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CERTIFICATE OF THE
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Act 2006 on 8th May 2018 .

Given at Companies House, Cardiff on 10th May 2018

The above information was communicated by electronic means and authenticated
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EXECUTION VERSION

DATED 0 ﬂ‘gm( 2018

WrcHT LEisuRe Topco LIMITED
{as Chargor)

-and -

ProveNTus CariTaL PARTNERS I AB
{as Security Agent)

LisiTED RECOURSE SHARE CHARGE
RELATING TO THE ENTIRE ISSUED SHARE CAPITAL OF WRIGHT LEISURE MiDCO
LimiTeEDR

This Peed is entered into with the benefit of and subject to the terms of
the intercreditor Agreement {as defined herain)

Save for material redacted pursuant to.sasga of the
Companies Act 2006, | cedify that this is a true and
complete copy of the composite original seen by me

Sign 2/ :

%UN((_I%M,
Name /[\’55 O 16y
Title

Date %MVJ Zg}(,@

Hogan Lovells International LLF (Ref: {3 / f M / (o bMQ;}

Hogan
Lovells

Ael: FA/FRMHAIGGERCODKSHAU

Hogan Lovells Interpational LLP
Allantic House, Holborn Viaduet, London EC1A 2FG
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THIS CHARGE is made on %0 WLL 2018

BETWEEN:"

A1) Wright Leisure Topco Limited a company incorporated in the UK with registered
number 11331128 {the "Chargor”); and

(2} Proventus Capital Partners Ill AB as Security Agent.
WITNESSES as follows: |
1. DEFIHITIONS AND INTERPRETATION
"1..1 . Definitions: Unless the context otherwise requires, words or expressions defined in the

Facilities Agreement shall have the same meanings in-this Charge. and this construction
“shall survive the termination of the Facilities Agreement. -In addition, in this Charge:

"Beneliciaties’ means each Finance Pariy and sach Hedge Caunterpaity;

"Charged :-Ass_eis” means the Shares and the Derivative Rights -and includes all rights,
" benefits and -sums now or in the future accruing o the Chargor.in.connection with the
Shares and the Derivative Rights; '

"Company" means Wright Leisure Mrdce Limited a limited liability company mcorporated-
in England and Wales with regrstered number 1131879;.

"Déclared Default” means that an Event of Default has occurred and as a result the
~ Agent has taken steps to exercise any of its rlghts under Clause 246, 19 (Acceierairon) of
the Facilities Agreement;

"Default” means a Default under and as defined in the Facllities' Agreement;
"Derivative Rights" includes:

{a) allotments, rights,-money-or properry arising at any time in refation to any of the.
Shares by way of conversion, exchange, redemption, bonus, preference optlon or
otherwise;

{b) dividends, distributions, interest and other incame paid or payable in refation to
any of the Shares; and '

{c} stack, shares and securities offered in addrtson te or substitution for any of the
: Shares;

"Document” includes any transter, renunciation, proxy, mandate, legal or other'ch'arge,
. mortgage, assignment, deed or o_ther document;
20 | Hoge

"Facilities Agreement” means the facilities agreement dated ==} April 2018 betwee
- Wright Lelsure Midco Limited (as the .Company), -the companies listed as- Orlgmal
Borrowers, the’ companres listed as Original Guarantors, Proventls Gapital Parthers Hl KB
(as Manidated Lead Arranger and Qriginal Lender) and Proventus Capnal F’artnere it AB
{as Agent and Securily Agent) :

“Financial Coliateral Flegulations" migans the Financiat Collateral Arrangements (No.2)
_Regulations 2003 as 'a_mended-;-

“Fihance Document" means this Charge, the Facilities Agreement, any Accession Deed,
any. Ancillary Document, any Compliance Certificate, any Fee Letter, any Hedging
Agreement, any Incremental Facrlrty Notice, the Intercredltor Agreement, any Fleergnatlon
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Letter, any Selection Notice, any Transaction Security Document, any Utilisation Reguest
and any other document deslgnated as a "Finance Document” by the Agent and the
Company,

"Finance Party" means: the Agent the Security Agent, the Mandated Lead Arranqer and
the Lenders;

"Hedge Cdunte'rpa'rty" has the meaning given to-that term in the Intercreditor Agree'ment"'

"Hedging - Agreements" has the meaning given to that term in the Intercreditar
Agreement; .

20 ooy e,
"Intercreditor Agreement” means the Intercreditor agreement dated £+ April 2018 and Cea-ets
made betwsen, amongst others, the Company, the Chargor, the Debtors (as defined in- W‘} ‘;ﬁ:""f‘
the Interereditor Agreement), the Security Agent, the-Agent, the Original Lenders, the ;,, el
Arranger and the Intra-Group. Lenders {as defined in the Intercreditor Agreement).;

“Liability" any liability, damage, loss, costs, ¢laim. or expense of any “kind or nature
whether direct, indirect, special, consequential or otherwise;

"Obligor” means collectwely each Borrower, Guarantor and Chargor under the Finance
Daocurmients, :

"Original- Shares" means the 1 share of £0.01 in the ‘isstied share capitel of the
Company cwned by the Chargor: E o

"Party” a party to this Chargo;

"Receiver” a receiver and marager appointed under Clause 16 (Appointment .of a
Receiver) and {where the context requirés- or. permits) includes any substituted receiver
and manager;

"Relevant System" has the meaning giver to that term by the ‘Unicertificated Securities

Regulations 2001 and includes the CREST systern and alse any other system-or facility
- {whether-or not-established in the United Kingdom or elsewhere) providing means for the
- deposit-of and clearance of transactions in shares, stock and other investments;

"Secured Sums" means all present and future obligations and liabilities (whether actual
or cantingent-and whether owed jointly or severally and whether as principal or-surety or
in-any other capacity. whatsoever).of each Obiigor to all ar any of the Bereficiaries under
sach er any of the Finanee Documents, in each case together with: -

