expenses and all interest under Clause -
2.2 (intergst);

"Securities” means, except for the Excluded Shares, all stocks, shares, loan notes,
bonds, certificates of deposit, depository receipts, loan capital indebtedness, debentures
~or other securities from time to time legally or beneficially owned by or on behalf of any
" Chargor, including, without limitation, any of the same specified in Schedule 3
(Securities), together with all property and rights of any Chargor in respect of any account
“held by or for that Chargor as participant, or as beneficiary -of.a nominee or trustee
participant, with any-clearance or settiement system or depository .or custodian or sub-
custodian or broker in the United Kingdom or elsewhere; and

"Specified Contracts” means each of the contracts specified in Schedule 4 (Spé'c'iﬁed
- Contracts).

1.2 Construction
Any reference in this Deed to:
- (a) the "Security Trustee'_',-'any "Chargor”, any "Finance Party",'the' "Borrower",

any. "Obligor” or any other person shall be construed so as to include its
successors in title, permitted assigns and permitted transferees and, in the case of

the Security Trustee, shall include any person for the time.being appointed -as -

additional security trustee pursuant to the intercreditor Agreement;

(b) = “assets" includes present and future properties, revenues and rights of-eve‘ry
h description;
"(c) "indebtedness” includes ‘any obligation (whether incurred as principal or -as

- surety) for the payment or repayment of money, whether present.or future, actual
or contingent;

(d) a "person" includes any individual, firm, company, corporation, government, state
- or.agency -of a state or any association, trust, joint venture, consortium or
parinership (whether or not having separate legal personality) of two or more of

the foregaing;

(e) " a"regulation” includes any regulation, rule, official directive, request or guideline
(whether or not having the force of law but if not having force of law being a
regulation. which people subjoct. thereto are accustomed to comply} of any

" governmental, intergovernmental or supranational body, agency, department or of
any regulatory, self-regulatory or other authority or organisation; and

{f) a provision of law is a reference to that provision as amended or re-enacted.

1.3 Areference in this Deed to any Clause or Schedule shall, unless otherwise stated, bé to a
¢lause or schedule contained in this Deed.

1.4 Any reference in this Deed to a mertgage, charge or.assignment of any assst shall be
construed so as to include: '
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1.5

1.6

1.7

{a) the benefit of any covenants for title given or entered intc by any predecessor in
~ title of any Chargor in respect of that asset and all other rights, benefits, claims,
contracts, warranties, remedies,; security or indemnities in respect of that asset;

{b) ._ “the proceeds of sale of any part of that asset and any other moneys paid or
payabie in respect of or in connection with that asset; and

(c) - in respect of any Mortgaged Property, all Premises and all fixtures andfittings
(including trade fixtures and fittings and tenants’ fixtures and fittings) from time to
. time in or on that Morigaged Property.

Each'term in any Finance Document is, to the extent not set out in or otherwise

incorporated into this Deed, deemed to be incorporated into this Deed insofar as is -

necessary to comply with Section 2(1) of the Law of Property (Miscellanecus Provisions)

Act 1989 but, except where stated otherwise, if there is-any conflict between that

incorporated term and any other term of this Deed that other term shall prevail.

Any reference in this Deed to any Finance Document or any other agreement or other -

document shall be consirued as a reference io that Finance Document or that other

agreemant or document as the same may have been, or may from time to time be,
- restated, varied, amended, supplemented, extended, substituted, novated or assigned,

-~whether or not as a resul of any of the same:

18

1.9

110

(a)  thereis an increase or decrease in any facility made available under that Finance

Document or other agreement or document or an increase or decrease in the

period for which any facility is available or in which itis repayable;
(b} ~any additional, further or substituted facility to or for such facility is prdvided; '
{c).-- any rate of interest, commission or fees or relevant purpose is changed;
{d} . the identity of the parties is changed;

(e) - ~the identity of the providers of any seciirity is changed; ~

{f) . there is an increased or additional liabilily on the part cf.einy'pier;sd'h; or

(o) ' Canew agreement is effectively created or deemed to be created.

~ Any reference in this Deed to this "Deed" shall be deemed to be a reference 1o this Dead

as a whole and not limited to the particutar Clause, Schedule or provision in which the

relevant reierence - appears . and to this Deed as amendsd, novated, assigned,

supplemented, exiended, substituled or restated from time io time.

