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Registration of a Charge

Company name: PUNCH PARTNERSHIPS (SEAGULL) LIMITED

Company number: 11301804
X89Q1IE3

Received for Electronic Filing: 15/07/2019

Details of Charge

Date of creation:  09/07/2019
Charge code: 1130 1804 0006
Persons entitled: ARES MANAGEMENT LIMITED (AS SECURITY AGENT)

Brief description:  ALL AND WHOLE THE SUBJECTS KNOWN AS AND FORMING THE
SPICE LOUNGE, 1 CRAIGMOUNT VIEW, EDINBURGH, EH12 8HG BEING
THE WHOLE SUBJECTS REGISTERED IN THE LAND REGISTER OF
SCOTLAND UNDER TITLE NUMBER MID57283.

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: TLTLLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11301804

Charge code: 1130 1804 0006

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 9th July 2019 and created by PUNCH PARTNERSHIPS

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

Given at Companies House, Cardiff on 16th July 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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STANDARD SECURITY
by
PUNCH PARTNERSHIPS {(SEAGULL) LIMITED
in favour of

ARES MANAGEMENT LIMITED
a8 Security Agent

Security Subjects: Spice Loungs. 1 Craigmount View, Edinburgh

Brodies LLP
15 Atholl Crescent
Edinburgh EM3 BHA
Tr 0131 228 3777
F0131 228 3878
DX ED1D
Ref: AKK.KLRF.ARE2ZT
FAS a4dsr
2018



For the purposes of the Legal Writings {Counterparts and Delivery) (Scotland} Act 2015, this
Standard Security is delivered on f'%k w ’ﬁw»\"j) @ﬂ Eq

STANDARD SECURITY

by

PUNCH PARTHERSHIPS [SEAGULLY LIMITED, 2 company incorporated in BEngland and Wales
{company number 11301804) and having its registered office at Jubiles Houss, Second Avenue, Burton
Upon Trent, United Kingdom DE14 2WF {the "Chargor”)

in favour of

ARES MANAGEMENT LBMITED, 2 company incorporated in England and Wales (company number
(5837428} and having Hs registerad office at 5™ Floor, § St Andrew Birget, London EC4A 3AE for itself
and as securily sgent and frustee for the Beneficiaries (g8 defined below) including any sucoessor
appointed by the Beneficiaries pursuant to the Finance Documents (as defined below} {the "Security

Agant")
4 Definitions

Unless the context otherwise reguires, words or expressions defined in the Facilites Agresment
shall have the same meanings in this Standard Security and this construction shall survive the
termination of the Facillies Agresment. In addition, In this Standard Security:

1.1 “Beneficiary” means each Finance Party, sach Hedge Counterparty and any Hecaiver or
Delagate,
1.2 “Declared Default”™ means that an Event of Defaull has ccourred and 23 8 result the Agent has

taken steps o exercise any of s rights under Clause 28.18 (Acceleralion) of the Faciiiies

Agresment;
1.3 “Delegate” means any delegate, agent, attorney or co-frustes appointed by the Security Agent;
1.4 “Event of Default™ means an Event of Default under and as defined in the Facility Agreement;
1.5 “Faciiiﬁass Agreement” means the facilities agreement datedg &

and as amended s restated on nd as further

amended and restated on etweern, amongst others, : - as

the Company), the companies listed therein as original borrowers, the companies listed therein as
original guarantors, the companies listed therein as additional guarantors, the financial instifuions
listed therein as original lenders and Ares Management Limited as Arranger, Agent and Security

Agent;

1.8 *Finance Document” means the Faciliies Agreement, any Accession Deed, any Compliance
Certificate, any Fee Letter, any Hedging Agreement, any Additional Capex Facility Molice, the
intercreditor Agreement, any Resignalion Letter, any Selection Notice, any Transaction Security



1.7

1.8

1.9
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2.4

2.2

2

Deocument, any Ulilisation Request and any other documend designated as a “Finance Document”

by tha Agent and the Company,
“Finance Party” means the Ageni, the Security Agent, the Arranger, and any Lender;