{a) -all costs, charges and expéenses incurred by any Beneficiafy i connection with
the protection, preservation or enforcement of its rights under any Finance
‘Document; and

(b) ail money, - cbligations -and-_liab_i'}i.tie.s- due, owing or ifcurred in respect of any
variations -or increases in-the amount or composition of the faciliies provided
~under any Finance Document ot the obligations and |labl! ties lmposed under sueh
documents; -

"Security” includes any mortgage, charge, piedgs, lien, hypothecation, ass,lgnment or
-deposit by way of security or any other agreement ot -arrangement having the effect of
providing or giving security or preferential ranking to a Crecfltar (mcludlng set-off and title
retehtion arrangements);
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"Security Agent" means Proventus Capital Partners Hl AB acting as security agent and
trustee for the Beneficiaries iricluding any successor appomted by the Beneﬂmanes
pursuant to the Finance Doclrments;

"Shares" means the QOriginal Shares and aH other shares, stock dnd securities in the
Company owned by the Chargor while :any Secured Sums are outstanding. :

1.2 Interpretation: Unless the context otherwise requires, the- |nterpretatwe provisions set out
inthe paragraphs below shall apply in this Charge.

@

()

(k)

References to-any Party shall be constiued so asfo mclude that Party's raspactive

‘suecessors in title, perm:tted assigns and permitted transferees.

"Including" and "in particular" shall not be construed restrictively but shall mean
respectively "including, without prejudice to-the generality of the foregoing" and "in
patticuiar, but without prejudice to the generality of the foregeing”.

A "persan” includes any person, firm, com dany, corporation; government, state or
3 g

agency of a-stale or any association, jeint venture, trust or partnership. (wheiher or
not having separate legal personality} of two or more of the feregoing.

"Variation" includes any variation, amendment, accession, novation, restatemerit,

-modification, assignment, ftransfer, supplement, extension, deletion or

reptacement” however effecfed - and "vary"' and "varied" shall be consirued
accordingly.

"Writing" incllides facsimile transmission legitly recéived except in relation to any

' certificate, notiée or other document which is expressly required by thls Charge to

be S|gned and "wrmen" has a.cotresponding meaning.

‘Subject to Clause 29.4 (Variations), references to this Charge of to any other

document (including.any Finance Document) include refererices 1o this Gharge or
such other document as varied in-any manner from time to time, even if changes

-are made 10 the composition of the parties to this Charge or such other document

or to the nature or.amount of any facilities made avallable under such othar
dooument. SR :

References to uncertificated shares are to shares the tille to which can be
transterred by means of an electronic or cther entry in a Relevant System and

references to certificated shares are to shares which are not uncertificated shares.

_ The singular shall include the plurat-and vice versa and any gender shall include
- the other genders.

~ Clauses, paragraphs and Schedules shall be construed as references to Clauses

and paragraphs of, and Schedules to, this Charge.

Any reference to any statute or statutory instrument or any section of it shall be
deemed to include a reference to any statutory modification or re-enactment of it
for the time belng n force i in relation to-the particular crrcumstances

Headings 'in ‘this Charge are irserted for convemence and -shall not affect its
interpretation. : S
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1.3

2.1

2.2

2.3

2.4

h A Default {other than an Event of Default} is "continuing” for the purposes of the
Finance Documents if it has not been remedied or waived and an Event of Default
for those purposes is "continuing” if it has not been remedied or waived.

(m)  "Blank stock transfer form" means a stock transfer form executed by two
directors or a direcior and the secretary of the Chargor hut with the sections
relating to the consideration and the transferee left blank.

Companies Acts: Expressions defined in the Companies Act 2006 {and not redefined in
this Charge) shall have the same meanings in this Charge, except that the expression
"company" shall Include a body corporate established outside Great Britain.

COVENANT TO PAY

Covenant to pay: Subject to Clause 2.2, the Chargor {(as primary obligor and not merely
as surety) covenants with the Security Agent that it will, on the Security Agent's written
demand, pay ar discharge the Secured Sums at the times and in the manner provided in
the relevant Finance Documents.

Limited Recourse: The recourse of the Security Agent against the Chargor in respect of
the Secured Sums and otherwise under this Charge is limited to the rights of enforcement
and recovery against the Charged Assets and accordingly the Security Agent agrees that
the total amount recoverable against the Chargor under this Charge shall be limited to the
proceeds received by the Security Agent realising the Charged Assets in accordance with
this Charge.

Proviso: The covenants contained in this Clause and the security created by this Charge
shall not extend to or include any liability or sum which would otherwise cause any such
covenant or security to be unlawiul or prohibited by any applicable law.

Third Party Charge Prolections:

{a) Reinstatement: If any discharge, release or arrangement (whether in respect of
the obligations of any Obligor or any security for those obligations or otherwise) is
made by a Beneficiary in whale or in part on the basis of any payment, security or
other disposition which Is avoided or must be restored in insolvency, liquidation,
adminisiration or otherwise, without limitation, then the liakility of the Chargor
under this Charge will continue or be reinstated as if the discharge, release or
arrangement had not cccurred.

