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Registration of a Charge

Company name: PUNCH PARTNERSHIPS (SEAGULL) LIMITED

Company number: 11301804
X9FL292Y

Received for Electronic Filing: 13/10/2020

Details of Charge

Date of creation:  01/10/2020
Charge code: 1130 1804 0014
Persons entitled: ARES MANAGEMENT LIMITED (AS SECURITY AGENT)

Brief description:  ALL AND WHOLE THE SUBJECTS KNOWN AS AND FORMING MATHERS
BAR, 1 QUEENSFERRY STREET, EDINBURGH, EH2 4PA BEING THE
WHOLE OF THE SUBJECTS REGISTERED IN THE LAND REGISTER OF
SCOTLAND UNDER TITLE NUMBER MID57282.

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Company number: 11301804

Charge code: 1130 1804 0014

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 1st October 2020 and created by PUNCH PARTNERSHIPS
(SEAGULL) LIMITED was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 13th October 2020 .

Given at Companies House, Cardiff on 14th October 2020

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



CERTIFIED A TRUE COPY SAVE
FOR THE MATERIAL
REDACTED PURSUANT TO
5.859G OF THE COMPANIES
ACT 2006
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Solicb{or, rBrodies LLP
Date: 06.10.2020
Ref: MGES/ARE12.10

STANDARD SECURITY
by
PUNCH PARTNERSHIPS (SEAGULL) LIMITED
in favour of

ARES MANAGEMENT LIMITED
as Security Agent

Security Subjects: Mathers Bar, 1 Queensferry Street, Edinburgh

Brodies LLP
15 Atholl Crescent
Edinburgh EH3 8HA
T: 0131 228 3777
F: 0131 228 3878
DX ED 10
Ref: AKK.KLRF.ARE12.10
FAS 0468
2020

ENLIGHTEMED THINKING
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For-the purposes of the Legal Writings (Counterparts and Delivery) {Scotland) Act 2015, this

Standard Security is delivered on __==! e yess 2020
STANDARD SECURITY
by

PUNCH PARTNERSHIPE [SEAGULL) LIMITED, a company incorporated in England and Wales
(company numiber-11301804) and having its.-re“giste‘red office at Jubilee: House, Second -Avenue, Burlon
Upen Trent, United Kingdom BDE14 2WF (the "Chargor”)

in favourof

ARES MANAGEMENT LIMITED. a. company incorporated in England and Wales (company number
056837428).and having its registerad 'bfﬁce. at o TMF Group 8" Floor, 20 Farringdon. Street, London EC4A
AAB for itself and ‘as. security agent and trustee for the Beneficiaries (as defined below) including any
successor ef_jp'di'nted' by the Berieficiaries pursuant to the Finance Documents (as defined below) (the
“Security Agént“j

1 Gefinitions.
Unless the context otherwise requires, words ot expressions defined in the Facilities Agresment

shall have the same meanings in this Standard Security and this construction. shall survive the

termination of the Facilities Agreement. inaddition, in this Standard Security:

1.4 “Beneficiary” means each Finance Party, each Hedge Counterparty and any Receiver or
Delegate;
1.2 “Declared Default” means that an Event of Default -has occurred and as a result the Agent has

taken steps to exercise any of its rights under Clause 26.18 (Acceleration) of the Facilities

Agreement;
1.3 ‘fDetegété.’.’ migans.any eelega'té. a‘ge_n’t;. ettorney“or co-trustee appointed by the-Secuﬁty-Ageﬁt_;
14 "E.v:en:t:ef Défaut’i"3 madns ar Eventaf Default undér and s defined in the Fasillty Agte:em-ent-;
15 ""Fe:ci'iiti_.e's._._Agreémentf"' 'm'één:'s" th_e'-‘fééilé_t_i‘eé ‘agreemieft deted 3 May 2018 as amended on 29

Jurie 2018 and 22 Ogtober 2018 and as amended and restated on 1 March 2019 and 6 June 2019,
as. amended on 28 January 2020 and 1 May 2020 and as further amended and restated putsusrit
to an. amendment and restetemeni agreement “dated 11 September 2020, betiween, amongst
oihers Val Seagull Bideo Limited: (as the Company) the companies listed therein: as orzgmai
bora’owers the cotripanies listed- therem as ongmaE guarantors the companses I;sted therein - as
l_addnttona! guarantors the flnancaal institutions listed therein. as originat lenders and Ares

' :.. _ _' :Management Limited as Arranger Agent and Secunty Agen’( '

