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Registration of a Charge

Company name: LONDON & REGIONAL (HC PROPERTIES) LIMITED

Company number: 05788421
X70PY888

Received for Electronic Filing: 28/02/201

Details of Charge

Date of creation:  22/02/2018
Charge code: 0578 8421 0015
Persons entitled: CBRE LOAN SERVICES LIMITED AS SECURITY TRUSTEE
Brief description:
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S$.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: ALAN SOPPITT
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5788421

Charge code: 0578 8421 0015

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 22nd February 2018 and created by LONDON & REGIONAL
(HC PROPERTIES) LIMITED was delivered pursuant to Chapter A1 Part
25 of the Companies Act 2006 on 28th February 2018 .

Given at Companies House, Cardiff on 5th March 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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{1y LONDON & REGIONAL (HC PROPERTIES) LIMITED. & company -
' Cinsdrporated urnider the ”‘G’f"ﬁpaﬁéeﬁ' Autsviith #ﬁg;élas’ed Auriber 5788421 gnd. ﬁa’xs’ér’sgi
N im"'"&:ﬂa stered office dtl,;madsmﬁ suse; Floor 6, 4 Thomas Mors Square; Landon, E1W
-'}‘?’W the’ “i:h,arg{w”\; ' '

it favour ot

() CBRE LOANSERVICES LIMITED, A company incorparated undér the Coripanies
' Acts with vegistered nurmber 5469838 and having its regisrersd office-at St Manin’s
Cenirt, 16 Patzmosiar Row, Lanton; ECAMTHP a5 Security Trustes for and on behalf
of the Finarice Parlies a3 iia,f“md in the. Facility xk;_mée:amm? referred to below {ih&f.'
. SSecurity Trusiea”% . ' '

K é:fowsiﬁmmﬁ- TH;;@{T{ -

{Ag Fmanw Parties have agr e:md e wai Hgrge mdk& & Iaan fam s‘éy a\fas ab & amdé, the
?a{, hty Amgmmm {as defined he%c:w ;} antl- : :

B .meof%hé} conditians precedent 1o the 'avéai-%ﬁbi ity of the facility referred to in paragraph
Ay EbGYEy thatthe (Lhaj‘gm"-'gz‘a'e"sfs 0 thiﬁ'Sﬂ'x’:&zeﬁé'ﬁ}f Tméwe'thia assignation i security,

CNOW TS Haszmy &u%{«,m mm BEC mm« D m mmows

| . DEFINITIONS AND (NTERPRETATION
1 i s Tnstru L

“Facility Agresment” means the facility agreement dated on or argund the date of this
Instrurnent and: made betwash (amongstiotheis) the Borrowers and Original Lenders.
Conaried i i M&EG Tnvesiment Management Limited as Arvanger, CBRE Loan Seivices
Limited a5 Agent and Security Trustee dnd London & Regionsl (Health Clubs) Limited '
dry agreement; leter o oiher m%mzm@rﬁ entgred o uhderOoF 5o pp}mmnmi Ty 3t or
) %H@m‘%mg Ef%&i?!?g Srniovaring i :

. '“’Léﬁ%@ muw each o? the mmwm% a5 may be: a‘ﬁ@nd&{, varied of ; Lgpgiém'@m&d
From it to time: : o

(&) ihe lezse Batwen the Chﬁ?’?"i’)i'.é‘ﬁﬂ Néxi Gsnéréi%m'@ fubs L Efﬁézwd'r@gist'&rﬁé N
iy the Land Rﬁga sty o Seotland md&r title mmmr Miiﬁm?i’?@ on 16
ﬁ\u qist ?.,f}iﬁ : '




by - thelease between'the Ché%gé’r‘ gl Next Generation Clibs Lirnited 'reigiﬁﬁee"ééﬁ' '''''''''''''''''''''''''

i the Land Regi iter {z? %f,m &nd unider title nisimber ;’?\N{sé?%ﬁ an. !(} ;‘&ugmt ------- )

200
(€} the lease Hetween the Chiargor and Next Generation Clubs Lirnited registered:
' '. iy the Land’ Ragsstm af: Scotland: ufder ttle wmbu (“LA GESTT on LD
ﬁmgus% 2007 : :

i the Legnes?

