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Registration of a Charge

Company name: CORINIUM GYM VENTURES 2 LIMITED
Company number: 09780636
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Received for Electronic Filing: 01/09/2017

Details of Charge

Date of creation:  01/09/2017
Charge code: 0978 0636 0001
Persons entitled: PAUL FERGUS FRANCIS O'CONNOR
Brief description:
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: PHILIPPA MARTIN
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9780636

Charge code: 0978 0636 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 1st September 2017 and created by CORINIUM GYM
VENTURES 2 LIMITED was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 1st September 2017 .

Given at Companies House, Cardiff on 5th September 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



DATED \ Sﬁ‘()(ﬁVr\[OQK 2017

(1) PAUL FERGUS FRANCIS O’CONNOR

(2) CORINIUM GYM VEN’I’URESE LIMITED

| DEB-EN_T_URE

| BPE Solicitors LLP

. Head Office

St. J"a'm'es:?s Hﬂuse. :
St James® Square:

- Cheltenham -

-Gloucestershire

-~ GLSO3PR

Tel: 01242 224433

Fax: 01242 574285

" London

~ 89:Judd Street

~‘London -

 WCIHINE

Tel: 0207 404 9057

- Fax: 0207 430 2300



DATE: 2017

PARTIES:

(1) PAUL FERGUS FRANCIS O°’CONNOR of 127 Lansdown Road, Gloucester; GL1 3JF
("Lender").

(2) CORINIUM GYM VENTURES 2 LIMITED, a company incorporated in England and
Wales with registered numiber 09780636 whose registered office is at 3 Coventry Innovation
Village, Cheetah Road; Coventry, CV 2’T'_L_-(".camp_any_").'

RECITALS:
(A) The Lender has agreed to lend £300 000-to-the Company (“the Loan™).

(B) As security for all maneys and. l:ab:l;t;es from time to time due, owing or incurred to. the
Lender by the Company whether i’ relation to the Loan or otherwise, the Company has
agreed to create: a fixed- and floating charge- in favour of the Lender over its assets and
undertaking on the terms set out below

IT IS AGREED as_fouo_ws,- o
Definitions
In this debenture the- fok!owmg def’ mtzons w1l] app]y -

“Busmess Day o means any ciay (other than a Saturday, Sunday or Public
: ' " Holiday) -on which. banks in the City of London are
. generaily open for busmess* .

“Charged Assets” o mearis the assets and undertakmo of the. Company from time
o - to tlme charged to the Lender pursuant to Clause 3.1;

“Receiver” _ . ‘means a receiver, an. admmxstrator a receiver-and manager
“or.ah aémlmstrat:ve receiver appointed by the Lender
purstiant to Clause 9 'or (as the context may require). any
* person. substituted as a receiver, an administrator, a récéiver
~and manager-or-an administrative receiver;

“Debts” - _ _.méaﬁs all book and other debts which miay now or at any
" time. subsequently be dws:g owmg or mcurred by any person

to the Company, .
“Property™ - 'means ail freehold and leaseht)ld lanid ‘which is now or may

at: any tlme subsequently be vested m the Company;
“Secured _Liabi_]_'itiesﬂ’_’ S _'_-means. _the__ amounts.__from tzme-_ to_. tn_ne payable by the
B E ~ Company to the Lender pursuant to Clause 2.
I. Interpretation. - ' | '

1.1 The headings- and tabie of contents: in thzs debenture are mser’ted for convenience only and
- ‘shall not affect ItS mterpretat:on or constructlon SR

1.2 References in this debenture to clauses and schedules are, unless othenwse stated, references.
to the cfauses of and schedules to thls debenture '



1.3

1.4

1.5

2:1

2.2

Words and expressions defined in the Companies Act 1985 and 2006 shall, unless they are
otherwise defined in this debenture or the context otherwise requires, bear the. same meaning
in this debenture.

References to statutes shall include any statutory: modification, re-enactment or extension of
such statuté and any orders, regulations, instruments: or other subordinate legislation made
pursuant to such statute.

In this debenture, references to:-

1.5.1 the-masculine gender shall mc[ude the feminine and neuter and vice versa;

1.5.2 the singular shall’ mcfude the: pEurai and vice versa; and

153 “persons” sha[l mc!ude boci:es corporate, uhincorporated -associations and
partnerships.

