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In accordance with ok [N ¢ o
Sections 8594 and M R 0 1 i’} Dﬁﬁg H’Q"SQ"?L ern
858J of the Companies

Act 2006

Particulars of a charge

A fee 1s payable with this form. You can use the WebFil T T ts flethin favm anlinag
Please see ‘How {0 pay’ on the Please go 10 www compa
last page
< What this form s for YK What this form 1s NOT §
You may use this form to register You may not use this forr
a charge created or evidenced by register a charge where t “A37ARIWR*"
an instrument mstrument Use form MR AD4 06/05/2014 #88

COMPANIES HOUSE

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 Ii
delivered outside of the 21 days it will be rejected unless 1t 1s accompanied by a
court order extending the time for delivery

You must enclose a certified copy of the instrument with this form This will be
scanned and placed on the public record

II Company details _“gl" I** l_ For offal use
Conanyumber [0 [ [e [o |8 |« [0 [3. > pgnmm

Company name In full l FITNESS FIRST HOLDINGS LIMITED bold black caprtals

| All fields are mandatory unless
specified or indicated by *

E Charge creation date

Charge creation date E lq I_"F l? lg lF 'T F

E Names of persons, security agents or trustees entitled to the charge
Please show the names of each of the persons, secunty agents or trustees
entitted to the charge

Name | HSBC CORPORATE TRUSTEE COMPANY {UK) LIMITED AS

ISECURITY TRUSTEE FOR THE SECURED PARTIES

Name ‘

Name

Name

|
|
I
|
|

If there are more than four names, please supply any four of these names then
tick the statement below

(] Iconfirm that there are more than four persons, security agents or
trustees entitled 1o the charge

B I S F Department for Business CHFP025

Innovation & Skills 04/13 Version 10 Laserlorm Intemational 4413



MRO1

Particulars of a charge

Description

Please give a short description of any land {including bwildings), ship, arrcraft or
inteflectual property registered (or required to be regestered) in the UK which 1s
subject to this fixed charge or fixed security

Description

Continuation 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 security over any tangible
or intangible {or in Scotland) corporeal or incorporeal property not described
above? Please fick the appropriate box

[v] Yes

] No

Floating charge

Is the instrument expressed tc contain a floating charge? Please tick the
appropraie box

[v] Yes Continue
[[] No GotoSection?

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

{+1 Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the chargor from creating
any further security that will rank equally with or ahead of the charge? Please
tick the appropniate box

¥ Yes

] No

CHFPO25
04n3 Version 10




MRO1

Particulars of a charge

Trustee statement ©

You may tick the box if the company named in Section 11s acting as trusiee of
the property or undertaking which 15 the subject of the charge

[]

€ This statement may be filed after
the registration of the charge {use
form MRO6}

Signature

! Please sign the form here

Signature

[_Slgnalure

wa%hmﬁw X

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

CHFP025
04113 Version 10




MRO1

Particulars of a charge

E Presenter information

n Important information

We will send the certificate to the address entered
below All details given here will be availlable on the
pubhc record You do not have to show any delails
here but, if none are given, we will send the certificate
to the company’s Registered Office address

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

mow to pay

| Contactrame TESSTCA KAM

) Company name
WEIL, GOTSHAL AND MANGES

|M°"=S= 110 FETTER LANE

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to

'‘Companies House'

’ Postiowt [ ONDON

I County/Region

e (e fele ][22 )Y

!C—omtry UK

on

[Telephme +44 (0)20 7903 1120

nCertificate

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

W4 checkiist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

[+] The company name and number match the
informatron held on the public Register

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

[¥] You have entered the date on which the charge
was created

(] You have shown the names of persons entitled to
the charge

[¥1 You have ticked any appropriate boxes in Sections
3,5,6,7&8

(] Youhave given a descnption in Section 4, if
appropniaie

[¥] You have signed the form

[} You have enclosed the correct fee

{1 Please do not send the original instrument, 1§ must
be a certiied copy

@ Where to send

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

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

DX 33050 Cardift

For companies registered in Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

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

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Irefand
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern lreland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
email enquiries @companieshouse gov uk

This form 1s available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse gov uk

CHFPQZ5
04113 Version 10




CERTIFICATE OF THE

REGISTRATION OF A CHARGE

Company number: 4699401

Charge code: 0469 9401 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 25th April 2014 and created by FITNESS FIRST HOLDINGS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 6th May 2014.

poT

Given at Companies House, Cardiff on 9th May 2014
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Waell, Gotshal & Manges
110 Felter Lane
London EC4A 1AY

+44 20 7903 1000 main el
+44 20 7903 0990 man fax
' well com

EXECUTION YERSION

FIXED AND FLOATING SECURITY DOCUMENT

dated 1D Q‘gr{ l 2014

created by
FITNESS FIRST FINANCE LIMITED
| {Registered No 05452198)
and the companies hsted in Schedule 1 as the Imitial Charging Companies
in favour of
HSBC CORPORATE TRUSTEE COMPANY (UK) LIMITED

acting as Security Agent
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THIS DEED 15 dated L Qen \ 2014 and made between

(1) THE COMPANIES LISTED IN SCHEDULE 1 (fmal Charging Compantes) (the “Imitial
Chargmng Companies” and each an “Initial Charging Company”), and

@ HSBC CORPORATE TRUSTEE COMPANY (UK) LIMITED (thc ‘Security Agent”, as
security agent for the Secured Parties)

BACKGROUND

(A) The Imtial Charging Companies are entenng mto this Deed in connection with the Finance
Documents

(B) The Board of Directors of each Imtial Charging Company 1s satisfied that entering into this Deed
is for the purposes and io the benefit of such Imtral Charging Company and 1its business

(Cy The Secunity Agent and the imnal Chargimg Companies mtend this document to take effect as a
decd (even though the Security Agent only executes 1t under hand})

(D) The Security Agent holds the benefit of thts Deed on trust for the Secured Parties on the terms of
the Finance Documents

IT1S AGREED as follows
1 DEFINITIONS AND INTERPRETATION
11 Defimtions

In this Deed, unless a contrary indication appears, terms used n the Semor Facilities Agreement have the
same meaming and construction and

*Accession Deed” means an accession deed substantially in the form set out in Schedule 10 (Form of
Accession Deed)

“Account Bank” means a bank with which any Bank Account 1s mamtained from time to tune
“Admnnistrator’ means an admimistrator appomnted under Schedule B to the Insolvency Act

“Agent’s Spot Rate of Exchange” shall have the meaming given to that tetm in the Senior Tac:lines
Agteement

“Assigned Assets” means the Charged Assets expressed to be assigned pursuant 1o Clause 4 | (Security
asSIgHMents)

“Bank Accounts” of a Chaiging Company means all curient, deposit ot other accounts with any bank ot
financtal mstitutton 1 which it now ot 1n the futue has an nterest and (to the exient of nts interest) all
balances now or m the future standing to the credit of or accrued or accrutng on those accounts, including
those listed in Schedule 9 (Bank Accounis)

“Rook Debts” of a Charging Company means all book and other debts of any nature, and all othet rights to
1ccerve money (excluding Bank Accounts), now or in the future due owing or payable to it and the benefit
of all reldled negoliable instrumunts, nights, Secutity, guaiantees and indemnities of any hind

“Busimess Day” means a day (other than a Saturday or Sunday) on which banks are open for general
business in London

]
8
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“Charged Assets” means the assets from ume to time subject, or expressed to be subject, to the Charges or
any part of those assets

‘Charges” means all or any of the Secunity created or expressed to be created by or pursuant to this Deed
*“Charging Companies” means

(a) the Imual Charging Companies, and

(b) any other company which accedes to thus Deed pursuanit 1o an Accession Deed

“Currency of Account™ means the currency n which the relevant indebtedness 1s denommated or, 1f
different, 1s payable

“Delegate” means a delegate or sub-delegate appointed under Clause 17 2 (Delegation)

“Enforcement Event” means an Event of Default in respect of which the Agent has given notice 1n
accordance with clause 28 17 (dcceleration) of the Semor Facihties Agreement

“Fmance Documents” means the Finance Documents (as defined 1n the Semtor Facihities Agreement)

‘Fixtures” means fixtures, fittings (including trade fixtures and fitings) and fixed plant, machinery and
apparatus belonging to the Charging Company

“Insolvency Act” means the Insolvency Act 1986

“Insurances” of a Chargmg Company means all contracts and policies of insurance of any kind now or in
the future taken out by or on behalf of it or (to the extent of 1ts interest) i which it now or in the future has
an interest

“Intellectual Property” of a Charging Company means all trade marks, service marks, trade names,
domain names, logos, get-up, patents, inventions, registered and unregistered design nights, copynghts,
topography rights, database nghts, nghts in confidential information and know-how, and any associated or
similar rights anywhere mn the world, which it now or n the future owns or (to the extent of its interest) in
which 1t now or 1n the future has an mterest (in each case whether registered or unregistered and including
any related licences and sub-licences of the same granted by 1t or to 1t, applications and rights to apply for
the same)

“Intercreditor Agreement” means the mntercreditor agreement dated on or about the date of this Deed and
made between, among others, Fitness First Luxembourg S C A as the Investor, the compames named
theremn as Debtors and HSBC Corporate Trustee Company (UK) Limited as Security Agent

‘Investments” of a Charging Company means
(a) securities and mvestments of any kind (including, for the avoidance of doubt, the Shares ) (and

including shares, stock, debentures, units, depositary receipts, bonds, notes, commercial paper and
certificates of deposit),

(b) warrants, options or other nghts to subscribe for, purchase or otherwise acquire secunues and
mvestments,
(c) all nghts relating to secunties and ivestments which are deposited wath, or registered in the name

of, any depositary, custedian, nominee, clearing house or system, investment manager, chargee or
other similar person or their nominee, 1n each case whether or not on a fungible basis {including
rights against any such person), and

a
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(d) all other rights attaching or relating to securities or investments and all cash or other securities or
mvestments 1n the future denving from Investments or such rights,

i each case now or in the future owned by 1t or {to the extent of 1ts mterest) in which 1t now or in the
future has an mterest

“LPA” means the Law of Property Act 1925
“Obhgor” means any Borrower or Guarantor (each as defined in the Finance Documents)
‘Party” means a party to this Dced

“Real Property” means freehold and leasehold property i England and Wales and other real property
anywhere n the world (in each case including any estate or mterest therein, all nghts from time to ume
attached or relaung thereto and all Fixtures from time to tune therein or thereon) but excluding any
leasehold property that contains an absolute prohibiion on charging (including that set out in Schedule 3
(Real Property) Part 3)

“Recervables™ means all present and future book debts and other debts, rentals, royalties, fees, VAT and
monetary claims and all other amounts at any time recoverable or receivable by, or due or owing to, any
Charging Company (whether actual or conungent and whether arising under contract or in any other
manner whatsoever) together with

(a) the benefit of all rights, guarantees, Secunty and remedies relaung to any of the foregoing
(including, without limitatton, negotiable instruments, indemmties, reservations of property nights,
nights of tracing and unpaid vendor’s liens and similar associated rights), and

(b) all proceeds of any of the foregomng

“Recerver” means a recewver and manager or other receiver appomted 1n respect of the Charged Assets and
shall, 1f allowed by law, include an admimstrative recerver

“Relevant Contracts” means
(a) each contract specified in Schedule § (Relevant Contracts),

(b) each contract with a value of or exceeding £500,000 for the purchase or sale of any assets,
equipment, raw matenals, products or by-products, entered into by any Charging Company, and

(c) any other contract which 1s designated as such by the Secunty Agent and any Charging Company

“Rughts” means nights, authorities, discretions, remedies, hiberties, powers, easements, quasi-easements,
and appurtenances, 1 each case, of any nature whatsoever

“Secured Obligations” means all money or habilittes due, owing or incurred to any Secured Party by any
Charging Company or any other Obligor under any Finance Document (including 1o the Securnity Agent
under any Parallel Debt under clause 18 12 of the Intercreditor Agreement) at present or n the future, in
any manner whether actual or contingent, whether mcurred solely or jomtly with any other person and
whether as principal or surety, together with all interest accruing thereon and including all habihues in
conneciton with any notes, bills or other instruments accepted by any Secured Party for or at the request of
an Obligor and all losses incurred by any Secured Party 1n connection therewith except for any money or
lrability which, 1f 1t were so included, would cause the minfringement of section 678 of the Compames Act
2006

“Secured Parties” means the Finance Parties, any Receiver and any Delegate

8
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“Semor Facihties Agreement” means the £115,000,000 semor facilities agreement dated on or about the
date of this Deed (as amended and/or restated from time to ume), between, among others, the Obligors (as
defined theremn), Fitness First Frnance Limited as the Parent, the Ortginal Lenders (as defined theremn),
HSBC Bank plc as Agent and HSBC Corporate Trustee Company (UK) Limited as Security Agent (each

as defined therein)

“Shares” means all shares owned by a Charging Company n us Subsidiaries including but not imited to
the shares specified m Part 1 of Schedule 4 (/nvestments) and as specified in Schedule 2 or any relevant

Accesston Deed

12 Construction

(a) Any references in this Deed to a “Finance Document” or any other agreement or
instrument ts a reference to that Finance Document or other agreement or instrument as
amended, novated, supplemented, extended, restated (however fundamentally and
whether or not more onerous) or replaced and includes any change 1 the purpose of, any
extension of or any increase n any facility or the addition of any new facility under that
Finance Document or other agreement or nstrument

(b) Unless a contrary intention appears, a reference 1n this Deed to

U]

(n)

()

()

v)

()

(vn})

any “Chargmng Company”, any “Lender”, any “Obligor”, any “Party”, any
“Secured Party”, the “Security Agent” or any other person shall be construed so
as to mclude 1ts successors i title permutted assigns and permitted transferees
(including the surviving entuity of any merger involving that person) and, m the
case of the Security Agent, any person for the time being appointed as security
agent or security agents in accordance with the Finance Documents,

an “agreement” mcludes any legally binding arrangement, contract, deed or
mstrument (1n each case whether oral, written or entered into by way of a written
offer and impheit acceptance),

an ‘amendment” ncludes any amendment, supplement, variation, novation,
modification, replacement, restatement or amendment and restatement (however
fundamental) and “amend” and “amended” shall be construed accordingly,

“assets” includes present and future properties, revenues and rights of every
description mcluding without hinmtation, shares,

a “consent” includes an authorisation, permut, approval, consent, exemption,
licence, order, filng, registration, recording, notarisation, permission or waiver,

the “equivalent™ n any currency {the “first currency™) of any amount in another
currency (the “second currency™) shall be construed as a reference to the amount
in the first currency which could be purchased with that amount n the second
currency at the Agent’s Spot Rate of Exchange for the purchase of the first
currency with the second currency m the London foreign exchange market at or
about 11 00 a m on a particular day (or at or about such time and on such date as
the Agent may from time 10 time reasonably determine 10 be appropnate in the
circumstances),

a2 ‘puarantee” means any guarantee, letter of credit, bond, mdemnuty or similar
assurance against loss, or any obhgation, dircet or indirect, actual or conungent,
to purchase or assume any indebtedness of any person or to make an investment
it er loan to any person or to purchase assets of any person where, n each case,
such obhgation 15 assumed 1n order to maimntan or assist the abihty of such person
to meet its indebtedness,

8
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13

14

2.1

22

(vin) “mdebtedness” includes any obligation (whether incurred as principal or as
surety) for the payment or repayment of money, whether present or future, actual
or contingent,

(1x) a “person” mcludes any mdividual, firm, company, corporation, government,
state or agency of a state or any association, trust or partnership {whether or not
having separate legal personality),

x) a “regulation” cludes any regulation, rule, offical direcive, request or
guideline (whether or not having the force of law, but if not having the force of
law being one with which 1t 15 the practice of the relevant person to comply) of
any governmental, intergovernmental or supranauonal body, agency, department
or regulatory, self-regulatory or other authority or organsatien,

(x1) a provision of law 1s a reference to that provision as amended or re-enacted,

{(xn)  aume of day s a reference to local ume 1n London, and

{(xm)  the singular includes the plural (and vice versa)

(9] Section, Clause and Schedule headings are for ease of reference only

(d) Unless a contrary indication appears, a term used 1n any other Finance Document or n
any notice given under or m connection with any Finance Document has the same
meamng in that Finance Document or notice as m this Deed

] An Enforcement Event 1s “continuing” 1f 1t has not been waived or remedied

Third Party Rights

A persen who 1s not a Party has no night under the Contracts (Rights of Third Parties) Act 1999 to
enforce or to en)oy the benefit of any term of this Deed

Conflict with Senior Facihities Agreement

This Deed and any Accession Deed hereunder 1s subject to the Senior Facihittes Agreement and in
the event of a conflict between the provisions of this Deed or any Accession Deed and the Semor
Facilities Agreement, the provisions of the Semor Facilities Agreement shall prevail