(b) Waiver of defences: The obligations of the Chargor under this Charge will nat be
affected by an act, omission, matter or thing which, but for this Clause 2.4, would
reduce, release or prejudice any of its obligations under this Charge {without
limitation and wheather or nat known to it or any Beneficiary) including:

{i} any lime, waiver or cansent granted to, of composition with, the Chargor,
any Obligor or other person;

(i} the release of the Chargor, any Cbligor or any other person under the
terms of any composition or arrangement with any creditor of any member
of the Group;

(iii} the taking, variation, ccmpromise, exchange, renewai or reiease of, or
refusal or neglect to perfect, take up or enforge, any rights against, or
security over assets of, the Chargor, [any Obligor] or other person or any
non-presentation or non-ohservance of any formality or other requirement

LIDOZAC OOKSHAL/E750413.7 Hogan Lovalls



in respect of any instrument or any failure to realise the full value of any
Security;

{iv) any incapacity or lack of power, autherity or legal personality. of or
~ dissolution or chanige in the members or status of the Ghargor an Obligor
- .or.any other persan;

fv) any amendment, novation, supplement, exterision, restatement (however
*fundamental and whether -or. not more ongraus} or replacement of -a
Finance Document. or. any .other document or Security including without
limitation, any change in the purpese of;.any extension of or increase in
any facility or the addition of any new facility under any Finance Document

".ar other document-or Security;

(vif  any unentorceability, illeg_aii_ty or invalidity of any bbl-igation of any person
under any Finance Document or any othér document or Security; or

{vii) ' any insolvency or similar proceedings:

{c) Guarantor Intent: Without prejudice to the generality of Clause 2.4(b) {Waiver of
' Defences), the Chargor expressly.canfirms that it intends that the Secured Sums
for which it grants security under this Charge shall extend ffrom time to times to any
{however fundamental) variation, increase, extension ar addition of or to-any of
the Finance Documents-and/or any faclity or amount made available under any of
the Finance Documents for the purposes of or In. connection with. any of the
following: aequisitions of any nature; increasing warking capital; enabling investor
distributions te be made; carrying-out restrueturlngs refinancing existing. facilities;
refinancing any other indebiedness; making facilities available to new borrowers;
any - other variation or extension- of -the purposes for which -any such facility or
amount might be made -available from time to time; and any fees, costs and/or
expenses associated with any of the foregoing. '

{d) Immediate recourse: The Chargor waives any right it may have of first requiring
any Beneficiary (or any trustee or agent om its behalf) i0- proceed. against or
enforce any-other rights or. security or claim payment from .any person before
enforeing this.Charge. This waiver applies irrespective of any law or any provision
of a Finance Document to the contrary.

=) Appropriations: LUntil all Seeured Sums have been irrevocably paid in full, each
~Beneficiary (or any trustee or .agent on its behalf) may refrain from applymg or
enforcing any other maneys, security or rights held or received by that Beneficiary
(or any tristee or agent on its behalf) in respact of those amounts, or apply and
enforce the same in such manner and order as it sees fit (whether against those
‘amounts or otherwise) and the Chargor shall not be entitled to the benefit of the
same.

(f)  Deferral of the Chatgor's rights: Until all Secured Sums have been irrevocably

" paid.in full and unless the Security Agent otherwise directs, the Chargor will not

exercige any rights which it may have by reason of performance by it of its
obligations or of a iability arising under this Charge:

B tobe mdem nified by an Obligor;

{ii} toclaim any contribution from any  other guarantor of any Obllgors
" obligations under the Finance Dacuments;
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3.1

3.2

(ili} to take the benefit (In whole or in part and whather by way of subrogation
or otherwise) of any rights of the Beneficlary under the Finance
Documents or of any other guarantee or security taken pursuant to, or in
connection with, the Finance Documsnis by any Beneficiary;

{iv) to bring fegal or other proceedings for an order requiring any Obligor to
make any payment, or perlorm any obligation, in resgect of which any
Security , guarantes, undertaking or indemnily has been given pursuant
ta, or in connection with, the Finance Documents;

(v)-  toexercise any right of set-off against any Obligor: andior

{wi) to claim or prove as a creditor of any QObligor in competition with any
Beneficiary.

If the Chargor receives any benefit, payment or distribution in relation to such
fights it shall hold that benefit, payment or distribution to the extent necessary to
enable the Secured Sums to be repaid in full on trust for the Beneficiaries and
shall promptly pay or transfer the same to the Security Agent or as the Security
Agent may direct for application in accordance with the Finance Documents.

Demands:

(a}

(b

The making of one demand shall not preclude the Security Agent from making any
furiher demands.

Any third party dealing with the Security Agent or any Raceiver shall not be
concerned {0 sae or enquire as {o the validity of any demand under this Charge.

CHARGING CLAUSE

Mortgages and Charges: The Chargor, with full tille guarantee, chargas to the Security

(b)

{c)

(d)

Agent as continuing security for the payment and discharge of all Secured Sums;

A&}

by way of mortgage, the Orlginal Shares, including all proceeds of sale derived
from them;

by way of mortgage, all Shares in which the Chargor may in the future acquire any
interest (legal or equitable)}, including all proceeds of sale derived from them;

by way of fixed charge, all Derivative Rights of a capital nature now or in the future
accriing to the Chargor (whether at law or in equity) or offered to it at any time in
respect of the Shares; and

by way of fixed charge, all Derivative Rights of an income nature now or in the
future aceruing to the Chargor (whether at iaw or in eguity) or cffered to it at any
time in respect of the Shares.

Financial Collateral Arrangement: The Parties acknowledge and intend that the security

. provided under or pursuant to this Charge will constitute a "security financial collaterat

arrangement" for the purposes of the Financial Collateral Regutations.

DEPOSIT OF DOCUMENTS

Except as otherwise expressly agreed in writing by the Security Agent, the Chargor shall,
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5.1

5.2

-7

promptly upeon the request of the Security Agent, deposit with the Security Agent,
and. the Security Agent shall be entitled to retain during the continuarice of the
security created by this. Charge, all deeds and documents of title relating to the
Charged Assets. that ‘are necessary to give effect to or 1o perfect the Security
created by ihis Charge; and

as soon as reasanably practicable, and in any-event within 5 Business Days of
request, execute and deliver to the Security Agent such documents and transfers
and give such-instructions and perform such other acts as the Security Agent may
raquire at any time to constitute or-perfect an equitable charge or legal mortgage

(at the Security Agent's option) over the Shares.