“Lease” means the lease belween Spirt Sunningdale Limited, Paristripe Limited and Spirit
Intermediata Holdings Limited dated 24 March 2004 and registered under Title Number MIDB8512
on 30 April 2004, as subsequently variaed,

“Receiver” means any recalver or recelver and manager appointed Including (where the conlext

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

"Secured Sums" means aif present and future obligations and liabiliies (whether actual or
cortingent and whether owed jointly or severally and whether as principal or surety or in anv other
capacity whatsoaver ard 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

pase together with:

1.10.1 all costs, charges and expenses incurrad by any Beneficiary in connection with the
proteciion, preservation or enforcement of its rights under any Finanice Document; and

1.10.2 all moneys, obligations and fiabiliies due, owing or incurred in respect of any
variafions or increases in the amount or composition of the facilifies provided under
any Finance Bocument or the obligations or llabilities imposed under such documents;

"Becurity Subjects” means ALL and WHOLE the subjects known as and forming the Spice
Lounge, 1 Craigmount View, Edinburgh, EH12 8HG being the whole subjects registerad in the
Land Register of Scotland under Title Number MIDS7283; and

“Standard Conditions” means the sfandard conditions spsacified In Schedule 3 fo the
Conveyancing and Feudal Reform (Scofland) Act 1870 as amended, and any lawful variation

thereof operative for the time being.
Construction

The provisions of Clause 1.2 {Consfruction) of the Fadllifes Agreament shall apply fo this Standard
Security as if set out in full with references to "this Agresment” being treated as references to this
Siandard Securlty.

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

shali apply in this Standard Security.

221 Feferences o any Party shall be construed so as lo include thet Party's respective
successors in Hitle, permitted assignéess and permitied transferees,

222 eluding” and “in particular” shall not ba construad restrictively but shall mean
respectively "including, without prejudice 1o the generality -of the foregoing” and ®in

particutar, but without prejudice to the generality of the foregoing”.
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31

32

3.3

3.4
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223 A “parson” includes any person, firm, company, corporation, government, stale or
agency of a stade or any asscciation, Joint venture, trust of partnership (whether or not

having separate legal personality) of two or more of the foregoing.

224 "Warlation” Includes sny variation, amsndment, accession, novation, restatament,
modification, assignation, transfer, convevance, disposition, supplement, exiension,
deletion or replacement however sffected and “vary” and “varisd” shall be construed

accordingly.

2.2.5 Writing” Includes facsimile transmission legibly received except in relation to any
certificate, notice of which is expressly required by this Standard Security o be signaed
and "writtan” has a corresponding meaning.

228 The singular shall include the plural and vice versa and any gender shall inglude the

othar genders,

227 Clauses, paragraphs and Schedules shall be construed as refererices (o Clausss and

pardgraphs of, and apy Schedules, to this Standard Security,

228 Any reference o any stetute or statutory instrument in any section of it shall be
deemed to include a reférence to any statulory modification or re~enactment of it for
the time being in force in relation to the particular cireumstances.

229 Headings in this Standard Security are inserted for conveniance and shall not affect it
inferpretation.
2210 A Default and any Everd of Default is “continuing” for the purpase of the Finance

Documents if it has not been remedied or walved.
This Standard Securily is a Finance Document.
Underiaking to pay

The Chargor (as primary obligor and not merely as surety) undertakes with the Sscurily Agent (as
trustee for the Bensficiaries) that i will, on the Securily Agent’s written demand, pay or discharge
the Secured Sums when due at the times and in the manner provided in the relevant Finance

Documents.

The underiakings.confained in.this Clause and the security crealed by this Standard Securily shall
not extend to or include any liability or sum which would ctherwise cause any such undertaking or
security to be unlawful or prohibited by any applicable law,

The making of one demand shall not preclude the Security Agent from making any further

damands.

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

The Chargor as a confinuing security for the payment and discharge of the Securad Sums hereby
grants a stendard security in favour of the Security Agent over the Securlty Subjects with absolute

warrandice subject to the Lease.

This Blardard Security shall be a continuing gecurity for the Bensficiaries, notwithstanding any
intermediate payment or settiement of accounts or other matier whatever, and shall be in addition
i and shall not prejudics or be prejudiced by any right of setoff, combination, fen or other rights
exercisable by any Beneficiery as banker against the CGhargor or any security, guaranies,
indemnity andfor negotisble instrument now or in the fulure hald by any Beneficlary.