UNDERTAKING TO PAY
Payment of Secured Obligations

Each Charging Company shall pay each of its Secured Obligations when due 1n accordance with
its terms or, if they do not specify a ume for payment, immediately on demand by the Secunty
Apgent

Proportionate payment

Each sum appropriated by the Security Agent in accordance with the Finance Documents i or
towards payment of a particular part of the Secured Obligations shall to the extent of that
appropniation discharge the relevant Charging Company’s obligations in respect of that part of the
Secured Obhigauons both to any Secured Party to which the same 15 owed, and to the Secunty
Agent

8
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FIXED CHARGES

Each Charging Company, with full title guarantee and as secunty for the payment of all Secured
Obliganons, charges in favour of the Secunty Agent (as trustee for the Secured Parties)

{a)

(b)

(c)

G

by way of first legal mortgage, all Real Property in England and Wales described 1n
Schedule 3 (Real Property) Part 1 now belonging to 1t,

by way of first fixed equitable charge, all other Real Property now belonging to ut and all
Real Property acquired by it in the future except the properties described n Schedule 3
(Real Property) Part 2 and Schedute 3 (Real Property) Part 3,

by way of first legal morigage, each Real Property described in Schedule 3 (Real
Property) Part 2 (but anly 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)), and

by way of first fixed charge, all its present and future

(1) Book Debus,

(n) Bank Accounts,

() Investments (including the shares described in Schedule 4 (Imvestments)),

() uncalled capital and goodwll,

(v) Intellectual Property (including that described i Schedule 5 (Inreflectual
Property)),

1) beneficial interest 1n any pension fund,
(vn)  plant and machinery (except that mortgaged or charged by paragraph (a) or (b) of
this Clause 3 but mncluding that described 1n Schedule 6 (Plant and machinery)),

and

(vin)  Insurances and all related proceeds, claims of any kind, returns of prermum and
other benefits (including the Insurances described 1n Schedule 7 ({nsurances))

4 ASSIGNMENT

41 Security assignments

Each Charging Company assigns and agrees to assign absolutely (subject to a proviso for
reassignment on redemption) all of its present and future right, utle and interest 1n and to

()

(b)

the Relevant Contracts, all rights and remedies in connection with the Relevant Contracts
and all proceeds, awards and claims arising therefrom,

each of the following
(1) all Insurances specified 1n Schedule 7 ({nsurances), and

(u) all other Insurances (not assigned by Clause 4 1(b)(1)},

and all claims under the Insurances, all proceeds of the Insurances and all benefits of the
Insurances (including all claims relating to, and all returns of premium 1n respect of, Insurances),

-3
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42

(<)

(d)

(e

Rights to which each Charging Company 15 now or may hereafter become enutled to in
relation to 1ts Real Property (except those charged by Clauses 3(a) 1o 3(c) (Fixed
Char ges)) and/or any buildings now or hereafier standing thereon,

all buitding contracts, appomtments of professionals, collateral warranties and any Raghts
in respect of any of them, and

all other Receivables (not assigned under any of Clauses 4 1(a} to 4 1(d))

To the extent that any Assigned Asset descmbed n this Clause 4 1 15 not assignable, the
assignment which that Clause purports to effect shall operate as an assignment of all present and
future nights and claims of such Charging Company to any proceeds of such Assigned Asset

Notice of assignment and/or charge — immediate notice

(a)

(b)

Within five Business Days of execution of this Deed each Charging Company shall

) n respect of each of us Insurances, deliver a duly completed notice of assignment
to each other party to that Insurance, and shall use its reasonable endeavours to
procure that each such party executes and delivers to the Secunity Agent an
acknowledgement, 1n each case in the respective forms set out in Schedule 11
(Form of notice to and acknowledgement by Insurers),

() n respect of each Relevant Contact, deliver a duly completed nouce of
assignment to each other party to that document, and shall use 1ts reasonable
endeavours to procure that each such party executes and delivers to the Security
Agent an acknowledgement, m each case in the respective forms set out n
Schedule 12 (Form of notice to and acknowledgement by party to Relevant
Contracts),

() n respect of the Bank Accounts deliver a duly completed notice to the Account
Bank with which such Bank Account 1s held and shall use 1ts reasonable
endeavours to procure that that Account Bank executes and delivers to the
Security Agent an acknowledgement, n each case 1n the respective forms set out
in Schedule 13 (Form of notice to and acknowledgement from Account Bank),
and

() m respect of each Real Property over which a charge has been created pursuant to
Clause 3(a) deliver a duly completed notice to the respective landlord and shall
use its reasonable endeavours to procure that each landlord executes and delivers
to the Security Agent an acknowledgement, in each case in the respective forms
set out 1n Schedule 14 (Form of Notice and acknowledgement from landlord),

or, n each case, 1n such other form as the Security Agent shall agree

Within five Business Days of the creation of any charge created over Real Property
pursuant to Clauses 3(b) (1f any)} and 3(c) (Fixed Charges) (but only with effect from the
date that the relevant Landlord’s consent (if required 1n the case of the Real Property in
question) has been obtained for the charging of that Real Property in accordance with
Clause 7 3(a)) each Charging Company shall in respect of each such Real Property deliver
a duly compieted notice to the respective landlerd and shall use 1ts reasonable endeavours
to procure that each landlord executes and delivers to the Secunity Agent an
acknowledgement, 1n each case n the respective forms set out in Schedule 14 (Form of
Notice and acknowledgement from landlord), or w1 such other form at the Securiy Agent
shall agree

8
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51

52

53

54

55

FLOATING CHARGE

Creation

Each Charging Company, with full title guarantee and as security for the payment of all Secured

Obhigations, charges in favour of the Secunty Agent (as trustee for the Secured Parties) by way of

first floating charge 1ts undertaking and all 1ts assets, both present and future (including assets

expressed to be charged by Clause 3 (Fixed Charges))

Qualifying Floating Charge

() The floating Charge created by each Charging Company pursuant to Clause 351
(Creation) above 1s a “qualifying floating charge” for the purposes of paragraph 14 2(a)
of Schedule B to the Insolvency Act

(b) Paragraph 14 of Schedule Bl to the Insolvency Act shall apply w0 this Deed and the
Security Agent may appoint an Admimstrator of any Charging Company pursuant to that
paragraph

Ranking

The floating Charge created by each Charging Company ranks

(a) behind all the fixed Charges created by that Charging Company, but

(b) n priorty to any other Security over the Charged Assets of that Charging Company
except for Secunity ranking n priorty 1n accordance with paragraph (f) of Schedule 2
(Rights of Receivers)

Conversion by notice

The Security Agent may convert the floating Charge over all or any of the Charged Assets of a

Charging Company wmnto a fixed Charge by notice to that Charging Company specifying the

relevant Charged Assets (either generally or specifically)

(a) if 1t considers 1t desirable to do so 1 order o protect or preserve the Charges over those
Charged Assets and/or the priority of those Charges, and/or

(b) while an Enforcement Event is continuing

Automatic conversion

(a) a Charging Company takes any step to create any Secunty i breach of Clause 6 1
(Security) over any of the Charged Assets not subject to a fixed Charge, or

(b) any person takes any step to effect any expropration, attachment, sequestration, distress
or execution agatnst any of those Charged Assets,

the floating Charge over the relevant Charged Assets shall automatically and immediately be
converted nto a fixed Charge
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61

6.3

7.3

RESTRICTIONS AND FURTHER ASSURANCE

Security

Ne Charging Company shall create or permut to subsist any Secunty over any Charged Asset, nor
do anything else relating to the granting or subsistence of Secunty, other than as permitted by the
Finance Documenis

Disposal

No Charging Company shall (nor agree to) enter into a single transaction or a series of transactions
(whether related or not and whether voluntary or nvoluntary) to sell, lease, heense, sub-license,
transfer or otherwise dispose of any Charged Asset other than as permitted by the Finance
Documents

Further assurance

Each Charging Company shall promptly do whatever the Secunity Agent requires

(a) to perfect or protect the Charges or the prionty of the Charges, or

(b} to facilitate the realisation of the Charged Assets or the exercise of any nghts vested in the
Secunty Agent or any Recelver,

including executing any transfer, conveyance, charge, assignment or assurance of the Charged
Assets (whether to the Secunty Agent or 1ts nomunees or otherwise), making any registration and
giving any notice, order or direction

REAL PROPERTY

Acquisition

Each Charging Company shall promptly noufy the Security Agent of its acquisition of, or entry
nto a contractually binding agreement to acquire, any Real Property

Documents

Each Charging Company shall deposit with the Secunity Agent, and the Security Agent shall be
entitled to hold, all title deeds and documents relating to that Charging Company’s present and
future Real Property

Existing Real Property

In the case of a Charging Company’s existing Real Property in England and Wales, such Charging
Company shall

(a) promptly apply to the relevant landlords for consent to charge those properties set out n
Schedule 3 (Real Property) Part 2

{(b) where a Real Property 1s not already registered at the Land Registry promptly apply to the
Land Registry for

(1) first registrauon of that Real Property following the date upon which the same
becoines registerable pursuant to the Land Registration Act 2002, and

{n) registration of that Charging Company as proprietor of that Real Property,
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(©)

(d)

(e

U]

promptly apply to the Land Registry to register the first legal mortgage created by Clauses
3(a) and 3(c) (Fixed Charges) (but (in the case of Clause 3(c)) only with effect from the
later of (1} the date that the Secunty Agent shall by netice in wnung to the relevant Initial
Charging Company state that it requires the Imhal Charging Company 10 question to
make apphcation to the Landlord for consent te charge and (1) the date that the relevant
Landlord’s consent has been obtamed for the charging of the Real Property in question 1n
accordance with Clause 7 3(a) and provided that (1) above will not apply to the properties
listed 1in Schedule 3 Part 2), and

promptly {followmg any Charging Company establishung that as at the date of this
Debenture 1t shall have vested mn 1t any Real Preperty details of which are not sct out
within Schedule 3 o this Debenture) apply to the Land Regisiry to register the first fixed
equitable charge created by Clause 3(b), and

promptly subrmt to the Land Registry the duly completed Form RX1 requestng a
restriction 1n the form speafied by the Security Agent to be entered on the register of the
title to that Real Property in respect of the Charge created by Clauses 3(a) to 3{(c) (Fixed
Charges) and a form CH2, and

promptly pay all appropriate registration fees,

or, if the Secunty Agent gives notice to that Charging Company that the Sccunty Agent wall
submnt the relevant forms 1o the Land Regustry, that Charging Company shall promptly provide
the Security Agent with all duly completed forms reasonably requested by the Secunty Agent and
all appropriate registration fees

74 Future Real Property

In the case of a Charging Company’s future Real Property 1n England and Wales, such Charging
Company shall

(@

(b)

(©

(d)

(e)

Where a Real Property 1s not already registered at the Land Registry promptly apply to
the Land Registry for first registration of that Real Property following the date upon
which the same becomes registerable pursuant to the Land Registration Act 2002 and
registration of that Charging Company as proprietor of that Real Property,

promptly apply to the Land Registry to register the first fixed equitable charge created by
Clause 3{b) (Fixed Charges),

promptly apply to the Land Registry requesting a restniction in the form speaified by the
Secunity Agent to be entered on the register of the title to that Real Property m respect of
the Charge created by Clause 3(b) (Fived Charges),

promptly subrmt to the Land Regstry the duly completed form applying for a notice to be
entered on to the register of utle to that Real Property (including any unregistered
properues subject to compulsory first registration at the date of this deed) that there 15 an
obligation to make further advances on the security of the registered charge, and

promptly pay all appropriate registration fees,

or, if the Secunity Agent gives notice to that Charging Company that the Secunty Agent will
submit the relevant forms to the Land Regisiry, that Charging Company shall promptly provide
the Security Agent with all duly completed forms reasonably requested by the Security Agent and
all appropriate registration fees

-3
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75

76

77

78

79

Unregistercd Real Property

In the case of a Charging Company’s Real Property in England and Wales, both present and
future, which 15 not registered at the Land Registry and 1s not required 1o be so registered, that
Charging Company will promptly apply to register this Deed and the Charges at the Land Charges
Registry 1f the title deeds and decuments are not deposited with the Secunty Agent

Legal charge

(a) As secunity for the Secured Obligations, each Charging Company shall prompily execute
and deliver to the Secunty Agent such legal charge of such of 1ts Real Property from tume
to time 1 England and/or Wales as the Security Agent requires

(b) If consent to the creanon of the legal charge 1s required from the landlord then the
obligation set out i Clause 7 6(a) lo execute and dehiver the legal charge shall be
conditienal upon obtaiming the landlord’s consent which the Charging Company will
promptly apply for and use reasonable endeavours to obtain

© The relevant Charging Company shall promptly apply to the Land Registry for
registration of any such legal charge in the same way as set out in Clauses 7 3(b) 10 7 3(f)
(Existing Real Property), unless the Security Agent gives notice to that Charging
Company 1n relation to registration of such legal charge in the same way as set out 1n
Clause 7 3 (Existing Real Property)

Title Information Document

On completion of the registration of any Charge pursvant to this Clause 7, the relevant Charging
Company shall promptly supply to the Security Agent a certified copy of the relevant ttle
information document 1ssued by the Land Regstry

Comphance with ebhigations

Each Charging Company shall comply with any covenants, supulations, conditions, licences,
consents and any other statutory, regulatory or contractual obligations relating to its Real Property
or its use for which 1t 15 esther responsible for (whether directly or indirectly) or 1s obliged to
comply with (including those requinng payment of sums 1n respect of its Real Property)

Leases

Each Charging Company shall

(a) comply with all material obligations 1mposed on 1it, and use reasonable endeavours to
enforce the due observance and performance of all obligaticns of all other persons of
which 1t has the benefit, under any lease of Real Property,

(b) not exercise any power to determune or extend, or accept the surrender of, any lease of
Real Property of which 1t 1s the lessor without the consent of the Security Agent acting on

the instructions of the relevant Lenders (except where it 1s legally bound to do so), and

{c) not exercise any of the powers of leasing or agreeing 10 lease any Real Property vested in
or conferred on mortgagors by the general law
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81

82

8.3

84

91

92

BOOX DEBTS
Coliection

Each Chargig Company shall pramptly collect all Book Bebts and shall hold the proceeds of
collechion on trust for the Secured Parties

Payment into designated Bank Account(s)

Each Charging Company shall immediately pay all moneys received or receivable by 1t from any
source (including all proceeds of collection of Book Debts) mto a Bank Account {or, if one or
more Bank Accounts have been designated for this purpose by the Security Agent, the relevant
Bank Account(s}) The Security Agent may designate different Bank Accounts for different
momneys

Restrictions on dealing with Book Debts

Without prejudice and n addmon to Clauses 6 1 (Securnry), 6 2 (Disposaly and 6 3 (Further
assurance)

(a) except for the Charges, no Charging Company shall create nor permit to subsist any
Secunity over, nor do anything else relating to the granting or subsistence of Secunty
other than as permutted by clause 27 13 (Negative pledge) of the Semor Faciliues
Agreement in respect of, all or any part of any of its Book Debts, and

(b) except as required by Clause 6 3 (Further assurance), no Charging Company shall enter
mto a single transaction or a series of transactions (whether related or not and whether
voluntary or involuntary) to sell, factor, transfer or otherwise dispose of all or any part of
any of 1ts Book Debts

Documents

Each Charging Company shall promptly execute and/or deliver to the Secunty Agent such
documents relating to such of 1ts Book Debts as the Securnity Agent requires

BANK ACCOUNTS
Restriction on Bank Accounts

No Charging Company shall have Bank Accounts other than those from tume to time designated
by the Secunty Agent

Withdrawals
No Charging Company shall make any withdrawal from any Bank Account except
(a) with the prior consent of the Secunty Agent, or

(b) in the ordinary course of trade from any operating or current Bank Account unless the
Security Agent has specified 1n wniting (in accordance with the Intercreditor Agreement)
that such account 15 not an operating or current Bank Account

1f an amount 1s withdrawn from a Bank Account as permutted by this Clause 9 2, that amount shall
be automatically released from the fixed Charge on that Bank Account on that withdrawal being
made However, 1f all or part of that amount 15 paid into another Bank Account which 15 1n credit
or becomes i credit as a result, 1t shall automatically become subject to the fixed Charge on that
Bank Account
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9.3

94

10

101

102

103

104

Restrictions on dealing with Bank Accounts

Without prejudice and wn addition to Clauses 6 | {Security), 6 2 (Disposal) and 6 3 (Further
assurance)

(a) except for the Charges, no Charging Company shall create or have outstanding any
Secunity over, nor do anything else relating to the granting of or subsistence of Secunity
other than as permitted by clause 27 13 (Negatrve pledge) of the Semor Facilies
Agreement in respect of, all or any part of any of 1ts Bank Accounts, and

(b) except as required by Clause 6 3 (Further assurance), no Charging Company shall enter
inio a single transaction or a series of transactions {whether related or not and whether
voluntary or involuntary) to transfer, assign or otherwise dispose of all or any part of any
of s Bank Accounts