Unless the context otherwise requires, words denoting the singUlar number only shall
include the plural and vice versa.

- Where any provision of this Deed is stated to inciude one or more things, that shall be hy
way of example ar for the avoidance of doubt only and shall hot limit the generality of that”

provision.

It is intended that this documient shall take effect as and be a deed of each Chargor

netwithstanding the fact that a party may only execute this document underhand and the
Security Trustee may not execute this document as a dead.
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3.1

-6 -

Any change in the constitution of the Secuwrity Trustee or its- absorption of or
amalgamation with any other person or the_acquisitio‘n of all or part of its undertaking by
any other parson shall not in any way prejudice or affect its rights under this Deed.

ln determining whetheér or not the Secured Liabilities remain outstanding andfor_have.'_
- heen discharged or paid in full, each party shall act reasonably and shall disregard any =~

contingent liabilities-(such as the risk of clawback flowing from a preference) except to the
extent that such party believes that there is a reascnable likelihood that those contingent
liabilities will become actual liabilities.

Third Party Rights

Nothing in this Deed is intended to confer on any person any righit to eriforce or enjoy the . .
benefit of any provision of this Deed which that person would not have had but for the.
Contracts {Rights of Third Parties) Act 1999.

"COVENANT TO Pay
“Covenant to Pay

" Each Chargor (as 'pr’imary obligor-and not merely as surety} covenants with the- Security

Trustee as security trustee for the Finance Parties that it shall pay, perform and discharge
its Secured Liabilities as and when the same fall due. for payment,. petformance or
discharge in accordance with the terms of the Finance Documents ar, in the absence of
any such express terms, on the Security Trustee's writlen demand provided that such .
covenant nor the security constituted by this Deed shall extend to or include any lability or
sum which would, but for this proviso, cause such covenant or security 1o be unlawful or

- prohibited by any applicable law.

Interest

- Each Chargor covenants with the Security Trustee that if it fails to pay-any amount

payable by it under this Deed on the due date for payment of that amount, that Chargor
shall pay interest on any amounts due under Clause 2.1 (Covenant to Pay} from day to
day until full discharge (whether before or-after judgment, liquidation, winding-up or

_ administration of that Chargor but only to the extent that (a) interest is not accruing on that

amount under the Facilities Agreement and (b) interest at a default rate is not otherwise

being paid on that-amount) at the rate and in the manner specified in clause 14.3 (Default ™ -
- interest) of the Facilities Agreement, provided that, in the case of any Expense, such

interest shall accrue and be payable as. from the date on which the relevant Expense
arose without the necessity for any demand being made for payment.

FIXED SECURITY

Charges

Each Chargor, as security for the payment, performance and discharge of all the Secured

 Liabilities, charges in favour of the Security Trustee {as security trustee for the Finance

Parties) by way of a first legal morigage over all of that Chargor's right, title and interest in
and to the freehold, commenheld and leasehold property now vested in-it-and (if any)
specified in Schedule 2 (Real Property} (subject to obtaining any necessary consent to
such mortgage or fixed charge (as the case may be) from any third party in accordance

—with the Agreed Security Principals).
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3.2 Each Chargor, as security for the payment, performance and discharge of all the Secured
Liabilities, charges in favour of the Security Trustee (as security trustee for the Finance
Parties) by way of first fixed charge (subject to obtaining any necessary consent to such
mortgage or fixed charge (as the case may be) from any third party in accordance with

- the Agreed Security Principals) all of that Chargor's right, title and interest in and to the
following assets, both present and future:

{a)

(b)

all estates or interests in any freefiold, commorihold or_Ieaseho!d.p'roperty-(dther
than such property effectively morigaged under Clause 3.1 (Charges) above)

all licences held by it to enter upon or use land and/or to carry on the busiriess:
~ carried on upon that land and all agreements relating to land to which it is a party

or otherwise entitled:

where any Morigaged Property is leasehold property, ény right or interest ariéihg
by virtue of any enfranchising legistation (including, but not limited to, the