VOTING POWERS AND DIVIDENDS

Before enforcement: Unless and until this Charge has become enforceable:

(a)

(a}

all voting powers and rights attaching to the Charged Assets (including Derivative
Rights) belonging to a Charger shall continue to be exercised by such Chargor for
so long as it remains their registered owner and such Chargor shall not permit any
person. other than such Chargor, the Security Agent or the Security. Agent's

- nominee to-be regmtered as holder of such Spazified Investments or any- part of

them; and

it Charged Assets betonging to a Chargor are registered in the name of the

Security Agent or the Security Agent's nominee, all voting. powers and. rights
attaching to them ({including Derivative Rights) shall be exercised by the Security
Agent or the Security Agent's nominee in accordance with' instructions in wiriting
from time 1o time received from such Chargor and, in the absence of any such

instructions, the Security Agent or the Security Agent's nomiriee shall not-exercise

any such rights.

__Aﬂer.enfo.r-cemehti At any time after this Charge has become enforceable:

the Security Agent may, for the purposes of protecting its interests in relation to
the Secured Sums and preserving thie value of the security created by this Charge
{in each case in its absolute discretion) . and/or realising. the security created by
this Charge, exercise (but is not obliged to- exermse} in the name of the Chargor or
otherwise and without any further .consent or authority on the part of the Chargot,
all voting powers and rights attaching to the Charged-Assets (including Derivative
Rights) as it sees fit, including any rights to nominate or remove a director, as if
the Security Agent were thé sole beneficial owner of the Charged Assets;

all Derivative Rights shall, |f received by the Chargor or the Securlty Agents
nominee, be held on-trust for and forthwith paid or transferred to the Security
Agent; and

the Chargor shall accept short notice for .and attend any shareholders meetings
relating to the Charged Assets, appoint proxies .and exercise voting and other
rights. and powers exercisable by the helders of the Charged Assets as the

. Security Agent may- direct from time to time as it sees fit for the purpose of
" protecting.its Interests in relation to the Secured Sums.

- For the avoidance of doubt, unless and until the Security Agent takes- any steps to

exercise any voting powers or rights attaching to the Charged Assets after becoming
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ertitled {(but not obliged) to do so under this Clause, all such powers and rights remain
with the relevant Chargor.

6. WARRANTIES

The Chargor represents and warrants to the Security Agent and each Beneficiary on the
date of this Charge and on each date on which the Chargor acquires any additional
Shares that:

{a) Called up and pald up: the Criginal Shares are, and any Shares deposited after
the date of this Charge will be, fully called up and fully paid-up and the Qriginal
Shares represent the entire issued share capital of the Company at the date of
this Charge;

{b) Legal and beneficial owner: (subject 1o this Charge) the Original Shares are
legatly. and beneficially owned by the Chargor, and any Shares acquired by the
Chargor after the date of this Charge shall be beneficially owned by it, in each
case free from any option, eguity, frust or Security;

(c} Proper executlon: this Charge has been properly executed by it and it has taken
all necessary action to authorise the execution and delivery of this Charge, which
is valid and binding upon it and, subject te the Legal Reservations, enforceable in
accordance with its terms; and

(d) No restrictions: there are no provisions in the Company's Articles of Association:
ar any other agreement, which restrict the transfer of any Shares or its ability to
enter inte this Charge, including any rights of first refusal, pre-emption rights,
requirements for consent or any rights restricting or affecting the voting rights on
ar the disposal of any of the Shares, or {if such provisions exist) they have bsen
varied or waived to enable this Charge to be enforced free from any such
restriction or right.

7. NEGATIVE PLEDGE AND OTHER RESTRICTIONS
The Chargor shall not, without the prior written cansent of the Security Agent:

(a) create, or agree or attempt to create, or permit to subsist, any Securlly or any trust
over any of the Charged Assets;

{b) sell or assign, or grant any interest in, any of the Charged Assets, or part with
possession or ownership of them, or purport or agree o do 50;

a {c} cause or permit any rights attaching to the Charged Assets to be varied or
abrogated (and in particular, not permit the Company's constitutional documents
to be amended); '

{d) cause or permit any of the Charged Assets ta be consolidated, sub-divided or
converted or the othet capital of the Company io be re-organised, exchanged or
repaid; or

(e) give an instruction for any of its certificated Shares to be canverted inta
uncertificated farm.

8. POSITIVE COVENANTS

The Chargor covenants that it shall;
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(a) Calls: promptly pay direct to the Company any calls on any Charged Assets which
(Gespite Clause 6(a) {Warranties)) are not fully paid and if it defaults the Security
Agent may (but is not obliged 1o} do so on behalf of the Chargar (and any amount
s0 sxpended shall be deemed an expense};

{b) Naotices: forward to the Security Agent any notices, reports, accounts, circulars
and other documents relating to the Gharged Assets as soon as they are
received; and

) Dematerialisation: execute and deliver to the Security Agent or as it directs such
documents, transfers and powers of attorney, give such instructions and perform
such other acts as the Security Agent may reasonably require at any time to
convert any of the Chargor's cerlificated Shares into uncertificated form (or vice

" versa).

9, FURTHER ASSURANCE

The Chargor shall at any time {(and from time to time} if required by the Security Agent,
promptly sign, seal, deliver and complete all documents and do all acts and things which
* the Security Agent is entitled by the terms of this Charge to require for:

(@) perfecling or improving its title to and Security aver any Charged Assets; or

(b} vesting or enabling the Security Agent to vest any Charged Assets in itself or its
nominee or in any purchaser o to {acilitate the sale or other disposal of any of the -
Charged Assets; or '

(c) the exercise of any of the rights or powers attaching to any Charged Assets
conferred on the Security Agent by this Charge,

such documents to be prepared by or on behalf of the Security Agent (at the cost of the
- Chargor) and to be In such form as the Security Agent may reasonably require and
preserving at all times the principle of Clause 2.2,

10, RIGHT OF APPROPRIATION

10.1  Right of Appropriation: The Security Agent may, on or at any time after the security
constiluted by this Charge becomes enforceable, by notice In writing to the Chargor
appropriate with immediate effect all or any Charged Assets comprising financial colfateral
which is subject to a security financial coliateral arrangement (within the meaning of the
Financial Coliateral Regulations} in or towards the discharge of the Secured Sums, -
whether such Charged Assets are held by the Security Agent or otherwise.