o ga} - Subjezutb &n tha, wiagt sscﬁ@ of Wﬁsiun Ha ba}ur Drive, debmg"ﬁ eg;sier&d
' thf: Land. Register of Smtsaﬁd ricder m e msmber ’v{ PHOTI7E:

by .. .f;_u'bja'é%s-_ at E’th%éb&'ﬁ&f)r’a' ?ar’k;_'M:}niﬁ@{h; 'Dund‘é_@.'i.‘_agistérﬁ'd. inthe Land
- Register o Seotland under file number ANGATAEY, and”

BN (5 jé'u_%:ﬁm:é::’é’ﬁ i%’%ﬂ-nﬂi_‘ﬁ{éﬂ%%'iﬁidé of ?‘%_éi?s@z"mn Road, 'G'i'as'sg{)w:zragé's'm'w:'{i: it the
'  Land Regrster of Seotlarid under tidle nuimber GLA 14U 149;

“Rental Income™ means all sums paid-or payable to or for the benefit of the Ciiaz‘gi}? _
_ a’mw frorm.the letting, use or mmg}amn &f allgrany part of the Properties, ns:%udsz@g .
E --Wif?’imﬁi hma‘zaﬁ o

{ay o reafs, Eiﬁ"@:i’“}{;ﬁ ﬂées and e’é@ai#_aien_i,gums res_ez_'v&éj O miade "pa'y'ab{a;
' ﬁ{b}'_' . stmsTerEived by le{;uvab & \i‘mm any deposit hel d a5 mf;urﬁty far patf@rmamﬁ,‘

of any tarant'§ obligatons;

ey &'ﬁizﬁﬂ'iaigizéi to ﬁh‘;{-&Qpé'ﬁi'@iém&r_ﬂ ol ':%ﬂi.-'a’iii:}wm in favour of iiﬁ?e Chargoir;
[CY IR a0y Gther moneys paid or ;}ﬁyab% By msp@sz of oecupational anés‘el usage. m" -

‘the Pr apm s and any fixture and f”mng én the Properties including any -
Tisturgar f:zzw ety &ha ?wmr&&@& for dagpé&y or adwm%mém, on figence or

- otherwis
ey iy Qc:ff:f:{:%s m insurance paid: or pa}ahiu m respect of 5{}&‘% af‘ rent v miemt o
Corent;
(). any sum paid 6r payable from &F the value of any consideration givén for the -

erand; m:’rendé&r,-réﬂunaimétm,-,am’én'{im‘@'n'ﬁ, supplerient, waiver, gxiension,
releass or variation of any Uccupational Lease; o '

{g) 0 ang service thargé payments;




''''''''''''''''' (hy 7 procgedy m:ié%t:i"@r pavabl 'i:-:?"c;r-a'bmach of covenant or- burden or ditapedations 00

........ o under any Occupational Lease in relation to the Pm;ﬁ fies and for expérises.
T ,,d iy m%atsosﬁ (o amy such bm&c? ' :

Sy m}'yf"wmribuiEw s S%n%éngfuﬂd paid v payable by or distribotion received
' o recervable from an-Occupational tenant unider an Oooupational Lease;

Sy anyganinibution by dn- dccupationdl tenarit of thie: Propeities to: gréund renit
o due under any leasi out-of which the Chargor dérives. fts inferest inthe
Propeities) o
(k5 any payment from:a guarantor of an doupational tenant or other SUPELY W

respett oY 40 y of the femy ?is’ied ' this definition

o FriTerERy, {iaﬁ?we% & mmgwmtmn e ;pff{';i_m"a_hy Gf the Ttems: iw this. -
© o delinttionyand R : '

onyo o Eny amount W'Eﬁi'a';h-.repraéeﬂ%g'Vﬁ%”‘l’“ chargeable i vespect of any such surm;.