Documents

Each Charging Company shall promptly execute and/or deliver to the Security Agent such

documents relating to such of its Bank Accounts as the Security Agent requires, including any

notice to the relevant Account Bank or financial insutution of the Charges over them

INVESTMENTS

Acquisition

Each Charging Company shall promptly notify the Secunity Agent of its acqusition of, or

agreement to acquire, any Investment with an aggregate value or for an aggregate consideration of

over £10,000,000 or the equivalent 1n another currency

Documents

Each Charging Company shall

(a) on the date of this Deed or, n the case of Investments acquired after the date of this Deed,
on the date of such acqusition, deliver to the Secunty Agent, or as ut directs, alt
certificates representing the investments together with transfer forms executed 1n blank
and left undated, and

(b) promptly execute and/or deliver to the Security Agent such other documenis relating 1o 1ts
Investments, including transfer forms executed m blank and left undated, as the Secunty
Agent requires

Votmg before enforcement

Subject to Clause 104 (Voung afier enforcement), each Charging Company shall be enutled to

exercise or direct the exercise of the voting and other nights attached to any of its Investments as 1t

sees fit provided that

(a) 1t does so for a purpose net inconsistent with any Finance Document, and

(b) the exercise of or farlure to exercise those rights would not have an adverse effect on the
value of the relevant Investment or the Charged Assets and would not otherwise prejudice
the interests of any Secured Party under any Finance Document

Yoting after enforcement

At any time while an Enforcement Event 1s continuing

13
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105

10 6

107

11

11.1

113

(a) the Securnity Agent or the Recerver shall be entitled to exercise or direct the exercise of the
voting and other rights attached to any Investment in such manner as 1t or he sees fit, and

(b) each Charging Company shall (at that Charging Company’s expense) comply or procure
the comphance with any directions of the Secunity Agent or the Receiver in respect of the
exercise of those rnights and shall promptly execute and/or deliver to the Secunty Agent or
the Receiver such forms of proxy as it or he requires with a view to enabling such person
as 1t or he selects to exercise those rights

Power of attorney

If any Invesiment of a Charging Company 15 not held i that Charging Company’s name, the
relevant Charging Company shall promptly deliver to the Security Agent an wrevocable power of
attorney, expressed to be given by way of security and executed as a deed by the person 1n whose
name that [nvestment 15 held That power of attorney shall appomnt the Security Agent, each
Receiver and cach Delegate, as the attorney of the holder and shall be w1 such form as the Security
Agent requires

Restrictions on dealing with Investments

Without prejudice and 1n addwon to Clauses 6 | (Securnty), 6 2 (Disposal) and 6 3 (Further
asswrance)

(a) except for the Charges, no Charging Company shall create or have outstanding any
Secunty over, nor do anything else relating to the granting of or subsistence of Security
other than as permitted by clause 27 13 (Negative pledge} of the Semor Facihties
Agreement n respect of, all or any part of any of its Investments, and

(b) except as required by Clause 6 3 (Further assurance), no Charging Company shall enter
into a single transaction or a senes of transactions {whether related or not and whether
voluntary or involuntary) to transfer, assign or otherwise dispose of all or any part of any
of its Investments

Communications

Each Charging Company shall promptly execute and/or deliver to the Security Agent a copy of

each circular, notce, report, set of accounts or other document received by 1t or 1ts nominge n

connection with any Investment, as the Security Agent requires

INTELLECTUAL PROPERTY

Acquisition

Each Charging Company shall promptly noufy the Secunty Agent of its becoming the legal and/or

beneficial owner of ot of its acquisition of, or agreement to acquire, (by licence or otherwise) any

Intellectual Property, and any apphcation by 1t or on 1ts behalf to register any Intellectual Propenty

Documents

Each Charging Company shall promptly execute andfor deliver to the Security Agent such
documents relating to 1ts Intellectual Property as the Security Agent requires

Maintenance

Each Charging Company shall take all necessary action to safegvard, mamtan mn full force and
effect and preserve its ability to enforce us present and future ownership and nghts in connection
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with all Intellectual Property used i or necessary for the conduct of 1ts business from time to time,

mcluding

(a) paying all renewal fees and other outgoings relating to all registered Intellectual Property
held by &,

(b) performing and complying with all laws and obhgations to which 1t 1s subject as
registered proprietor, beneficial owner, user, licensor or licensee of any such Intellectual
Property,

(c) not discontinuing the use of any such Intellectual Property,

(d) obtaining registrations for Intellectual Property where registration 1s desirable m order to

preserve and/ or validate the Intellectual Property nghts or interests of that Chargmg
Company, and

(e) commencing and diligently undertaking the prosecution of mfnngement actions or
opposiions where appropriate against third parties where faillure to do so would
compromuse the Intellectual Property nghts or interests of that Charging Company

114  Grant

Without prejudice to Clause 6 2 (Disposal), no Charging Company shall grant any exclusive

registered user agreement or exclusive licence 1n relation to any of its present or future Intellectual

Property

115  Restrictions on deahng with Intellectual Property

Without prejudice and 1n addition to Clauses 6 1 (Security), 6 2 (Disposaly and 6 3 (Further
assurance)

(a) except for the Charges, no Charging Company shall create or have outstanding any
Security over, nor do anything else relatmg to the granting or subsistence of Security
other than as permitied by clause 27 13 (Negative pledge) of the Senior Facihities
Agreement in respect of, all or any part of any of tts Intellectual Property, and

(b) except as required by Clause 6 3 (Further assurance), no Charging Company shall enter
mnto a single transaction or a series of transactions (whether related or not and whether
voluntary or mvoluntary) to transfer, assign or otherwise dispose of all or any part of any
of 1ts Intellectual Property

12 INSURANCE
121 Documents

Each Charging Company shall promptly

(a) execute and/or deliver to the Security Agent a copy of such msurance pohcies effected by
it and the related premium receipts, and of such other documents relaing to the
Insurances, as the Security Agent requires, and

(b) procure that the fixed Charges over 1ts Insurances are noted on the relevant policies

122 Maintenance

Each Charging Company shall mamntain such Insurances in respect of s Charged Assets, wn
respect of such risks as are normally mamtamed by prudent companies carrying on sumlar
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12.3

124

12.5

13

131

132

13.3

134

busmesses If the Secunty Agent so requires, those Insurances (and any other insurances in respect
of such risks as the Secunty Agent reasonably requires) shall be maintained with such nsurers, in
such amounts and on such terms as the Security Agent (acting n accordance with the Intercreditor
Agreement) reasonably requires

Enforceability

No Charging Company shall do or omut to do or penmit to be done or cmutted anything which
mught render any such Insurance void, voidable or unenforceable

Security Agent may insure

If any Charging Company fails on demand to produce copies of nsurance policies, premium
receipts and such other evidence as the Security Agent requires which prove to the sausfaction of
the Secunty Agent that such Charging Company 15 complymg with Clause 12 2 (Mamrenance),
the Secunity Agent may (at that Charging Company’s expense) (but shall not be obligated to)
arrange such insurances of the assets of that Charging Company or any of them as 1t thinks fit

Restrictions on deahng with Insurances

Without prejudice and n addition to Clauses 6 1 (Securwty), 6 2 (Disposal) and 6 3 (Further
assurance)

(a) except for the Charges, no Charging Company shall creaie or have outstanding any
Secunity over, nor do anything else relaung to the granting or subsistence of Secunty
other than as permutied by clause 27 13 (Negartive pledge) of the Semor Facilities
Agreement 1n respect of, all or any part of any of 1ts Insurances, and

(b) except as required by Clause 6 3 (Further assurance), no Charging Company shall enter
mto a smgle transaction or a sertes of transactions (whether related or not and whether
voluntary or involuntary) to transfer, assign or otherwise dispose of all or any pant of any
of 1ts Insurances

GENERAL UNDERTAKINGS

Protection of assets

Each Charging Company shall keep or cause to be kept all Charged Assets belonging to 1t 1n good
workmng order and condition, ordinary wear and tear excepted

Access

Each Charging Company shall ensure that representatives of the Sccurity Agent (with or without
surveyors, workmen and others) are able at all reasonable times to view the condition of any of 1ts
Charged Assets

No fixing

No Charging Company shall fix or permut the affixing of any Charged Assei to any of its Real
Property which 1s not 1tself a Charged Asset

No other prejudicial conduct

No Chargmg Company shall do, or permut 10 be done, anything which could prejudice the
Charges
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14

15

151

152

153

16

161

REPRESENTATIONS AND WARRANTIES
FEach Charging Company

{a) makes the representations and warranties set out 1n Clause 24 (Representations) of the
Sentor Faciliies Agreement to the Secunity Agent (n the case of the Imtial Charging
Company) on the date of this Deed or (in the case of a company that accedes to the terms
of this Deed pursuant to an Accession Deed) on the day on which 1t becomes a Charging
Company and acknowledges that the Secunity Agent has entered mto this Deed on
reliance of those representations and warranties, and

(b) represents and warrants to the Security Agent that the assets idenbified agamst its name 1n
Schedules 3 (Real Praperiy) o 8 (Relevant Contracis) are all of the relevant class of
assets 1 which it has an interest

ENFORCEMENT

When enforceable

As between each Charging Company and the Security Agent the Charges shall be enforceable, and

the powers conferred by Sectien 101 of the LPA as varied and extended by this Deed shall be

excreisable, while an Enforcement Event 1s contiuing

Power of sale

The statutory power of sale, of appointing a Recerver and the other statutory powers conferred on

mortgagees by Section 10} of the LPA as vaned and extended by this Deed shall anise on the date

of this Deed

Section 103 LPA

Section 103 of the LPA shall not apply to this Deed

APPOINTMENT AND RIGHTS OF RECEIVERS

Appointment of receivers

(a) requested by any Charging Company,

(b) any corporate action, legal proceedings or other procedure or step 15 taken n relation to
the administration of any Charging Company, or

(c) any other Enforcement Event 15 continuing (whether or not the Secunty Agent has taken
possession of the Charged Assets),

without any notice or further notice, the Secunty Agent may, by deed, or otherwise in wnng
signed by any officer or manager of the Security Agent or any person authonsed for this purpose
by the Secunty Agent, appont one or more persons to be a Receiver The Secunty Agent may
sumilarly remove any Receiver and appomt any person mstcad of any Receiver If the Secunty
Agent appomts more than one person as Receiver, the Secunty Agent may give those persons
power to act either jomtly or severally
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16.2

163

16 4

165

17

171

172

18

18.1

18.2

Scope of appointment

Any Receiver may be appomted Receiver of all of the Charged Assets or Receiver of a part of the
Charged Assets specified in the appointment In the latter case, the rights conferred on a Receiver
as set out in Schedule 2 (Rights of Recervers) shall have effect as though every reference 1n that
Schedule to any Charged Assets were a reference to the part of those assets so specified or any
part of those assets

Rights of Receivers

Any Recewver appointed pursuant to thus Clause 16 shall have the rights, powers, pnivileges and
immuntties conferred by the Insclvency Act on administrative or other receivers duly appomied
under the Insolvency Act, and shall also have the nights set out m Schedule 2 (Rights of
Recevers)

Agent of Charging Companies

Any Recerver shall be the agent of the Charging Company n respect of which 1t1s appointed for
all purposes Such Charging Company shall alone be responsible for the Receiver’s contracts,
engagements, acts, omissions, defaults and losses and for habihties incurred by the Receiver
Remuneration

The Secunty Agent may determune the remuneration of any Receiver and direct payment of that
remuneration out of moneys he receives as Recerver The Charging Company in respect of which
the Receiver 1s appointed shall alone be hable for the remuneration and all other costs, losses,
liabilines and expenses of the Receiver

SECURITY AGENT’'S RIGHTS

Same nghts as Receiver

Any nghts conferred by any Finance Document upon a Receiver may be exercised by the Security
Agent, or 1o the extent permitted by law, an Admumstrator after the Charges become enforceable,
whether or not the Security Agent shall have taken possession or appointed a Receiver of the
Charged Assets

Delegation

The Security Agent may delegate 1o any manner to any person any rights exercisable by the
Secunty Agent under any Finance Document Any such delegation may be made upon such terms
and conditions (including power to sub-delegate} as the Secunty Agent thinks fit

ORDER OF DISTRIBUTIONS

Appheation of proceeds

All amounts received or recovered by the Secunty Agent or any Receiver or Delegate n exercise
of their nghts under this Deed shall, subject to the nghts of any credutors having priority be
applied n the order provided i Clause 18 2 (Order of distributions)

Order of distributions

The order referred to in Clause 18 1 {Application of proceeds) 1s

(a) n or towards any costs, charges and expenses ncurred and payments made by the
Security Agent, any other Secured Party, any Delegate or Receiver appointed by the

18
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19

19.1

192

20

201

Security Agent, 1n accordance with the provisions of this Deed (including any
remuneration payable to the Security Agent),

(b) in or towards the payment of all costs, losses, habihities and expenses of and meidental o
the appointment of any Recewver or Delegate and the exercise of any of his nghs,
including his remuneration and all outgomngs pard by him,

(c) i or towards the payment of the Secured Obltgations m accordance with clause 16
(Applicanion of proceeds) of the Intercreditor Agreement, and

(d) in payment of any surplus to any Charging Company or other person enutled to 1t
LIABILITY OF SECURITY AGENT, RECEIVERS AND DELEGATES
Possession

If the Security Agent, any Receiver or any Delegate takes possession of the Charged Assets, 1t or
he may at any time relinquish possession Without prejudice to Clause 19 2 (Security Agent s
labiliy), the Security Agent shall not be hable as a mortgagee in possession by reason of viewing
or repairng any of the present or future assets of any Charging Company

Security Agent’s habihry

Each of the Secunity Agent, any Receiver or any Delegate shall be entitled to all the nights,
powers, priviteges and immunities conferred by the LPA (as extended by this Deed) on receivers
(provided that such receiwvers have been duly appoiwnted thereunder) and mortgagees and neither
the Secunity Agent nor any Receiver or Delegate shall {either by reason of taking possession of the
Charged Assets or for any other reason and whether as mortgagee n possession or otherwise) be
hable to any Charging Company, any Secured Party or any other person for any costs, losses,
habtlities or expenses relating to the realisation of any Charged Assets or from any act, default,
omission or rmsconduct of the Security Agent, any Receiver, any Delegate or their respective
officers, employees or agents 1n relation to the Charged Assets or in connection with the Finance
Documents except to the extent caused by its or his own gross neghgence or wilful misconduct

POWER OF ATTORNEY
Appomntment

Each Charging Company by way of security irrevocably appoints the Security Agent, every
Receiwver and every Delegate severally as its attorney (with full power of substitution acting
severally or jointly), on its behalf and in 11s name or otherwise, at such time and 1n such manner as
the attorney thinks fit

(=) to do anything which that Charging Company 1s obliged to do (but has not done) under
any Finance Document to which 1t 1s party (including to execute charges over, transfers,
conveyances, assignments and assurances of, and other instruments, notices, orders and
directions relating to, the Charged Assets), and

(b) to do anything which the Secunity Agent considers necessary or desirable in order to
enable the Secunty Agent, any Recerver or any Delegate to exercise any rights conferred
on 1t 1n relaton to the Charged Assets or under any Finance Document, the LPA or the
Inselvency Act
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202

21

21.1

212

22

23

231

232

Ratification

Each Charging Company ratifies and confirms and agrees to raufy and confirm whatever any such
attorney shall do in the exercise or purported exercise of the power of attorney granted by 1t
Clause 20 1 (Appomtment)

PROTECTION OF THIRD PARTIES

No duty to enquire

No person dealing with the Security Agent or any other Secured Party shall be concemed to
enquire

(a) whether the nghts conferred by or pursuant to any Finance Document are exercisable,

(b) whether any consents, regulations, restrictions or directions relating to such nghts have
been obtained or complied with,

(c) otherwise as to the propriety or regulanty of acts purporting or mntended to be 1 exercise
of any such nghts, or

(d) as to the applhication of any moneys borrowed or raised

Protection to purchasers

All the protection to purchasers contained i Sections 104 and 107 of the LPA, Sectton 42(3) of
the Insolvency Act or in any other applicable legislation shall apply to any person purchasing from
or dealing with the Security Agent or any other Secured Party

CHANGES TO CHARGING COMPANIES

Each Charging Company

(a) consents to additional companies becoming Charging Companics as contemplated by the
Finance Documents, and

(b) irrevocably authorises the Imitial Charging Company to agree to, and execute as a deed,
any duly completed Accesston Deed as agent for and on behalf of such Charging
Company

SAVING PROVISIONS

Continuing Security

Subject to Clause 24 (Discharge of Securuy), the Charges are continuing Secunty and will extend
to the ultimate balance of the Secured Obligations, regardless of any intermediate payment or
discharge n wheole or 1n part