10.2 . Value: The value of any financial collateral appropriated under clause 10.1 shall be:
(a) in the case of cash, its face value al the time of appropriation; and

{b) in the case of financial instruments or other financial collateral, their market value
at the time of appropriation as determined (after appropriation) by the Security
Agent by reference to a public index or other applicable generally recognised price
source ar such other process as the Security Agent may select, including a
valuation carried out by an independent firm of accotntants or valuers appointed
by the Security Agent;

as converted, where necessary, into sterling at a market rate of exchange prevailing at
the time of appropriation selacted by the Security Agent.
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Surplus or shortfall: The Security Agent will account to the Chargor for any amount by
which the value of the appropriated Charged Assets exceeds the Secured Sums but the
Chargor shall nat be ligble to the Security Agent f6r-any amount by which the value of the

- appropriated Charged Assets is less than the Secured Sums

Confirmation; The Chargor agraes that (a) all Charged Assets.referred_'-to in Clause 10.1
tavée been delivered, transferred, held, registered or otherwise desigrated 84 as to be in
the possession or under the control of the Security Agent of a person acting on its-behalf;
and (b} the-method of valumg such’ Charged Assets under Clause 10.2 is commercially
reasonable .

CONTINUING SECURITY

This Charge shall be a continuing security for the Beneficiaries, n'otw.ithsranding any
- intermediate payment or settlernent of accounts or other matter whatever and. shall be in

additiort to ‘and shall not prejudice ar be prejudiced by any right of set-off, combination,
lien, or other rights exercisable by any. Beneliciary as banker against the Chargor ot any
Security, guaraniee, indemnity andfor negotiable instrument now or in the future held by
any Bensficiary.

. CONS‘OLIDATION OF MORT-GA’GES

Section 93 of the Law of F’roperty Act 1925 {restriction on consolidation of mortgages)'
shall noi apply to this Charge. -

ADDITIONAL OR FUTURE SEGURITY,

This Charge is"in addition to and shall not affect {or be affected by} any guarantees,

" indemnities or Security. whatsoever which the Secirity: Agent-may Hold-now or in the

future- for any part of the Secured Sums and may be enferced without first having
recourse to any such guarantee, indemnity or Security. '

" OPENING OF NEW ACCOUNTS

Creation of new account: On receiving notice that the Chatgor has granted Security

~over or ctherwise encumbered or d|5posed of any Charged Assets other than as
" expressly permitted by the-terms of the other Finance Documents, a Beneficiary may rule

off-all its dccounts and open new agcounts with the Chargor.

Credits to new account: |i a Beneficiary does not open a néw account immediately on

receipt of such notice, it shall nevertheless be treated as-if it had done so on that day.
From that day, all payments made. by the Charger to that Beneficiary shall be treated as
having been credited to a new account and shall not eperate to. reduce the amount owing
frem the Chargor to such Beneficiary at the time when it received such notice.

" POWERS OF THE SECURITY AGENT

This security shall be-immediately enforceable at any time after:

{a) thé occuirence of a Declaréd Default; or

(b} (i} .a step or proceeding iz 1aken for the appomtment of an administrator,

iquidater ar provisional liguidator in relation to.the Chargor;

(n) notices o creditors are-sent out under section 98 of the Inselvency Act
1984 in relation to the Chargor;
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(iii) a proposal is made in refation to the Charger for a voluntary arrangement
under Part | of the Insalvency Act 1986;

{iv) a step or progeeding is taken in relation to the Chargor with a view to
seaking a moratorium; or

(v} .~ a request has been made by the Chargor to the Security Agent for the
appointment of a Recelver or an administratot over its Assets,

or any procedure or step analagous to any of the above circumstances is taken in any
jurisdiction.

The provisions of the Law of Property Act 1925 relating to the power of sale conferred by
that Act are:

(a) varied so that Section 103 shall not apply to this Charge; and

{h) extended to authorise the Security Agent at any time after this Charge becomes
enforceable to sell or otherwise dispose of (or instruct any nominee to do so) the
Charged Assets or any part of them or (as it may elect and without prejudice to
any later exercise of this power) the whole or part of the equitable interest
divested of the lagal title for such consideration {which may comprise or include
shares or debentures), upon such terms and generally in such manrner as the
Security Agent thinks fit.

APPOINTMENT OF A RECEIVER

Appointment: At any time after this security has become enforceable or if so reguested
by the Chargor, the Security Agent may appoint in writing any person or persans to be a

receiver and manager or receivers and managers (hereinafter referred to as the

"Receiver" which expression shall where the context admits include the plural and any

~ substitute recelver and manager cr receivers and managers) cf all or any part of the

Charged Assets, as the Security Agent may choose in its entire discretion.

Power to act separately: Where more than one Receiver is appointed, the appointees
shall have power to act separately unless the Security Agent shal! specify to the contrary.

Receiver's remuneration: The Security Agent may from time to time determine the

~remuneration of a Receiver,

Removal of Receiver: The Secuwrity Agent may (subject to section 45 of the Insclvency
Act 1986) remove a Receiver from all or any of the Charged Assets of which he is the
Recelver.

Further appoiniments of a Receiver: Such an appointment of a Receivar shall nol
preclude:

{a) the Security Agent from making any subsequent appointment of a Receiver over
all or any Charged Assets over which a Receiver has not previcusly been
appeintad or has ceased o act; or

(b) the appointment of an additional Recelver to act while the first Receiver continues
to act.

Receiver's agency: The Recelver shall be the agent of the Chargor (which shall be
solely liable for his acts, defaults and remuneration) unless and until the Chargor goes
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into liquidation, after which time he shall act as principal and shall not become the agent

- of the Security Agent or any other Bensficiary.