. “*S&cured Liabilities™ mearis all moni ies, (mhgﬂ 1ons and liabit ?i'm,a which mﬂ y fr{}m_-
time to fime{and whether on or 8t any time afer any demand or gaiijgm&!‘at} b i,
' Zf;sw%% ar incurred from’ any Obligor o the Finance Parties under the Finance
- Documents whether actually o contingently, and whether solely orjointly with-any
" other person and i whatever siylé or name and whether as principalorSurety except
forany obligation or hability whith, iFit were so-included, wauld cause thatobligation '
or Séahé"i'ity-or any Securiey Tnwerest zaﬁzm i z’éf;mcf &f that Qbhgai ia or lability to
e unlawiul ar pmha%};z&d by any ﬁppima%

“Secursw ’iniere&t” Means @H or any of the \ecwaw created ot axprﬁswd wrbe ana&mﬁ R
iy favgur of the %ﬁcurzi‘y Troastee by or ;}wmmnz tothisdnstroment; and:
CCWinding-up” veans winding g, amaﬁgamaimﬂ TECORST u*;i:mn aémsm%&r'ﬁ’:{m._
dissolution, lighidation, merger o mnwhdat cr-orany aﬁaiogouq pi‘i}ﬁ:‘“{im@ orslep i
- any Jurisdiction

. T '(:'anm wition.

B2 Capitalised terms definied in the Facility. Agreament have, unléss expressly
“defined in this Instrument, the Same meaning in-this Instrument.

1AL The p?ﬂvi’s’iéﬁﬁ of Clause: 1.2 {Construction) of ‘ibé'Faciiéty,fi;g:s;::&rﬁem apply
' 1 iRis Instromenit as though they were setout in full in thifs Instrument except:
CtnarvetEegnces o the Faoil st} Agresment dre o be construed as reférences to

this %n%tmmem :




'''''''''''''''''' TR 'A'Fii’éam&g Document of other dociinent includes (without prejudise 1 any |
''''''''''''''' - prohigition on amendinents) all amiendments. ot other agreement or
. %ﬁ&irﬁﬁﬁfzm.as_ameﬁdﬁd-,_ novaied, supplementad, 'f:’:»ire‘:::ééad_g ré:smmd'{hﬁww&:e_ _
fundamentally and whether-or notmove onerously) orveplaced and ncludes
any change in the purpose of, ady exténsion of of any increase in any facility '
oi thie addition oF-any dew facility under that Finarte Document oF other
agfesment oF mstiment.

124 The'term this “Security™ means any security ereated by this lastrument; :

125 Avefurance f any ax;»yz briless the ce:ammf oth&mzse rsscgu 5, includes any
: ps&mm and future asset.

2. BOND:

" The Chargor undeitalies 1o the Security Tristee (as trustes for the Finance Parties) that
itshall pay all fhe Secured Liabilities 1o the Secutity Trusiwe when due i accordance
with its:terng or; if they dd not :a;:‘;m;aﬁx atnme for payment; zmm@dmw‘ won damaz‘zé i’;y B

- the Security Trustes.

L3 ASSIGNATION.

- The Chargorheréby assigng to the Security Trustee (as trustes fir the Firance Parties)

- allits: right; tite and interest in and to ihe Rental Tncome: received; rece! vaba or
mwvwabifc by the Chargorunderorin respect of the Ledses in security %@{ thie payment
ithe Saau ‘2 Ligbilities, '

Lod

33 TheChargor undertakes 1o the Security Trustes i use %éasém%;iﬂ'én&iéés.%:éuré'éﬂ-’p?mum--
payment- of the Rental Income on the due dates wnder-the Leases and to ke all
reasonable and proper steps io obtain payment of the same and anvy inder E?;%t thereon s
5601 88 passible thereatter.

33 The Qharg@ bitids. amﬁ i}bizg@% its1f o validly exeoutear axﬁzgﬁaau@n i thi saine wtermg
sty wutendis de thiv Instrumient i‘“?ﬂ“m‘the; Beed” relative i any further,
_ additional or renewal lease bt the Properties or any g:arz th@rzﬁmf {”"Fwi’hm Lease’"‘j and
-t deliver the same fo the Securd w Trustes oo before the dm of e.,,mfy ﬂf’ tha imam_
' rhamuﬁdﬁf

I S 'Tm Chasgm é}im‘i% 'md ob jges taatf that i.xpﬁﬂ the oécasion {.e"f my peﬂmzﬁ"ﬂd
. assignation or other permitted-devolution of the tenant’s interestin the Leakes dndfor.