~ Leasehold Reform - Act 1967 and the Leasehold Reform Housing and Urban
. Development Act 1993 but excluding Part I} of the Landlord and Tenant Act 1954) _

which confers upon a tenant of property whether individually or collectively with

~ other tenants of that or other properties the right to acquire a new lease of that

property or to acquire, or require the acquisition by a nominee of, the freehald or

~ any intermediate reversionary interest in that property;

. all amounts owing to it by way of rent, licence fee, service charge, dilapidations,”

ground rent and/or rent charge in respect of any Mortgaged Property or Premises; -

- all fixed and other plant and machinery, computeré,-’Vehic!es' office equipment and
- other chattels in its ownership or possession (but excluding any of those items to
~ the extent that they are part of its stock in trade);

~all Insurances, including all claims, the proceeds of all claims.and all returns of

premium in connection with Insurances;

all book debts and all olher debls or monelary claims: {including all choses In

action which may give rise t0-a debt or monetary claim), ali proceeds thereof and,

" in each case, any cheque, bill, note, negotiable instrument or other document
- representing the same;

“all moneys from time to time deposited.in or standing to the credit of any bank-
account with the Security Trustee or any other bank or financial institution
- (including, without limitation, any rent deposit given to secure liabilities in relation

to land and any relention or similar sum arising out of a construction contract or

“any other contract {and, in each case, any cheque, bill, note, negotiable
- instrument or other document representing the same));

. ali Securities;.

‘all Related- Rights {whether derived by way of redemption; bonus, preference, -
- option, substitutions, conversions or otherwise);

alt of its goodwill and uncalled capital;

~ all Intellectual Property;
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{my all A‘u’thorisations.(statutory or.oth'erWise) held in connection with its buginess or
‘the use of any Charged Property and the right to recover and receive - all
compensation which may be payable in respect of them;

~(n) - each of the Specified Contracts, together with (if any):

{i) all contracts, guarantees, appointments, warranties and other documents
to which it is a party or in its favour or of which it has the benefit relating to
any letting, development, sale, purchase or the operation of any
Mortgaged Property or Premises;

{ii) all agreements entered into by it or of which it has the benefit under which
credit of any amount is provided to any person;

: {ii) all contracts for the supply of goods and/or services by or to it or of which it B
has the benefit (including, without limitation, any contracts of hire or lease
“of chattels); and

(iv} - any currency or interest swap or any other interest or currency protection,
hedging or financial futures transaction or arrangement entered into by it
or of which it has the benefit (whether entered into with any of the Finance
Parties or any other person),

including, in each case, but without limitation, the Tight to demand and receive all- -
- moneys whatsoever payable ta or for its benefit under or arising from any of them,
all remedies provided for in any of them or available at law or in equity in relation
to any of them, the right to compel performance of any of them and all other rights, .
interests. and benefits whatsoever accruing to or for its benefit arising from any of
them.

For the purposes of the sub-licenses that are listed as items 4 and 5 in Schedule 4

- (Specified Contracts) Virgin Active. Holdings Limited consents to the security

- granted pursuant to this Deed over such sub-licenses by Virgin Active Health

+ Clubs Limited - (formerly Holmes Place Health Clubs Limited) and Virgin Active
Limited respectively.

3.3 - Assignment

Each Chargor, as secuuity for the payment, performance and discharge of all the Secured
Lizbilities, assignhs to the Security Trustee {as security trustee for the Finance Parties)

absolutely by way of a first legal assignment all of that Chargor's right, title and interest in "

- and to the Specitied Contracts.
4.  FLOATING CHARGE
41 Creation of Floating Charge

Each Chargor, as security for the- payment, perfofmance and discharge of all the Secured
Liabilities, charges in favour of the Security Trustee (as security trustee for the Finance
Parties) by way of a first floating charge ali of that Chargor's undertaking and all its other
property, assets and rights whatsoever, present and future, including all of its: stock in '
trade and all of its property, assets and rights not otherwise validly and effectively
mortgaged, charged or assigned (whether at law or in equity) by way of fixed security

~ pursuant to Clause 3 {Fixed Security).
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4.2
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2.1

LIBO1/HANDYALI/5520189,17 ' Hogan Lovells

Qualifying Floating Charge

The floating charge created pursuant to Clause 4.1 {Creation of Floating Charge) is a
"gualifying floating charge™ for the purposes of paragraph 14.2(a) of schedule B1 to the
Insolvency Act 1986.