POWERS OF A RECEIVER

. The Receiver may exarcise all the powers, rights and discretions set out in Schedules 1

and 2 to the Insolvency Act 1986 to the extent applicable to the Charged Assets and in
particuiar, by way of addition te and without limiting such powers, the Receiver may, with
or without the concurrence of others.

- {a) exercise all voting and other rights attaching to the Charged Assets;

{b} make any arrangement or compromise with any Beneficiary or others as he shall
think fit;

(c) appoint managers, officers and agents for the above purposes at such
remuneration as the Recelver may determins;

(d) redeem any prior encumbrance and settle and pass the accounts of the
gncumbrancer and any accounts so setlied and passed shall (subject to any
manifest error) be conclusive and binding on the Chargor and the money 5o paid
shall be deemed an expense properly incurred by the Receiver;

(e) pay the proper administrative charges of any Beneficiaries in respect of time spent
by their agenis and employees in dealing with matters raised by the Regeiver or
relating to the receivership of the Chargor; and

{f) do all such other acts and things as may be considered by the Receiver to be
Incidental or conducive to any of the above matiers or powers or otherwise
incidental or cenducive to the preservation, improvement or realisation of the

" Charged Assets.

POWER OF ATTORNEY

Appointment of attorney: The Chargor, by way of security and to more fully secure the
peformance of its obligations under this Charge, irrevocably appoints the Security Agent

"~ (whether or nat a Receiver or administrator has besn appointed} and any Receiver
" separately to be its attorney {with tull power to appoint substitutes and to delegate) with

power in Its name and on its behalf, and as its act and deed or otherwise to:

(2) do anything which the Chargor is ohliged o do (put has not dene) in accordance
with this Charge, including o execute and dellver and otherwise perfect any
agreement, assurance, deed, instrument or decument; and

{b) enable the Security Agent or any Recsiver to exercise (or to delegate) all or any of
the rights conferred on it by this Charge or by statute in relation to this Charge or
the Charged Assets.

Ratification: The Chargor ratifies and confirms whatever any attorney does or purports
to do pursuant to its appointment under this Clause.

Sums recoverable: Ali sums expended by the Security Agent or any Receiver under this
Clause 18 shall be recoverable from the Chargor under Clause 24 {Costs, expenses and
liabifities).

LIBO2/COOKSHAUR750413.7 Hogan Lovells



19.

191

19.2

20.

20.1

20.2

21.

21.1

21.2

22,

-13 -

OTHER POWERS EXERCISABLE BY THE SECURITY AGENT

Receiver's powers: Al powers of the Receiver conferred by this Charge may be
exercised by the Sacurity Agent after this Charge has become enforceable. In that event,
Clause 17(d) {Powers of Receivery shall be read and construed as if the words "be

~ charged on the Charged Assets” were substituted for the words "be deemed an expense
- properly incurred by tha Receiver”,

Security Agent's powers: The Security Agent shall have no liability or responsibility to
the Chargor arising out of the exercise or non-exercise of the powers conferred on it by
this Clause 19, except for gross negligence or wilful detault.

APPLICATION OF MONEY RECEIVED BY THE SECURITY AGENT OR A RECEIVER

Order of priority: Any money recelved or realised under the powers conferred by this
Charge shall be paid or appfied in the foliowing order of priority, subject to the discharge
of any prior-ranking claims:

{a) in or iowards satisfaction of the Secured Sums in the manner applicable under the
terms of the Intercreditor Agreement; and

N ()] as to the surplus {if any), to the person or persons entitled to it.

Suspense account: The Security Agent may, at any time after demand and until the
irrevocable and unconditional payment to the Security Agent of all Secured Sums, place
and keep to the credit of a suspense account any money received or realised by the

- Security Agent by virtue of this Charge. The Security Agent shall have no intermediate

obligation to apply such maney in or towards the discharge of any Secured Sum.
PROTECTION OF THIRD PARTIES

No duty to enquire: No purchaser frem, or other person dealing with, the Security Agent
or any Receiver shall be concerned 1o enquire whether any of the powers which the
Security Agent has exercised or purported to exercise has arisen or become exercisable,
or whether this Charge has become enforceable, or whether a Receiver has been validly
appointed, or whether any event or cause has happened 1o authorise the Security Agent

- or a Receiver to act or as to tha propriety or validity of the exercise ar purported exsroise

of any such power, and the title of such a purchaser and the position of such a person
shall not be impeachable by reference to any of those malters.

Receipt: The receipt of the Security Agent or Receiver shall be an absolute and a

conclusive discharge to a purchaser and shall relieve him of any cbligation to see to the
application of any money paid to or by the direction of the Security Agent or Receiver.

- PROTECTION OF THE SECURITY AGENT AND RECEIVER

. Neither the Security Agent nor any Recelver shall be liable for any Liability which arises
aut of the exercise of, or purported exercise of, or the failure to exercise, any of their

respective powers under or by virtue of this Charge, except if and to the extent that such
Liability results from its own grass negligence or wilful default. Neither the Security Agent
nor any Receiver shall be liable to account as mortgagee in possession for any of the
Charged Assets.
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SEGURITY AGENT

Security Agent as trustee:  The Secutity Agenl declares itself to be a trustee of this
Charge {and any other Security created in its favour pursuant to this Charge) for the
Beneficiaries. The retirement of the person for the time being acting as Security Agent
and the appointment of a successor shall be effected in the manner provnded for-in the
Intercreditor Agreement

- Trustee Act 2000: The Parties agree that the Security Agent shall not be subject to the

duty of care Imposed on tfustees by the Trustee Act 2000.

No partnership: Nothing i this Charge shall constitute or-be desmed to constitute a.
partnership betwesen any of the Beneficiaries and the Security Agent.

