(SIS /I%

In accordance with
Sections 859A and M RO 1 45') IRIS Laléerform
859J of the Comparies
Act 2006 :
Particulars of a charge
A fee is payable with this form You can use the WebFiling service to file this form online.
Please see 'How fo pay' on the Please go to www companieshouse gov uk
last page
< What this form is for X What this form 1s NOT for For further information, please
You may use this form to register You may not use this form fo refer to our guidance at
a charge created or evidenced by register a charge where there 1s no www companieshouse gov uk
an instrument instrument Use form MRO8
This form must be delivered to the Registrar for registration within
21 days beginning with the day after the date of creation of the charge
delivered outside of the 21 days 1t will be rejected unless 1t 1S accompal
court order extending the time for delivery *L.2H3DOTN*
L14 17/09/2013 #19
D You must enclose a certified copy of the instrument with this form Thie COMPANIES HOUSE
scanned and placed on the public record
1] Company details 2 l_ [— Foreffeeluse

Company humber [O_I 4 rg_l?l?’_q_lT]_l—

<> Filling in this form
Please complete in typescnpt or in

Company name in full l FITNESS FIRST HOLDINGS LIMITED

bold black capitals

All fields are mandatory unless
specified or indicated by *

T Charge creation date

Charge creation date lao— |d 6 I-"F ’W ’7 IF F ’F

I Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or trustees
entilled to the charge

Name lWllmlngtO]’l Trust (London) Limited (and 1ts

successors 1n title, permitted assigns

Name and permitted transferees)

Name

|
|
|
Name ’
|
|
|

tick the statement below

[T 1 confirm that there are more than four persons, security agents or
trustees entitled to the charge

If there are more than four names, please supply any four of these names then

Department for Business
Inngvation & Skills

BIS

CHFP025
0413 Version 10 Laserform Interational 4/13



MRO1

Particulars of a charge

Description

Please give a short descnption of any land (including buildings), ship, aircraft or
intellectual property registered (or required to be registered) in the UK which 15
subject to this fixed charge or fixed secunty

Description

Please see attached continuation pages.

Continustion page
Please use a continuation page if
you need to enter more details

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunty over any tangible
or intangible (or in Scotland) corporeal or incorporeal property not described
above? Please tick the appropniate box

[4] Yes
] No

Floating charge

Is the mstrument expressed to contain a fioating charge? Please tick the
appropnate box

{v] Yes Continue
[(J No Goto Section 7

Is the floating charge expressed to cover all the property and undertaking of
the company?

(41 Yes

Negative Piedge

Do any of the terms of the charge prohibit or restnct the chargor from creating
any further secunty that will rank equally with or ahead of the charge? Please
tick the appropnate box

[ Yes
] No

CHFPQ25
04/13 Version 1 0




MRO1

Particulars of a charge

Trustee statement @

You may tick the box if the company named In Section 1 1s acting as trustee of
the property or undertaking which 1s the subject of the charge

il

© This statement may be filed after
the registration of the charge (use
form MROB)

Signature

1 Please sign the form here

Signature

X Loty e X

This form must be signed by a person with an interest in the charge

CHFP025
04/13 Version 10




MRO1

Particulars of a charge

B Presenter information

N important information

We will send the certificate to the address entered
below All details given here will be available on the
public record You do not have to show any detalls
here but, i none are given, we will send the certficate
to the company’s Registered Office address

| Comtctrame 73112 Stapelfeld

| Company name
Linklaters LLP

|“""" One Silk Street

|

| ~leasg retrimn

| Pastwn | ondon oH f-nnd:’fn ‘

I CountyRegion  1,ondon - Olrier

= EEEEES
| County UK

I”x 10 London/City

]Tmm 020 7456 2000

Certificate

We will send your certificate to the presenter's address
if given above or to the company's Registered Office if
you have ieft the presenter's information blank

Checkiist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following:

[J The company name and number match the
information held on the public Register

[J You have included a certified copy of the
instrument with this form

[J You have entered the date on which the charge
was created

[J You have shown the names of persons entitled to
the charge

O You have ticked any appropriate boxes in Sections
3,567&8

] You have given a descnption in Section 4,
appropnate
You have signed the form

[ You have enclosed the correct fee

[ Piease do not send the onginal instrument, it must
be a certified copy

Please note that all information on this form will
appear on the public record.