The provisions of paragraph 14 of schedule Bi to the nsolvency Act 1956 sha!!-apply-to
the floating charge created pursuant to Clause 4.1 (Creation of Floating Charge).

Conversion by Notice

~-The Security Trustee may by notice in writing at ahy time to any Chargor convert the
~floating charge created by pursuant-to- Clause 4.1 (Creation of Floating Charge) with

‘immediate effect into a fixed charge (either generally or specifically as regards any assets
. of that Chargor specified in the notice):

~{a) on the occurrance of a Declared Default; or

{b} if the Security Trustee reasonably considers that any of the Charged Property may
be in jeopardy or in danger of being seized or sold pursuant to any form of legal

process or in order to protect or preserve the priority of that security (provided that -

such conversion is only in respect of the relevant Gharged Property).

 Automatic Conversion

Notwithstanding Clause 4.3 {Conversion by Notice) and without prejudice to any law
which may have a similar effect, each floating charge created by Clause 4.1 (Creation of

Floating Charge) will automatically be converted (without notice} with immediate effect’
into a fixed charge as regards all of the undertaking and assets subject to that floating

charge if:

e any Chargor creates or attempts to create any Security over any of the Charged
Property (except as expressly permitted under the Facilities Agreement) provided

that such convergion is only in respect of the relevant Charged Property;

(b} any person levies of- aftempts to levy. an'y"dis'tres's execution or other process
against any- of the Charged Property provided that such conversion is only in

respect of the relevant Charged Property; or

{c)- - a resolution is passed or an order is-made for the winding-up, dissolution,
administration or re-arganisation of any Chargor or an administrator is appointed

- in respect of any Chargor provided that such conversion is only in respect of the
relevant Gharged Property.

The floating charge should not be converted solely by reason _ of (i) obtaining a-
moratorium; or (i} anything done with a view to obtaining a moratorium under section 1A

of the Insclvency Act.
PERFECTION OF SECURITY

Registration at HM Land Registry

For the purposes of panel 8 of each Form RX1 that may be required to be completed by
the Security Trustee in relation to any Mortgaged Property specified in Schedule 2 {Real
Property) registered or required to be registered at HM Land Registry, each Chargor
“hereby consents to an application being made by the Security Trustee to the Chief Land
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Registrar to enter the following restriction in Form P against that Chargor's title to such
Mortgaged Property:

"No disposition of the registered -estate by the proprietor of the registered estate[, or by-
the proprietor of any registered charge, not being a charge registered before the entry of
this restriction] is to-be registered without a written consent signed by the proprietor for
the tima being of the charge dated {e] in favour of [insert full name of -Security Trustee]
referred to in the charges register [or its conveyancer [or specify appropriate details]]".

5.2 . If the title to any Mortgaged Property of any Chargor is not registered at HM Land

- Registry, that Chargor shall ensure that no person (other than itseif) shall be registered

under the Land Registration Act 2002 as the proprietor of all or any part of that Mortgaged
Property without the prior consent in writing of the Security Trustee.

5.3 Whether or not the title to any of the Morlgaged Property is registered at HM Land
Registry, in the event that any caution against first registration or any notice {(whether
agreed or unilateral) is registered against any Chargor's title fo any Mortgaged Property,
that Chargor shall promptly provide the Security Trustee with full particulars of -the -

circumstances. relating to such registration or notice and, if ‘such caution or notice shall -

have heen registered in order to protect a purported interest the creation of which is not

permitted under this Deed, that Chargor shall immediately and at its own expense take
such steps as the Security Trustee may require to ensure that the caution or notice, as
applicable, is withdrawn or cancelled.

5.4 . - Further Advances

. Subject to the provisions of the Facilities Agresament, where a- Lender is under an
obligation to make further advances to the Borrowers under the Facilities Agreement and
that obligation will be deemed to be incarporated into this Deed as if set out in this Deed.