CoOsTS, EXPENSES AND LI'ABILITIES

Enforcement costs: The Ghargor. shall within three Busingss Days of demand, pay to
the Security Agent the amount of all costs and expenses (including but not limited to legal
fees and together with any applicable VAT) -incurred by ‘it-in- connection with the
enforcemeant of any rights under this Charge and any proceedings: instituted by or against

the Security Agent-as a conseguence of taking. or holding the Security granted pursuant to
+ this Charge or enforcing these rights. .

.....

-~ enforced, promptly on _t_he S_ecu_rlty Agents wrltten demand, rmmburs_e or pay o the

Security 'A'gent, its employees or agents, on demand (o the basis of a full indemnity) the

-amount of alf Liabilites incurred by the Security Agent;.its employees or agents, in

connection with:

(a)  any failure by the Chargor (o] comply with its. oblfgatons under this - C!ause 24
" (Costs; Expenses and Liabilitigs);

{p) any default or delay by the Chargor in the parformance of any of its cbligations
© Under this Gharge;

{e) the exercise, or the attempled or purported exercise,. by_ or on behalf of the

Security Agernitof any of its powers o any other action taken by or oh behalf of the
~ Security Agent with a view to or in connection with the recovery of the Secured
- Sums, the enforcement of the Security created by this Charge or for any. ether

purpose contemplated in this Charge; and

{d}  the carrying out or consideration of any other act or matter which the Security
. .Agent may consider to be conducive to the preservation, improvement or -benetit
of any Charged Asset.

INTEREST ON OVERDUE AMOLINTS

{a) Any overdue -amounts not paid-in accordance with this -Charge when due shall
{subject to paragraph {b) below) carty interest at the rate’ and in accordance with
the terms conlained in the relevant Finance- Document n relation to overdue. sums

or 4t such other rile as may be agreed between the Chargor and the relevant
Beneficiary from time to time. [n-each case, interest shall accrue on a-day to day
basis t.o-t_he ddte of irrevogableg and unconditional repayment in full and, i unpaid,
shall be compoundadt -on the terms so agreed or (in the absence of such agreed
terms) with quarterly. rests on' the Security Agent's usual quarterly interest days.
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Interest shall cantinue to be charged and compounded on this basis after as well
as before any demand or judgment.

by . F'aragraph (a) above shall not apply to the extent that defaulf interest on such
" amount is charged pursuant to theé relevant Finarce Document and- itself
' constitutes part of the Secured Sums.”

TRANSFER BY A BENEFICIARY

{a) Any Beneficiary may at any time assign and transfer all or any of its rights in
~ relation to this Charge to any person to whom-it is parmitted to transfer any of its
rights under the relsvant Flnance Documents ar. otherwise grant an interest in

therm to-any person,

(o)  The Security Agent may assign and transfer all of its rights and obligations under
this Charge to any replacement Security- Agent appointed in- accordance with the
Intercreditor Agreement. Upon:such assignment and transfer becoming effective,
the replacement Security Agent shall be, and be deemed to bg, acting ag agent
‘and trustee for each of the Beneficiaries (including itself) fot the purposes of this
Charge in replacement of the previous Security Agent. '

RELEASE OF SECURITY

Redemption: Subjectto clause 29.2 (Avoidance of Payments), if all Secured Sums have
been unconditionally and irrevocably paid in full and none of the Beneficiaries are-under
any further actual or contingent liability-to make advances ot provide other financial

‘accommodation to any person under any Finance Document, the-Security Agent will (at
" the request and cost of the Chargor) execute and do all such reasonable acts as may be
necessary to release the Charged Assets from the securily. constituted by this Charge.

Sugh release shall not prejudice the rights of the Securny Agent under clause 24 {Costs,

- Expenses and Liabilities).

Avoidance of Payments: If the Security Agent considers in good faith that any amount

received in payment or purported payment of the Secured Sums s capable of bemg
avoided or reduced by virtue of any insclvency or other similar laws:

(a) - the liability of the Chargor under this Charge and the Security constituted by this
Charge shall continue and such amount shall not be considered to have been
irrevocably paid; and

(o)  the Security Agent may keep any Security held by it in respect of the Chargor's

liability under the Finance Documents in order to protect the Beneficiaries against
ary possible claim under insolvency law for up to three years after. ali Secured
- Sums have been satisfied. If a claim is made against a Beneficiary within that
period, the Security Agent may keep the Security until that claim has finally been
dealtwith,

THIRD PARTY RIGHTS

Directly enforceable rights: Pursuant to“the Co_nt‘ract's-'(F{_i'ghts of Third Parties) Act
1999; o I

(a)  the provisions of Clause 26 (Transfer by a Beneficiary) shall be directly
enforceable by a Bensficiary, .
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(o) the provisions of Clause 16 (Appointment of a Receiver) to Clause 22 {Protection
of the Security Agent and Heceiver} inclusive shall be directly enforceakle by any
Receiver; and

) the provisions of Clause 21 (Protection of third parties) shall be directly

enforceable by any purchaser.

Exclusiocn of Contracts (Rights of Third Parties) Act 1999: Save as otherwise
expressly provided in Clause 28.1 {Directly enforceable rights), no person other than a
Party shall have any right by virtue of either the Contracts (Rights of Third Parties) Act
1999 or any other provision of English law under which rights might accrue te persons
other than a party, to enfores any term (express or implied) of this Charge.

Rights of the Parties to vary: The Parliss may by agreement vary any term of this
Charge ({including this Clause 28) without the necessity of obtaining any consent from any
other person.

FORBEAHANCE, SEVERABILITY, VARIATIONS AND CONSENTS

Delay etc: All rights, powers and privileges under this Charge shall continue in full force
and effect, regardiess of any Beneliciary exercising, delaying in exercising or omitting to
exercise any of them.

Severability:. No provision of this Charge shall be avoided or invalidated by reascn only

- of one or more other provisions being invalid or unenforceable.

lNlegality, invalidity, unenforceability: Any provision of this Charge which is or
becomes illegal, invalid or unenforceable shall be ineffective only to the extent of such
itlegalily, invalldity and unenforceability, without invalidating the remalning provisions of

- this Gharge.