Cavenant ta Pay
The Company. co_v.énan'ts to pay tothe Lender:-

upon demand all present and future moneys, obligations.and liabilities which are riow or shall
at any. time subsequently be:due, owing or incurred by the Company to the Lender on any
account, whthier actually or contingently, presently or in the future, solely or jointly with any
other person and whether as principal or surety, mciudmg (both before and after judgment)
interest (including; wathout limitation default interest). commissioti, costs and other lawful
charges arid. expenses payable by the: Company to the Lender in - connectlon with such
moneys, thgat[ons and habliltles .

all proper costs, charges and expenses of or mcurred by: the Lender or in the exercise of any of

the rights, remedies and powers conferred upon the: Lender ‘pursuant to-this debenture or any

other such secunty, m each case upcm demand ona fu l and unc;uahf ed mdemnrty basis:

Securlty

The Compary, with full title. guarantee charges in favour of the Lender as security for the

.payment and dlsoharge of the Secw‘ed L:ab:lit:cs =

3.1.1 by way of ﬁxed charnre -

BERER ~the Property together with’ all-buildings and fixtures (including
-+ trade fixtures) and fi :s\ed plant ami mac;hmery from:time to time on
or m such bu:]dmgs S

3112 _aH mterests in.or over freehold or leasehold land. or in the
'pmceeds of sale of such Tand to which the: Company' is now be or
may subsequentE become benef' c;ai[y entltled

S313 _.'._-'-'_'aEl goodwxl[ and uncailed caprtaf fmm time to time of the
o Company,, : :

L4 o alf uahts and mterests in-and claims under all policies of insurance
- and dssurance now or: subsequently held by oron behaif or to the
..-:benef it of the Company, - B

3OS _..a]E :1ghis and c:lalms to whtch the Company ‘is now or may
S -Subsequent!y be ent!tlecf undex -any contracts enfered into: by the
' Company, .
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3.3

J.LLL6 all stocks, shares and other securities which may now or
subsequently be held by the Company in any other company or
organisation, together with all rights and interests which may:from
time fo time attach to them;

3117 all copyrights, patents, trade marks, service marks, brand names,
inventions, design rights, know-how and other intellectual
_propeity rights, whether or not capable of protection by
registration, and the benefit of any pending applications for any
such rights or benefits deriving from. them including, without
limitation,. the right. to receive any rovalty, commission or other
. payment derived frorn or t1101denta[ td-any such asset;

3.1.1.8 all’ cash at bank bank aecoums and credit balances which the
-Company may now or at ary time subsequently. hold with any
. bank or’ other person anc[ a] mterest and othel rights attaching to
them; and - :

3.1.19 all’ plant and machinery, office equipment, motor vehicles,
: ' “computer hardware, tooling, dies and.moulds (othel thai any-such
“items forming part of the: Company § stock-in-trade or work in
. progress) wfneh may now or at any time subsequently be owned
© by the Company and whlch are not’ othethse charwed pursuant o

: -this Clause 3. 1. 13 and ' : :

by way of ﬂoatmg charge the Debts and all other assets and undertakmg of the

- Company and all its: pmperty, both present and future 0ot othermse charged

pursuant to Ciause 3. i 1

Until the security eonstituted by thls debenture is d:scharged the Company will (if required
by the Lender): = L

3.2.1

322

323

- depos;t with: the Lender al[ deecis and documents of title re!atmg to the Property,

all pohces of insurance or assurance; and all ‘certificates in- respect.of any stocks,
shares or other sccurities forming part of the Charged Assefs; save in so far as

- siich deeds, documents of tifle and- pohmes relate to property or assets sub_]ect to:
any mortgage or charge rankmg m prlorlty to th;s debenture

_ | nnmed;ately upon the &CqUESIﬂOH or purchase by the Company from time to-time
~of any freehc:id ieasehold or hentabie pr()perty notlfy the Lender in writing; and

