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Registration of a Charge

Company name: PERFORMANCE RETAIL (NOMINEE) LIMITED

Company number: 05481303
X85J5FPK

Received for Electronic Filing: 15/05/2019

Details of Charge

Date of creation: 10/05/2019
Charge code: 0548 1303 0007
Persons entitled: WELLS FARGO BANK, N.A., LONDON BRANCH (AS SECURITY AGENT)

Brief description:  THE LAND WITHIN TITLE NUMBER ESX41430 SHOWN NUMBERED 21, 22,
29, 32,79, 86 AND 87 IN MAUVE ON THE TITLE PLAN TO TITLE NUMBER
ESX41430 APPENDED TO THE INSTRUMENT.

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: EXCEPT FOR MATERIAL REDACTED PURSUANT TO S$.859G OF
THE COMPANIES ACT 2006, | CERTIFY THAT THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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Certified by: ALLEN & OVERY LLP

Electronically filed document for Company Number: 05481303 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5481303

Charge code: 0548 1303 0007

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 10th May 2019 and created by PERFORMANCE RETAIL

(NOMINEE) LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 15th May 2019 .

Given at Companies House, Cardiff on 16th May 2019

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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EXECUTION VERSION

SUPPLEMENTAL SECURITY AGREEMENT

DATED 10 May 2019

BETWEEN

PERFORMANCE RETAIL LIMITED PARTNERSHIP
{as a Chargor)

AND

PERFORMANCE RETAIL (GENERAL PARTNER) LIMITED
(as a Chargor)

AND

PERFORMANCE RETAIL (NOMINEE) LIMITED
{as a Chargor)

AND

WELLS FARGO BANK, N.A., LONDON BRANCH
(as Security Agent)
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EXECUTION VERSION

THIS DEED is dated 10 May 2019 and is made
BETWEEN:
(1) PERFORMANCE RETAIL (GENERAL PARTNER) LIMITED, a private limited

liability company incorporated in England and Wales and registered with company number
05481408, as general partner of the limited partnership carrying on business under the name
of PERFORMANCE RETAIL LIMITED PARTNERSHIP and being registered in
England and Wales as a limited partnership under the Limited Partmership Act 1907 with
registration number LP10573 (the Borrower);

(2) PERFORMANCE RETAIL (GENERAL PARTNER} LIMITED, a private limited
liability company incorporated in England and Wales and registered with company number
05481408 (the GP);

3 PERFORMANCE RETAIL (NOMINEE) LIMITED, a private limited liability company
incorporated in England and Wales and registered with company number 05481303 (the
Nominee and, together with the Borrower and the GP, the Chargors); and

) WELLS FARGO BANK, N.A., LONDON BRANCH, as security trustee for the Secured
Parties (as defined in the Facility Agreement, defined below) (the Security Agent).

BACKGROUND:

{A) Under an English law governed security agreement dated 1 June 2017 between, among others,
the Chargors and the Security Agent (the Original Debenture), cach Chargor charged by
way of first legal mortgage, first fixed charge and assignment by way of security certain of its
assets as security for the payment and satisfaction of all of the Secured Liabilities (as defined
in the Facility Agreement, defined below).

(B) In accordance with the Facility Agreement (as defined below), the Chargors have acquired
interest in property and, accordingly, the Chargors have agreed to enter into this Deed in
connection with the Facility Agreement (as defined below).

{C) This Deed is supplemental to the Original Debenture.

)] It is intended that this document takes effect as a deed, notwithstanding the fact that a party
may only execute this document under hand.

IT IS AGREED as follows:

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions
In this Deed:

Facility Agreement means the £58.000,000 facility agreement dated 31 May 2017 (as
amended and/or restated from time to time} between, among others, the Chargors and the
Security Agent.

Party means a party to this Deed.

0083852-0000046 BK:47836503.4 3



EXECUTION VERSION

1.2

(a)

(b)

(c)

(@)

(e)

{f)

(g)

Construction

Capitalised terms defined in the Original Debenture have the same meaning in this Deed,
unless otherwise expressly defined in this Deed.

The provisions of clause 1.2 (Construction) to 1.4 (Third party rights) (inclusive) of the
Facility Agreement apply to this Deed with all necessary linguistic modifications and as
though they were set out in full in this Deed, except that references to the Facility Agreement
will be construed as references to this Deed.

