In accordance with
Sections 8594 and M RO 1 @) IRIS Laserform

859J of the Companies

Aot 2008 Particulars of a charge

A fee is payable with this form, You can use the WebFiling service to file this form enline.
Please see ‘How ta pay’ on the Please go to www companieshouse gov uk
last page

J What this form is for K What this form is NOT for For further informatton, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where ther P omm el
an instrument instrument Use form MR08
This form must be delivered to the Registrar for registration within ” I I I ” ”
21 days beqinning with the day after the date of creation of the charge oLl
delivered outside of the 21 days it will be rejected unless i 1s accompz scr BDS

03/07/2014 #216

court order extending the time for defivery COMPANIES HOUSE

You must enclose a certified copy of the nstrument with this form This wiil oe
scanned and placed on the public record

II Company details | [ Wl ’— For offical use
Company number ’0_’5—,7—|8—|_8_|-4_|7|1— -> Filling in this form

Please complete in typescript or in
Company name in full i LONDON & REGIONAL (HC PROPERTIES) LIMITED s bold black capitals

All flelds are mandatory unless

I (the ""Chargor') specified or ndicated by *

E Charge creation date
Crarge ceatondae [3 [0 [o 6 [2 [o |1 [+ |
ﬂ Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persans, securty agents or trustees

entitled to the charge
Name | CBRE LOAN SERVICING LIMITED .~
Name |
Name r
Name |

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, secunty agents or
trustees entitled to the charge

Department for Business CHFPO25
Innovagien & Shills 04/13 Version 10 Laserform Intemational 4/13
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MRO1

Particulars of a charge

Description

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

Description

ALL and WHOLE the leasehold subjects on the west side of
Western Harbour Drive, Edinburgh registered in the Land Register
of Scotland under title number MID107178 together with (One) the
whole buildings and erections thereon (Two) the fittings and fixtures
theremn and thereon (Three) the parts, privileges and pertinents
thereof (Four) the whole rights common, mutual and exclusive
effeiring thereto and (Five) the Chargor’s whole night, title and
interest, present and future, therein and thereto

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

Fixed charge or fixed security

Does the nstrument include a fixed charge or fixed secuntty over any tangible
or intangible (or in Scotland) corporeal or Incorporeal property not descrbed
above? Please tick the appropnate box

%] Yes
[] No

Floating charge

Is the Instrument expressed to contain a floating charge? Please tick the
appropriate box

[(] Yes Continue
{X] No GotoSection7

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

[] 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 appropriate box

{x] Yes

] Neo

CHFP025
04/13 Version 190




MRO1

Particulars of a charge

Trustee statement ©@

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

O

© This statement may be fed after
the registration of the charge {use
forrn MROG}

Signature

[ﬁease sign the form here

Signalure

X WO L x

FOR AND ON BEHALF COF BURNESS PAULL LLP

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

CHFPO25
04/13 Version 10




MRO1

Particulars of a charge

B Presenter information

n Important information

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

Contactrame  CHART,ES ROGERS (MAG/3001/2)

’ Compary name
BURNESS PAULL LLP

|Address 50 LOTHIAN ROAD

| FESTIVAL SQUARE

‘ Posien  EDINBURGH

County/Regon

= (e[ [o W3]

| Country

|DX ED73 EDINBURGH

[mepmﬂe 0131 473 6000

Certificate

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

Checklist

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
mformation held on the public Register

[} You have included a certified copy of the

instrument with this form

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

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

(] You have ticked any approprate boxes in Sections
356748

[J You have gven a description in Section 4, if
appropnate

(] You have signed the form
] You have enclosed the correct fee

(7 Please do not send the original Instrument, it must
be a certified copy

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

mow to pay

A tee of £131s payable to Companies House
In respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
‘Companies House'

@ Where to send

You may return this form to any Companies House
address. However, for expediency, we advise you
to return 1t to the appropriate address below:

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

DX 33050 Cardiff

For companies registered in Scotland:

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

139 Fountainbridge, 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 Ireland, BT2 8BG

DX 481 N R Belfast 1

ﬂ Further information

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

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

CHFPOR2S
04/13 Version 10




238 A
FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5788421
Charge code: 0578 8421 0014

The Registrar of Companies for England and Wales hereby certifies that a

charge dated 30th June 2014 and created by LONDON & REGIONAL (HC

PROPERTIES) LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 3rd July 2014.