A {*Fiﬁna'nc'e Do'cument'"' trieans th‘e_'Faciﬁtiee ._A-greem'ent. _th"e'_Firs't' Arnéndriient and Restaterrent
 Adréement, the Second Amendment and Restatement Agreement, the: Third Amendment. and
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1.8

1.9
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Restatement Agreement, any Accession Deed, any Compliance Certificate, any Fee Letter, any
Hedging Agreement, any Additional Capex Facility Notice, the Intercreditor Agreement, any
Resignation Letter, any Selection Notice, any Transaction Security Document, any Utilisation
Request, any Hedging Agreement, the Holdco Guarantee, the Disruption Side Letter and any other
document designated as a “Finance Dacument” by the Agent and the Company;

“Finance Party” means the Agent, the Security Agent, the Amranger, and any Lender;

“Leage” means the lease between Spirit Sunningdale Limited, Partstripe Limited and Spirit
intermediate Holdings Limited dated 24 March 2004 and registered under Title Number MID59508
on 30 April 2004, as subsequently varied;

“Receiver’ means any receiver or receiver and manager appointed including (where the context

requires or permits) any substituted receiver or receiver or manager;

"Secured Sums" means all present and future obligations and liabilities (whether actual or
contingent and whether owed joirdly or severally and whether as principal or surety or in any other
capacity whatsoever and whether incurred originally by the Chargor or by some other person} of
the Chargor to all or any of the Beneficiaries under each or any of the Finance Documents, in each

case together with:

1.10.1 all costs, charges and expenses incurred by any Beneficiary in connection with the

protection, preservation or enforcement of its rights under any Finance Document; and

1.10.2 all moneys, obligations and liabllities due, owing or incurred in respect of any
variations or increases in the amount or composition of the facilities provided under

any Finance Document or the obligations or liabilities imposed under such documents;

"Security Subjects" means ALL and WHOLE the subjects known as and forming Mathers Bar, 1
Queensferry Street, Edinburgh, EH2 4PA being the whole subjects registered in the Land Register
of Scotland under Title Number MID57282; and

vgtandard Conditions” means the standard conditions specified in Schedule 3 fto the
Conveyancing and Feuda! Reform {Scotland) Act 1970 as amended, and any lawful variation

thereof operative for the time being.
Construction

The provisions of Clause 1.2 (Construction) of the Facilities Agreement shall apply to this Standard
Security as if set out in full with references to “this Agreement” being treated as references to this

Standard Security.

Unless the context otherwise requires, the interpretative provisions set out in the clauses below

shall apply in this Standard Security.

51843856v2
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221 References to any Party shall be construed so as to include that Party’s respective
-suctessors in titfe, parmittéd assignees and permitted transferees.. .

222 ‘Including” and “in particular" shall not be construed re-s’-_tric'tivé|y- but- shall riean
respectively ‘including, without prejudice o the. Generality of the foregoing” and “in
particular, but without prejudice to 'the:gene.ra'iit_'y'of 't'he:foregoin'g"".

2.2:3 '_'A “person” includes any person; firm, -co"mp‘ény, cerpe'ratioh, goverriment, state or
agency of a state or any association, joint venture, trust of partriership (whether or not
having separate legal personality) of two or more of the foregoing:

224 “Variation" includes any variation, a'ﬁjehdment,- ac'cess'ien.. hovetidh, restatement,
miodiffcation, assignation,. transfer, conveyarice, disposition, supplement, extension,
deletion. or 'répla.cement ‘however effected and “vary" and "varied” shall be construed
accordingly;

2255 - “Writing" includes facsinile transtission Jegibly received except in relation to any
certificate, notice of which is-expressly required by this Stanidard Security to be signed

and “written” has a corresponding meaning.

P28 The singular shall-include. the plural and vice versa.and any gender shall include the

-..othergenders. -
907 Clauses, paragraphs and Schedules shall be constried as references to Clauses.and

e - .- paragraphs of, and any Schedules, ta this'Standard Security.

_-2.2.8'_' __Any reference to any statute or statutory rnstrument in- any section of it shall be
deemed to include a reference to any statutory’ Miodification or re-enactment of it for
the tims bemg_ in foree ini relation to the particular eircumstances.

22_.9’- Headmgs m this Standard Securrty are rnserted for convenrence and shall not affect its
znterpretatron :
2210 A Defauit and any EVent &t Default is. “contrnumg for the: purpose of the Finance

Documents ifit has net been remedred or warved

23 This Staridard Security is a Finance Document;
3 Unde’ﬁa’king'io pay .
ad The Charger (as prrmary obligor and nol mereiy a5 surety) unc%ertakes ‘with the Security Agent (as

trustee for the: Benefzcsarses) that it will, on the Security Agents witten céemand . pay or.discharge
' the Secured Sums when ciue ‘at the times. and in the manrier provided jn. the- relevant Finance'
Documents '
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5.1
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5.3

54

6.1

4

The undertakings contained in this Clause and the security created by this Standard Security shall
not extend to or include any lkability or sum which woukd otherwise cause any such undertaking or

security to be unlawful or prohibited by any applicable law.