Remstatement

If any discharge, release or arrangement (whether in respect of the obhgations of any Charging
Company or any Obligor or any security for those obligantons or otherwise) 1s made in whole or in
part on the basis of any payment, security or other disposition which 1s avoided or must be
restored 1n nsolvency, hquidation, admimstration or otherwise, without limitation, then the
hability of the Charging Companies and each Obligor and the Charges shall continue or be
remstated as 1f the payment, discharge, release or arrangement had not occurred

20
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234

235

Waiver of defences

Neither the obligatons of any Charging Company under this Deed nor the Charges will be
affected by an act, omission, matter or thing which, but for this Clause, would reduce, release or
prejudice any of its obligations under any Finance Document or any of the Charges (without
limitatien and whether or not known to 1t or any Secured Party) including

{a) any time, waiver or consent granted to, or composition with any Charging Company,
Obligor or other person

(b) the release of any Charging Company, any Obligor or any other person under the terms of
any composition or arrangement with any creditor of any member of the Group,

(c) the taking, vanation, compremise, exchange, renewal or release of, or refusal or neglect to
perfect, take up or enforce, any nights against, or security over assets of, any Charging
Company, any Obligor or other person or any non-presentation or non-observance of any
formality or other requirement in respect of any nstrument or any failure to reahse the
full value of any secunty,

(d) any incapacity or lack of power, authority or legal personality of or dissolution or change
n the members or status of any Charging Company, any Obligor or any other person,

(e) any amendment, novation, supplement, extension, restalement (however fundamental and
whether or not more onerous) or replacement of any Fmance Document or any other
document or security ncluding without hmtation any change i the purpose of, any
extension of or any increase mn any facihty or the addition of any new facility under any
Finance Document or other document or security,

1] any unenforceability, 1llegality or mvalidity of any oblhgation of any person under any
Finance Document or any other document or secunty,

(g) any insolvency or similar proceedings, or

(h) any postponement, discharge, reduction, non-provability or other similar circumstance
affecting any obligation of any Obligor or other person under any Finance Document
resulting from any msolvency, hguidation or disseluuon proceedings or from any law,
regulation or order

Charging Company intent

Without prejudice to the generality of Clause 23 3 (Waver of defences), each Charging Company
expressly confirms that 1t intends that the Charges shall extend from time to time to any (however
fundamental) vanation, increase, extension or addition of or to any of the Finance Documents
and/or any facility or amount made avalable under any of the Finance Documents for the
purposes of or in connection with any of the followmg business acqusitions of any nature,
mncreasing working capital, enabling mvestor distributions to be made, carrying out restructurings,
refinancing existing facihties, refinancing any other indebtedness, making facilities available to
new borrowers, any other vanation or extension of the purposes for which any such facility or
amount right be made available from time to time, and any fees costs and/or expenses associated
with any of the foregomg

Immediate recourse

Each Charging Company waives any right it may have of first requining any Secured Party (or any
trustee or agent on us behalf) o proceed aganst or enforce any other nghts or secunty or ¢laim
payment from any person before claiming from that Charging Company under this Deed This
warver applies urespective of any law or any provision of a Finance Document to the contrary

k|
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237

238

Apprepriations

Unul all the Secured Obligations have been irevocably paid n full and all facihities which mught
give nise to Secured Obhigations have terminated, each Secured Party (or any trustee or agent on
1ts behalf) may

(a) refrain from applying or enforcing any other moneys, secunity or rights held or received
by that Secured Party (or any trustee or agent on its behalf) in respect of those amounts, or
apply and enforce the same 1n such manner and order as 1t sees fit (whether agamst those
amounts or otherwise) and no Charging Company shall be enutled to the benefit of the
same, and

(b) hold 1n an interest-bearing suspense account any moneys received from any Charging
Company or on account of any Charging Company’s hability under this Deed

Deferral of Charging Compames’ rights

Unul all the Secured Obhgations have beea wrevocably pard in full and all facilities which might
give nise to Secured Obligations have terminated and unless the Secunty Agent otherwise directs,
no Charging Company will exercise any nights which it may have by reason of performance by it
of 1ts obligations under the Finance Documents or by reason of any amount being payable, or
hability arising, under this Decd

(a) to be ndemmficd by an Obhgor,

(b) to claim any contribution from any other provider of Secunty for or guarantor of any
Obligor’s obligauons under the Finance Documents,

{c) to take the benefit (in whole or 1n part and whether by way of subrogation or otherwise) of
any rights of the Secured Parties under the Finance Documents or of any other guarantee
or security taken pursuant to, or in connection with, the Finance Documents by any
Secured Party,

(d) to brning legal proceedings for an order requiring any Obligor to make any payment, or
perform any cbligation i respect of which that Charging Company has given a guarantee,
undertaking or indemnity,

{e) to exercise any right of set-off aganst any Obligor, and/or

4] to claim or prove as a creditor of any Obligor in competition with any Secured Party

If a Charging Company receives any benefit, payment or distribution 1n relanon to such nights 1t
shall hold that benefit, payment or distribution to the extent necessary to enable all amounts which
may be or become payable 1o the Secured Parties by any Obligor under or 1n connection with the
Finance Documents to be repad in full on trust for the Secured Parties and shall promptly pay or
transfer the same to the Security Agent or as the Secunty Agent may direct for application 1n
accordance with Clause 18§ {Order of distributions)

Additional Security

The Charges are m addition to and are not in any way prejudiced by any other guarantees or
security now or subsequently held by any Secured Party

22
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239

24

241

242

243

25

25.1

25.2

253

Tacking

The Charging Compames and the Secunty Agent acknowledge that each Secured Party shall
comply with its obligations under the Fmance Documents (includmg any obhgation to make
further advances)

DISCHARGE OF SECURITY

Final redemption

Subject to Clause 24 2 (Retention of security), if the Security Agent s satisfied that all the Secured
Obligations have been 1rrevocably paid m full and that all facihities which might give nse to
Secured Obligations have terminated, the Security Agent shall at the request and cost of the
Charging Companies release, reassign or discharge (as appropriate) the Charged Assets from the
Charges (in each case without recourse to representation or warranty by or from the Securnty
Agent)

Retention of secarity

If the Secunty Agent considers that any amount paid or credited to any Secured Party under any
Finance Document 1s capable of being avarded or otherwise set aside, that amount shall not be
considered to have been paid for the purposes of determining whether all the Secured Obligations
have been irrevocably pard

Consolidaton

Section 93 of the LPA shall not apply to the Charges

PAYMENTS

Demands

Any demand for payment made by any Secured Party shall be valid and effective even 1f 1t
contains no statement of the relevant Secured Obligations or an inaccurate or incomplete statement
of them

Payments

All payments by a Charging Company under this Deed (including damages for 1ts breach) shall be
made n the Currency of Account and to such account, with such financial instritution and in such
other manner as the Security Agent may direct

Continuation of accounts

At any time after

(a) the receipt by any Secured Party of notice (either actual or otherwise) of any subsequent
Secunty affecting the Charged Assets, or

{b) the presentation of a petition or the passing of a reselution n retation to the winding-up of
any Charging Company,

any Secured Party may open a new account in the name of that Charging Company with that
Secured Party (whether or not i permits any existing account to continue) [f that Secured Party
does not open such a new account, it shall nevertheless be treated as 1f u had done so when the
relevant event occurred No moneys paid inte any account, whether new or continuing, after that

23
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26

261

26.2

26.3

event shall discharge or reduce the amount recoverable pursuant to any Finance Document (o
which that Charging Company 1s party

OTHER INDEMNITIES

Currency indemmty

{2} 1f any sum due from the Charging Company under the Finance Documents (& “Sum™), or
any order, judgment or award given or made 1n relation to a Sum, has to be converted
from the currency (the ‘First Currency”) in which that Sum 1s payable into another
currency (the “Second Currency”) for the purpose of

(@) making or filing a claim or proof aganst the Charging Company,

(u) obtaining or enforcing an order, judgment or award 1n relauoen to any hiugation or
arbitration proceedings,

the Charging Company shall as an independent obligation, within three Busness Days of demand,
indemnify the Security Agent aganst any cost, loss or liability artsing out of or as a result of the
converston mcluding any discrepancy between (A) the rate of exchange used to convert that Sum
from the First Currency mto the Second Currency and (B} the rate or rates of exchange available
to the Sccunty Agent at the time of its receipt of that Sum

(b) The Charging Company waives any nght 1t may have in any junsdiction to pay any
amount under the Finance Documents 1n a currency or currency unit other than that n
which 1t 1s expressed to be payable

Environmental indemnity

Each Charging Company shall indemnify each Secured Party aganst any and all costs, losses,

habilities or expenses mcurred by each Secured Party ansing {directly or indirectly) out of or mn

connection with

(a) any actual or alleged breach of or hallity under Environmental Law by any member of
the Group or affecting any property currently or previously owned, leased, occupied or
controfled by any member of the Group (including any offsite waste management or
disposal location utilised by any member of the Group), or

(b) any responstbility on the part of any Secured Party in respect of any clean-up, repair or
other corrective actlon 1n relation to any such actual or alleged breach or hability

Indemmitics separate
Each indemnity i each Finance Document shall

(a) constitute a scparate and independent obligation from the other obligations in that or any
other Finance Document,

(b) give rise to a separate and independent cause of action,
(<) apply wrespective of any indulgence granted by the Secunty Agent,

(d) continue m full force and effect despite any judgment, order, claim or proof for a
liguidated amount 1n respect of any Liability or any other judgment or order, and

(¢) apply whether or not any claim under 1t relates to any matter chsclosed by any Charging
Company or otherwise known to the Security Agent

24
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27

271

272

28

281

282

28.3

284

29

30

SET-OFF
Set-off by Secunity Agent permitted

The Secunity Agent may (but shall not be obliged to) set off any matured obligation due from the
Charging Company under the Finance Documents {to the extent beneficially owned by the
Secunty Agent) against any matured obligation owed by the Securnity Agent to the Charging
Company, regardless of the place of payment, booking branch or currency of either obhgation If
the ocbhigations are 1n different currencies, the Secunity Agent may convert either obhgation at a
market rate of exchange n 1ts usual course of business for the purpose of the set-off

Set-off by Chargimg Company prohibated

Any payment made by the Charging Company under this Deed shall be made free and clear of and
without any deductions for or on account of any set off or counterclaims

RIGHTS, WAIVERS AND DETERMINATIONS
Ambiguity

Where there 15 any ambiguity or confltct between the rights conferred by law and those conferred
by or pursuant to any Finance Document, the terms of that Finance Document shall prevail

Exercise of rnghts

No failure to exercise, nor any delay in exercising, on the part of any Secured Party any night or
remedy under any Finance Document shall operate as a waiver of any such right or remedy or
constitute an election to affirm any of the Finance Documents No waiver or election to affirm any
of the Finance Documents on the part of any Secured Party shall be effective unless in writing No
single or partial exercise of any nght or remedy shall prevent any further or other exercise or the
exercise of any other nght or remedy The rights and remedies provided 1n the Finance Documents

are cumulative and not exclusive of any nghts or remedies provided by law, mcluding the nght to
appoint an Administrator under the Insolvency Act

Amendments and waivers

Any term of thus Deed may be amended or waived only with the consent of the Security Agent and
the Charging Companies

Determinations

Any certification or determination by any Secured Party under any Finance Document 1s, 1n the
absence of manifest error, conclusive evidence of the matters to which 1t relates

COUNTERPARTS

This Deed may be executed 1n any number of counterparts, and this has the same effect as 1if the
signatures on the counterparts were on a single copy of this Deed

GOVERNING LAW

This Deed and any non-contractual obligations arising out of or in connection with 1t are governed
by English law

25
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31

32

3212

JURISDICTION

JURISDICTION OF ENGLISH COURTS

(2)

(b)

(©)

The courts of England have exclustve jurisdiction o settle any dispute ansing out of or in
connection with this Deed (including a dispute relating to the existence, validity or
terrmnation of this Deed or any non-contractual obligation ansing out of or 1z connection
with this Deed) (a “Dispute”™)

The Parues agree that the courts of England are the most appropriate and convenient
courts to settle Disputes and accordingly no Party will argue to the conirary

This Clause 32 15 for the benefit of the Security Agent only As a result, the Secunty
Agent shall not be prevented from taking proceedings relating to a Dispute 1n any other
courts with jurisdiction To the extent allowed by law, the Secunty Agent may take
concurrent proceedings in any number of junisdictions

Service of process

Without prejudice to any other mode of service allowed under any relevant law, each Charging
Company (other than any Charging Company mcorporated 1 England and Wales)

(2)

(b)

urevocably appomnts Funess First Finance Limmted, 58 Fleets Lane, Poole, Dorset, BH15
3BT (Fax 01202 493224 Attention Company Secretary) as its agent for service of
process 1n relation to any proceedmngs before the English courts in connection with any
Finance Document, and

agrees that fallure by a process agent to notify the Charging Company of the process will
not invahdate the proceedings concerned

If the appointment of the person mentioned in this Clause terminates, the Charging Company shall
immediately appomt another person m England to accept service of process on its behalf n
England and 1f 1t fails te do so wathin 15 days of such termination, the Secunity Agent shall be
entitled to appoint such other person by netice to the Charging Company as it deems fit Nothing
contaned 1n this Deed shall affect the right to serve process m any manner permitted by law

This Deed has been delivered on the date stated at the beginning of this Deed
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SCHEDULE 1
INITIAL CHARGING COMPANIES

Name of Imitial Charging Jurisdiction of incorporation Registration number
Company
Fitness First Fiance Limuted England & Wales 05452198
Finess First Holdings Limuted England & Wales 04699401
Fleets Lane Limted England & Wales 04698755
Moray Limited England & Wales 04698751
Fitness First Lumuited England & Wales 03075946
Fitness First Clubs Limited England & Wales 03207791
Fitness First Overseas Holding England & Wales 04914000
Limited
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SCHEDULE 2
RIGHTS OF RECEIVERS

Any Recerver appointed pursuant to Clause 16 {(Appomtment and rights of Recervers) shall have the nght,
erther 1n his own name or in the name of any Charging Company or otherwise and n such manner and
upen such terms and conditions as the Recerver thinks fit, and either alone or jomtly with any other person

a)

b)

)

d)

€)

g)

h)

[:3

Enter into possession

to take possession of, get in and collect the Charged Assets, and to require payment to him or to
any Secured Party of any Book Debts or credit balance on any Bank Account,

Carry on business
to manage and carry on any business of any Charging Company,
Contracts

to enter 1nto any contract or arrangement and to perform, repudiate, rescind or vary any contract or
arrangement to which any Charging Company 1s a party,

Deal with Charged Assets

to sell, transfer, assign, exchange, hire out, lend or otherwise dispose of or realise the Charged
Assets (including any Fixtures, which may be sold separately from the related Real Property) to
any person (including a new company formed pursuant to paragraph () (Hive down)) either by
public offer or auctien, tender or private contract and for a consideration of any kind (which may
be payable or delivered in one amount or by instalments spread over a peried or deferred),

Hive down

te form a new company and to subscnbe for or acquire (for cash or otherwise) any mvestment in
or of the new company and to sell, transfer, assign, exchange and otherwise dispose of or realise
any such investments or part thereof or any nghts attaching thereto,

Borrow money

to borrow or raise money either unsecured or on the secunity of the Charged Assets {(either
prierity to the Charges or otherwise),

Covenants and guarantees

to enter into bonds, covenants, guarantees, indemmties and other commitments and to make all
payments needed to effect, maintain or satisfy them,

Dealings with tenants

to grant leases, tenancies, hicences and rights of user, grant renewals and acecept surrenders of
leases, tenancies, hicences or nghts of user, and otherwise to reach agreements and make
arrangements with, and to make altowances to, any lessees, tenants or other persons (including a
new company formed pursuant to paragraph (2} (Hive down)} from whom any rents and profits
may be recervable (including those relating to the grant of any licences, the review of rent mn
accordance with the terms of] and the variatton of, the provisions of any leases, tenancies, licences
or rights of user affecting the Charged Assets),
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1

K)

)

m)

n)

0)

P)

B

Rights of ewnership

to manage and use the Charged Assets and to exercise and do (or permit any Charging Company
or any nominee of it to exercise and do} all such nghts and things as the Receiver would be
capable of exercising or doing 1f he were the absolute beneficial owner of the Charged Assets
Insurance, repairs, improvements etc

to wnsure the Charged Assets on such terms as he thinks fit, to carry out decorations, reparirs,
alterations, improvements and additions to the Charged Assets (including the development or
redevelopment of any Real Property) and to purchase or otherwise acquire or do anything in
connection with the Charged Assets,

Claims

to settle, adjust, refer to arbitration, compromse and arrange any claims, accounts, disputes,
questions and demands with or by any person who 1s or claims to be a creditor of any Charging
Company or relating to the Charged Assets,