E How to pay

A fee of £13 is payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
‘Companies House'

E Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return it to the appropriate address below:

For companies registered in England and Wales,
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland:

The Registrar of Companies, Companias House,
Fourth fioor, Edinburgh Quay 2,

139 Fountainbrdge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companles registered in Northern Ireland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northem reland, BT2 8BG

DX 481 NR Belfast 1

HFurther information

For further information, please see the guidance notes
on the website al www companieshouse gov uk or
emall enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

CHFP025
04/13 Version 10




v MRO1 - continuation page
859J of the Companies  Particulars of a charge

Act 2006

E Description

Please give a short descnption of any land (including buildings), ship, awcraft or
intellectual property registered (or required to be registered) in the UK which i
subject to this fixed charge or fixed secunty

Description

FITNESS FIRST HOLDINGS LIMITED
04699401

1. LAND {INCLUDING BUILDINGS)

{a) All Real Property in England and Wales specified against the
Company’s name In part | of schedule 2 (Detars of Chorged Assets
owned by the Acceding Charging Companies) to the Accession Deed
{as set out In Note 1 {Real Property) Part 1 of this Form MRO01}), and

{b) all other Real Property belonging to the Company at the date of
the Accession Deed and all Real Property acquired by it thereafter,
except (1) the properties specified against the Company’s name In
part 1l of schedule 2 {Details of Chorged Assets owned by the
Acceding Charging Companies) to the Accession Deed (as set outin
Note 1 (Real Property) Part 2 of this Form MRO1) and (i) the
properties specified against the Company's name in part Il of
schedule 2 {Details of Charged Assets owned by the Acceding
Chorging Companies) to the Accession Deed as set out in Note 1
(Real Property) Part 3 of this Form MR01

Each Real Property described in part |l of schedule 2 {Details of
Charged Assets owned by the Acceding Charging Companies) to the
Accession Deed (as set out in Note 1 (Real Property) Part 2 of this
Form MRO1) (but only with effect from the date the relevant
landlord’s consent has been obtaned for charging that Real
Property in accordance with clause 7 3(a) (Existing Real Property) of
the Debenture)

2 INTELLECTUAL PROPERTY REGISTERED (OR REQUIRED TO BE
REGISTERED)

All Intellectual Property of the Company {including, without
hmitation, the Intellectual Property specified against the
Company’s name 1n part VI of schedule 2 (Details of Charged Assets
owned by the Acceding Charging Companies) to the Accession Deed
as set out In Note 2 (Intellectual Property) of this Form MRO1)

CHFPO25

Laseriorm Intemational 4/13




goienewit - MRO1 - continuation page
859J of the Companies  Particulars of a charge

Act 2006

ﬂ Description

Please give a short description of any land (including buildings), ship, aircraft or
mtellectual property registered (or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunty

Descnption

FITNESS FIRST HOLDINGS LIMITED
04699401

Definitions

In this Form MRO1, except to the extent that the context requires
otherwise

“Acceding Charging Companies” means the companies listed in
schedule 1 {The Acceding Charging Companies) of the Accession
Deed, including the Company.