. lmmedlateiy upon bemg reqmred by the Lender 50- to do;- -and-at the cost and
- expense of the Company, execute: and sign all I such'deeds and documents and do
-all: such: thmgs as the Lender may: requlre to perfect a legal “or-other fixed
: .mortgage charge or standard’ gecurity-in favour of the Lender of all o such part

ds shall be. specifie ied by the Lender of the property and ‘assets charged pursuant to

this debenture- by way of equitable: ‘or ﬂoatmg charge further to secure the

_ payment of any or all. of the Secured Llablhtles

The floating. charge created pursuant to: Cfause 3 E ) wzlE erystalhse and become a. fixed
charge :mmedaately upcn the occurrence ofi= i e :

33.1-
3.3.2

any of the: events hsted iri C]ause 9 1 or

“notice served by the Lender to convert the ﬂoatzng charge into a fixed charge, in
- which tase ‘the floating charge waII crysta]hse in’ 1espeet of any of the assets

spec:f' ed in such notlce
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4.2

6.2

The floating charge. created pursuant to Clause 3.1.2 shall be a qualifying floating charge for
the purposes of the Insolvency Act 1986.

Continuing Security
This debenture and-t"he charges- created pursuant to this debernture:-
41.1 _ shali be in addltton to and’ mdependem: of every other security which the Lender
may-at any time hold the whole or any" part of ‘the Seciired Liabilities and it is
hereby. declared that no prior security held by the Lender over the whole or any

- part of the: property or assets. charged pursuant to thls ciebenture shal] merge in the
' --security created by thls debenture and

4:1.2 shall remain in full f’orce and effect asa contmunng security. unless and until the
: Lender dlscharges ﬂlIS debentme :

The secunty ccmtamed in “this debemme shai not be’ deemed discharged ‘or otherwise
prejudiced by-any: fluctuation inthe: amount from time o time: due, owing or incurred from

‘the Company to the Lendor or by the exxstence of any credn: balance which may at:any time

be due to the Company ﬁom the Lender

Negatwe Pledge

- The Company shall not except w1t11 the pr:or wr;tten consent of the Lender -

511 "-'create or perm;t o subs:st any mortgage charge p!edve or other security .over o¢

~ - upon the whole or any part of the Charged Assets which shall-rank in priority to
~or pa,rt passu w1th the charges cleated pursvant to th:s debenture

5.1.2 ‘a lEow any Elen to arise on. or 1:0 submst over o affeot any part of the Charged
o Assets other than a lien artsmg by operatlon of law ini the ordinary course of the
o Company s busmess ' e

513 dtspose 01 paﬂ: w1th possessmn of' any of the Charged Assets

514 '_sbare ocoupatlon of any Property
'Insurance Covenants L S £

_ Unta] thls debenture |s dlscharged the Company wnl! “

6 l 1 - B .keep ail butldmgs formmg part of tho Propefty and all fixtures, plant and
:_machmery on. orin such bmlémgs, in good and substantzaE I'EPEH[‘ and: condltmn

6:1.2 insure: and keep msured all of the Charged Assets which is of a tangible nature
~with such insurer, agamst such risks, i ‘stich -amounts and ‘otherwise upon such
. terms as the Leénder ‘may. “from time to- time ‘require “(and,-failing -any such-
7 requireinént’ bemg notified, in accmdance With prudent business practice). The
- Company will - procure: that the interest. of the Lender is- noted upon all such
- policies of insurance and (if the Lender so require)-will produce to or deposit with
- the Lender all such pollcles and the receipts for all premtums and: othet‘ payments
- _necessary f‘or effectmg and keepmg up such pohcles

If the: Company fails to comply Wlﬂ”l the obhgahons set out in Clause 6 i, the Lender may

(but without being. under any duty: to do so) themselves. repair (and may for that purpose enter

~upon any. Jand of the Company ‘without bemg deemed-to have gone into possession of it) or

itself insure and keep insured any’ of the: Chargfzd Assets which aré-of a-tangible nature and
the. Company shall be habie to: the Lendor for the expenses mcurred by the Lender in so
doing. : - : _



6.3

All sums which may be payable under any of poilcles of insurance maintained by the
Company shall be applied in making- good or recouping expenditure in respect of the
loss or damage for which those monies aré received: or, after the security constituted
by ‘this deed has become enferceable and if the Lender so. directs, in or towards
drseharge or reductlon of the Secured Llabllﬂles

Pruperty

Untl! the debenture is dlseharged the Cernpany will:-

7000

e

743

Debts

. not wnhout the prior written consent of the Lender pull down or remove the
‘whole or‘any part of the build:ngs forming part of the Property or sever, unfix or

- remove any.of the fix xtures attached to the: Property nor: (exeept for the purpose of

o effecting necessary: repaits o : them or: ef ‘replacing “the ‘same with -new or
- 'impraved. models: or- substltutes) remove any: plant, ‘machinery -or .equipment
- belonging to or in use: by the: Company and. will, whenever any of the said plant,
“machinery or equipment is destroyed damaged or deterterates “immediately
3repan~ rep!ace and make: goed the same; .