The making of ane demand shall not preclude the Security Agent from making any further
demands.

Any third party dealing with the Security Agent shall not be concerned to see or enquire as to the
validity of any demand under this Standard Security.

Security

The Chargor as a continuing security for the payment and discharge of the Secured Sums hereby
grants a standard security in favour of the Security Agent over the Security Subjects with absolute
warrandice subject to (i) the Lease, and (ii) the standard security granted by the Chargor in favour
of the Security Agent over the Security Subjects dated 2 July 2019 and registered at the Land
Register of Scotland on 9 July 2019.

This Standard Security shall be a continuing security for the Beneficiaries, notwithstanding any
intermediate payment or settlement of accounts or other matter whatever, and shall be in addition
to and shall not prajudice or be prejudiced by any right of set-off, combination, lien or other rights
exercisable by any Beneficiary as banker against the Chargor or any security, guarantee,

indemnity and/or negotiable instrument now or in the future held by any Beneficiary.
Standard conditions

The Standard Conditions shall apply and the Chargor agrees that the Standard Conditions shall be

varied, in so far as lawful and applicable, in accordance with Clause 5.2 below.

The Standard Conditions are varied in accordance with the express provisions of this Standard
Security and the provisions of the other Finance Documents which are incorporated herein mutatis

mutandis.

In the event of any conflict between the terms of the Standard Conditions and the terms of the
Finance Documents (including for the avoidance of doubt where there is an obligation in the
Standard Conditions which is not contained in the Finance Documents), the Finance Documents,

to the extent permitied by law, shail prevail.

Reference to ‘debtor” in the Standard Conditions shall include the Chargor and “creditor” shall

include the Security Agent.

Negative Pledge

Without the prior written consent of the Security Agent, except as specifically permitted in the
Facilities Agreement, the Chargor shall not:

51843856v2



7.1

8:1

B2

mA create or agree or adempt to cteate, or permrt to sUbsist, and Seourrty or any trust:

. over the Secunty Subjects, oF

812 ee'i_t", assrgn. leasa l;cenoe or sub hcenoa or grant any inferest rn ‘the Seounty

'Subjeots or pad with- possessron or ownershrp of theh, or purport. to agfee 16 do'se.
D'iss'char'ge of Sec.urity

Subjact to Ciause 7 2 below, if all Secured Sums haye been |rrevooably repard il and riong of
the Benefitiaries are under any further actual or ¢

otherfinancisl dccommodation to: any person undet any Finance Document, the Secunty Agent w;EI
(at the request and cost of the Chargot), execute and do all such reasonabie acts” as may be

recessary 1o release or drscharge the Secuaty SUbjECtS frorn the: Seoursty constltuted by thrs

- Standard Secunty

[fthe Securrty Agent consrders in good falth that any amount recaaved in payment or purported

: payment of the Secured Sums is capable of being avoided of réduced by wrtuo of any ;nsoivency,
’-bankruptcy. irqurdaiaoa or other srmriar Taws, the irabrilty ‘of ‘the Chargor under th:s Stanidard

Securify and the- Secunty created by this Standard Secunty shall contmue and such amount shall

: not be consrdered to have béen zrrevooably pa;d

: 'Enforoe'meni o

At any time after:

8.1.4 the_occur‘ren'oe ofa 'beclare'd. Defauit:

BAZ o in‘relation to the Chargor A step or proceedlng is taken or A proposai made, for the

apporntment of “ait. admrmstrator or for E voiantary arrangament under Part [-of the _
. 'insolvency Aot1986 or - AR -

8§13 . a request tas been made by the Company and/or the Chargor fo the Secunty Agent_._
R '_ for the-appointment ofa Recerver oran admrnrstrator or administrative reoerver over ats' _' S

assets orin: raspect of the Ci‘sargor .