- in.any Further Lease: the Cliargor Shall Forthwith intimate the same fo the Security .
Trustes with. full details of the iransferes and shall grant such further deeds or
documents. a3 the. Security Trustes iy @RSGﬁabi}f require: to procure: that such
-mm{eree shall s the case n&} be eithar continge 1o pay o thé Security Trustes that
part of the Rental | Insoime due under the relevant Lease snd/or the amé%ms sumsdue
underany Further Lease-and all instal vents theigof ag provided for heréin or e ablj e

o




JR “todo 50 f"";nhwsih tigon- the intimation {6 it m"";has fnstrument (1}5 the rélevant Further
' f.)’“‘"‘f:dj o ' '

35 The Chgrg{}r undertakes to deliver 1o the: Security T%usﬁeaw}%hina reasoriable period
following upon a written demand s validly executed sssignation of the benefit of any .
‘guarantee granted 1o the Chargor in réspect of the obligationis of any of the tenants
unider the Leases (andior of the obligation of thetenant undérany Further Leasé), w the.

exieit that such Guarsntes s adsignable.

The Chargor shall sot ereate ot "g)iﬁﬁii to subsist any Secuiity over its éntitlement s

56
L reesive Rental Tncome, nor do anything: else prohibited by Clausé 20.3 (Neﬁfahve:. :
pledgeiof ihr: Facmw ;ﬁ.g.;e:emmi axceptias permiited by that Clavse. .
3T The Ciiaz’gaf--aa{:ﬁp{s th'at e Saeufity' Tr.uamelshai-i bé-anti'ﬂﬁéd to requast the: temants
‘unider the: Leases to pay the Rental Income andior, atthe € haigor s option, 1 (if any)
_ val e added @y pa} cable:therson IO & bank ACCOUNT OF ACCOUNES te be n@mmmed by
- the Security Trosies ' '
38 Witkeat p%%é}&d‘"&éi’d the terms oF Clause 3.7, the Security Trustes: h‘&éby'éﬁstracés the
Chargor that pawmw‘i of the Rental Tncorme shall be made o the account held with.
: -Bam avs Bank PLC thie zﬁarasﬁs; s which s ag fa!k}w&
London & R&g%mﬁéi’ﬁ{ﬁt’,ﬁ' P:r{}péﬁ-i%}_'i;im-itaeﬂ'f%ni:_ ;%a:t:ﬁe_uﬁiﬁ -
ﬁﬁ'ii:{éum:hitirﬁbai‘,:
“Sort Code:
{ﬁ& such account-may be aedmsgnamd ot rﬁnumbe%d Fromm time to: ‘ume} or any uﬁ‘:i’mz S
ascount of accounts which may-bé- substitited: for that account E:sy agieentent betwegn
the parties or as mmmat@d by the! Sea::ur!t} Taugme :
4 CONTINUING SEC:_UR‘ET? |
Subject to Clause 1 {ﬁ)m}*wgﬁ @;f Sz.,i mi?jé}, the : Sé‘iaurs‘ﬁy Fﬂiﬁii’e%’i s coiitifiaing
_ '\“pmus%t}’ And: w;E% »&mmé to the ultimate: balance of the Secured Liabilities, swardlﬁf‘:a
: -'Gfaﬁy it als m}fm\,nt b dischar gﬁ irewhole ot part. '
s NOTICE OF ASSIGNATION
S The assignation hercby constituted and the powers hereby gr‘émed. _3?1'35.5 'h'a\ga"éf‘i%{:i

from the date of the Chargor’s execution-of this Instrument and the Chargor undertakes
- proiiptly, following ity gignature of this listrument, 1o give the tenant or tenants mfﬁm
the Leases fron time to tinse riotice of this tnstriment (and where any Furtiér Deed is
' _?"F&ﬁ‘i@ﬂ i EBrins th@rmf T "‘amaif“y the same. it} all third p&rtw& ha\fmg an EETEET A ?:he:"