Legal actions

to bring, prosecute, enforce, defend and abandon actions, suits and proceedings n relation to the
Charged Assets or any business of any Charging Company,

Redemption of Security

to redeem any Security (whether or not having prionty to the Charges) over the Charged Assets
and 1o seftle the accounts of any person with an mnterest in the Charged Assets,

Employees etc

to appont, hire and employ officers, employees, contractors, agents, advisors and others and to
discharge any such persons and any such persons appointed, huired or employed by any Charging
Company,

Insolvency Act

to exercise all powers set out in Schedule 1, Schedule B1 or (in the case of a Scotush Receiver)
Schedule 2 to the Insolvency Act as now mn force (whether or not n force at the date of exercise
and whether or not the Recerver 1s an administrative recetver) and any powers added to Schedule
i, Schedule B1 or Schedule 2, as the case may be, after the date of this Deed, and

Other powers

to do anything else he may think fit for the realisation of the Charged Assets or inctdental to the

exercise of any of the nghts conferred on the Recewver under or by virtue of any Finance
Document to which any Charging Company 1s party, the LPA or the Insolvency Act
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SCHEDULE 3
REAL PROPERTY

Part 1

Leases — No Restrichons

e v HEE TR RS e 5t ¥
Pregémgpmetalts “aliiChargor ; | - Date of Term uf Lease 1 's dgtails‘ b -
o aiﬁgmi" o &%E ; §?§3Etttlé"'w 7 | “ZLease TG s
1 “@%‘&x‘u i Rl Bl N Tk - 2
PN T2 inumber s 5 o - ¥
EET Y z.g Tm 1 F g &%F G 5o e T = =i .,..s:,,’&z A [
Bath ST229370 30 062004 | 35 years from Fitness First LS Kingsmead Limuted
Kinesmead Lersure 03 06 2004 Clubs Limited (CRN 07699874) of 5
& (CRN 3207791) | Strand, London WC2N
Complex, 5-10 James Expinng SAF
Street Bath BA1 2BX 02 06 2039
Superior landlord Bath
and North East Somerset
Council of Riverside,
Temple Street,
Keynsham, Bristol BS31
ILA and Property and
Legal Services,
Northgate House,
Upperborough Walls,
Bath BA1 IRG
Bedford BD251247 23 08 2006 | 25 years [rom Fitness Furst Bedford Borough
Aspects Leisure Park 28 10 2004 Chubs Limited Council of Tewn Hall, St
P . (CRN 3207791) | Paul's Square, Bedford
Newnham Avenue, Expiring MKA40 15]
Bedford MK41 9LW 27 10 2029
Brentwood EX780593 13 07 2006 | 25 years from Fitness First O Twelve Baytree
13 07 2006 Clubs Limited Limited (CRN 45880) of
g‘“‘ LSUI18 The (CRN 3207791) | No I Le Trouchot, St
aytree Centre, Expiring
Brentwood 12 07 2031 Peter Port, Guernsey
GY1 AE
Brixton TGL153974 | 1011 1998 | 25 years from Fitness First Lancedrum Limited
Blue Star House and including Clubs Limited (CRN 01788673) c/o
i 01 05 1998 (CRN 3207791} | Paragon Partners,
234-244 Stockwell
Churchill Square, 137-
Road, Brixton Expiring
30 04 2025 139 Brent Street, London
NW4 4DJ
Camden NGL765180 | 21 08 1998 | 25 years from Fitness First Threadneedle Pensions
128 Albert Street, 2503 1998 Clubs Lirmited Limited (CRN 984167)
(CRN 3207791) | of 60 St Mary Axe,
Camden NW1 7NE Expinng London EC3A 8JQ
24 03 2023 oneo
Cannock SF442070 10 05 2001 | 25 years from Fitness First ELQ UK Propertics

Unit 3 Wyrely Brook 2901 2001 Clubs Liruted Linuted (CRN
yrery (CRN 3207791) | 08773913) c/o Goldman
Park, Cannock Expiring Sachs International
WST1 3XF 2801 2026 Peterborough Court, 133
Fleet Street, London
EC4A 2BB
30
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Property Details Chargor Date of Ferm of Lease Chrargor Landlord's detals
title Lease  (as at 26 3 2014) and
number |"address
Fetter Lane Not 22021999 | From Fitness First Slug and Lettuce
511 Fetter L registered 29092003 to Clubs Limited Company Limited (CRN
2 ond N Ff’é 43\“:6)( 21022024 (CRN 3207791) | 06295354) of Porter Tun
ondon House, 500 Capabiluty
Green, Luton,
Bedfordshire LU1 3LS
Supenor landlord
Universities
Superannuation Scheme
Limited (CRN
01167127) of Royal
Liver Building,
Liverpool, L3 IPY
Halifax YY20268 10122012 | 10 years from Funess First Dean Clough Limited
Dean Clough Hahf and including Clubs Limited (CRN 1635454) of
o o ouel Haliax 10 122082 (CRN 3207791} | Office Sutte E345, Dean
HX3 5AX
Clough, Halifax, HX3
Expiring SAX
09122022
Iiford - Unat 1 EGL406580 | 06 04 2000 | 25 years from Fitness First Pearson Pension
16 111998 Clubs Limuted Property Fund Limuted
261-275 High Road, (CRN 3207791) {CRN 01781933) of 80
Hford G1 INJ Expinng
15112023 Strand, London, WC2R
ORL and Pearson
Nominees Limited
(CRN 00672908} of 80
Strand London WC2R
ORL
Iiford - Umit 2 EGL390510 | 0506 1999 | 25 years from Fiiness Furst Pearson Pension
1611 1998 Clubs Linuted Property Fund Limited
261-275 High Road, (CRN 3207791) | (CRN 01781933) of 80
Iiford G1 INJ Expinng
15112023 Strand, London, WC2R
ORL and Pearson
Nominees Limited
(CRN 00672908) of 80
Strand London WC2R
ORL
Ipswich SK 182224 08 05 1998 | From Fitness Furst K/S IPSWITCH care of
6 Russell Road 29091997 o Clubs Limsted Edward Bannister, Field
UsSell Roac, 22 03 2020 (CRN 3207791} | Fisher Waterhouse LLP,

Ipswich IP1 2BX

35 Vine Street, London
EC3N 2AA and care of
Knisiensen Propertics
A/S, Hovedvejen 2 2600
Gostrup Penmark
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Property Details Charger Date of Term of Lease | Chargor . | é;; Lgﬁidlgrd's details
: title Lease - - 1 (a<t26 3 2014) and
number o niﬁ!iij;g‘ss -
Jersev 28 03 2003 | 25 years from Fitness First Frniends Life Limited of
osiamon” | st | lors 7 e
Helier JE2 4HY !
Supenor landlord The
Public of Jersey of the
Creffier of the States
Monier House, St Helier,
Jersey, JEI 1DD
Kilburn NGL780503 | 1409 1999 | 25 years from Fitness First Sainsbury's
105-109 Salusbury 25121997 Clubs Limited Supermarkets Ltd (CRN
(CRN 3207791) | 3261722) of 33 Holborn,
Road, Kilburn Expiring London. ECIN 2HT
NW6 6RG 2412 2022 ’
Supenor landlord
Sopavraz) Limited
(incorporated in Cyprus)
of Chrysorogiatissis &
Koloktrom 304,
Limassol, Cyprus and
care of Rosling Kiag
LLP, 10 Old Baitey,
London EC4M NG Ref
LPL/4822-6-1
Kingly Street NGL775204 | 14 06 1999 | From Fitness First The Queen's Most
59 Kingly Street 14 06 1999 to Clubs Limited Excellent Majesty In
London W1B SQ’J 23102020 (CRN 3207791) | Right Of Her Crown care
of The Crown Lstate
Commussioners, The
Crown Lstate, 16 New
Burlington Place,
London W1S 2HX
Kensington South Not 2008 1999 | 20 years from Fitness First Keystone Holdings
remstered 20 08 1999 Clubs Limited Limited (incorporated i
Ground and Lower (CRN 3207791) | the Isle of Man) (UK
Floor Petersham Expiring Regn No Y) of 71
House, 29-37 19 08 2019
Hamington Road Circular Road, Douglas,
South Kensmglo;] [sle of Man IM1 1AZ
SW7 IHD and of 15th Floor, The
Tower, Colliers Wood,
London SW19 2JR
South Kensington Not 25091999 | 20 years from Fitness First Keystone Holdings
Caretakers Flat registered 2509 1999 Clubs Limited Limuted (incorporated in
) (CRN 3207791}  the Isle of Man) (UK
Petersham House, 29- Expining R No Y)of 71
37 Harnngton Road 24 09 2019 Can
South Kensington wrcular Road, Douglas,
swiann Isle of Man IM1 1AZ
and of '} 5th Floor, The
Tower, Colliers Wood,
London SW19 2JR
Marylchone NGL933420 [ 1603 2013 | 10 years from Fitness First Pavihion Trustees
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Property Detals Chargor Date of Term of Lease | Chargor Landlord’s details
title Lease . | . .. - <L s 4f | (858t 26.3.2014) and
R number S S50% 0 laddress | F
Fourth and Fifth and mcluding Clubs Limited Lirmuted {incorporated 1n
Floor Offices at 14 03 2013 (CRN 3207791) | Jersey) of 47 Esplanade,
Grove House 248A Expirin St Heher Jersey, JEL
Marylchone Road, 13%3 2323 0BD as managing
London NW1 6JZ trustees of Grove House
Umnit Trust and Pavilion
Property Trustees
Limited {incorporated n
Jersey) of 47 Esplanade
St Heher, Jersey, JEI
0BD as managing
trustees of Grove House
Unit Trust
Balham TGLI185173 | 06022001 | 25 years from Fitness First Raymond David Lyons
279 - 291 Balham 2512 2000 Clubs Limited and Leetrice Marion
(CRN 320791) Lyons of Flat 21,
High Road, London Expiring Impenial Court, 55-56
(SWI77BA) 24122025 Prince Albert Road,
London, NW§ 7PT
Basingstoke HP621415 18 10 2002 | 25 years from Fitness First MEPC Chineham Park
The Fitness Centre 2503 2002 Clubs Limited No | Limited (CRN
. (CRN 320791) 5492673) and MEPC
Chineham Business Expiring
Park, Chineham 2403 2027 Chineham Park No 2
’ ’ Limited (CRN 5492674}
Basingstoke of Lloyds Chambers of 1
Portsoken Street
London, E1 8HZ
Bognor Regis WS8X256942 | 12 072001 | 25 years from Fitness Frst Zurnich Assurance
28 052001 Clubs Linuted Limited (CRN
Unit 3, The Bognor (CRN 320791) | 02456671) of The
Regis Retail Park Expinng G
range, Bishops Cleve,
Bognor Regis 2705 2026 Cheltenham
022 9TR) X
® Gloucestershire,
GL52 8XX
Bournemouth DT323392 2502 2004 | 35 years from Fitness First Bamaby International
51 Queens Park 2502 2004 Clubs Limuted Investments Limited
{CRN 320791) {(incorporated i the
South Drive, Lxpinng British Virgin Islands) of
Bournemouth 24 02 2039 21 Dustincs
BHS 9B]) artmouth Street,
( London, SW1H 9BP
Camberley 8SY 732593 06 05 2004 | 35 years from Funess First Shiffyton Limuited (CRN
Coil d Squash 06 05 2004 Clubs 4914244) of 1 Allandale
01 INEWo0a Squas Limited(CRN Court, Waterpark Road
Club, Mitcham Road, Expiring 320791) Salford, Lancashire
05 05 2039 i '
Camberley M7 4JN
33
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Property Details Chargor Date of | “Term of Lease | Chargor u Landlord's details
: title Lease [°7: o= |TENT . “(as at 26 3 2014) and
aumber SER e e “address
Exeter (Bonhay DN463767 25032002 | 25 years from Fitness First Marchmont Atlas (2)
Road} 2512 2000 Clubs Limted Linmted (incorporated in
LLand at the rear of Cxpining (CRN 320791) Jersey) of 19-21 Broad
Street, St Helier, Jersey
Renslade House, 24 12 2023
Bonhay Road E JE1 3PB and care of
X AT xeter Fladgate LLP (Ref
( ) PDT), 16 Great Queen
Street, London,
WC2B 5DG
Excter (Tudor DN443228 12 02 2001 | 25 years from Funess First Commercial Estates
Street) 2512 2000 Clubs Limited Property Company
Limited (CRN 1952080
Fitness Furst, Tudor Expinng (CRN320791) imited (CRN 19 )
of Hawthom House,
Sireet, Exeter 2412 2025 E Way. T
EX 3BR) mperor Way, Exeter
( Business Park, Exeter
Devon, EX1 308
Poole (Fleets Lane) | DT297563 30042004 | 35 years from Futness First Birchmere Limited
Land on the west sid 30 04 2004 Clubs Lirmted (CRN 1206201) of 38
 Flects L. Poole. (dotormmable s | (CRN 320791) | Sandbanks Road
of Heets Lane, Toole mentioned Parkstone, Poole, Dorset,
N BH14 8BX
theren)
Poole {Fleets Lane) DT321625 3004 2004 | 35 years from Fitness First Eloquence Limited
offi 30 04 2004 Clubs Lirmted (incorporated in the Isle
1€ premises on (CRN 320791) | of Man) of St George's
the west side of {determinable as
Fleets L toned Court, Upper Church
eets Lane E_:en 1one Street, Douglas, Isle of
erein) Man, IM1 1EE
Poale DT321626 19 04 2002 | 25 years from Fitness First Eloguence Limited
Units D and E. Fleet 16 04 2002 Clubs Limted (incorporated in the Isle
nis 2 and L, Fieets (CRN 320791) | of Man) of St George's
Point Business
Court, Upper Church
Cenire, Willhis Way,
Pool Street Douglas, Isle of
ook Man, IM1 1EE
Walsall Wood WMB837349 | 2506 2004 | 35 years from Fitness First Royal Bank of Canada
2506 2004 Clubs Limuted Trust Corporation
%8 Il‘lclt;f&,ld ];oad, Expiring (CRN 320791) Limited (00849073) of
aisall oo 24 06 2039 Ruverbank House, 2
Swan Lane, London,
EC4R 3BF
Wedneshury WMSE33%63 | 30 04 2004 | 35 years from Fitness First Westpoint Limited
Fut Frst Health 30 04 2004 Clubs Linuted {incorporated in the Isle
liness birst Hea (CRN 320791 | of Man) of St George's
Club, Automotive Expuring
Court, Upper Church
Components Park, 2904 2039
Streel, Douglas Isle of
Hallens Drive, Man. IM1 1EE.
Wednesbury »
(WS10 7DD)
34
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Date of

Property Detasls | Chargor Term of Lease | Chargor Landlord's details
i |, untle Lease’ o el mm?r: - (as at 26.3 2014) and
S % Tnumber Y| TR o oy address
Whitefield GM963090 | 26 04 2004 | From Fitness First Man Prop Eight Ltd
Jand at Moss La 26 04 2004 Clubs Limited (CRN 04954028) of 4
an oss Lane, (CRN 320791) | Homton Place, London,
Whitefield Expiring W8 417
2504 2039
Yorhk NYK229209 | 04 10 1999 | 25 years from Fitness Furst Bnghtsea SARL
L Ut 2709 1999 Clubs Limuted (incorporated 1n
esure Lni (CRN 320791) | Luxembourg) c/o Fergus
Lancaster Park Expining Jack and Bryn Wilhams
I;\\ﬂudm’c Road, Chfton 26092024 of DTZ 125 Old Broad
oor Street, London,
EC2N 1AR
Part 2

Leases — Landlord’s Consent Required

Property Details. Chargor Date of Term of Lease | Chargor Landiord's details
title number Lease (as at 26.3 2014) and
address
Alntree MS428551 11 02 2000 { 25 years from Fitness First Clubs | Aviva Staff Pension
Grand Natsonal 2909 1999 Lirmted (CRN Trustee Limited (CRN
3207791) 01438185) of 5t
Avenue, OfT Expiring Helen's. 1 Undershaft
clen's, ndershaft,
Ormskirk Road, 2809 2024 London EC3P 3DQ
Liverpoo! L9 5BD
Supenor landlord
Jockey Club
Racecourses Limited
(CRN 02909409) of 75
High Holborn London,
WCIV 6LS
Baker Street NGL202500 | 14 01 2009 { 25 years from Fitness First Clubs | London and Regional

55 Baker Street,
London W1U 8EW

2804 2008 10
2704 2033

Limited (CRN
3207791)

(Baker Street) Limited
{CRN 04411316} of
Quadrant House Floor
6, 4 Thomas Moore
Square London E1W
1YK

Supenor landlord The
Portman Estate
Nominees (One)
Limited {CRN
05175327 of Ground
Floor 40 Portman
Square, London WIH
6LT and The Portman
Estate Nominees (Two)
Limited (CRN
05175370) of Ground