Staniard condifions

The Standard Cornditfons shall apply and the Chargor agrees that the Standard Conditions shall be
variad, in s0 far as lawiyl and applicable, in accordance with Clause 5.2 below.,

The Stendard Conditions are varisd in accordance with the exprass provisions of this Standard
Secyrity and the provisions of the other Finance Documents which are incorporated herein nudalis

mutandiz,

in the avent of any conflict between the ferms of the Standard Conditions and the terms of the
Finance Documents (including for the avoidance of doubt where thers is an obligation in the
Standard Condifions which is not contained in the Finance Documents), the Finance Documents,

to the extent permitied by law, shall prevail.

Feferance to "debior” in the Standard Condiions shail include the Chargor and “creditor” shall
inchude the Security Agent.

Megative Pledge

Without the prior wrilten consent of the Securify Agent, sxcept as specifically permitted in tha
Facilfies Agreement, the Chargor shall not

8.1.1 creats, or agree or gitempt o create, or permit o subsist, and Security or any trust
over the Security Subjects; or

6.1.2 sell, assign, lease, licence or subdicence, or grant any intersst In the Securlty
e el SO0 part with possession or ownarship of them, or purpor te.aghes lo.do 50....

Discharge of Security

Subject fo Clause 7.2 below, if all Secured Sums have been irrevocably repakd in full and none of
the Beneficieries are under any further actual or contingent fiability to make advance or provide
other finencial accommodation (o any person under any Finance Documant, the Security Agent will
(at the request and cost of the Chargor), execute and do all such reasonable acts as may be
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necessary 1o release or discharge the Securily Subjecis from the Security constifuted by this
Standard Security.

i the Security Agent considers in good faith thal any amount recelved in payment or purparted
paymant of the Secured Sums is capable of being avoided or reduced by virtue of any insolvenay,
bankruptcy, liquidation or cther similer laws, the ligbility of the Chargor under this Standard
Security and the Securily created by this Standard Security shall continue and such amount shall

not be considered to have been irevocably paid,
Enforcement

At any time after:

8.1.1 the ocourrence of a Declared Defaull;

81.2 in relation to the Chargor, a step or proceseding is taken, or a proposal made, for the
appointment of an administrator or for a voluntary arrangemerst under Part | of the

Insolvency Act 18886, or

813 a requesi has been made by the Company andfor the Chargor to the Security Agent
for the appoindment of a Recelver or an administrator or administrative receiver ovear its

assets or in respect of the Chargor,
then this Standard Security shall become enforceable.

After the Security created by this Siandard Security becoming enforceable in accordance with
clause 8.1 above, the Chargor shall be held o be in defaull within the meaning of Standard
Condition 9{1)b} of the Standard Conditions and the Security Agent, without prejudice to any other
rights and remedies available o it by virtue of the Standard Conditions or any other security,
morigags, charge or undertaking or in any other manner, will be entitled to take possession of the
Security Sublecis and to exercise any of the remedies avaliable to a creditor on defaukt of & debtor
by virtue of the provisions of the Conveyancing and Feudal Reform {Scotland) Act 1970,

Partial Invalidity

if, at any fime, any provision of this Standard Securtly is or becomes illegal, invalid or
unenforceable in any respect under any law of any jurisdiction, neither the legality, validity or
enforceability of the remmining provisions nor the legality, validity or enforceability of such provision

TUnder the 1aw of any oiher [uiisdiction Will inany way be gtfacted orimpaired,

Gounterparts
Where execuied in countarparts:

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

dalivered; and
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10.1.2 delivery will take place when the date of delivery is sgreed between the parties aller
exacution of this Btandard Security as evidenced by the date inserted &t the starl of

this Blandard Becurity,
Certificates ared determinations

I any litigation or arbitretion proceedings arlsing out of or in connection with a Finance Document,
the entrles made in the accounts maintained by a Finance Parly are prima facie evidence of the
matters to which they ralate.