53

theresfin the form gﬁ_s'ﬁSC:E bed in the schedule to this Instrument.”

contract o deed. fo which such Further Deed ralatesy and the assignation in terms-

At any timie a‘f‘{ez ] Fvem af Defauh whith’ is: mmmﬁ‘mg, tbe Cwlgm 1andm’a§ws o
"smmafﬁ;arﬁiy givel the tenanear wmm dnderthe Leases from time to tirvie-notics of this) _
Festrament {and whiere any Further Diggd s:a.grdmad i termis thereo?, fo notify th same
gl thied partiss haviig an interdstin the contract or deed to which such Farther Desd -

relates)y and the assignation in terms thereof in the form prescribed by the Security

Trustes. .

APPOINTMENT OF ATTORNEY

The C-hargcér h‘azz"eby._s'éve:waéaﬁ?}{ Apioints the Secirity _T’s‘*ustﬁé?_ 'e;véa.ty_' R@céivé; and

a'ny FEhmﬁé’-’Dc}'c'{smﬁm i"@'w’h i'{;}"a ikiy ;:s'art‘é,f {ﬂ_é nelugdin g;. toreseculs {ih’ﬁa‘g@:&:' ver,

riotices; orders. aﬂd mmﬂtmng mimmgw i, iha’«: Raﬁmi mmm&} and..

ety delegate o' sub-delegate of the: Security: Trustes severally as its attorney (with. '
Cfull power of gubit itston, on; its Hetialf &nd i =$f; adme or che;"w:%e at suehfiméand
“in suchimanner as the aﬁﬁmw %hmka fit: ' :

e 'w-'é.??‘::é ényﬁ%i‘ﬁg'whéﬁh 'u:h'@ri;?ha'rgm is-obliged to dos (bt das not doney snder

BT toexércise as’zy'f@ff the rights Ciénﬁars"@é:é' e::zs“a"the.ge:cm“i%;y ’Fé‘uéié&;my Rméiw‘ﬁti

- ot any delegate of the Security Trustee in-velation to the. Rental Tneome or

underany Finanee Dacoment or the Insslvency Act 1986,

NOT HERITABLE CREDITOR IN POSSESSION

fts agroed: Between thi parties: that this Instriment 1 rot intended to. constitute the

Security ?rus&,ﬁ % heritable creditorin QG‘%S%SiQﬂ and operates only asan sssigriation

© ofthe Rema e,

RECOVERY OF RENT?& L'.mtitwgi

The S%,cs,msy Tmz,ﬁm, Shaéé not e undar Eﬁﬂ}i @b igation o mk@ ATy SK,Q& e mmw any
Rental Income and shall et be unider any Liability by réason of ifs having mgiwwd
from taking such %L{ﬁps :

A c&rtif‘%cmg signed by any official, manager ‘orequivalént account officer of the-
Security Trustes shall; w1 the absénce of manifest error, conclusively defesming the
Secured Ligbilities atany relevant time. .



:"?h@_ifha_a‘g{:é'rfi;ﬁaﬂ hm %’im Eugm%s Daysof ﬁﬁmaﬁd pay tothe Secir ty Trejst%
the amount of all cosis, losses; liabilities and: ﬁ;ﬁgpuzﬁea_irmiudmg Tegal feesy mcurrad
by any Finance Party, any Recetver orany delegate of the-Security Trustes Tierslation.
- any. Finance Dogument (including the administation, protection, realisation,
“enforcermeit b présevation af aﬂy Fights uiddér oF e Sonnaction with this Tnstr ument,
Groany cHRsidEraTon | by the Seturity Trugtee a3 to whether I realise oF enfoce the _ '
- ware and/ae the eng and eEpENEEY mwr_m:i i connecton with By arﬁ'{;s‘idm&m,
| WAIVEY, Comsent s ielense of any Fivance Doctment andior any aithed doctiment
~referred ton tis Instrument): ' ' ' '