.'cany on trade of busmess on suen part (:f any) of the. Property as'is nHow or may
: ..subsequently be: used for the purpose of trade or business in accordance with the
standards of good management ot of good: husbandry (as the case may be) from
- tlme te t:me emrent i such trade or bnsmess : :

-:_-thhm seven days aﬁer becemmg AWare of them gwe “full: particulars. to. the
-+ Lender: of any’ natice, order, direction; demgnation, tesolution or proposal having
R spemf‘ ¢ apphcatlon to any part of the Property - or to-the- locality. in which it is
- ituated; given or made by. any plannmg authority or other public body or other
- authority-and (if the Lender so requiires) 1mmed;ately at the cost of the Company,

take all’ reasonabﬁe and necessary steps to- comply with- ‘any. suich: niotice; order,

. direction, demgnatzon or resolution and. make or join with the Lender in makmg
2 such ob;ectlons or representetlons m respect of any sueh propesal as the Lender
& -mey requn‘e L e

A ;observe and perferm ail covenants stlpelatlons and cend:t:ons o which the
- Property ot the user of the’ Property is'now or may subsequently be subjected and
- (if'the Lender so reqmres) produce to the Lender evidence sufficient to satisfy the

- Lender that such covenants, stlpuiatlons and eond:tnons ‘have been observed and
S performed anid, without: llmztatmn as regards ‘any lease: under. which“all-or any
- .part of the Property is-held; duly and ptmetually pay-all rents. becemmg due or to
- become due under-such’ lea
o condmons on. the part of the tenant wh;eh are: contamed in: euen !ease

“and perform:and observe all ‘the covenants. and

'not wrthout the pnor wntten consent of the Lender ce1ry out or- perrmt :a change
~of the user of the Property, or. : : R :

S procure that no. person sha!l be or: become entlt!ed to- any proprletary ught or

. interest WhICh mlght affect the value of the: Property or.any part.of it (unless such.

" entitlement - exists at the date. of this debenture o exists:at the time: of the

S acqulsltmn of sueh [and by the Company) wnhout the pnor wrltten c:onsent of the
T Lender S D : _ o .

Untﬂ this debenture 15 d:scharoed the Company w:tl =



8.2

92

93

9.4

8.1.1 get in and realise the Debts in the ordinary course of its business and hold the
proeeeds of the Debts upon. trust for the Lender;

8.1.2 fiot without the prlor written - consent of the Lender enter into any invoice
discountmg or factorlng arrangement or otherwxse a551gn ot sell any of the Debts;

8.13 . pay mto a evn ent account of the Company w;th ns bank all: moneys which it may
. reeewe m respect of the Debts E :

The Company authonses the dzrectms of the Company to fumlsh dn'ectiy to the Lender from

“time: fo time- upon request’ from: the- Lender: full “statements: and- partlcelars of all the
_Company s accounts with its: ‘bank and such . other f' nancial statements and information

respectmo the assets and ltahlht;es of the Company as-are fmm time to tnne avarlabie to its

b&nk

'Enforcement

Th:s debenture and the charges contalned in'it shall become enforceable and the Lender shall

(to. the extent perxmtted by law): be entttleci o appomt a receiver; an’ administrator, a receiver
: and manager or ain adm:mstranve recewer (“Recewer”) of ali or any of' the Cha; ged Assets at

any time. |f-- .
910 requested to do 50: by the Company .
-9_,1.;2 : :.g -:any of the Seeured Llabiittles shall no.t be patd or cfnscharged as and when it falls
IR due to be paid or dlscharged by the Company, ; I .
' 91 3 - ;_':' ._: an oréer is made or a resoiut:on 15 passed to wmd up the Company
'9.}._4:.. 5 'the Company is'in breach of any:'_: f-'lts oblagataons pursuant to this. debenture and

i such-breach: (if: capabie of. remedy) has not been remedied to: the' satisfaction of
S the Lender w;thm 20: Basmess Days ef notlce served by the Lender '