. 55 - Acquisitlon of New Land

' " Subject to Clauses 6.3 to 6.5 (inclusive), in relation to any.freehold, commonhold or
_leasehold property which-is-acquired by or on behalf of any Chargor after the date of this
Deed:

(a)  ifthe'title to any stich property is registered at HM Land Registry, that Chargor at
~the request of the Security Trustee shall immediately apply to be registered as the
~proprietor of the registered estate” acquired {(or procure that such application is
_-made on its behalf) and (for the purposes. of panel 11 of Form AN1) hereby =

consents to an application being made by the Security Trustee o the Chief Land
- Registrar for the registration of an agreed notice in Form ANt to protect this Deed
" against that Chargor's title to that property; and

_(b)'.' -if the title to any such property is required to be registered at HM Land Registry

under the provisions of the Land Registration Act 2002, that Chargor at the .

- request of the Security Trustee shall immediately apply for first registration.of the
~pstate acquired in Form FR1 (or procure that such application is made -on-its
- behaif) and shall disclose or procure that the existence of this Deed is disclosed to-
"HM Land Registry either in the Form DL accompanying such application or in
panel 13 of Form FR1;
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and, in each such case, the relevant Chargor shall, immediately after registration of it as
the proprietor of the relevant registered estate, provide the Security Trustee with an
ofiicial copy of the register recording the same.

5.6 . Notices of Charge and Assignment
Each Chargor shall give:

{a) in respect of all Specified Contracts, promptly upon the occurrence of a Declared

Default, a notice substantially in the form set out in Part A of Schedule 5 (Form of

Notice of Charge — Specified Contracts) or such form as 'may be agreed by the
Security Trustee, acting reasonably;

{0 promptly upon the reguest of the Security Trustee from time to time, a notice
_substantially in the form set out in Part A of Schedule 6 (Form of Notice of Charge .
— Accounts not with the Security Trustee) or such form as may be agreed by the.
Security Trustee, acting reasonably to each bank or financial institution {ather than -
. the Becurity Trustee) in respect of each account of that Chargor cpened or
maintained with it provided that this is not inconsistent with that Chargor retaining
“control over. the balance of ‘the - account and any obligation to seek an
- acknowledgement from such bank or financial institution {other than the Security
- Trustee) of the notification shall be limited to a request by that Chargor that such
an acknowledgment be provided; and

{c) ' each such notice shall be duly signed by or on behalf of the relevant Chargor and
~that Chargor shall, using reasonable endeavours, request that each of the
persens on whom any such notice is served provides to the Security Trustee a

duly signed-acknowledgement of that notice substantiaily in the form set out in .

Part A of Schedule 5 (Form of Notice of Charge — Specified Contracts) of, as.
applicable, Part B of Schedule 8 {Form of Notice of Charge — Accounts not with

the Security Trustee) or such form as may be agreed by the Security Trustee,

acting reasonably.

57 Depositof Docurments of Title "

" Each Chargor shall hold all deeds, certificates and other documents of title from time to
time relating to the Mortgaged Property charged pursuant to Clause 3.1 (Charges), above -
to the order of the Security Trustee and shall promptly deposit all such deeds, certificates
and documents with the Security Trustee upon such request by the Security Trustee. '

. 5.8 - Deposit of Securities
_Each Chargor shall, in respect of any 'Sec'uritieswh'ich are in certificated form, promptly':

(&) deposit with the Security Trustes, or as it may direct, all stock and share
" certificates and other documents of title or evidence of ownership from time to
time relating to such Securities; and

(b}  execute and deliver to the Security Trustee all share transfers and other
- documents as. the Security Trustee may from time to time request (acting-
reasonably) in order to enable the Security Trustee (or its nominee(s)) to be-
registered as the owner or otherwise obtain a legal title 1o or to perfect its security.
~ interest in-such Securities, to the extent that the Security Trustee may at any timae:
without notice complete” and ‘present such transfers and documents for.

" registration, :
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Each Chargor shall, in respect of aiy Securities which are in uncertificated form, promptly
upon being requested to do so by the Security Trustee, give or procure the giving of, in
accordance with and subject to the fadilities and reguirements of the relevant system; alt
instructions necessary to effect a transfer of title to such Securities into an account in the
name of the Security Trustee {or its nominee(s)) and to cause the Operator to register an
the retevant register of securities the transfer of such title.