8
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Property Details Chargor Date of Term of Lease | Chargor Landlord's details
title number Lease (as at 26 3 2014) and
address
Floor, 40 Portman
Square, London
WIH6LT
Basidon EX685384 22052002 | 25 years from Fitness First Clubs | Anthony Charles
Ground Floor Unit 28 09 2001 to Limuted (CRN Moaby of 1 Grange
’ 27 09 2026 3207791) Cotiages, Main Road,
Festival Leisure Park,
Hadlow Down,
e e e Uckfield, East Sussex
astidon TN22 4H)
Belfast 24 06 1998 | 25 years from Fitness First Clubs | Kallultagh Estates
Unit 11, Connswater 01 05 1998 Limuted (CRN Limited of 4™ Floor,
; 3207791) 19-21 Alfred Street,
Retail Park Expinng Belfast. BT2 8ED
Connswater BTS 4AF 3004 2023 ?
Bloemsbury NGL820126 | 09 122002 | 25 years from Fitness First Clubs | Tudehope Ltd (CRN
The Former Heat 25122000 Limuted (CRN 07471896) cfo
Station. Coram Expining 3207791) Directors Office,
S ; 24 122025 Impenal Hotel, 61/66
treet Bloomsbury R s Lond
WCIN IHB ussell Square, London
WCIB 5BB and of 22
Chancery Lane,
London WC2A 1LS
care of Bird & Bird
LLP {Ref
Timlo 0002/RXD/LAF)
15 Fetter Lane, London
EC4A IBW

Brighton ESX265618 | 12082002 | 25 years from Fitness First Clubs | Awviva Staff Pension

Ground Floor and 12 08 2002 Limuted (CRN Trustee Limited (CRN

Lower Ground Floor Expiring 3207791) 1438185) of St Helen's,

il 08 2027 1 Undershaft, London

International House, EC3P 3DO

78-81 Queens Road,

Brighton BN1 3XE

Bristol Aspects GR239246 0504 2001 | 25 years from Fitness First Clubs | Legal and General

Unit 9 Aspects
Leisure Park
Kingswood

BS159LA

2512 2000
Expiring
24 122025

Linuted (CRN
3207791)

Leisure Fund Trustee
Limited (CRN
04301197) of One
Coleman Street,
London, EC2R SAA
and Legal and General
Property Partners
(Leisure) Limued
(CRN 04452915) of
One Coleman Street
London EC2R 5AA
and Norwepp (General
Partner) Limited (CRN
5894706) of No 1
Poultry London EC2R
8EJ
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Property Details

Chargor
title number

Date of
Lease

Term of Lease

Chargor

Landlord's details
(as at 26.3 2014) and
address

Bromborough

Unit 6 Crofton Retail
& Leisure Park,
Bromborough CH62
IPN

MS385826

14 02 1985

25 years from
2909 1994

Expining
2809 2019

Fitness Firsit Clubs
Limited (CRN
3207791)

Umversities
Superannuation
Scheme Limited (CRN
01167127) of Royal
Liver Building
Liverpool, L3 1PY

Cheltenham

Unit 12 The Brewery
Cheltenham
GL50 4FA

GR348610

17 09 2010

From and
includmg
17 09 2010

Expiring
04 03 2031

Fitness First Clubs
Limted (CRN
3207791)

National Farmers
Union Mutual
Insurance Society
Limited (CRN
111982) of Tiddington
Road, Stratford-Upon-
Avon, Warwickshire
CV377B]

Cheltenham

Unut 16 The Brewery,
Cheltenham
GL50 4FA

GR296882

08 06 2006

25 years from

05 03 2006

Expining
04 03 2031

Fitness First Clubs
Limted (CRN
3207791)

National Farmers
Umon Mutual
Insurance Society
Limted (CRN
111982) of Trddington
Road, Stratford-Upon-
Avon, Warwickshire
CVv37 7Bl

Clapham

276-288 Lavender
Hill Clapham
Junction SW11 1LJ

TGL183846

06 10 2000

25 years (less
10 days) from
25121998

Expining
14 12 2023

Fitness First Clubs
Limited (CRN
3207791)

Inventive Leisure
Limted (CRN
02824084) of 21 Old
Street Ashton Under
Lyne Tameside,
OL6 7LA

Superior landlord J D
Wetherspoon Plc
(CRN 01709784) of
Wetherspoon House,
Reeds Crescent,
Watford, Hertfordshire
WD24 4QL

Hammersmith

26-28 Hammersmith
Grove, London W6
7NL

BGL51370

24 09 2004

25 years from
24 06 2002

Expinng
23062027

Fitness First Clubs
Limited (CRN
3207791)

Hammersmith Grove
Nomunee No | Limited
(CRN 05774303) c/o
Tyburn Lane Private
Equity, 43-44
Albemarle Street,
London W18 4)J and
Hammersmith Grove
Nominee No 2 Limited
(CRN 05774286) c/o
Tyburn Lane Pnvate
Equity, 43-44
Albemarle Street,
London W1S 4]]
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Property Details Chargor Date of Term of Lease | Chargor Landlord's details
title number Lease (as at 26 3 2014) and
address
Haringey AGLI85414 | 2703 2008 | 25 years from Fitness First Clubs | Coal Penston
Umt 4e Arena Estate 2801 2008 Limted (CRN Properties Limited
’ 3207791) (CRN 465783) of One
London N4 ILD Expinng
2701 2033 Curzon Street, London,
W1) SHD
Highbury AGL232713 | 0704 2011 | 20 years from Funess Furst Clubs | Highbury Holdings
0902 2011 Limited (CRN Lumuted (CRN
Umit A Last Stand, 3207791 4403163) of Highbury
London N5 IFE Expinng
0802 2031 House, 75 Drayton
Park London N3 1BU
Holborn Circus NGL8534353 | 21 07 2005 | 25 years from Fitness First Clubs | Triton Nominee |
| Thavies Inn 2909 2001 Limuted (CRN Limited (CRN
London CCAA IAN Expinng 3207791) 6684568) of PO Box
28 09 2026 7010, 1st Fleor, 44-46
Whitfield, London
WA 2EA and Triton
Nominee 2 Limited
(CRN 6684613) of PO
Box 7010 st Floor,
44-46 Whatfield,
London W1A 2EA
Supenor tandlord The
Mayor and
Commonalty and
Citizens of the City of
London care of the
Comptrotler and City
Solicitor, The City of
London Corporation,
Guildhatl P O Box 270
London EC2P 2E)
Islington NGL817581 | 13 112002 | 25 years from Fitness First Clubs | Torim {Angel City)
1311 2002 Limuted (CRN investments Limited
361-373 City Road, 3207791) (CRN' 1004245) of
Islington LC1V 2PY Expining
12 11 2027 58/60 Berners Street,
London WIT 3JS
Kingsbury NGL771928 | 3103 1999 | 25 years from Fitness First Clubs | Aldi Stores Limited
First Fioor, 632-640 01 06 1998 Limuted {CRN (CRN 2321869) of
3207791 Holly Lane,
Kingsbury Road, Expiring Atherstone
Kingsbury NW9 9HN 31052023 Warwickshire CV9
25Q
Letcester Raw LT329524 19 122000 | 25 years from Fitness First Clubs | E ON UK PLC (CRN

Unut 3 Raw Dykes
Road, Leicester
LE2 712

23 10 2000

Expinng
24102025

Limited (CRN
3207791)

2366970) of Westwood
Way, Westwood
Business Park,
Coventry CV4 8LG
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Property Details:

Chargor

Date of

Term of Lease

Chargor

Landlord’s details

title number Lease (as at 26.3 2014) and
address
Leytonstone EGL468578 | 22122005 | 25 years from Fitness First Clubs | Aviva Life and
Furst Floor. Unit 6 01 10 2003 Limited (CRN Pensions UK Limited
: 3207791 (CRN 3253947) of 2
Leyton Mills Retail Expiring R S York
ougier Street, York,
Park, Leyton 30 09 2028 Y090 1UU
E10 5NH
Mere Green WM720032 | 14 03 2000 | 25 years from Funess First Clubs | Carlton House
Holdon Way. Sutt 0612 1999 Limited {CRN Investments Limited
olcon Way, sutton 3207791) (CRN 1362814) of
Coldfield B74 2WU Expining Carlton House Mere
0512 2024 Green Road Four Oaks,
Sutton Coldfield, West
Midlands B75 5BS
Old Street NGL862340 | 31 012006 | 35 years from Funess First Clubs | Thomas Hugh Lynch
60-63 Bunhill Row, 3101 2006 I:;;S‘;lj":;il(CRN ar;c: :f{[znab]-{el;n Ilzy'nch
London EC1Y 8NQ Expiring ) ol 4 Tervert vark,
Ballsbridge, Dublin 4
30102041
Ireland
Supenor landlord
Proxima GR Properites
Limited (CRN
3829939) of Molteno
House, 302 Regents
Park Read, London
N3 2JX
Pinner NGL802145 | 04 092001 | 25 years from Fitness Farst Clubs | Lidl UK Assets GMBH
06 03 2000 Limited (CRN (incorporated 1n
69 Brdge Street, 3207791) Germany) of 19
Pinner HAS 3HZ Cxpinng Wornle Road
05 03 2025 orpic BLoac,
Wimbledon, London
SW194JS
USF Nominees Linmted
(CRN 263490) of
Umlever House,
Springfield Drive,
Leatherhead
KT22 7GR
Portsmouth The 25 year | 24 01 2003 | From Fitness First Clubs | Sellar Properties
Fratton Park. The lease has not 1312 2002 Limited (CRN (Portsmouth - Phase 1}
Pompey Cer;tre been Expiring 32067791) Limited (CRN
Portsmouth PO4 8SH | FEered at 1212 2027 gfigf“f;ﬁg;; 0 Pk
Registry —to 6NX
be registered
Queen Victoria NGL856359 | 31 102005 | 25 years from Fitness First Clubs | 95 QVS Limmted

Street 21052004 Limuted (CRN (encorporated 1n Jersey)
3207791) of Le Masuner House,
95 Queen Victona Expinng La Rue Le Masurier. St
Street, London 2005 2029 Helier, Jersey JE2 4YL
39
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Property Details-

Chargor
title number

Date of
Lease

Term of Lease

Chargor

Landlord's details
(as at 26 3 2014) and
address

EC4V 4HN

Supenor landlord
Mayor and
Commonalty of the
Cinizens of the City of
London care of the City
Solhicitor, The City of
London Corporation
Guuldhall, PO Box 270,
London

Romford

Atlanta Boulevard,
Romford RM1 ITB

EGL407343

16 04 2000

25 years from
10 04 2000

Expining
09 04 2025

Finess First Clubs
Limued (CRN
3207791)

Lidl UK GMBH
{incorporated n
Germany) of 19
Worple Road,
Wimbledon London
SW194J8

Shepherds Bush

West 12 Shopping
Leisure, Shepherds
Bush W12 8PP

BGL44612

14 02 2003

25 years from
24 06 2001

Expiring
23 06 2026

Fitness First Clubs
Linuted (CRN
3207791)

Tops Shop Centres
Limted {(CRN
1989903) of 5 Strand,
London WC2N 5AF

Solihull

Ulleries Road Off
Hobs Moat Road,
Birmingham

B92 8DS

WM755605

18 10 2001

25 years from
24 06 2001

Expiring
23 06 2026

Fitness First Clubs
Lumted (CRN
3207791)

Charles Ashton & Co
Limited (CRN
343822) of 2
Mountview Court, 310
Friem Barnet Lane,
Whetstone, London
N200YZ

Leisure Living Linuted
(CRN 2106984) of Sir
Stanley Clarke House
7 Ridgeway Quinton
Business Park,
Birmingham B32 |AF

The Metropolitan
Borough of Solithuli of
PO Box 18, Council
House, Solshull, West
Midlands B91 9QS

Southend

Thamesgate House
33-4]1 Victona
Avenue, Southend
8§82 6DF

Unregisiered
20 year lease

1212 1996

20 years from
2709 1996

Expiring
26092016

Fitness First Clubs
Lirmited (CRN
3207791)

Thamesgate House 3
Limuted (CRN
08578754) of 16-20
Lly Place, London
ECIN 68N

Spitalficlds Tower

EGL577287

07092010

15 years from

Fitness First Clubs

Coal Pension

7F Pan AH 06 09 2010 Limited (CRN Properties Limited
GonT1THS 3207791) {(CRN 465783) of One
London L1 7HS Expining Curzon Street, London
05 09 2025 W11 SHD : .
Superior landlord
40
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Property Details-

Chargor
title number

Date of
Lease

Term of Lease

Chargor

Landlord's details
{as at 26 3 2014) and
address

Middlesex SARL
(incorporated in
Luxembourg) of 19 rue
De Butbourg, L-1273,
Luxembourg

St Albans

Unit 17 Christopher
Place Shopping
Centre, St Albans

HD413438

29102002

25 years from
2910 2001

Expiring
28102026

Fitness First Clubs
Limuted (CRN
3207791)

HSBC Bank Plc (CRN
14259) of 8 Canada
Square, London E14
SHQ (Note as 1rustee
of the Hermes Property
Unit Trust)

Streatham

7 Streatham High
Road, Streatham
SW16 IEH

TGL292178

04 04 2007

25 years from
04 04 2007

Expiring
03 04 2032

Fitness First Clubs
Limuted (CRN
3207791)

Fodrona Investments
Limited (incorporated
m Cyprus) of Baden
Paouel No 6,

P C 3066, Haraki,
Limassol, Cyprus and
of 205 28th October
Avenue, Louloupis
Court, First Floor,
Limassol 3035, Cyprus
and care of Lawrence
Stephens Solicitots ,
Morley House 26
Holborn Viaduct,
London EC1A 2AT

Teddington

1st Floor, 20-28
Broad Street,
Teddington
TWI11 8QZ

The leasc
was granted
08 01 2003
expiring

14 07 2020
and therefore
not
registered at
the Land
Registry

08 01 2003

08 01 2003 to
and including
14 07 2020

Fitness First Clubs
Limited (CRN
3207791

Tesco Stores Limted
(CRN 519500) of
Tesco House, Delamare
Road, Cheshunt,
Hertfordshire EN8 9SL

Superior landlord
Quantim Properties
Limited care of
Wingmatic Limuied,
PO Box 144A,
Surbiton , Sutrey
KT8& 5ES

Waterlooville

Dukes Walk
Waterlooville
PO7 7THS

SH9704

23 052001

25 years from
3107 2000

Expining
3007 2025

Fiiness First Clubs
Limited (CRN
32077%1)

Clerical Medical
Investment Group
Limited

(CRN 3196171) of 33
0Ol1d Broad Street,
London EC2N HZ
and Clertcal Medical
{Waterlooville One)
Limuted (incorporated
mn Jersey) (UK Regn
No Y)and Clerical
Medical (Waterlooville
Two) Limited
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Property Details- Chargor Date of Term of Lease | Chargor Landlord's details
title number Lease (as at 26.3 2014) and
address
{mcorporated 1n Jersey)
(UK Regn No Y )of
33 Old Broad Street,
London EC2N 1HZ
Wembley AGL210035 | 11122009 | 25 years from Fitness Furst Clubs | Avon Ground Rents
492-500 High Road, 15 04 2009 Limuted (CRN Ltd (CRN 7399676} of
3207791) 88 Edgeware Way,
London HAS 7BH Expinng E d
14 4 2034 dgeware, Middlesex
HAB 8J5
High Wycombe BM306317 19102005 | From Fitness First Clubs | British Overseas Bank
Gateway H 0109 2005 to Limuted (CRN Nominees Limited
ay House 31 08 2030 3207791) (CRN 220905) of 135
High Wycombe Bish d
HP11 IFY 1shopsgate, London
EC2M 3UR
Supernior landlord W G
T C Normumees Limuted
(CRN 1255218) of 135
Bishopsgate, London
EC2M 3UR
Birmungham WM837833 [ 30042004 | From Fitness First Clubs | Declan McCaul and
(Stirchley) 30 04 2004 Linnted Francis McCaul of
Fatness First Health Expinng (CRN 320791) giif;::giigmary’
Centre, Pershore 29 04 2039 Y.
Shercock County
Road, Stirchley,
Cavan, Ireland
Binmngham
(B30 2YB)
Brighton ESX321226 | 24 122008 | From Fitness First Clubs | Aviva Staff Pension
Basement Prems 24 12 2008 Limrted Trustee Limited (CRN
o5 (CRN 320791) 1438185) of St Helen's,
International House, Expiring
1 Undershaft, London,
Queens Road, 1108 2027 EC3P 3DQ
Brighton (BN1 3XE)
Bromborough M5599441 21122012 | 10 years from Fitness First Clubs | Unuiversities
(55 Welton Road) 29092019 Limnited Superannuation
55 Welton Road, Expiring (CRN 320791) IS(]:};;T;?I)"”?[];“ SICRN
Croft Business Park, 28092029 of Koy
Liver Building,
Bromborough, Wirral Liverpool. L3 1PY
(CH62 3PN) Tpoot,
Harrow NGL779398 | 14091999 | From Fitness First Clubs | St Georges Harrow
2806 1999 Limited Limuted (incorporated
‘GJ““S 34 and 35 St (CRN 320791) in Briush Virgmn
corges Shopping Expiring
Islands) of Coastal
and Leisure Centre, 2706 2024 Buildings. Wickham's
St Anns Road £s,