Variations: No variation of this Charge shall be valid and constitute part of this Charge,
unless such variation shail have been made in writing and signed by the Security Agent

~ {on bshalf of the Benegficiaries) and the Chargor.

Consents: Save as otherwise expressly specified in this Charge, any consent of the
Security Agent may be given absolutely or oh any terms and subject to any conditions as
the Security Agent may determine in its entire discretion.

COUNTERPARTS

This Charge may be executed in any number of counterparts, and this has the same
effect as if the signatures were on a single copy of this Charge.

NoTICES

Communications in writing: Any communication to be made under or in connection with
this Charge shall be made in writing and, unless otherwise stated, may be made by fax or
{etter.

Addresses: The address and fax number {and the department ¢r officer, if any, for whose
attention the communication is to be made} of each Parly for any communication or
document to be made or delivered under ar in connection with this Charge is that

" identified with its name at the end of this Gharge, ar any substitute address, fax number or
- department or officer as the Chargor may notify to the Security Agent (or the Security
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Agent may notify to the Chargor if a change is made by the Security Agent) by not less
than five Business Days' notice.

Delivery_: :

{a) Any comimunication or document made ot delivered by cre person to another
~under or. In connection with this Charge will anly be effective:

iy . If by way-of fax, when received in legible form; or

(i} if by way of letter, wheri it has been left at the. relevarit address or five
Business Days alter being deposited in the post postage prepaid in an
envelope addressed ta'it at that address;

and, it a particular department or officer is specified as part of ite address details
. provided under Clause 31.2 (Addresses} if addressed to that department or
officer.

(B} Any communicalion o -decument 1o be made o delivered to the Security Agent
: will be effective only when actually received by the Security Agent and then only if
it is expressly marked for the attention of the department or officer identified with
the Security Agent's. signature below {or any substitute department or off\cer as
the. Securlty Agent shall specify for this purpose).

Electronic Mail: Notices under this Charge may nel be setved by electronic mail or other

electronic means of communication; other than facsimile.

Notification 6f Change: Promptly upon receipt of notification of an address or fax

number or change of address or fax number pursuant to-Clause 31.2 {Addresses) or
-changing its own address orfax number, the Securrty Agent shall nollfy the cther parties.

SECURITY AGENT

The provisions of Clause 18- (Securify Agent) and Clause 25 {Censents, waivers and

- override) of the Intercreditor Agreement shall apply to the Security Agent's rights,
“obligations and duties under this Charge as if set out inthis Charge in full.

GOVERNING LAW

- This. C'harge and all nen-eontractual obligations. arlélng in any way whatsoever out of of in
‘connection with ‘this Charge. shall be governed by, construed and take effect In
-accordance with English law.. :

ENFORCEMENT

Jurisdiction of English courts

"(a) The courts of England shall Have exclusive jurisdiction to settle any claim, dispute

or matter of difference which may arise in any way whatsoever out of or in
connection with the Finance Decuments (including a dispute regarding the
existence, validity or termination of any Finance Document ar any claim for set-off)
~or the legal felatioriships established by any Finance Dogumerit (a "Dispute”),
only where such Dispute is the subject of proceadings commenced by an Obligor,

(b} Where -a Dispute'- is. the. subject of proceedings commenced. by cne of miore

Beneficiary, the Beneficiarios aré entitied to bring such-proceedings in any court
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or courts of competent jurisdiction {including but not limited to the courts of

England). If any Obligor raises a counter-claim in the context of proceedings

commenced by one or more Beneficiary, that Obligor shall bring such counter-
" claim before the court seized of the Beneficiary's claim and no other court.

(c) The commencement of legal proceedings in ane or mare jurisdictions shall nat, to
the extent allowed by law, preclude the Beneficiaries from commencing legal
acticns or proceedings in any other jurisdiction, whether concurrently or net.

() To the extent allowed by law, each Obligor irrevocably waives any objection it may
now or hereafter have on any grounds whatsoever to the laying of venue of any
legal proceeding, and any claim ii-may now or hereafter have that any such legal
proceeding has been brought in an inappropriate or inconvenient forum.

34.2 Agreement: The Chargor expressly agrees and consents to the provisions of this
Clause 34.

THIS CHARGE has: been executed by the Chargor as & deed and signed by the Security Agent and
it shail take effect on the date stated at the beginning of this decument.
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EXECUTION PAGE

THE CHARGOR

Executed and delivered as a )
Ceed by Wright Leisure )
Topeo Limited {pursuant to a )

resoluticn by its Beoard of
Directors) acting by: -

Director

Notice detaiis for the Chargor

Address it -1 Kirkstall
industrial Estate,
Kirkstall Road,

Director/S@eFe%afy

Leeds,

LS4 2AZ
Facsimile No: (0113 263 2670
Attention: Siman Tutt

THE SECURITY AGENT
Proventus Capital Partners [l AB

By:

Address: ¢/o Proventus Capital Management
Box 1719
SE-111 87 Stogkholm
Sweden

Fax; 1+ 468 2067 25

Attention:  Anna-Karin Martensson (
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EXECUTION PAGE
THE CHARGOR

Executed angd delivered as a
Deed by Wright  Leisure
Topco Limited {pursuant to a
resolution by its Boarg af
Directors) acting by: -

T et

Director

Notice details for the Chargor

Addross Unit 1 Kirkstal
incdustrial Estats,
Kirkstall Road,

Director/Secratary

Leeds, -

LS4 2AZ-
Facsimile No: 0113 263 2670
Attertion: Simon Tutt

THE SECURITY AGENT
Proventus Capital Partners lll AB

By:

CHLis TL A Penue.

Address: c/a Praventus Capital Management
Box 1719
SE-111 87 Stockholm
Swaden

Fax: +46 8 205725

Atiention:  Anna-Karin Martensson il
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