“Accession Deed” means a deed of accession to the Debenture
dated 6 September 2013 hetween the Acceding Charging
Companies, the Initial Charging Company and the Secunty Agent

“Company” means Fitness First Holdings Limited, a company
incorpaorated in England and Wales with registered number
04699401

“Debenture” means the fixed and floating secunty document dated
6 August 2013 between the Initial Charging Company and the
Secunty Agent

“Fixtures” means fixtures, fittings {including trade fixtures and
fittings) and fixed plant, machinery and apparatus belonging to the
Company

“Initial Charging Company” means Fitness First Finance Limited,
incorporated in England and Wales, with registered number
05452198

“Intellectual Property” of the Company means ail trade marks,
service marks, trade names, domain names, logos, get-up, patents,
inventions, registered and unregistered design rnights, copyrights,
topography rights, database nights, rights in confidential
information and know-how, and any associated or similar rights
anywhere in the world, which it at the date of the Accession Deed
or thereafter owns or {to the extent of its interest) in which 1t at the
date of the Accesston Deed or thereafter has an interest (in each
case whether registered or unregistered and including any related
licences and sub-licences of the same granted by it or to it,
applications and rights to apply for the same)

CHFPO25
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In accordance with
Sections 859A and
858J of the Companies
Act 2006

MRO1 - continuation page
Particulars of a charge

Description

Pilease give a short description of any land (including buildings), ship, aircraft or
intellectual property registered (or required 10 be registered) in the UK which s
subject to this fixed charge or fixed secunty

Descrption

FITNESS FIRST HOLDINGS LIMITED
04699401

“Real Property” means freehold and leasehold property in England
and Wales and other real property anywhere in the world (in each
case including any estate or interest therein, all rights from time to
time attached or relating thereto and all Fixtures from time to time
therein or thereon) but excluding any leasehold property that
contains an absolute prohibition on charging (including that set out
in part Il of schedule 2 (Details of Charged Assets owned by the
Acceding Charging Compantes) to the Accession Deed as set out In
Note 1 (Real Property) Part 3 of this Form MRO1)

“Security Agent” means Wilmington Trust (London) Limited as
security agent for the Secured Parties (as defined in the Accession
Deed), (which expresston includes any successors in title, permitted
assigns and permitted transferees)

Note 1
Real Property

The Real Property belonging to the Company specified in schedule 2
{Details of Charged Assets owned by the Acceding Charging
Companies) to the Accession Deed 1s as follows

Part1l

None at the date of the Accession Deed

CHFP025
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in accordance with

MRO1 - continuation page

Sections 859A and

859 of the Companies  Particulars of a charge
Act 2006

I Description

Please give a short descnption of any land {including buildings), ship, arcraft or
inteflectual property registered {or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunty

Cescnption

FITNESS FIRST HOLDINGS LIMITED
04699401

Part2
None at the date of the Accession Deed
Part3
None at the date of the Accession Deed

Note 2
Intellectual Property

None at the date of the Accession Deed.

CHFPO25
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4699401
Charge code: 0469 9401 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 6th September 2013 and created by FITNESS FIRST
HOLDINGS LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 17th September 2013.

Given at Compantes House, Cardiff on 19th September 2013

Companies House

g, PP
Upg o

4’.
(e
Layp w0
THE OFFICIAL SEAL OF THE

REGISTRAR OF COMPANIES




EXECUTION VERSION

DEED OF ACCESSION

dated & SePEMEeRa013 Cn.d‘gn.k M’ Puse }r
between L; 3 Ty 35q$ {}' k
Col-lfb-'d., &tk 7000 oy

THE COMPANIES (5?3 T AT \:L e caSk

LISTED IN SCHEDULE 1

as the Acceding Charging Companies C‘p] q_ &_ lv\a..l ‘AM-

and 0
FITNESS FIRST FINANCE LIMITED L' L4
(Registered No 05452198) 177.09. 173
as the lnittal Charging Company

In favour of

WILMINGTON TRUST (LONDON)} LIMITED
acting as Secunty Agent

THIS DEED OF ACCESSION IS ENTERED INTO WITH THE BENEFIT OF, AND SUBJECT TO THE
TERMS OF, SCHEDULE 8 (SECURITY AGENCY PROVISIONS) OF THE £100,000,000 SECURED
TERM FACILITY DEED DATED 18 SEPTEMBER 2012 (AS AMENDED AND RESTATED FROM TIME
TO TIME)