9'.-'_1_.-5--.- ._-"-the Company shal enter mto any composntzon or arrangement for the benefit of
' s credltors : o " L :
916 oany apphcetlon i made for ani: admmlstratlon order under the provzsmns of the
DR 'Insolvency Act 1986 or a netlce to appomt an admlmstrator 15 :ssued by any.
' ;person [ - - S
9.1.7 any encumbraneer shai] take possess:on of a reeelver shali be appomtecf aver or

' _any secured credifor of the Company sha]i seek to-enforce his security in respect
- of all or any. of the. Secured Assets of any: other event shall happen wluch puts in
' Jeopardy ail or any part of the securlty afforded by this debenture, o

918 e aniy Other event. shail oceur whtch has been agwed by the Company and the

: '_Lender as anevent upon ‘the oceurrence: of whicli: this or any other seeunty for all
' '.-'_.or any of the Secmed L;abllities shall be enf‘oreeable

. Paragraph 4 of Schedufe BI to the lnsolvency Aet 1986 shali apply 0. the ﬁeatmg charge

created by thls debenture

The Lende1 may ﬁ*om tlme to ttme undet seai or under hand of the I_.endel or of a duly
-authortsed agent of the Lender remove: any persen appomted to’ be the Rece;ver and may in
' .-the same way- appomt another in h1s plaee S .

. Seetlon 103 of the Law of Pmperty Act 1925 shail not appiy to thts debenture

| The power to appomi a Reeewer speczficaily conferred by Clause 91 shalt be in addition to
' afi statutory and other powers of the Lemier ueder the: Law of Property Act 1925 and the
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102"

S103

power to appoint a Receiver contained in Clause 9.1 or by statute conferred shall be and
remain exercisable by the Lender notwnhstandmg any prior appomtment in respect of all or
any part. of the Charged Assets. :

Recewer

The Receiver shall be the agent of the Company and the Company shall be solely responsible

_for hrs acts and remuneranon as well a8 for any defaults commrtted by. hifn:

.Where more. than one Recewer is: appomted they may act jomtly or- separately unless the
Lender specrfy otherwrse upon therr appemtment s

If 4 Receiver is appomted in reSpect of scnne oniy of the Charged Assets, the Lender may
subsequentiy appmnt a Recerver over any of the Charged Assats not mcluded wrthm stch

- appomtment

 The Rece:ver shall have' the foilowmg powers in addr’non to those contamed in-Schedule 1 t
“the Insolvency Act 1986 ~';-__. 5 S . : : :

EO;.4.1_.- o ‘to take pnssessnon of col]ect and ge‘t in the Char ged Assets in respecr of whichi he
L s appomteci or’any part ‘of them and for that purpose t0: make such demands and
.'.-take any prcceedlnvs as may seem exped:ent : :

1042 to carry on, manage develop, reconstruct amalgamate or diversify. or concur‘in
N carrying on managing; deve]opmg, reconstructmg, arna!gamatmg or: dwersnfymg,
v __-the busmess of the Company, S R

: 1_0.4-;_3'_- B seH or concur m seilmg, Iease or concur in Eeasmg and -accept or coneur in

- -aceepting surrenders -of leases of all-orany, of the Charged: Assets in respect of
- which the’ Receiver is’ appomted m such manner and. general ly on‘such terms and
S -'_'--condrtlons as he thinks fit: and to carry any. sich sale; leasing or- surrender into
- effect by conveymg, leasrng or accepting. surrenders to- the intent that (without
T lrmttatlon) any .such sale may be for such: ‘consideration as the Reéceiver shall
. think fit, and that fixtures and. p[ant and machmery may be severed and sold
"-_separately from: the: premises. to which - they are affixed: or in-which they- are.

o contamad WIthout the consent of the Company bemg obtamed '

1044 16 sell and’ assrgn all ‘or any of the Debts in 1espect of whrch the Receiver is

ST N appomted In such manner and generaliy on srrch tenns and cond:tlons as he
o '_;-"-thrnks fi : - : : :