Any reference in this Deed to:

i) a Finance Document or any other agreement or instrument includes (without
prejudice to any restriction on amendments) any amendment to that Finance
Document or other agreement or instrument, including any change in the purpose of,
any extension of or any increase in the amount of a facility or any additional facility;

(i) this Security means any security created by this Deed;

{(iii)  any asset or assets, unless expressly stated otherwise, includes present and future
properties, revenues and rights of every description; and

(iv) this Security having become enforceable is a reference to the Security having become
enforceable pursuant to clause 10.1 (Event of Default) of the Original Debenture.

Any covenant of a Chargor under this Deed (other than a payment obligation) remains in
force during the Security Period.

The terms of the other Finance Documents and of any side letters between any Parties in
relation to any Finance Document are incorporated in this Deed to the extent required to
ensure that any purported disposition of any freehold or leasehold property contained in this
Deed is a valid disposition in accordance with section 2(1) of the Law of Property
{Miscellaneous Provisions) Act 1989.

If the Security Agent (acting reasonably) considers that an amount paid to a Secured Party
under a Finance Document is capable of being avoided or otherwise set aside on the
liquidation or administration of the payer or otherwise, then that amount will not be
considered to have been irrevocably paid for the purposes of this Deed.

Unless the context otherwise requires, a reference to a Security Asset includes the proceeds of
any disposal of that Security Asset.

0083852-0000046 BK:47836503.4 4



EXECUTION VERSION

21

(a)

(b)
2.2

(@)

(b)

2.3

CREATION OF SECURITY

General

All the security created under this Deed:

(1) is created in favour of the Security Agent;

(i) is created over present and future assets of the Chargors;

(iii)  is security for the payment and satisfaction of all the Secured Liabilities; and

(iv) is made with full title guarantee in accordance with the Law of Property
{Miscellaneous Provisions) Act 1994.

The Security Agent holds the benefit of this Deed on trust for the Secured Parties.
Land
Each Chargors charges:

(1) by way of a first legal mortgage all estates or interests in any freehold or leasehold
property specified in Schedule 1 (Rea! Property); and

(ii) (to the extent that they are not the subject of a mortgage under paragraph (i) above)
by way of a first fixed charge all estates or interests in any freehold or leasehold
property now or subsequently owned by it.

A reference in this Clause to a mortgage or charge of any freehold or leasehold property
includes:

(1) all buildings, fixtures, fittings and fixed plant and machinery on that property; and

(ii) the benefit of any covenants for title given or entered into by any predecessor in title
of a Chargor in respect of that property or any moneys paid or payable in respect of
those covenants.

Confirmation
Each Chargor confirms that, as security for the payment of the Secured Liabilities:

(a) it has charged in favour of the Security Agent by way of first fixed charge the assets
relating to the property specified in Schedule 1 (Real Property) and referred to in
clauses 3.2(a) (Land), 3.3 (Investments), 3.5 (Plant and machinery), 3.6 (Credit
balances), 3.7 (Book debts erc.), 3.8(b) (Insurances), 3.9(a)ii) (Other contracts),
3.9(b} (Other contracts) and 3.10 (Miscellaneous) of the Original Debenture; and

(b) it has assigned to the Security Agent by way of security the assets relating to the
property referred to in clauses 3.8(a) (Insurances) and 3.9(a)(i} (Other contracts) of
the Original Debenture.

INCORPORATION

The provisions of clauses 2 (Confirmation of authority), 4 (Restrictions on dealings), 5 (Land)
and 10 (When security becomes enforceable) to 19 (Release) (inclusive) of the Original
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EXECUTION VERSION

Debenture are deemed to be incorporated in full into this Deed, with all necessary linguistic
modifications as if they were set out in full in this Deed.

4. CONTINUATION

(a) Except insofar as supplemented by this Deed, the Original Debenture will remain in full force
and effect.

(b) References in the Original Debenture to this Deed and expressions of similar import are
deemed to be references to the Original Debenture as supplemented by this Deed and to this
Deed.

{c) This Deed is designated a Security Document.

5. GOVERNING LAW

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

THIS DEED has been entered into and delivered as a deed on the date stated at the beginning of this
Deed.
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EXECUTION VERSION

SCHEDULE 1

REAL PROPERTY

The land within title number ESX41430 shown numbered 21, 22, 29, 32, 79, 86 and 87 in mauve on
the title plan to title number ESX41430 appended hereto.
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APPENDIX 1

TITLE PLAN
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HM Land Registry it number Esxs14s0

temt Ordnance Survey map reference TVE199SW
_oam_m_ copy of rnance o
title wu_mﬂ Administrative ares East Sussex: Eastbourne

ool o : /

& Crowen copyrlght and database nghts 2018 Ordnanee Survey 100026216,
You are noi parmitied fo sopy, sub-license, distrbute or sell any of iris dats 1 Hird partles in any form

See s

This official copy issued on 12 February 019 shows the state of this ==m Ew: ond Lmnomé 20119 at 10:16:08.
it is admissible in evidence to the same exient as the original (.67 Land Registration Act 2002).