For the purposes of Clauses 5.8 and 5.9 above, the expressions "certificated”,

- instruction”, "Operator’, "relevant system” and . "uncertificated” shall have the
meanings given to those terms in the Uncertificated Securities Regulations 2001.

- FURTHER ASSURANCE

Further Assurance

' Subject to the Agreed Sécurity Principles, each Chargor shall promptly do.all such acts

6.2

6.3

6.4

and execute all such documents {including assighments, transfers, mortgages, charges,
notices and instructions) as the Security Trustee or any Receiver may reasonably specify

. {and in such form as the Security Trusiee or any Receiver may reasonably require in

favour of the Security Trustee or its nomines(s)) to:

{a)  perfect the security created or intended to be created in respect of the Charged
“Praperty (which may include the execution by that Chargor of a mortgage, charge,
assignment or other Security over all or any of the assets forming part of, ar which
are intended to form part of, the Charged Property);

'--.(b')' -confer on the Security Trustee Security over any property and asseis of that

Chargor located in any jurisdiction equivalent or similar to the security intended to
be conferred by or pursuant 1o this Deed;

{e) - facilitate the exercise of any rights, powers and remedies of the Security Trustee

--or any Receiver or Delegate provided by or pursuant to this Deed or by law;

{d) . facilitate the realisation of the assets which form part of, or are intended to form

part of, the Charged Properiy.
Neées'sary Action

Each Chargor shall subject to the Agreed Security Principles také-all such action as is
available to it (inctuding making all filings and registrations} as may be necessary for the
purpose of the creation, perfection, protection or maintenance of any security conferred or

. intended to be conferred on the Security Trustee by or pursuant to this Deed.
- Exclusion of Assets from Security

Each Chargor shall subject to the Agreed Security Princinles use reasonable endeavours

to procure that any Exclusions applying to any Charged Property are Satisfied as soon as
practicable after the date of this deed. In relation to Exclusions falling under part (i) of that

- definition, each retevant Chargor shall provide netice to the relevant landlord within five
~Business Days of the Closing Date.

Notwithstanding any provisions of this Déed, any Charged Property which is subject to an

" Exclusion shall not be charged, piedged or assigned by any Chargor pursuant to the

provisions of Clause 3 {Fixed Security} of this Deed until the relevant Exclusions are

- Satisfied.
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Immediately upon any Exclusion being_SatEsfied, the Gharged Property concerned shall
pecome the subject of an effective charge pursuant o, and in-accordance with, Clause 3

- {Fixed Securityy and the relevant Chargor shall promptly deliver a copy of any.relevant

consent to the Security Trustee,

Save as such Excluded Shares are charged under any other Tranaaction Security’
Document, upon the occurrence of a Declared Default sach Chargor shail promptly
deliver such items and take such actions as are required under Clause 5.8 (Deposit of

~Security) in relation to any of the Excluded Shares as though the Excluded Shares were
. Securities.

For the avoidance of doubt but éu'bje'ct to Clause 6.8 below, the provisiohs of Clauses 6.3
to 6.6 above shall'not apply to the floating charge created pursuant to Clause 4 (Floating
Charge) of this Deed.

The Excluded Real Property shall not be charged, pledged or assigned by any Chargor
pursuant to the provisions of Glause 4 (Floating Charge) of this Deed until the relevant
Exclusions are Satisfied.

Immediately upon any Exclusion being *Satisfied in respect of any Excluded Real

Property, such property shall, unless subject to an effective charge pursuant to, and in
accordance with, Clause 3 {Fixed Security), become the subject of-an effective charge
pursuant to, and in accordance with, Glause 4 {Floaiing Charge) and the relevant Chargor

shail promptly deliver a copy of any relevant consent to the Security Trustee. a

Implied Covenants for Title

N Each of the merigages, charges and éSSign'rhents granted by each.Chargor under this’

Deed are granted with full title guarantee in accordance with the Law of Property -
(Miscellaneous Provisions) Act 1994, save that the covenants set out in Section 2{1}(a),
Section 3 and Section 4 of that Act shall extend to each Chargor without, in each case,
the benefit of Section 6(2) of that Act.