Cay I, PO Box 2221,
Waterfront Drive, Road
Town, Tortola, British
Virgin Islands, BVI
VG110

B
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Property Details

Chargor

Date of

Term of Lease

Chargor

Landlord's details

title number Lease (as at 26 3 2014) and
address
Supenor landlord
Boots Properties
Limited (CRN
00231661) of
Nottingham, NG2 3AA
St Pauls NGL843476 | 25102004 | From Fitness First Clubs | Mitsubishi Estate
The basement. lower 25102004 Limted London Limited (CRN
’ {CRN 320791) 2435659) of Lacon
ground and ground Expiring
floor Health Club 30 11 2025 House, 84 Theobalds
Road, London, WCIX
premuses, Unit 3, SRW
Warwick Court,
Patemoster Square, Supenor landlord
London Church Commussioners
for England of Church
House, Great Smuth
Street, London, SWIP
JAZ
Part3
Leases - Category 3
Category 3 — Exempted Leases
Property Detmls Chargor Date of Term of Chargor Landlord's detals
titte Lease Lease {as at 26 3 2014) and
number address
Chesham BM315673 07 07 2006 10 years from | Fitness First Clubs | Waitrose Limited
97 High Street 07 07 2006 Limited (CRN (CRN 99405) of 171
’ 3207791) Victoria Sireet, London
Chesham, Expiring SWIE SNN
Buckinghamshire 06 07 2016
HPS 1DE
Leicester Forest LT338532 18 10 2001 25 years from | Fitness Furst Clubs | Barry Anthony Crane,

East 18 10 2001 Limited (CRN Terence Michael

Off Beggars Lane, Expiring 3207791} gizgz,a];z:;r_};ﬁ(})awd

Leicester Forest Last 17 10 2026 y

LE3 3N Pamela Crane of

Q Kingstand Farm,
Hinckley Road,
Leicester Forest East
Lewcester LE3 JLR
43
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Part 4

Leases — Category 4

Property Details Chargar Date of Term of Chargor Landiord's details
title Lease Leasc (as at 26 3 2014) and
number address
None
44
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SCHEDULE 4
INVESTMENTS

Part !
Shares

Charging Company

Name and Registered
Number of Company
1ssuing shares

Description (number of shares, class,
par value etc)

| Fitness First Finance Limited

Fitness First  Holdings
Limuted

04699401

168,349 D ordinary shares of AUD 001
each

749,725 A ordinary shares of GBP 1 00
cach

90,275 B ordinary shares of GBP 1 00
each

17,430,220 B preference shares of GBP
1 00 each

160,000 C ordmary shares of GBP 100
each

1,440,000 C preference shares of GBP
1 00 cach

Fitness First Holdings Limited

Fleets Lane Limited
04698755

10 ordinary shares of GBP 1 00 each
200 A ordimnary shares of GBP 0 01 cach

11,664,587 10% cumulative B preference
shares of GBP 1 00 each

Fleets Lane Limited

Moray Limited
04698751

10 ordinary shares of GBP 1 00 each

46,221,216 A ordinary shares of GBP
0 01 each

Moray Limited

Fitness Frrst Lumted
03075946

115,761,610 ordinary sharcs of GBP
0 125 cach

Fitness First Limated

Fitness  First  Overseas
Holdings Ltd

04914000
Fitness First Clubs Limited
03207751

11 ordinary shares of GBP 1 00 each

2 ordmary shares of GBP 1 00 each

None at the date of this Deed
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Part 2
Other Securitics
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SCHEDULE 6
PLANT AND MACHINERY

Acceding Charging Company

Details of plant and machinery

Net book value as at 31 October
2013

Fitness First Clubs Limited Fitness equipment £7,380,000
Fitness First Clubs Limited Furmiture, fithings and equipment | £2,687,000
Fitness First Clubs Limited Computer equipment £1,046,000
Fitness First Clubs Limuted Motor vehicles £1,000
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SCHEDULE 7
INSURANCES

Insurer Line of coverage Policy Number Pohicy Term

Royal Sun Alhance Property and Business | YMM830881 01 112013/31 102014
Interruption

Royal Sun Alhance Primary Combined | YMMS830880 01 11 2013/31 102014
Liability

Lloyds Underwriters Terronsm and | B0509DU721213 01 112013/31 102014
Sabotage

AlG Excess Public and | 24022708 01 112013/31 102014
Products Liabihity

Chartis Insurance UK [ D&O 33543717 01 112013/31 102014

Lid
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SCHEDULE 8
RELEVANT CONTRACTS

Acceding Chargimg Company

Parties

Details of Relevant Contract

Fitness First Clubs Limited

1) British Energy Direct Ltd,

2) Funess First Clubs Limited

Electrioity Supply

Fitness First Clubs Limited

1) Integrated Cleanmg
Management,

2) Fitness First Clubs Linuted

Cleaning Services

Fitness First Clubs Limited

1) Adare Carwin Limited,

2) Fitness First Clubs Limited

Marketing

Fitness First Clubs Limmited

1) Grey Simmonds Maidaid,

2) Funess Furst Clubs Limited

Cleaning products

Fitness First Clubs Limited

1) Johnson Health Tech UK Ltd,

2) Funcss First Clubs Limated

Fitness Equipment Purchases &
Repairs

Funess First Clubs Limited 1) TBS M&E Design and Build | Mamtenance
Lid,
2) Fitness First Clubs Limted

Fitness First Clubs Limited 1) WFC, Maintenance

2) Fitness First Clubs Linmited

Fitness First Clubs Limited

1) Life Fitness (UK} Ltd,

2) Fitness First Clubs Limited

Fitness Equipment Purchases &
Reparrs

Fitness First Clubs Limited

1) Technogym UK Ltd,

2) Fitness First Clubs Limited

Fitness Equipment Purchases &
Repairs

Fitness First Clubs Limited 1) Westway Cooling L.td, Maintenance
2) Fitness First Clubs Limited
Fitness First Clubs Lumited 1) Total Gas & Power Lid, Gas Supply
2) Fitness First Clubs Limated
Fitness First Clubs Limited 1) Atlantic Multipower, Multipower COS Supply

2) Fitness First Clubs Limited
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Acceding Charging Company

Parties

Details of Relevant Contract

Futness First Clubs Limuted

1) Woodford Inteniors Lid,

2) Fitness First Clubs Limited

Building & Maintenance

Fitness First Clubs Lumited

1) Direct 2 Fans Limtted,

2) Fitness First Clubs Limited

Marketing & Small fitness
equipment

Fitness First Clubs Limited

13 Creative Retail Entertainment
Lud,

2) Funess First Clubs Limited

Building & Maintenance

Fitness First Clubs Limuted 1} Bates Group Ltd, Laundry
2) Fitness First Clubs Limited
Fitness First Clubs Limited 1) Maxinutntion Ltd, Maximuscle Supply

2) Fitness First Clubs Limited

Fitness First Clubs Limited

1) GlaxoSmthKline,

2) Fitness First Clubs Limited

Lucozade Supply

Fitness First Clubs Limited

1) Lattude Drgital Marketing
Ltd,

2} Fitness First Clubs Limited

Marketing

Fitness First Clubs Limmted

1) Lex Autolease,

2) Fitness First Clubs Limmted

Car Leasing

Fitness First Clubs Limuted

1) M A Morrns Contractors Ltd,

2) Finess First Clubs Limited

Building & Mamntenance

Fitness First Clubs Limited

1) Bewley Contracts Ltd,

2) Fitness First Clubs Limuted

Building & Maintenance

Fitness First Clubs Limnted

1) Dale Sauna Ltd,

2) Fitness First Clubs Limited

Building & Mamtenance

Fitness First Clubs Limited

131 H Moore (Nottingham } Ltd,

2) Fitness First Clubs Limited

Building & Maintenance

Funess First Limited

1) Landmark Fitness Limuted,

2) Fitness First Limited

Franchise Agreement
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SCHEDULE 9

BANK ACCOUNTS

Account Holder

Account Number

Account Bank

Account Bank branch address
and sort ¢code

Funess First Limited

LR

National Westminster
Bank Plc

The Square, 5 Old Christchurch
Road, Bournemouth, BH1 1DU
Sort code 56-00-33

Fitness First Clubs
Limited

L RE

National Westminster
Bank Plc

The Square, 5 Old Christchurch
Road, Bournemouth, BH1 iDU
Sort code 56-00-35
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SCHEDULE 10
FORM OF ACCESSION DEED

This Accession Deed 1s made en | 120[ ]between

a) Each Company listed n Schedule 1 (7he Acceding Compantes) (each an “Acceding Company™),

b) [ ] Name of Initial Charging Company] (the ‘Imtial Charging Company”), and

) [ ] Name of Secunity Agent] (as Secunty Agent for the Secured Parties (as defined
below)) (the “Security Agent”)

Background

This Accession Deed 15 supplemental to a fixed and floating security document dated [ 12013

and made between (1) the Charging Companies named mn 1t and (2) the Security Agent (the “Debenture”)
IT 18 AGREED as follows
1 Definitions and Interpretation
(0 Definitions
Terms defined 1n, or construed for the purposes of, the Debenture have the same meanings when
used n this Accession Deed including the recital to this Accession Deed (unless otherwise defined
n this Accession Deed)

() Construction

Clause 1(1} ({nterpretation) of the Debenture applies with any necessary changes to this
Accession Deed as 1f 1t were set out in full in this Accession Deed

2 Accession of the Acceding Company
(1) Accession
[The/Each] Acceding Company

(a) uncondittonally and urevocably undertakes to and agrees with the Secunty Agent
to observe and be bound by the Debenture, and

(b) creates and grants [[ ] at the date of this Deed] the charges, mortgages,
assignments and other security which are stated to be created or granted by the
Debenture,

(c) as 1f 1t had been an oniginal party to the Debenture as one of the Charging
Companies

(n) Undertaking to pay

Without prejudice to the generahty of Clause 2(1) (Accession), [the/Each] Acceding Company
(Jointly and severally with the other Charging Companies [and each other Acceding Company]),
covenants in the terms set out 1 Clause 2(n) (Undertakmg to pay) of the Debenture

92
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(m) Charge and assignment

Without prejudice to the generality of Clause 2(1) (Accession), [the/each] Acceding Company with
fult utle guarantee, charges and assigns (and agrees to charge and assign) to the Secunty Agent for
the payment and discharge of the Secured Obligations, all 1ts right, title and interest in and to the
property, assets and undertaking owned by 1t or 1n which it has an interest, on the terms set out 1n
Clauses 3 (Fixed Charges), 4 (Assignment) and 5 (Floanng Charge) of the Debenture including
(without limiting the generality of the foregoing)

(a) by way of first legal mortgage all the freehold and leasehold Real Property (1f
any) vested i or charged to the Acceding Company (including, without
hamatation, the property specified [[ ] agamnst its name] n part 1 of
schedule 2 (Detarls of Charged Assets owned by the Acceding Comparties) hereto

(1f any)),

(b) by way of first fixed charge all the Investments (including, without hmitation,
those specified [[ ] against 1ts name] in part 2 of schedule 2 (Detaiis of
Charged Assets owned by the Acceding Companies) hereto (1if any))

(<) by way of first fixed charge each of its Bank Accounts and 1ts other accounts with
any bank or financial institution at any trme (including, without limatation, those
specified [[ ] agamst 1ts name] n part 3 of schedule 2 (Derarls of
Charged Assets owned by the Acceding Companies) hereto and all monies at any
time standing to the credit of such accounts,

(d) by way of first fixed charge all Intellectual Property {including, without
limitation, the Intellectual Property specified [[ ] aganst its name] 1
part 4 of schedule 2 (Details of Charged Assets owned by the Acceding
Companies) hereto (1f any)),

(e) by way of absolute assignment the Relevant Contracts (including, without
lumutation, those specified [[ ] against its name] i part 5 of schedule 2
{(Details of Charged Assers owned by the Acceding Compamies) hereto (1f any)),
all nights and remedies m connection with the Relevant Contracts and all
proceeds and claims arising from them, and

(f) by way of absolute assignment the Insurances (including, without limitation,
those specified [[ ] against 1ts name) 1n part 6 of schedule 2 (Details of
Charged Assets owned by the Acceding Companes) hereto {(if any)), all claims
under the [nsurances and all proceeds of the Insurances

(v) Consent

Pursuant to Clause 22 (Changes to Charging Companes) of the Debenture, the Inittal Charging
Company

(a) consents to the accession of [the/each] Acceding Company to the Debenture on
the terms of this Accession Deed, and

(b) agrees that the Debenture shall, after the date of this Accession Deed, be read and
construed as 1f [the/each] Acceding Company had been named in the Debenture
as a Charging Company

Construcuen of Debenture

This Accession Deed shall be read as one with the Debenture so that all references 1n the
Debenture to “this Deed” and simular expressions shall include references to this Accession Deed
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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 eryoy the benefit of any term of this Accesston Deed

Notice Details

Nouce details for [thefeach] Acceding Company are those wdentified with 1ts name on the signing
pages below

Counterparts

This Accession Deed may be executed 1in any number of counterparts, and this has the same effect
as if the signatures (and seals, 1f any) on the countcrparts were on a single copy of this Accession
Deed

Governing Law

This Accession Deed and any nen-contractual obligations ansing out of or i connection therewith
are governed by English law

In witness of which this Accession Deed has been duly executed by [the/each] Accedmg
Company and the imitial 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] or ({ ] by
[the/each] Acceding Company and the Imtial Charging Company]
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SCHEDULE 1 -

TO THE ACCESSION DEED

Company name

Registered number

Repistered office

[ ]

[ ]

[ ]

[ ]

[ ]

L ]

8
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SCHEDULE 2 -
TO THE ACCESSION DEED

Detatls of Charged Assets owned by the Acceding Companies

PART 1

IREAL PROPERTY]

Registered land

[Acceding Company]| Address County/District/London Title number
borough
[NAME] [ADDRESS] [ ] [NUMBER
Unregistered land
[Acceding Address Document describing the Real Property
Company|
Date Document Parties
[NAME] [ADDRESS] [DATE 200e] [ ] [ ]
PART 2
[INVESTMENTS]
[Acceding Name of company Class of shares Number of shares Issued share
Company| m which shares held held capital
are held
[NAME] [NAME] [ 1 [ ] 1 ]
[INAME] [NAME] [ 1 [ ] [ ]
[INAME] [NAME] f 1 [ ] [ ]
PART 3
|IBANK ACCOUNTS]
Account Holder Account Number Account Bank Account Bank branch
address and sort code
[NAME] [ ] [NAME]} [ADDRESS]
[NAME] [ ] [NAME] [ADDRESS]
[NAME] [ ] [NAME] [ADDRESS]
PART 4
JINTELLECTUAL PROPERTY]
Part 4A - Trade marks
Proprietor/ADP TM number Jurisdiction/apparent Classes Mark text
number status
f 1 | ] { ] [ 1 [ !
[ ] { ] { ] [ ] [ ]

8
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| 1 1]

N

Part 4B - Patents

Proprictor/ADP number Patent number Description
[ ] [ 1 { 1
[ ] [ ] { ]
PART 5
[RELEVANT CONTRACTS}
Date of Relevant Details of Relevant
[Acceding Company] Contract Parties Contract
[NAME] [DATE 200e] | [ ]
[NAME] [DATE 200e] { [ ]
PART 6
[INSURANCES]
|Acceding Company] Insurer Policy number
[NAME] [NAME] [NUMBER]
[NAME] [NAME] [NUMBER]

8
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EXECUTION PAGES OF THE ACCESSION DEED

[1nsert execution provisions and notice details for the Acceding Companies]

The Common Seal of

[name of company]

was hereto affixed

and attested by [tnserr name]
attesting director]

Director

Address

Fax No

Attention

8
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SCHEDULE 11
FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY INSURERS'

To I ] Insert name and address of insurer)

Dated [ 120( ]
Dear Surs
Re ] | describe relevant pohcies| dated [[ | DATE] 20] | between
(1) you and (2) || Jinsert name of Charging Company] (the “Charging Company™)
1 We give notice that, by a fixed and floating security document dated [ 12013 (the

“Debenture”), we have [assigned] to [¢] {the “Security Agent™) as Secunty Agent for certain
banks and others {as referred to n the Debenture) all our present and future night, title and interest
1n and to the Policies (together with any other agreement supplementing or amending the same,
the “Policies™) ncluding all rights and remedies in connection with the Policies and all proceeds
and claims ansing from the Policies