Linklaters
Ref L-199808
Linklaters LLP
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THIS ACCESSION DEED is made on & SEfT¥H882013 between

(1) THE COMPANIES LISTED IN SCHEDULE 1 (The Acceding Charging Compantes) (each an
"Acceding Charging Company"},

{2) FITNESS FIRST FINANCE LIMITED, a hmited hability company incorperated in England and
Wales with registered number 05452198 and having its registered office at 58 Fleet Lane, Poole,
Dorset, BH15 3BT (the "Initial Charging Company™), and

{3) WILMINGTON TRUST (LONDON) UMITED (as Secunty Agent for the Secured Parties (as
defined below)) (the "Security Agent™)

Background

(@)

{b)

This Accession Deed I1s supplemental to a fixed and floating secunty document dated 6 August
2013 and made between the Initial Charging Company and the Secunty Agent (the
"Debenture”)

The Acceding Charging Compames are entering into this Accession Deed in connection with the
Finance Documents

IT 1S AGREED as follows

1

11

12

22

DEFINITIONS AND INTERPRETATION

Definitions
Terms defined in, or construed for the purposes of, the Debenture have the same meanings

when used in this Accession Deed, including in the recital to this Accession Deed, unless
otherwise defined herein

Construction
Clause 12 (Consfruction) of the Debenture apples with any necessary changes to this
Accession Deed as o it were set out in full In this Accession Deed

ACCESSION OF THE ACCEDING CHARGING COMPANIES

Accession
Each Acceding Charging Company

{a) unconditionally and irrevocably underiakes to and agrees with the Secunty Agent to
observe and be bound by the Debenture, and

{b) creates and grants at the dafe of this Accession Deed the charges, morigages,
assignments and other secunty which are stated to be created or granted by the
Debenture,

as If it had been an oniginal party to the Debenture as an Imtial Charging Company

Undertaking to pay

Without prejudice to the generality of Clause 2 1 {Accessron), each Acceding Charging Company
(Qointly and severafly with the other Charging Companies and each other Acceding Charging
Company) covenants in the temms set out n clause 2 (Underfaking fo pay) of the Debenture

A15425707




23 Charge and assignment
Without prejudice to the generality of Clause 2 1 (Accession), each Acceding Charging Company
with full title guarantee charges and assigns {and agrees to charge and assign, as may be
required) to the Security Agent for the payment and discharge of the Secured Obligations, all its
nght, title and nlerest in and 1o the property, assets and undertaking owned by it or in which it
has an interest, on the terms set out in clauses 3 (Fixed Chamges), 4 (Assignmenf) and 5
{Floating Charge) of the Debenture, including (without hmiting the generality of the foregoing)

(@)

(b}

©

(d)

(e)

h

(9)

A15425707

by way of first legal mortgage, all Real Property in England and Wales specified against
its name n Part | of Schedule 2 (Details of Charged Assels owned by the Acceding
Charging Compantes) hereto (if any),

by way of first fixed equitable charge, all other Real Property now belonging to it and all
Real Property acquired by it in the future except the properties specified against its
name In Part I} and Part Il of Schedule 2 (Details of Charged Assets owned by the
Acceding Charging Companies) hereto (if any),

subject to Clause 2 5 (Reaf Property), by way of first fixed equitable charge, each Real
Property specified agamnst its name in Part |l of Schedule 2 (Details of Charged Assets
owned by the Acceding Charging Compames) hereto (if any) (but enly with effect from
the date that the relevant landlord’s consent has been obtained for charging of that Real
Property in accordance with clause 7 3(a) (Existing Real Property) of the Debenture),