LUNDERTAKINGS
General

The undertakings in this Glause 7 remain in force from the date of this Deed for so long as
any amount is outstanding under this Deed.

-Negative Piadge

No Chargor shall create or extend or permit to arise or subsist any Security over the

~whnole or any part of the Charged Property, other than as permittad under the Facilities

Agreement.

- Restriction on Disposals

No Chargor shall enter into a single transaction or-a series of transactions (whether -
related or not} and whether voluntary or involuntary to sell, lease, transfer or otherwise

dispose of the whole or any part of the Charged Property, other than as permitited under _

the Facilities Agreement.
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Access

Each Chargor shall permit the Security Trustee and any other person nominated by it
access to enter upon and/or view the staie and condition of the Charged Property

" {without; in any case, becoming liable to account as mortgages in possession) at timesas
~expressly permitted under the Fagilities Agreement, '

Voting Rights and Dividends relating to Securities
At any time before the security constituted by this Deed has become enforcaable:

{(a) each Chargor shall be entitled to exercise alt voling and other rights and powers in
-~ respect of the Securities or, if any of the same are exercisable by the Security
- Trustee (or its nominee(s)}, to direct in writing the exercise of those voting and
other rights and powers, provided that no Chargor shall exercise or. direct the .
exercise of any voting or other rights and powers in any manner prohibited by the

- Faclliies Agreement; and

‘(b) - each Chargor shall pay all dividends, interest and other moneys arising from the

Securities in accordance with the Facilities Agreement.

The Security Trustee may, upbh the occurrence of a Declared Default at its discretion {in
the name of any Chargor or otherwise and without any further consent or authority from
any Ghargor):

(a) exercise (.or'refrain-fr'om exercising) all voting and other rights and powers in
respect of the Securities; :

(b)Y apply all dividends, interest and other moneys arising from the Securities in

accordance with Clause 15.1 (Order of Application) and, if any of the same are

. paid or payable to any Chargor, that Chargor shall hold all such dividends, interest = -

and cther moneys on trust for the Security. Trustee {as security trustee for the
Finance Parties} and pay the same immediately to the Security Trustee or as it
may direct to be applied in accordance with Clause 15.1 {Order of Application);

{c)- if not already sc transferred, transfer the Securities into the name of, or {as |

applicable) into an account in the name of, the Security Trustee {(or its
nominee(s)}; and

(d)  in addition to any other power created under this Deed, exetcisé (or refrain from
- exercising) all the powers and rights corferred on or exercisable by the legal or
beneficial owner of the Secunties and, except as expressly provided for in the -

Deed, all the powers and discretions conferred on trustees. by the Trustee Act

1925 and the Trustee Act 2000, including, without limitation, the general power of
investment set out in Section 3 of the Trustee Act 2000, provided that the duty of
care set out in Section 1{1} of the Trustee Act 2000 shall not apply to the exercise "
of any other power of investment (however conferred) by the Security Trustee (or-
" its nominse(s)) in respect of securities or property subject to a trust,

the proceeds of which shall form part of this Charged Property. Calls and Other
Obligations in respect of Securities

Each Chargor shall pay all calls and other payments which may be or become due in

_ ‘respect of all or any part of the Securities and, if it fails to do so, the Security Trustee may,
following a notice to that effect to the relevant Chargor elect (but shall not be obliged) to
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make such payments on behalf of that Chargor. Any sums so paid by the Security Trustee
shall be reimbursed by the relevant Chargor to the Security Trustee on demand and shall
carry interest at the rate specified in Clause 2.2 (Interest) from the date of payment by the
Security Trustee untit reimbursed (after as well as before any judgment).

Each Chargor shall remain liable to observe and perform all of the other conditions and

‘obligations assumed by it in respect of any of all or any part of the Securities.

Neither the Security Trustee nor its nominee(s) shall be liable to make any payment in
respect of any calls or other payments which may be or become due in respect of the
Securities or be under any duty to make any enquiry into the nature or sufficiency of any .
payment received by it in respect of the Securities or to present or file or make any claim,

-take any action or do-any other act or thing for the purpose of collecting and/or enforcing

the payment of any amount to which it may be entitled in respect of the Securities.

Each Chargor shall copy to the Security Trustee and comply with 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 contained.in any articles of associati