2 We irrevocably authorise and instruct you from time to time

(1) to disclose to the Secunity Agent at our expense {without any reference to or further
authonty from us and without any enquiry by you as to the justification for such
disclosure) such mformation relating to the Pohicies as the Secunty Agent may from tume
to time request,

(1) to hold all sums from time to ume due and payable by you to us under the Policies to the
order of the Secunty Agent,

(m) Lo pay or release all or any part of the sums from tune to time due and payable by you to
us under the Policies only 1n accordance with the written instructions given to you by the
Security Agent from time to time,

(v} to comply with any written notice or mstructions 1n any way refating to {or purporting to
relate to) the Debenture, the sums payable to us from tume to time under the Polictes or
the debts represented by them which you may receive from the Sccurity Agent (without
any reference to or further authority from us and without any enquiry by you as to the
Justification for or valrdity of such notice or nstruction), and

v) to send coptes of all notices and other information given or received under the Policies to
the Secunity Agent

" FF Insurers to provide comments

99

8
EUW_ACTIVE \3845802611 1121160 0108




[We irrevocably instruct you, with effect from the date of this notice, to note on the relevant
Policies the Sccunty Agent’s nterest as loss payee and as first prionty assignee of the Policies and
the nghts, remedies, proceeds and claims referred to above ]

We are not permitted to recerve from you, otherwise than through the Secunty Agent, any amount
in respect of or on account of the sums payable to us from time to time under the Policies or to
agree any amendment or supplement {o, or waive any cbhigation under, the Policies without the
prior written consent of the Secunty Agent

This notice may only be revoked or amended with the prior written consent of the Secunty Agent

Please confirm by completing the enclosed copy of this notice and retuming it to the Secunty
Agemt (with a copy to us) that you agree to the above and that

() you accept the instructions and authorisations contamed n this notice and you undertake
to comply with this notice,

(1) you have not, at the date this notice 1s returned to the Security Agent, received notice of
the assignment or charge, the grant of any secunity or the existence of any other interest of
any third party n or to the Policies or any proceeds of them or any breach of the terms of
any Policy and you will notify the Security Agent promptly 1f you should do so m future,

() you will not permit any sums to be paid to us or any other person under or pursuant to the
Policies without the prior written consent of the Security Agent, and

() [you will not exercise any right to terminate, cancel, vary or waive the Policies or take any
action to amend or supplement the Policies without the prior written consent of the
Security Agent ] or if you make any attempt to terminate or amend the Policies, you wall
harse with and not:fy the Secunity Agent and not us ]

This notice (and any acknowledgement) 1s governed by English law

Yours faithfully

for and on behalf of

[l

| Name of Charging Company])
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[On copy]
To [ ]| NAME OF SECURITY AGENT]
as Security Agent
[l | ADDRESS OF SECURITY AGENT)]

Copy to I | NAME OF EACH CHARGING COMPANY]

Dear Surs

We acknowledge receipt of the above notice and consent and agree to its terms We confirm and agree to
the matters set out 1n Clause 6 1 the above notice

for and on behalf of
i | Name of relevant party|
Dated [ 120[ 1
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SCHEDULE 12

FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY PARTY TO RELEVANT

CONTRACTS
To i ] Insert name and address of relevant party]
Dated { 120[ ]
Dear Sirs
Re i ] describe Relevant Contract] dated [[ 1 DATE] 20{ ] between
(1) youand (2) [[ Jinsert name of Charging Company] (the ‘Charging Company™)
1 We give nouce that by a fixed and floating security document dated [ 12013 (the

‘Debenture”) we have assigned to [#] (the “Security Agent™) as Security Agent for certain banks
and others (as referred to n the Debenture) all our present and future night, title and interest in and

to[

] [insert details of Relevant Contract] {together with any other agreement

supplementing or amending the same, the “Agreement”) including all rights and remedies 1n
connecuon with the Agreement and all proceeds and claims ansing from the Agreement,

2 We irevocably authornise and nstruct you from time to tme

(a)

{(b)

(c)

(d)

(¢)

to disclose to the Secunity Agent at our expense (without any reference to or further
authority from us and without any enquiry by you as to the justification for such
disclosure), such mformation relating to the Agreement as the Security Agent may from
time to time request,

upon receiving written notification to that effect from the Security Agent, to hold all sums
from time to time duc and payable by you to us under the Agreement to the order of the
Securnity Agent,

to pay or release all or any part of the sums from time to time due and payable by you to
us under the Agreement to us i accordance with the terms of the Agreement unless you
receive written nstructions given to you by the Secunty Agent revoking such
authonsation in which case all or any part of such sums shall only be paid or released 1n
accordance with such nstructions,

to comply with any written notice or instructions In any way relating 1o, or purporting (o
relate to, the Debenture or the Agreement or the debts represented thereby which you
recerve at any time from the Security Agent without any reference to or further authority
from us and without any enquiry by you as to the jusufication for or validity of such
notice or mstruction, and

to send copies of all notices and other information given or recerved under the Agreement
to the Sccurty Agent
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We are not permitted to agree any amendment or supplement to, or waive any obligation under,
the Agreement without the prior written consent of the Secunity Agent

This nouce may only be revoked or amended with the prior written consent of the Security Agent

Please confirm by completing the enclosed copy of thts notice and returning 1t to the Security
Agent (with a copy to us} that you agree to the above and that

you accept the instructions and authorisations contained 112 this notice and you undertake
to comply with this notice,

you have not, at the date this notice 1s returmed to the Secunty Agent, received notce of
the assignment or charge, the grant of any security or the existence of any other iterest of
any third party 1n or to the Agreement or any proceeds of 1t and you will notfy the
Security Agent prompdy 1f you should do so mn future,

you will not permit any sums due to us or any other person (other than the Security
Agent) under or pursuant to the Agreement to be pard other than in accordance with the
notice without the prior written consent of the Secunty Agent, and

[vou will not exercise any right to terminate the Agreement [or take any action to amend
or supplement the Agreement] without the prior written consent of the Security Agent ] or
If you make any attempt to terminate or amend the Agreement, you will haise with and
notify the Secunty Agent as the proper counterparty under the Agreement and not us |

This notice (and any acknowledgement) 1s governed by English law

3
4
5
U]
{m)
()
(v)
6
Yours faithfully

for and on behalf of

] Name of Charging Company]|
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[On copy]
To 1 | NAME OF SECURITY AGENT)
as Security Agent
[ | ADDRESS OF SECURITY AGENT]

Copy to [l | NAME OF EACH CHARGING COMPANY]

We acknowledge receipt of the above notice and consent and agree to 1ts terms We confirm and agree 1o
the matters set out in Clause 5 of the above notice

for and on behalf of

[/ | Name of relevant party]

Dated [ ] 20[ ]

g
EUW_ACTIVE \38458026111121160 0108




SCHEDULE 13
FORM OF NOTICE TO AND ACKNOWLEDGEMENT FROM ACCOUNT BANK

To [[ ] insert name and address of Account Bank]

Dated [ ]120( ]

Dear Sirs

Re’ Account Holder [insert name of each Charging Company] (the “Charging Companies™)

1 We give notice that by a fixed and floating secunty document dated [ 12013 (the
‘Debenture™), we have charged to [e] (the “Security Agent™) as Secunity Agent for certain banks
and others (as referred to m the Debenture) all our present and future right, tile and interest in and
to the Bank Accounts (as defined in the schedule to this letter), all momes standing to the credit of
the Bank Accounts and all addittons to or renewals or replacements thereof (in whatever currency)
and to all nterest from time to time accrued or accruing to the Bank Accounts, any mvestment
made out of any such monies or account and all rights to repayment of any of the foregoing by
you

2 We advise you that, under the terms of the Debenture, we are not entitled to withdraw any monies
from the Bank Accounts without first having obtamed the prior wnitten consent of the Security
Agent

3 [ ] In respect of Bank Accounts where access 15 permtied - The Security Agent, by
its countersignature of this notice, agrees that each Charging Company may continue to withdraw
montes from its Bank Accounts until you recerve notice from the Security Agent that it or you
may no longer do so The Security Agent may by notice to you at any tume amend or withdraw
this consent |

4 We irrevocably authenise and mstruct you from time to time, unless the Secunty Agent so

authorises you in writing, not to permit withdrawais from the Bank Accounts[| | where
permissions are given - except to the extent that any withdrawal 1s expressly permitted by this
notice and such permissions have not been withdrawn],

n to hold all momnes from time to time standing to the credit of the Bank Accounts to the
order of the Secunty Agent,

(n) 1o pay all or any part of the monies standing 1o the credit of the Bank Accounts to the
Security Agent {or as tt may direct) promptly following receipt of written 1nstructions
from the Security Agent to that effect,

() to disclose to the Secunty Agent such information relating to the Charging Compames
and the Bank Accounts as the Sccurity Agent may from time to time request you to

provide, and

(v) [to pay all momes received by you for our account to (and only to) [| |specify
account] ]
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5 We agree that you are not bound to enquire whether the nght of the Secunty Agent to withdraw
any monies from any Bank Account has ansen or be concerned with (a) the propnety or regularity
of the exercise of that right or (b) notice to the contrary or (c) 1o be responsible for the application
of any monies received by the Secunty Agent

6 This notice may only be revoked or amended with the prior wnitten consent of the Secunty Agent

7 Please confirm by compleung the enclosed copy of this notice and returning 1t 1o the Secunty
Agent (with a copy to each Charging Company) that you agree to the above and that

(1) you accept the authonisations and instructions contained in this notice and you undertake
to comply with this notice,

() you have not, at the date this notice 1s retuined to the Security Agent, recerved notice of
any assignment or charge of or claim to the monies standing to the credit of any Bank
Account or the grant of any security or other nterest over those monies or any Bank
Account i favour of any third party and you will notify the Secunty Agent promptly 1f
you should do so m the future, and

(m) you do not at the date of this notice and will not [{ ] 1f paragraph 4 1s used -
except as expressly permitted by this notice,] in the future exercise any right to combine
accounts or any rights of set-off or lien or any sumilar rights in relation to the momnies
standing to the credit of the Bank Accounts

8 This notice (and any acknowiedgement) 1s governed by English law

Yours farthfully

for and on behalf of
1 | NAME OF CHARGING COMPANY]
Name

Title

for and on behalf of
M | NAME OF CHARGING COMPANY]
Name

Title

for and on behalf of

il ] NAME OF CHARGING COMPANY]
Name
Title

106

8
EUW_ACTIVE \38458026\1 1121160 0108




SCHEDULE - To the form of notice to and acknowledgement from Account Bank

Bank Accounts (each a “Bank Account™)

Account holder Bank Account number Account Bank branch address
and sort code
[ ] [ ] [ ]
[ 1 [ I [ ]
[ 1 [ ] [ i
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[On copy]
To (0 | NAME OF SECURITY AGENT])
as Secunity Agent
l | ADDRESS OF SECURITY AGENT)
Copy to I | NAME OF EACH CHARGING COMPANY])
We acknowledge receipt of the above notice We confirm and agree

(a) that the matters referred to m 1 do not conflict with the terms which apply to any Bank Account,
and

(b) the matters set out in Clause 7 of the above notice

for and on behalf of
f) | Name of Account Bank)

Dated [ 120[ I
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SCHEDULE 14
FORM OF NOTICE TO AND ACKNOWLEDGEMENT FROM LANDLORD

To [ } msert name and address of landlord)

Dated [ 120[ ]
Dear Sirs
Re* I ] describe property (the ‘Property”) and lease (the “Lease”™)| dated ||
1 DATE] 20| | between (1) | ] and | 1)
|mmsert name of tenant] (the “Tenant™)
1 We give notice that by a fixed and floating secunity document dated [ 12013 (the

“Debenture”), we have charged to [e] (the “Secunity Agent”) as Security Agent for certain banks
and others (as referred to 1n the Debenture) all our present and future right, title and interest 1n and
to the Lease

2 The charge includes a fixed charge over all fixtures, fittings {including trade fixtures and fittings)
and fixed plant and machinery and apparatus at the Property belonging to the Tenant

3 We enclose a certified copy of the Debenture and the registration fee due under the Lease of £[[
Jinsert amount] (inclusive of Value Added Tax)

4 This notice may only be revoked or amended with the prior written consent of the Secunty Agent

5 Please confirm receipt by completing the enclosed copy of this notice and returning 1t to the
Security Agent (with a copy to this Firm) that you agree to the above and that you have not, at the
date thus notice 1s returned to the Security Agent, received notice of any assignment or charge of
the Lease or the grant of any security or other interest over the Lease n favour of any third party
and you will notify the Security Agent promptly if you should do so 1n the future

6 This notice {and any acknowledgement} 1s governed by English law

Yours faithfully

for and on behalf of

{l ] NAME OF TENANT]
Name

Title
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[On copy]
To [ | NAME OF SECURITY AGENT]
as Security Agent
[ | ADDRESS OF SECURITY AGENT]
Copy 10 fl | NAME OF TENANT]
We acknowledge receipt of the above notice We confirm and agree
(a) that the matters referred to 1n 1t do not conflict with the terms which apply to the Lease, and

(b) the matters set out in Clause 3 of the above notice

for and on behalf of
i ] Name of landlord]

Dated [ 120[ 1
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THE INITIAL CHARGING COMPANIES

EXECUTED as e DEED
By

FITNESS FIRST LIMITED acting by-

as Director N -~
Thlue SNt
. =
Name oL hoad B e AT

Address

Qccupation. = !’_'\r

Notiee Details

Address. Fitness First, 55 Fleets Lane, Poole, BH 1S5 38T

Facsimale +44 (0)1202 683510
Attention Susan Cadd, Company Secretary

Email suecadd(@fitnessfirst com

[R¥]




EXECUTED s a DEED
By

FITNESS FIRST FINANCE LIMITED seting by~ , = P (}

as Director-
Wimess.
Name
-
Ocoupation:  HDMMBIETR STLIE P SSASTRRTT
Notice Detads
Address Fiiness Furst, 58 Fleets Lene, Poole, BH15 3BT

Facsimile. +44 (Y1202 683510
Attention Susan Cadd, Company Secretary

Emml, suecadd@fitnessfirst.com

i3




EXECUTED as a DEED
By,

FITNESS FIRST OVERSEAS HO

as Durector

B e
Witness

Name: froadon B eEdSHED

Qeeupation . 5 o
Notice Details

Address.

Address: Fitpess Firdt, 58 Fleets Lane, Poole, BHIS 3BT
Facsimiie. +44 (031202 683510
Altenton Susan Cadd, Company Secretary

Email* suecadd@fitnessfirst.com

114




EXECUTED as a DEED
By

FITNESS FIRST HOLDINGS L,

as Durector
T

Witness

Name: s on) B A4 €N

Occupation é,ﬁ

Naotice Detgtls

Address Fitness First, 58 Fleels Lane, Poole, BHIS JBT

Facsimile: +44 (031202 683510

Attention: Susan Cadd, Company Secretary

Email suecadd@fimessfirst com
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EXECUTED as a DEED

By
MORAY LIMITED acting by
as Drector
. By RO
voer > S
Name Ao soany EuerZitiE)

- I

Occupation ‘E{%

Notice Details

Address. Fitness Fust, 58 Fleets Lane, Poole, BHi3 3BT
Facslimle: r44 (0}1202 683510

Attention Susan Cadd, Company Secyetary

Email suecadd@fitnessfirst com

e




CXECUTED as a DEED

By

FITNESS FIRST CLUBS LIMITED acting by:

Wimess
Natne
Address
Occupation
Notice Details
Address
Facsimile
Attention

Email

as Director

_!31,‘&&_.&5.1‘_ L S?.\’\:;‘:\\*s“:‘-:_\:)

A

Fiiness Fust, 58 Fleets Lane, Poole, BHIS 3BT

+44 (031202 683510
Susan Cadd, Company Secretary

suecadd@fitnessfirst com
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EXECUTED as a DEED

By
FLEETS LANE LIMITED acij
as Director; - -
™. TREwERaL
waness [

Name: Friaboms EOEr SHED

Address,

Occupation e Q

Nouce Detanls

Address Fitness First, 5§ Fleets Lane, Pacle, BHI5 3BT

Facaimile, +44 (051202 683510
Attention Susan Cadd, Company Secretary

Emal- suecedd@fitnessiirst.com




THE SECURITY AGENT

EXECUTED as a DEED

» Limg o Flrn~

HSBC CORPORATE TRUSTEE COMPANY (U ITED, acting by

t Signatory
Witness

e ) ANEY YNECOMB
adess VOB Seunle ple, § (e &tum , hordon, £\ SHa

Occupation. TRA’NYQCTI UU MA N A PCK

Notice Detatls

Address. 8 Canada Square, London E14 5HQ
Facsimile +44 (0)20 7991 4347

Attention Loan Agency Operations

Email Mark Crosley@hsbeib com

SIGNATURE PAGE TO DEBENTURE