'ax/

Given at Companies House, Cardiff on 11th July 2014

oo o,
{C)
Companies House

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES




EXECUTION VERSION \Qu rness Paull

Certified a true co
Edinburgh €. /0% (72!

for and an behatf of Bumass Paull LLP

LONDON & REGIONAL (HC PROPERTIES) LIMITED
as Chargor
and
CBRE LOAN SERVICING LIMITED

as Secunty Trustee for the Finance Partiey

STANDARD SECURITY
in respect of the leasehold subjects
on the west side of Western Harbour Drive, Edinburgh

Live 28960533v 2
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INSTRUMENT

by

n

LONDON & REGIONAL (HC PROPERTIES) LIMITED, a company incorporated
under the Compames Acts with registered number 05788421 and having 1ts registered
office at Quadrant House Floor 6, 4 Thomas More Square, London E1W 1YW (the
“Chargor'’)

in favour of

2

CBRE LOAN SERVICING LIMITED, a company incorporated under the
Companmes Acts with registered number 05469838 and having its registered office at
St. Martin’s Court, 10 Patemoster Row, London EC4M 7HP as Secunity Trustee for and
on behalf of the Finance Parties as defined in the Facility Agreement referred to below
{the “Security Trustee")

CONSIDERING THAT.-

)]

()

the Finance Parties have agreed to make a loan facility available under the Facility
Agreement (as defined below),

one of the conditions precedent to the availability of the facility referred to in paragraph
{1) above 1s that the Chargor grants to the Secunty Trustee this standard secunty.

NOW IT IS HEREBY AGREED AND DECLARED AS FOLLOWS -

11

DEFINITIONS AND INTERPRETATION

In this Instrument'-

“Event of Default’” has the meaming given to it in the Facility Agreement;

“Facility Agreement” means the facihity agreement dated 12 June 2014 and made
between (amongst others) the Borrowers and Original Lenders named n it, M&G
Investment Management Lirmuited as Arranger, CBRE Loan Servicing Limited as Agent
and Security Trustee and London & Regronal (Health Clubs) Limuted any agreement,
letter or other wstrument entered tnto under or supplemental to 1t or amending,
estating or novaung

“Finance Document™ has the meamng given to 1t 1n the Facility Agreement;

“Finance Parties” has the meaming given to 1t 1n the Facility Agreement;

“Obliger’ has the meaning given to 1t 1n the Facility Agreement,

Live 28960533 v 2




12

Live 28980533 v 2

“Secured Liabilities” means all monies, obligations and habilities which shall from
ume to tme (and whether on or at any ume after any demand or judgment) be due,
owing or incurred from any Obligor to the Finance Parties under the Finance
Documents whether actually or conungently and whether solely or jomtly with any
other person and 1 whatever style or name and whether as principal or surety except
for any obligation or liability which, if it were so included, would cause that obligation
or hability or any Security Interest granted in respect of that obligation or habulity to be
unlawful or prohibited by any applicable law;

“Security” means a mortgage, charge, pledge, hen or other security interest securing
any obligation of any person or any other agreement or arrangement having a simular
effect,

“Security Interest” means all or any of the Security created or expressed to be created
1n favour of the Security Trustee by or pursuant (o this Instrument,

“Security Subjects”’ means ALL and WHOLE the leasehold subjects on the west side
of Western Harbour Drive, Edinburgh registered in the Land Register of Scotland
under nitle number MIE107178 1o0gether with {One) the whole buildings and erections
thereon (Two) the fitings and fixtures therein and thereon (Three) the parts, privileges
and pertinents thereof (Four) the whole nghts common, mutual and exclosive effeinng
thereto and (Five} the Chargor’s whole night, title and interest, present and future,
theréin and thereto, and

“Winding-up” mecans winding up, amalgamation, reconstruction, adrmnmstration,
dissolution, hquidation. merger or consohdation or any analogous procedure or step 1
any Jurisdiction.