1045 " to-make any arrangement or compromrse between the Company and any other

i 'jperson whrch he: may think: expedlent

.- 1__0;_4,_6 : o '_to make, effect and compiete such rmprovements deveiopment and -works of

e repair to. the' Cnmpany § Eand buridmgs, Eant machmery and effects as- he may
R thmk expedrent e S RIS

i'ﬁ.d_.:’/".'.":. to make calls condrtlonalfy or uncondrtronally, on the members of the Company

i reSpect of the uncalled capital with the same powers for that purpose and.for

o the purpose: of enforcmg payments of any: ‘calls $o made as are by the aiticles of

e ._."assocaatmn of the- Comparty conferred on the dzrectors of the Company in respect
e of‘ calls authnrlsed to. be made-by .them T - :

<1048 Cto appomt managers ofﬂcars servants workmen and agents of the Company at

o such salarres and ﬁar such perlods and cm such terms as he may determme,
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"‘Except unider’
.rogiste: eci w1thout the consent of the propnetor fm the time’ hemg of the chal ges created by

10.4.9 if he thinks fit, but without prejudice to the indemnity contained in this debenture,
to’ effect with any insurer any policy or:policies” of insurance e:ther in lieu or
. .sat:sf“actlon of of m addltlon to such mdemmty,

10410 to exermse all powers provtded for in the Law of Property Act 1925 in the same
T vy as if the Recewer had been appomted pursuant to-such Act;

10411 - for: any of the purposes authonsed by thls Clause 104, to raise money. by
SRR bor rowing: from the Lender or: from any other person on the secur ity of all-or any
~of the Charged Assets in respect of which the Receiver is appomted upon such
oterisT (mcludlng, if the Lender. shall consent, terms ‘under which such $ecurity
<o ranks ‘in priority to all or-any of the oharges contamed in thls debentm e) as the

' '--'_Reoewer shail thmk fig; I r s DUSERTNT

10412 1o do’all Sack: other acts and thmgs as he may oonmder o be incidental or

_— condicive to. any. of the matters or powers set out in thl_s Clause 10 4 or-which the
o Reoewer iawfuliy may do as agent f'or the Company, . 3

10413 o exermse any of the 3bove powers on behalf of‘ the: Company or on his own

" behalf or, in the case of the powers’ contamed in Clause 10 4, 7 on: behalf of the
: .'_'dlreoto:s of the Company, and e e SR :

10414 '_ w1thout prejudlce to and in addmon to the powers set out above to-exercise with

i regard to any: property ¢ of the: Company situated. in. Scot[and the powels conferred
: '. ona recewe: by Sectlon 55 of the [nso!vency Act 1986 ' -

3_Proceeﬂs of Saie o

' Suhjeot to cialms havmg prtortty to the charges created by thxs dobo11tu1e all momes recewecf
'_by the Recewer shall bo apphed in the foi[owmg order BT : :

Afirst; in’ payment of a!i costs, charges and expenses of anci mmdental to the appomtment of the
- Receiver and the exercise of all ‘or any of the powers. ‘of ‘the Receiver and - of all other
_'outgomgs properly payable by the Receiver uwiudmg without’ hmltation? the payment of
: remuneratxon to the: Recewer at such rate as may be' agreed between hlm and the Lendel and

: second m payment of the Seoured anb:lmesﬁ whether the same compnse prmclpal interest,
" costs, expenses commlsmons 01 other sums m such older as the Lender may i lts absolute
L d:scretlon dec:cfe ' n : Sl R :

Llabll:ty

Ne:ther the Lender nort the Recelver shall be hable to aocount as mortgagee it possession in
~respect of all orany of the Chargecl Assets nor be liable for any. loss upon realisation.or for
“any neglect or default of any nature:in connection: with all or any of the Charged Assets to-for
- which a mortgagee in’ possessron nght as such, be Table: All costs, charges: and" expenses.
-incurred by the Lender or the Receiver (moiudmo the costs of 2 any. proceedmgs in-relation fo

- this’ debenture or to the Seoured‘hab:l;tses) sha l be ]J&Ed by the Company o & {rulf mdemmty
-bams-- ST I S