by way of first fixed charge, all the investments (including, without kmitation, those
specified against its name in Part IV of Schedule 2 {Detarls of Charged Asseis owned by
the Acceding Charging Companies) hereto (if any}) but excluding (i) In respect of Fitness
First Limited the shares it owns in Fitness First Germany Holdings GmbH, a company
incorporated in Germany with registration number HRB 48794 (Frankfurt am Main,
Germany) {*FFGH") and (1) in respect of Fitness First Oversgas Holdings Limited the
shares 1t owns in SPORTathton Asia Sdn Bhd, a company wncorporated 1n Malaysia with
registration number 634734-H ("SPORTathlon” and together with FFGH, the "Excluded
Subsidiaries”),

subject to Clause 2.6 (Nalional Westmmster Accounts) below, by way of first fixed
charge, each of ts Bank Accounts and its other accounts with any bank or financal
insthitution at any time (including, without hmitation, those specified against its name n
Part V of Schedule 2 (Defarls of Charged Assels owned by the Acceding Charging
Comparies) hereto and all monies at any time standing to the credit of such accounts,

by way of first fixed charge, all Intellectual Property (including, without imitation, the
intellectual Property specified aganst its name n Part VI of Schedule 2 (Delails of
Charged Assets owned by the Acceding Charging Compames) hereto (if any}),

by way of first fixed charge, all s present and future plant and machinery (except that
mortgaged or charged by paragraph (a) above but including the plant and machinery
specified aganst its name 1n Part VIl of Schedule 2 (Details of Charged Assets owned
by the Acceding Charging Companies) hereto (if any)),




24

25

26

27

(h) subject to Clause 24 (Notices of Assignmenl), by way of absolute assignment, the
Relevant Contracts {including, without limiation, those specified agamst ts name in Part
VHI of Schedule 2 (Deiails of Chamged Assets owned by the Acceding Charging
Companigsy hereto (iIf any)). all nghts and remedies n connecton with the Relevant
Contracts and all proceeds and claims anising from them, and

{1) by way of absolute assignment, the Insurances (Iincluding, without imitation, those
specified against s name in Part IX of Schedule 2 (Dsfails of Charged Assets owned by

the Acceding Charging Cémpanies) hereto (if any)), all clasms under the Insurances and
all proceeds of the Insurances

Notices of Assignment

So long as no Evenl of Default 1s continuing, the Acceding Charging Companies shall only be
obliged to comply with paragraph (a}{ii} of clause 4.2 (Nolice of assignment and/or charge —
immedrate nolice) of the Debenture three months after the date of this Accession Deed at which
time they shall within five Business Days of such date nolify the other party to the Relevant
Contract in accordance with that clause 4 2 (Notice of assignment and/or charge — immediate
notice) of the Debenture. If within such three months pertod an Event of Defaultt occurs which is
continuing, the Acceding Charging Companies shall be immediately obliged to comply with

paragraph (a)(n} of clause 4 2 (Nolice of assignment and/or charge — immediate notice) of the
Debenture

Real Property

Sc long as no Event of Default s continuing, the Acceding Charging Companies shall only be
obliged to comply with paragraph (a) of clause 7 3 (Existing Real Property) of the Debenture
three months after the date of this Accession Deed at which bme they shall promptly apply for
the relevant landlords’ consent in accordance with that clause 7.3 (Existing Reaf Property) of the
Debenture I within such three months period an Event of Default occurs which 1s continuing,
the Acceding Charging Companies shall be iImmediately obliged to comply with paragraph (a) of
clause 7 3 (Extsting Real Properiy) of the Debenture

National Westminster Accounts

The accounts with account numbers_and-herd in the name of
Fitness First Lunited with National Westminster Bank Plc shall not be charged by any provision
of this Accession Deed or the Debenture, whether by way of fixed tharge pursuant to
paragraph (e) of Clause 2 3 (Charge and assignmeni) above or clause 3 (Fixed Charges) of the
Pebenture or floating charge pursuant to clause 5 (Floating Charges) of the Debenture cr
otherwise