NI :m&_{:mm.goﬁ" S’ECHR'?TY

A bubﬁﬁ 1w 3'{;435, 2 thu ‘3‘, mem 'Imm i b&ii%?iéﬁd fhat d” thig. %wmd Lzabs ities
o have beer nvmma%} ypaid i full ard thatall factlices which might give rse to Secored
- Liabilities have terminated, the Security Trustee shall at the: request and cost of ‘the
Chargor reledse, reassign or distharge (as appropriate) the Rental I tncome from the
' Sfourity Inferastand isfum a?_ﬁ"-«::ia:@daSaﬁd'dmmmnts@f‘i%iié beld by the Security Trustes
i rt’"—iiﬁ"‘tiéw i this Instriment and executé and deliver sich further deeds, assignations, |
B mhws oF GthEr docriments 4s the (;.ha&‘ggf}r'mé}* veascinably vediive o gives effeat to this N
. Eauw o : ' S : '

i fi;i”ﬁ@;?’s@ Security Tristee considers thid anamount. paid Lo itor any Finance Party under

' sy Finance Document i capable of being avoided of gtherwise set aside on the
- Tiguidation or admimstanon of the payer or dtherwise, theri that amount will Aot be
- eonsidered 16 have been irrw'{}mbiyfﬁai'é far ihé:’l;ﬁﬁ.ﬁfpﬁmf; of thig [rstrunient.

12 SEVERABILITY
I any provision in diis Instrimentis prokibiied or inenforeeable in any jurisdiction,
the prohibition aruhenforceability Shall notinvalidae the i refaEn ng provisionsof this

'Emimmmt oy &TfEsr fhe- va dsty o Qﬂfmﬂﬁmmé of the pmvm WoiE in any othey
it ew;adaam‘m '

13 CONSENT TOREGISTRATION

The Charg EOY h&r%by consents i tie ey istiition 6 this Tnstrument and of any caificats
referred to in Clause 8 {Ceriificuies) for preservition: - '

14 WARRANDICE

- Thie Chargos warenis this Instrument absoline) ¥




ﬁs@m&ib idww«

Vs UROTICRS

- All notices, requests, demands and other communications to b given under this
Instéument shall begiven and/or be deemed 1o be given inthe same manner ag noties

o be given under the Facility Agreérmient and the terms of Clause 31 (Nofices) of the

Facility Agreerignt shall spply mutaiis mutandis 16 this Instumeat as though. that

Clavge were setout infull in this Instrument.

16 GOVERNING LAW Azﬁﬁ'ﬁimsm@?mﬁ _

This | ﬁmmmmx aha 1 be ﬁ@ﬁiﬁ!‘ﬂﬁd %:sy &nd conEti ue;,d P GO danca w:th the. iaw af
Scotland-arid the parties Tereto agres 0 submit o the non-exclusive jurisdiction of the
~ Soattish Cousig N \F;{TNESQ WHEREQF thesé présents: consist g af thisand the

o Cpreceding 7 opages, together with: the %chedme ap;ﬁanded héretn, arg executed. in
o Counter pm as followsand DEL %\*E:Rbi} I CEl L2618

THE (iHA.RmR

'SL}E‘E& R!BFD ﬁ”m a.nsi o behaE% x.;f

ai 555% ﬁwfuﬁ‘ M}M FAPge) 5}”{:%
on 5 MVW{;# Zeit

Prm: Full Nama o Diivector

" hefore zms w%m&éss: '

TRCQUELA NG LOES
o Print Pull Name Witress

&dd ress
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THE SECURITY TRUSTEE

CSUBSCRIBED {forand on behalf of -
the said CBRE LOAN SERVICES LIMETEE)
. LBHRE LédEn Bervices
o Harisleite Maiee
CEU 0 Henrletls Place
London
WG eNg

5102/
LT

an

GTRVEN ANBRINGE
fmmma%d i gﬂé‘m“’}‘

' P‘rmt Fuil: “wamﬁ

. and _ ssmomasaucam N
au‘mﬁmsea SIGNATORY -

E’rmt ?ui ?\aama o Authorised Signatory

: iﬁefh befors this witiess -
- R R é'm?:e':;':ﬁ;mﬁceaf.
LESA DANE DAY L Witness Signature:.
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““mszgnatmn” Jea certified copy of which i3 -appended-to: this notice; we have npw aswgned £
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