- Land Reglstry

"_The Company upon the request of the Lender sha ] apply to the Chief Land Reg:stlar fora
‘restriction to be eritered on the retrlster of title of a!l present and future regzstered freehoid and
' 'ieasehold Property of' the Company as follows = R - -

no. dlspositlon by the proprletm of the Iand is to be

"'order of the Registr_'



14.1

14.2

Indemnity

The Borrower shall indemnify the Lender and the Receiver and their respective employees
and agents against all liabilities; costs; expenses, damages and losses: (including but not

limited to any direct,. indirect or. consequentlal losses, loss of profit, loss of reputation and all
. interest, - penalties “and “legal costs’ (calculated on-a full indemnity basxs) and all other

professronai COSts- and expenses) suffered or mcurled by any 0? them ansmg out of or in
connectxon Wlth L . _

-:14 I I -:_the exércise or purported exercise’ of any of the nghts -powers, authorities .or

“ discretions vested in- them under thts deed o by law in respect of the: Chal ged
. -Assets L S : T :
14.1.2. = taklng, heidmg, protectmg, pﬁ!l fectmg, preser\rmg or enforcmﬂr (or attemptmg L]
o _-do so) the. seour:ty constttuted by thls deed or.
. 14153 -.any default or de]ay by the Borrowel m performmg any Of its’ obhgataons under
'thls deed L S :

_ Any past or present empioyee ot agent may enforce the terms: of C!ause 14, i ‘subject to-and in
'_accordance w1th the prows&ons of‘ the Contracts (nghts of Th:rd Pames) Act 1999

| Attorney '

The Company hereby :rrevocably appomts the Lender and/or the Receiver, Jomtly or

: severalfy, to be the attorney of the Cempany;m the name and on’ behalf of the Company and

as its act and deed or otherwise to seal and delive - and otherwise. perfect any- deed, assurance,
agreement; instrumient or act which the' Comp ny: ought to-execute and do pursuant to this

" debenture: or ‘which: may be requzred for the ‘purposes of this debentiire; mcludmg, without
limitation, the insertion in the:Schedule of the title number and details of ¢ aniy Property now of
“which inay- subsequently become vested in the Company the title to which is or shall become

: reglstered at HM Land. Registzy and: generalty to use the name of the: Company in the exercise

17.

VAR

_ General

. ofall or ‘any. of' the powers conferred by this debenture on the Lender or:on any Receiver
3 :jappomted by it. The Company hereby expressty and ;rrevocably atithorises the Lender to

delegate all or any of the: powers hereby conferred upon them to any Receiver appointéd by it
or to such other person or. persons as: the Lender may m their absolute d:scretaon thmk fit.

'_.-Thlrd Partles B

'.No purchaser‘ mortgagee or other person or: company deahng with the Lender or the Receiver
~or its or-his agents shall be concemed 10 enquire. whether the Secured Liabilities have become
- payabie or whether the power which the Lender or the Receiver is pmporttng to exércise has
- arisen and has become exercisable or whethel any money remains due and sectired by this

' j-debenture or to sea to the appilcatlon nf any meney pald to the Lendet or to the Recewer :

‘The restuctmn on the nght of COHSOIid&th mortgaﬂe securltles contamed in: section 93 of the
- Law of Prc;perty Act 1925 shall not: apply to: this debenture and the statutory powers of sale,

- leasing and acceptmg surrenders of leases: exercisable by the: Lender - pursuant to this

-_-'_"_.debenture are. hereby extended 50 as to authonse the Lender. whether in their. OWir name or in
~that ‘of the. Company, 10 grant a !ease or leases ‘of the whole or any part- or parts. of the,

Cn Froperty charged: pursuant to ‘this debenture: with: stch r;ght relating to other parts of it and

_ containing siich covenants on the part. of the: Company and genezaily on-such terms’ and
conditions (mcludmg the payment of money.to a lessee or “tenant on a surr ender) and whether
or not at a pl emium as the Lender shail int thetr absoiute dlscretion thmk fit.” :



17.2

174

I8, | ._Notlces

18.1

‘182

19.