Investments in Excluded Subsidiaries

Notwithstanding any other term of this Accession Deed, any Investments held in the Excluded
Subsidiaries, shall not be charged or assigned under paragraph (d) of Clause 2.3 (Charge and
assignment} of this Accession Deed, clause 3 (Fixed Charges) of the Debenture or clause 5
{Fioating Charge)} of the Debenture and shall be expressly excluded from the Secunty created
under this Accession Deed

A15425707



28 Consent

Pursuant to clause 22 (Changes io Charging Comparues) of the Debenture, the Initiat Charging
Company

(a) consents to the accession of each Acceding Charging Company to the Debenture on the
ferms of this Accession Deed, and

(b) agrees that the Debenture shall, after the date of this Accession Deed, be read and
construed as if each Acceding Charging Company had been named in the Debenture as
a Charging Company

3 CONSTRUCTION OF DEBENTURE

This Accession Deed shall be read as one with the Debenture so that all references in the
Debenture to "this Deed™ and similar expressions shall include references to this Accession
Deed

4 THIRD PARTY RIGHTS

A person who 1s not a party to this Accession Deed has no nght under the Contracts (Rights of
Third Parties) Act 1999 to enforce or enjoy the benefit of any term of this Accession Deed

5 NOTICE DETAILS

Notice details for each Acceding Charging Company are those identified with ts name on the
signing pages below

6 COUNTERPARTS

This Accession Deed may be executed in any number of counterparts, and this has the same
effect as If the signatures {and seals, if any) on the counterparts were on a single copy of this
Accession Deed

7 GOVERNING LAW

This Accession Deed and any ncen-contractual obhgations ansing out of or Iin connection
therewith are governed by Enghlish law

In witness of which this Accession Deed has been duly executed by eath Acceding Charging
Company and the Inthial Charging Company as a deed and duly executed by the Secunty Agent and
has been delivered on the first date specified on page 1 of this Accession Deed

A15425707




SCHEDULE 1
THE ACCEDING CHARGING COMPANIES

Company name Registered number Registered office

Fitness First Limited 03075946 58 Fleets Lane, Poole, Dorsel,
BH15 3BT

Fitness First Clubs Limited 03207791 58 Fleets Lane, Poole, Dorset,
BH15 3BT

Fitness First Holdings Limited 04699401 58 Fleets Lane, Poole, Dorset,
BH15 3BT

Fitness First Overseas Holdings 04914000 58 Fleets Lane, Poole, Dorset,

Limited BH15 3BT

Fleets Lane Limited 04698755 58 Fleets Lane, Poole, Dorset,
BH15 3BT

Moray Limited 04698751 58 Fleets Lane, Poole, Dorset,
BH15 3BT

A15425707
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Part IV

INVESTMENTS
Acceding
Charging Name of company in Class of shares | Number of Issued share
Company which shares are held | held shares held capital
Fitness First Fleets Lane Limited 1) £0 01 Ordinary | 1) 200 ) 200 £0 01
Holdings Limited
A Shares n} 11,664,587 Ordinary A Shares
ny£110% w) 10 n) 11,664,587 £1
Cumulatve B 10% Cumulative
Preference B Preference
Shares Shares
m) £1 Ordinary m) 10 £1 Ordinary
Shares Shares
Fitness First Fitness First Asia Ordinary Shares | 567,300,001 AUSS$567,329,203
Overseas
Holdlngs Limited Pacific Group Pty Ltd
Fithess First SPORTathlon Holdings | Ordinary 2,495,315 2,495,315
Qverseas HK$1 00 Shares HK$% 00 Ordinary
Holdings Limted | Limited Shares
E:;Ettdea"e Moray Limited ) £0 01 Ordinary | 1) 46,221,216 ) 46,221,216
ite
A Shares 10 £0 01 Ordinary A
iy £1 Ordinary Shares
Shares 1) 10 £1 Crdinary
Shares
Moray Lumited Fitness First Limited £0 125 Ordinary | 115,761,610 115,761,610
Shares £0 125 Ordinary
Shares
Emfsg First Fitness First Overseas | £1 Ordinary 11 1% £1 Ordinary
mite
I Holdings Lirmited Shares Shares
E"“?:; First Nutravida Limited £1 Ordinary 10 10 £1 Ordinary
mi
Shares Shares
E‘l"‘;"sg First Fitness First Clubs £1 Ordinary 2 2 £1 Ordinary
mite
Limited Shares Shares
E:l“ﬁsz First Mike Corby Holdings £1 Ordinary 32,845 32,645 E1
mite Limited Shares Ordinary Shares
E""‘fsg First Fitness First (Curzons) | £1 Ordinary 6,124,125 6,124,125 £1
imite
mr Ltd Shares Ordinary Shares
A15426707
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PartV