This litle plan shows the general position, not the exact line, of the boundaries. It may be subject to distorions in scale. Measuremants scaled from this plan may not malch measuremeants between the same poinis on the ground,

This title Is dealt with by HM Land Reglstry, Durham Office.




HM Land Registry  ite number Esxa1430

. Ordnance Survey map reference TVE1008W
mCDU_mW_;DMme_..C Scale 1:1250

_u_mj Administrative area East Sussex: Eastbourne

© Crown copynghl and datebase nghts 2018 Ordnanoes Survey 100026316,
You are aol permitied to copy, sub-license, distribule or seli any of this data to tisd paries in sy o,

Supplementary plan no.1.

GROUND LEVEL

This plan shows the general position, not the exact ling, of the boundaries. It may be subject to distortions in scale. Measurements scaled from this plan may nol maich measurements betwaen the same poinis on the ground.




HM Land Registiy  Tite number Esx41430

; Ordnance Survey map reference TV61998W
mCUU_mngnmﬂE Scale 1:1280 - :

U_mﬁ Administrative area East Sussex: Eastbourne

© Crown copydight andd database rghts 2018 Crdnance Survey 100025318
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Supplementary plan no.2.

-
-

FIRST FLOOR LEVEL

This plan shows the general position, not the exact line, of the boundaries. It may be subject to distortions in scale. _smmmc,.,mamam mnm_wa. from this plan may not maich measurements between the same poinis on the ground,
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Crdnance Survey map relerence TVE1288
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Urwj Administrative area East Sussex: Easibourne
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Supplementary plan no.3.

SECOND FLOOR LEVEL

his plan shows the general position, not the exact ling, of the boundaries, it may be subject to distortions in scale. Measurements scalad from this plan may not maich measuraments belween the sams poinis on the ground,




Supplementary
plan

HM Land Reqistiy  mite number Esxataso

Ordnance Survey map reference TVG1985W
Secale 1:1250
Adrinistrative area East Sussex: Eastbourne

You soe not parmitied 1o copy, subdoense, o

- Supplementary plan no.4.

THIRD AND FOURTH FLOOR LEVELs

© Crown copyaght and databasa dghty 2018 Ordnance Swvey 100026318,

tibute or Self aey of this date 1o thivd parties i any fom,

This plan shows the general position, not the exact line, of the boundanes. It may be subject to distortions in scals. Measurements scaled from this plan may not maich measurements between the same points on the ground.
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Supplementary plan no.6.

his plan shows the general position, not the exact ling, of the boundaries. It may be subject lo distortions in scale. Measurements scaled from this plan may not match measurements belween the same poinis on the ground.
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Supplementary plan no.7.
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EXECUTION VERSION

SIGNATORIES

Chargors

EXECUTED AS A DEED by
PERFORMANCE RETAIL
LIMITED PARTNERSHIP

acting by its general partner
PERFORMANCE RETAIL
{GENERAL PARTNER) LIMITED
acting by

ANDREL]  BOMkS

Director (prinf)

Mo N e S N S

In the presence of:
Witness
Signature:

Name (print).

Address:
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EXECUTION VERSION

EXECUTED AS A DEED by
PERFORMANCE RETAILL
(GENERAL PARTNER) LIMITED
acting by

St et St

...............................................

Director (print)

In the presence of:
Witness
Signature:

Name (print):

Address:

EXECUTED AS A DEED by
PERFORMANCE RETAIL
(NOMINEE) LIMITED
acting by

RN N N

................................................

Director (print)

In the presence of:
Witness
Signature:

Name (prinf):

Address:

0083892-0000046 BK:47936503.4 10



EXECUTION VERSION

Seﬂu-ity Agent R . L,

' EXECUTED as'a DEED by
_WELLS FARGO BANK, N.A., LONDON BRANCH,
e company mcorporated in the USA, actlng by

TM @es
--who in accordance w1th the Iaws of that tefritory, . S
is acting under the authority of the company

Signature in name of company: o

WELLS FARGO BANK, N.A, LONDONBRANCH ~~ .00

Signature: . -

(Authorised signatory)
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