Construction

121 Camtalised terms defined 1n the Facility Agreement have, unless expressly
defined 1n this Instrument, the same meaning m ths Instrument.

1,22 The provisions of Clause 1.2 (Construction) of the Facility Agreement apply
to this Instrument as though they were set out 1n full in this Instrument except

that references to the Facility Agreement are to be construed as references to
this Instrument.

1.23 A Finance Document or other document wncludes (without prejudice to any
prohibition on amendments) all amendments and any other agreement or
instrument as amended, novated, supplemented, extended, restated. (however
fundamentally and whether or not more onerously) or replaced and includes
any change in the purpose of, any extension of or any increase in any facihity
or the addition of any new facility under that Finance Document or other
agreement or instrument,

[i8]




4.1

4.2

43

BOND

The Chargor undertakes to the Secunty Trustee (as trustee for the Finance Pacties) that
it shall pay all the Secured Liabitities when due in accordance with thewr terms or, of

they do not specify a tume for payment, immediately on demand by the Security
Trustee

CHARGE

The Chargor hereby as security for the payment of all the Secured Liabihues grants a
standard security in favour of the Secunty Trustee (as trustee for the Finance Parties)
over the Security Subjects

STANDARD CONDITIONS

The Standard Conditions specified it Schedule 3 to the Conveyancing and Feudal
Reform (Scotland) Act 1970, and any lawful variation thereof operative for the time
bewmng, shall apply and the Chargor agrees that the Standard Conditions shall be varied
to the effect that:-

the Chargor shail not create or agree to create any subsequent security over the Security
Subjects or any part thereof except as permutted by the Facility Agreement;

the msurance to be effected in terms of Standard Condition 5(a) shall provide cover to
the extent of the remstatement value of the Secunity Subjects and not therr open market
value, and

wherever and to the extent that the Stardard Conditions are incensistent with the terms
of the Facility Agreement, the terms of the Facility Agreement shall prevat and that 1o
such extent the Standard Conditions shall be vaned by the terms of the Facility
Agreement,

ENFORCEMENT

Upon the occurrence of an Event of Default which 1 conunuing and the Secunty
Trusteg giving notice to the Chargor that this Standard Security 15 enforceable, the
Chargor shall be held to be mn default within the meaning of Standard Condition $(1)(b)
of the Standard Condiuons,

Live 28980533 v 2 3
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7.1

72

73

NOTICE OF SUBSEQUENT CHARGE
At any tme after,

611 the receipt by any Finance Party of nouce (either actual or otherwise) of any
subsequent Secunity affecting the Secunty Subjects of the Chargor, or

612  the presentation of a petition or the passing of a resolubon n relauon 1o the
Winding-up of the Chargor,

any Finance Party may open a new account in the name of the Chargor with that
Finance Party (whether or not it permits any existing account to continue}, If that
Finance Party does not open such a new account, 1t shall nevertheless be treated as 1f it
had done so when the relevant event occurred. No moneys paid into any account,
whether new or contimuing, after that event shall discharge or reduce the amount
recoverable pursuant to any Finance Document to which the Chargor is party.

APPLICATION OF ENFORCEMENT PROCEEDS

All amounts received or recovered by the Secunty Trustee or any Recerver 1n exercise
of their rights under this Instrument shall, subject to the nghts of any creditors having
priony, be apphed in the order provided in Clause 7 2 below

The order of distrnibutions referred to 1n Clause 7.1 is:

721 in or towards the payment of all coests, losses, habihities and expenses of and
incidental to the appointment of any Recetver and the exercise of any of his
nights, including his remuneration and all outgoings pard by him;

722 in or towards the payment of the Secured Liabilities in accordance with
Clause 29 7 (Apphcaton of Receipts) of the Facility Agreement; and

723 in payment of any surplus to the Chargor or other person enntled to 1t

Until all the Secured Liabihues have been urevocably paid in full and all facihities
which might give nse to Secured Liabilites have terminated, each Finance Party (or
any trustee or agent on its behalf) may:

73.1 refrain from applying or enforcing any other moneys, security or rights held
or recewved by that Finance Party (or any trustee or agent on its behalf) in
respect of those amounts, or apply and enforce the same 10 such manner and
order as it sges fit (whether against those amounts or otherwise) and the
Chargor shall not be enutled to the benefit of the same; and

732 held n an interest-bearing suspense account any moneys recetved from the
Chargor or on account of the Chargor's hability under this Instrument

Live 289505073y 2 4




91

92

10

EXPENSES AND INDEMNITY

The Chargor shall, within three Business Days of demand, pay to the Secunity Trustee
the amount of all costs, losses, Labilibes and expenses (including legal fees) incurred
by any Finance Party, any Receiver or any delegate of the Secunty Trustee in relation
to any Finance Document (including the administration, protection, realisation,
enforcement or preservation of any rights under or 1 connection with this. Instrument,
ar any consideration by the Secunty Trustee as 1o whether to realhse or enforce the
same, and/or the costs and expenses incurred in connection with any amendment,
waiver, consent or release of any Finance Document and/or any other document
referred to in this [nstrument),

DISCHARGE OF SECURITY

Subject 10 Clause 9 2, if the Secunity Trustee is sausfied that all the Secured Liabilities
have been irrevocably paid in full and that all facilities which mght give rise to
Secured Liabilites have terminated, the Security Trustee shall at the request and cost of
the Chargor release, reassign or discharge (as appropniate) the Security Subjects from
the Secunty Interest and return all deeds and documents of title held by the Security
Trustee n relation to this Instrument and execute and deliver such further deeds,
assignations, notices or other documents as the Chargor may reasonably require to give
effect to this Clause

If the Security Trustee considers that an amount paid to it or any Finance Party under
any Finance Document 1s capable of being avouded or otherwise set aside on the
liquidatton or administration of the payer ar otherwise, then that amount will not be
considered to have been rrevocably paid for the purposes of this Instrument.

NOTICES

All nouces, requests, demands and other communications to be given under this
Instrument shall be given and/or be deemed to be given in the same manner as notices
to be gmiven under the Facthity Agreement and the terms of Clause 31 (Notices) of the
Faciity Agreement shall apply sutans mutandis to this Instrument as though that
Clause were set out 1n full 1n this Instrument.

GOVERNING LAW AND JURISDICTION

This Instrument shall be governed by, and construed 1n all respects m accordance with,
the law of Scotland and, for the benefit of the Secunity Trustee, the Chargor urevocably
submults to the non-exclusive junsdiction of the Scottish Courts but without prejudice to
the ability of the Secunty Trustee to proceed aganst the Chargor in any other
appropriate junisdiction

Lwe 28960533 v 2 5




12 WARRANDICE AND CONSENT TO REGISTRATION
12,1 The Chargor hereby grants warrandice.

122 A cernficate signed by any official, manager or equivalent account officer of the
Security Trustee shall, i the absence of manifest error, conclusively determine the
Secured Liabihues at any relevant ume The Chargor hercby consents to the
registrabon of this Instrument and of any such certificate for preservanon IN
WITNESS WHEREQF these presents consisting of this and the preceding 5 pages are
executed as follows.-

THE CHARGOR

SUBSCRIBED for and on behalf of
the said LONDON & REGIONAL

(HC PROPERTIES) LIMITED

at L&’N-)C’i\)

on 2%- 6. 14

by [CHEHALS Loca //Z”‘L"‘_"
Print Full Name Director

before this witness

FARHM  popirfasas

Prnt Full Name Wititéss

Address

facld MW P
Blosgsre  TOvR
20 Apmgprd Tepr
R2a 2£4

Live 28960533v 2 6



THE SECURITY TRUSTEE

SUBSCRIBED for and on behalf of
the said CBRE LOAN SERVICING
LIMITED

N LoNDoN
20 INE 201

on

by

Print Full Na:mg GD NATION Director

SEN!OR DIRECTOR
before this witness
PIOTR TOKARSKI
DIRECTOR

Print Full Name Wu;'less

Address
CBRE Loan Luivicing
Henrietta House

Henrietta Place

l ondon

FVTWANT ]

W1G ONB

Live 28960533 v 2 7