BANK ACCOUNTS

Account Holder

Account Number

Fitness First Limited

Account Bank

Account Bank branch
address and sort code

Fitness First Clubs
Limited

National Westminster
Bank Plc

The Square, 5 Cld Christchurch
Road, Boumemouth, BH1 1DU

oo

National Westminster
Bank Plc

The Square, 5 Old Chnistchurch
Road, Boumemouth, BH1 1DU
Sort code

A15425707
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Part VIl
PLANT AND MIACHINERY

Net book value as at 31
Acceding Charging Company | Detalls of plant and machinery | October 2012
Fitness First Clubs Limited Fitness equipment £7,816,000
Fitness First Clubs Limited Furniture, fittings and equipment | £1,856,000
Fitness First Clubs Limited Computer equipment £1,504,000
Fitness First Clubs Limited Motor vehicles £4.000
A15425707

100




Part Vill
RELEVANT CONTRACTS

Acceding Charging Company

Parties

Details of Relevant Contract

Fitness First Clubs Limited

1} Bntish Energy Direct Ltd,
2) Fitness First Clubs Limited

Electnicity Supply

Fitness First Clubs Limited

1) Integrated Cleaning
Management,
2) Fitness First Ciubs Limited

Cleaning Services

Fitness First Clubs Limited

1) Adare Carwin Limited,
2) Fitness First Clubs Limited

Marketing

Ltd,
2) Fitness First Clubs Limited

Fitness First Clubs Limted 1} Empnse Semvices Plc, Cleaning Services
2} Fitness First Clubs Limited

Fitness First Clubs Limited 1) Grey Simmonds Maidaid, Cleaning products
2) Fitness First Clubs Limited

Fiiness Fust Clubs Limited 1) Johnson Health Tech UK Ltd, Fiiness Equipment Repaws
2) Fitness First Clubs Limited

Fitness First Clubs Limited 1) TBS M&E Design and Build Maintenance

Fitness First Clubs Limited

1) WFC,
2) Fitness First Clubs Limited

Maintenance

Fitness First Clubs Limited

1) Life Fitness (UK} Ltd,
2) Fitness First Clubs Limited

Fitness Equipment and Repairs

Fitness First Clubs Limited

1) Westway Cooling Lid,
2) Fitness First Clubs Limited

Maintenance

Fitness First Clubs Limited

1) GDF Suez E&P UK Lid,
2) Finess Fust Clubs Limited

Gas Supply

Fitness First Clubs Limited

1) Atlantic Mulbpower,
2) Fitness First Clubs Limited

Mutbpower COS Supply

2) Fitness First Clubs Limited

Fitness First Clubs Limited 1) Woodford Intenors Ltd, Maintenance
2) Fitness Fist Clubs Limited
Fitness First Clubs Limited 1) Direct 2 Fans Limited, Marketing