Ary certification or delerminalion by a Finance Party of a rate or smount under any Finance
Document is, in the absence of manifest error, conclusive evidence of the matters to which #

relgtes,

Any inferest, commission or fee accrudng under & Finance Docurment will acorue from day to day
afd s calculated on the basis of the actual number of days elapsed and 2 vear of 360 days or, in
ary case wherg the praclice in the Relevant Market differs, in accordance with that market

praciice,
Governing law

This Stendard Security and &l non-contractual obligations arlsing In any way whatsoever out of or
i1 connection with this Stendard Security shall be governed by, construed and take effect in
accordance with Scots law.

Enforcement

The courts of Scotland shall have exclusive jurisdiction fo selfle any claim, dispute or matier of
difference which may arise in any way whatsoever out of or in conrecton with this Standard
Securdly (including a dispute regarding the existence, validity or termination of this Standard
Security or any claim for set-off) or the lagal relationships established by this Standard Securily (a
"Dispute"y, only where such Dispule iz the subject of proceedings commencead by the Chargor.

Where a Dispute is the sublect of procesdings commenced by one or more Beneficlaries, the
Beneficiaries are entilled fo bring such procesdings In any sourt or courts of competent jurisdiclion
{including but not imited 1o the courts of Scotiand). If the Chargor raises 2 counter-claim In the
comtext of proceedings comwnenced by one or more Beneficiary, the Chargor shall bring such
counter-claim before the court seized of the Beneficiary’s claim and no other court.

The commencemeant of legal procasdings in one or more jurisdictions shall not, © the sxisnt
aflowed by law, prechude any Benefidary from commaneing legal aclions or proceedings in any

ottwer jurisdiction, whether concurrently or not,

To the extent allowed by law, the Chargor rrevocably walves any objection i may now or hereafter
have on any grounds whatscever {o the laying of venue of any legal proceeding, and any claim it
may now of hereafier have that any such legal proceading has been brought in an ingppropriate or

eonverdent forum



14 Gonsent to Registration

The Chargor consents to the registration of these presents and any certificate referred o in clause

11 for preservation,

45 Testing clause

This Standard Security consisting of this and the preceding 8 pages are executed as follows and If

exetuted in counterpart is deliverad on the date set out on page 1 of this Standard Security in

accordance with Clause 10:-

For and on behaif of PUNCH PARTHNERSHIPS (SEAGULL) LIMITED

signature of withess

CHEISTOPRER  MusC AR

signature of &
director/seckela

%

i:z”} i,&f’iﬁi E‘ﬁam E:mf‘xj«a

full name of above (print)

fult name of above (print}

Ay uné am®

Fresths LLE

Solicitors date of signing
e Vine Street Loosdon L
address ol WilEsdl place of signing

London Wid 0AR

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

signaiure of withess

signature of
director/secretary/authorised signatory

full name of above (print)

full name of above (print

date of signing

address of witness

piace of signing
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133  The commencement of legal proceedings in one or more jurisdictions shall not, to the extent
affowed by law, preclude any: Beneficiary from commencing legal actions or proceedings in-any
other jurisdiction, whether concurrently-or-not.

3.4  Tothe extent allowed by law, the Chargor irrevocably waives any objection it may-now ar-hereafter
have on any grounds whatsoever to the laying of venue of any legal proceeding, and any claim it
may now of hereafter have that any such legal proceeding has.been brought in an inappropriate or

inconvenient forum
14 Consent to Registration

The Chargor consents o the registration. of these presents and any certificate refarred to in clause
1% for preservation.

15 Testing clause

This Standard Security consisting of this and the preceding 6 pages dre executed as follows-and.if
executed in counterpart.is delivered on-the date set out on page 1 of this Standard Security in
accordance with Clause 10:-

Eor and on behalf of PUNCH PARTNERSHIPS (SEAGULL)Y LIMITED

signature of witness ' signature of
director/secretary/authorised signatory

“full name of above (print) " Tfull name of above.(priri_t)

date of sighing

" address of witness. place of signing

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

signature of witness signature of

py/authorised signatory

Toromit Ao Do JOHN  RTHEETON

 full name of above (print) © full name of above (print)

8 s Jo
date of signing

_ Lanbor
address of witness ' place of signing

46017241vt