_then-tﬁiﬁs-s-tandard 's_e-caraty shl _béco_me{a'nfqrc-eaﬁae. B

_. Aﬁer the Saounty created by this Standard Secunty becornlng enforceabie in accordance wrth_' S

o Cfause 8.1 above the Chargor shall be hetd to be in default wrthsn the- meaning of Standard

.. " Condition 9(1 ){b) of. the Standard Conditions and the: Saourrty Agent, without preiuduoe to any other_' o
_rights and ‘remedies available to ﬁ by virtue -of the Standard Condltrons or any other saounty,. '

' --mor’sgage charge or under’rakang or in any other manner; will be eritided to take possessaon of the

: '_ Securlty Subjects and to exerdise any of the remedies available fo a creditor on-default of a debtor . '_
by v_:rtua of the. provrsrons of the: Conve_yanolng and Fetidal Reform {Scotland).Act 1970__. L "
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13.1

Partial Invalidity

If, at any time, any provision of this Standard Security is or becomes illegal, invalid or
unenforceable in any respect under any law of any jurisdiction, neither the legality, validity or
enforceability of the remaining provisions nor the legality, validity or enforceahility of such provision

under the law of any other jurisdiction will in any way be affected or impaired.

Counterparts

Where executed in counterparts:

10.1.1 this Standard Security shall not take effect until all of the counterparts have been

delivered; and

10.1.2 delivery will take place when the date of delivery is agreed between the parties after
execution of this Standard Security as evidenced by the date inserted at the start of
this Standard Security.

Certificates and determinations

In any litigation or arbitration proceedings arising out of or in connection with a Finance Document,
the entries made in the accounts maintained by a Finance Party are prima facie evidence of the

matters to which they relate.

Any certification or determination by a Finance Party of a rate or amount under any Finance
Document is, in the absence of manifest error, conclusive evidence of the matters to which it

relates.

Any interest, commission or fee accruing under a Finance Document will accrue from day to day
and is calculated on the basis of the actual number of days elapsed and a year of 360 days or, in
any case where the practice in the Relevant Market differs, in accordance with that market

practice.
Governing law

This Standard Security and all non-contractual obligations arising in any way whatsoever out of or
in connection with this Standard Security shall be governed by, construed and take effect in

accordance with Scots law.

Enforcement

The courts of Scotland shall have exclusive jurisdiction to settle any claim, dispute or matter of
difference which may arise in any way whatsocever out of or in connection with this Standard
Security {including a dispute regarding the existence, validity or termination of this Standard
Security or any claim for set-off) or the legal relationships established by this Standard Security (a
"Dispute”}, only where such Dispute is the subject of proceedings commenced by the Chargor.

51843856v2
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13.3

13:4

14

15"

: Where a Disputs is the sub]ect of proceedmgs commenced by ‘one or more Benefrcnanes the

Beneﬁclanes arg entziled to biring such prooeedmgs i any court or courts of competent le’ISdlCttOn
(mcludlng But not E|m|ted to the ‘courts of Scotland) i the’ Chargor raisés-a counter ctaim in the

oounter~cla:m before the couﬁ seized of the Benef:csary g clasm and no: Gther oourt

The commencement of Eega] prooeedmge in ‘e of more jU!‘iSdiCthhS sha" not, to the extent.
allowed by Iaw oreclude any Beneflmary from oommeﬂcmg Iegal ‘actions. of proceedmgs in any
other jurisdiction, whether concorrently of fiat,

To the extent atlowed by law, the Chargor’ lrrevocably waives any. objectson it may now or hereafter
have on any. grounds whatsoever to the laying of venue of any legal preceedmg, and ar;y claim it

.may. Row or hereafter have that any such legaE prooeedmg has been brought an lnapproprlate ar

mconvenlent forurn

' Con'éen'"t' o Rég’is'tra'tio:n

The Chargor consenis to the reglstrattorz of these presents anci any certtf cate referred to in Clause '

'11 for preservailon

- Testin'g cl'aus-:'é '

Th|s Standard Secunty conssstmg of this and the precedmg & pages ‘arg executed as’ follows and if

_executed if oounterpart is deiwered on ‘the date set out ‘on page 1 of this. Standard Secunty in

’-TNE'RsHies.'(s'E'Aeu's_“L | LIMITED .

of witness .= ) ':' T signatire of directorde

. ﬂweme A %%w L LEPNRGS | OAWEaTA

- full namé of above {print

S full name of-above (print). IR
i E@%””%ﬁ&%ﬂ%%‘bm ﬁwﬁﬁ{{

. date of signing -

“address of witness

Budiont gl ﬁmw

B piace of sxgnmg

- 5igsdmsbvz.



For and on behalf of ARES MANAGEMENT LIMITED (as Security Agent)

 signature of Withess.

felapats: fdivector/authorised signatory

MARIYMA, KROGeULECRE 0 S0Mw ATRERTON
full tame of above (print) full hame of above (print)

St

date of sighing

B B Arcs RAAGEMERT ) LonD O
address of witness place of signing
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