19.1
R this dee& w:thout the wr;tten consent of the other party

20,

21,

8 Counterparts

At any time after this debenture shall have become enforceable or after any powers conferred
by any. encumbrance havmg pnortty to the charges created by tins debenture shal[ have

~the’ transf‘er of it to 1tse!f and’ may settle and pass the dccounts. of the encumbraucer Any
:acceunt S0 settlecf and passed shail be eonciuswe end bmdmg on the Company and all monies

payment, be due from the Company 1o the Lender on demand and sha]i beer mterest and be

" secured as part of the Seeured Liabllitles

17.3 .The Leuder may in hlS dtsmet]on grant txme or. other mdulgenee or-make any other

' arrangement vaﬁation ‘orrelease w:th any person of persons. not party- to-this. debenture

(whether or nét such person or persons are Jomtly liable with the Company) in respect of any

~of the. Secured Liabilities or of any other security. for Secured Liabilities ‘without: prejudice
- either to thls debenture or to the Ilablhty of the Company f‘or the Secured Llablhtles -

The rlghts and remedies of the Lender pmwded in this debenture are in addatzon to and noet in
'-substttutlon f’or any rwhts or- remedtes prowded by aw.: ' -

Auy l‘lOthE requrred te be gweu pursuant to thxs debeuture shali be in writing s;gued by, oron
. behalf of; the person issuing the notice. Netlces may be served by personal dehvery, prepaid

first class. post or: faemmlie transm:ssum to the reg:stered oﬁ‘ice for the tnne belng of the

'remplent e _
_jNotlces served m aecordance w1th Clause 18 1 a‘dove shall be deemed te have been recewed -
| 18. 2. 1 tf delzvered personaily, upon delzvery, i o |

| :18 22 n" served by prepald first class post at the eiose of busmess o the ‘second

'_ 'busmess day aﬂer postmg, and

_'18.2.3 -"-_35 ..E!f‘ served by facsem;le:transm1ss;on, upon: reee1pt 0{" cenﬁrmauon ‘that the notice

~ras- been correetly transmitted (imless such transmission takes piaee on-a day
o WhECh is niot-a business. day or after 5.00p. m. on-a business: day, in which case
g -nottce w;li be deemed io have been recewecl at ¥() OOa m -on the next business

. _day)

- En pmvmg setvice by post it wnll be necessary only to prove that the notlce was: properly
: --stamped addressed and posted T

. Ass;gnment

Netther party may a551gn any of 1ts nghts or transfer any of 1ts rlohts or obhgatmns under

Cests

:All eests charges aed expenses 111curred by the Lender ands’er any Reeewe1 appomted by the
* Lender: in the creation, perfeetmn of the. charges created pursuant 10 tlns debenture wdl be
“paid by the Cempany (eu a ful! _mdemmty bas;s) : - . o

 This debenture may be executed in one or more. partsﬂ each of whleh when executed shall be.

an: ongma] Ail counterparts togetller shali constltute one and the same docu;nent



22, Third Party nghts

221 -Sub_]ect to Clause 22 2, a person who i§ not a paﬂy to this debenture shall have no right under
the Contracts (nghts of Th;rd Parties) Act 1999 to enfowe any provasron of this debenture.

22.2 'The pames acknowfedge that a Recewer shali he entltled to rely upon the terms of this
' :debentureasathlrd party i : R

23, Govemmg Law

'. -._-Th1s debenture shal[ be govemed by and construed in accordance with- Enghsh taw. The
parties: agree to subinit to the non-exclusive 3urlsdict10n of the Enghsh Courts m relation to
= .--any claim ot matter arlsmg under tins debenture S -

IN WI‘I‘NESS of' whxch the partles have executed and dehvered thls document as a deed on the.date
-setoatabow: . . _ T S gy

-Executed asa deed by _ o
' CORINIUM GYM VENTURES z
- _-LIMITEB actmg by ADAM _
PHILLIPS . o o
a director in the presence of _' e '

. Director .

'Witﬁcsé Signature .-:':': o
-.Wltness Address L}— C
"w:mess Occupation: ?efsor\c, zm :

. _Executed as’ adeed by N
_ _PAULFERGUS FRANCIS o e
. ;O’COMOR i

. lﬂ the pfﬁseﬂce Of Cee e

s { \(.«-..-n“...““.uua wea

-’Witﬁe'ss_ Signature .



Witnoss Name:  Apon KELLE R

Witness Address: 264 ARmsc RoFT G gesc ERNT
GlLowcesTER
Witness Occupation:  QeTiRED 8{41\) R o eRE

1.2_.:..' - R