Fitness First Clubs Limited

1) Creative Retall Entertainment
Ltd,
2) Fitness Furst Clubs Limited

Maintenance

Fitness First Clubs Limited

1) Beats Concept,
2} Fitness First Clubs Limited

Uniforms Supply

Fitness First Clubs Limited

1) Bates Group Ltd,
2) Fitness First Clubs Limited

Towel supply

Fiiness First Clubs Limited

1) Maxmutnbion Ltd,
2) Fitness First Clubs Limited

Maximuscle Supply

Fitness First Clubs Limited

1) GlaxoSmithKline,
2) Fitness First Clubs Limited

Lucozade Supply

Fitness First Clubs Limited

1) Latitude Digttal Marketing Ltd,

2) Fitness First Clubs Limited

Marketing

Fitness First Clubs Limited

1) Lex Autolease,
2) Fitness First Clubs Limited

Car Leasing

Fitness First Clubs Limited

1) M A Morns Contractors Ltd,
2) Fitness First Clubs Limited

Mamtenance

Fitness First Clubs Limited

1) Vistec Systems,
2) Fitness First Clubs Limited

Maintenance

Fitness First Clubs Limited

1) Dale Sauna Ltd,
2) Fitness First Clubs Limtted

Mainterance

Fitness First Clubs Limited 1}!H Moore (Nothingham ) Lid, Maintenance
2) Fitness First Clubs Limied

Fitness First Limited 1) Landmark Fitness Limited, Franchise Agreement
2) Fitness First Limited
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EXECUTION PAGES OF THE ACCESSION DEED

THE ACCEDING CHARGING COMPANIES

Executed and delivered as a Deed } Y Director
by Fitness First Limited )
acting by JupkLn Baiil )

.~
in the presence of l“'@C\Q\E‘\nCJ_ M'a\cj

Witness's signature

Occupation
Address

Fax No

Address: 58 Fleets L.ane
Poole
Dorset BH15 3BT

Attention The Company Secretary

A15425707
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Executed and delivered as a Deed ) Dwector

by Fitness First Clubs Limited )
Bangby  bhvio Fng )

in the presence of

%

Witness's signature

SUE HPD

Occupation
Address
Fax No
Address 58 Fleets Lane

Poole

Dorset BH15 3BT
Attention The Company Secretary
A15425707



Executed and delivered as a Deed )
by Fitness First Holdings Limited )
acting by Ju s Buele )

Director

X

In the presence of Haddiane MS@“'*

Witness's signature

QOccupation
Address

Fax No

Address 58 Fleets Lane
Poole
Dorset BH15 3BT

Altention The Company Secretary
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Executed and delwered as a Deed )
by Fitness First Overseas )
}

Holdings Limited acting by
Justun Bk
in the presence of Maddawme wiac)u'.rt

Director

¥

Witness's signature

Occupation

Address

Fax No

Address 58 Fleets Lane
Poole
Dorset BH15 3BT
Fax No
Attention The Company Secretary
A15425707
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Executed and delivered as a Deed ) % Director
)

by Fleets Lane Limited
acting by- Jgexaul Biciie. }

in the presence of Meado@we I‘Jcaswr{

itness's signature

Occupation

Address

Fax No

Address 58 Fleets Lane
Poole
Dorset BH15 3BT

Attention The Company Secretary

A15425707
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Executed and delivered as a Deed
by Moray Limited acting by

dugn s

in the presence of Moadelaire l*-\aad'\f'*

Witness's signature
Cccupation
Address

Fax No

Address 58 Fleets Lane
Poole
Dorset BH15 3BT

Fax No

Aftention The Company Secretary

A15425707
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THE INITIAL CHARGING CONPANY
EXECUTED as a DEED by FITNESS FIRST FINANCE
LIMITED

acting by

Justnn. prokde

Occupation
Address

Fax No

in the presence of Madg\@me M@ &u;ﬂl

Witness's signature
Occupation
Address

Fax No

AT5425707
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THE SECURITY AGENT

EXECUTED as a DEED by WILMINGTON TRUST
(LONDON} LIMITED

acting by

ilime Lockhart

OQccupation
Address

Fax No

in the presence of

Withess's signature

fzal

Address

Wilmington Trust (London) Limited
i Thurd Floor

1 King's Arms Yard

London

EC2R 7AF
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