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Particulars of a charge

Ibﬂ Go online to file this information A fee is payable with this form
www.gov.ukicompanieshouse Please see 'How to pay' on the |ast page.

¢” What this form is for X What this form is NOT for For further information, please
You may use this form to register You may not use this form to refer to our gmdancelat:
a charge created or evidenced by register a charge where there is no www.gov.uk/companieshouse
an instrument. instrument. Use form MR
This form must be delivered to the Registrar for registration with o
21 days beginning with the day after the date of creation of the char
delivered outside of the 21 days it will be rejected unless it ts accom
court order extending the time for delivery, * ARG 5 ZHHD*

A23 24/05/2019 #209

“You must enclose a certified copy of the instrument with this form. T
scanned and placed on the public record. Do not send the original, COMPANIES HOUSE

n Company details | 6|_’_ o ofeale
Company number ’T F— [4—_ ’8_ ’l‘ ’4_ ’0_ ‘8_ » Filling in this form
_ Flease complete in typescript or in
Company name i ful /{.PERFORMANCE RETAIL (GENERAL PARTNER) LIMITED on boid black capitas.

Jbehalf of PERFORMANCE RETAIL LIMITED PARTNERSHIP Allields are mandatory unless
specified or indicated by *

Charge creation date

N - P F T |

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or trustees
entitled to the charge.

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

Name

Name

Name

If there are more than four names, please supply any four of these names then
tick the statement below.

[ confirm that there are more than four persons, security agents or
trustees entitled to the charge.

CHFP041 068/16 Version 2.1 MRO1/1



MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge {which is not a
floating charge) or fixed security included in the instrument.

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.

Please submit only a short

description. If there are a number of

plots of land, aircraft andfor ships,
you should simply describe some
of them in the text field and add a
statement aleng the lines of, “for
more details please refer to the
instrument”,

Piease limit the description to the
available space.

Other charge or fixed security

Does the instrument include a charge (which is not a floating charge) or fixed
security over any tangible or intangible or {in Scotland} corpereal or incorporeat
property not described above? Please tick the appropriate box.

k] Yes
[] No

Floating charge

Is the instrument expressed to contain & floating charge? Please tick the
appropriate box.

] Yes Continue

No Gote Section?

I3 the floating charge expressed to cover all the property and undertaking of
the company?

[1 Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further security that wilt rank equally with or ahead of the charge?
Please tick the appropriate box.

K] Yes
(] No

Trustee statement 1

You may tick the box if the company named in Section 1is acting as trustee of the
property or undertaking which is the subject of the charge.

U

1 This statement may be filed after
the registration of the charge {use

form MROE).

Signature

Please sign the form here.

Signature

o Mloa & Oremy CLF
X on a—z{l‘iﬁeooa.ua% X

This form must be signed by a person with an interest in the charge.

CHFPO41 06/48 Version 2.1
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MRO1

Particulars of a charge

EPresenter information Important information

Please note that all information on this form will
appear on the public record.

You do not have to give any contact information, but if
you do, it will help Companies House if there is a query
on the form. The contact information you give will be

visible to searchers of the public record.
E How to pay
’ Contaetname E|vira Ivockina A fee of £23 is payable to Companies House in
respect of each mortgage of charge filed
Companyname A Jlen and Overy N paper.

Make cheques or postal orders payable to

‘Companies House.'
ST One Bishops Square P

|
|
( E Where to send
|

You may return this form to any Companies House
PEE# | Sndon address. However, for expediency, we advise youto
return it to the appropriate address below:

ounty/Region UK
e For companies registered in England and Wales:
IE_ ’1_ |7 ’r ’A_ ’D_ ’_ ’7 The Registrar of Companies, Companies House,
| Ty K Crown Way, Cardiff, Wales, CF14 3UZ,
DX 33050 Cardiff.

IDX DX

For companies registered in Scotland:
The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

Tekphene (30 3088 0000

Certificate 139 Fountainbridge, Edinburgh, Scotland, EH3 9FF.
DX ED235 Edinburgh 1
We will send your certificate to the presenter's address or LP - 4 Edinburgh 2 {Legal Post).

if given above or to the company's Registered Office if

you have left the presenter's information blank. For companies registered in Nofthern Irefand:

- The Registrar of Companies, Companies House,
Checklist Second Floor, The Linenhall, 32-38 Linenhall Street,
We may return forms completed incorrectly or Belfast, Northern Ireland, BT2 8BG.
with information missing. DX 481 N.R. Belfast 1.
Pteasg make sure you have remembered the ﬂ Further information
following:
] The company name and number match the For further information, please see the guidance notes
information held on the public Register. on the website at www.gov.uk/companieshouse or
O Youhave included a certified copy of the email enquiries@companieshouse.gov.uk
instrument with this form.
O You have entered the date on which the charge This form is available in an

s crealed lternative format. Please visit th
O You have shown the names of persons entitled to alternative 1ormat. Flease visi €

the charge. forms page on the website at

You have ticked any appropriate boxes in Sections 3, 5, WWW gOV ukjcom panieshOuse
6,7&8. ) )

You have given a description in Section 4, if appropriate.

[}

You have signed the form.
You have enclosed the correct fee.

Please do not send the original instrument; it must be
a certified copy.

oo 0o o

(17 Peterboat Close, London SE10 0PX CHFPO41 06/16 Version 2.1 6.2018

www .oyezforms.co.uk Companies MRO01



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5481408
Charge code: 0548 1408 0010

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 10th May 2019 and created by PERFORMANCE RETAIL
(GENERAL PARTNER) LIMITED was delivered pursuant to Chapter A1 Part
25 of the Companies Act 2006 on 24th May 2019.

Given at Companies House, Cardiff on 31st May 2019

OF
oM Coy,

Al
e

pusee. A,

4
530 i f‘FO/
Aipg gat™

o, I o

@ CLAND A‘.\O

Companies House . e DrIcIL SEAL OF




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)

WELLS FARGO BANK, N.A., LONDON ERANCH
(as Security Agent)

4 Owﬁ (P

2 2. 0SG . 20 19
Allen & Overy LLP

Except for material redact
ed pursuant to
sBSQQ of the Companies Act 2006
I cedify that this is a correct copy
of the original document

0083892-0000046 BK:47936503.4
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EXECUTION VERSION

THIS DEED is dated 10 May 2019 and 1s made
BETWEEN:
(D) PERFORMANCE RETAIL (GENERAL PARTNER) LIMITED, a prvate 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 Partnership 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

(4 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 helow), 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.

(D) 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 £358,000,000 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.

0083892-0000046 BK:47936503.4 3



EXECUTION VERSION

1.2

(a)

(b)

(c)

(d)

(e)

()

{(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;

(11} 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 referenice to the Security having become
enforceable pursuant to clause 10.1 (Event of Defaudt) 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.

0083892-0000046 BK:47336503 .4 4



EXECUTION VERSION

2.1

(a)

(b)

2.2

(a)

(b)

23

CREATION OF SECURITY

General

All the security created under this Deed:

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

{ii) is created over present and future assets of the Chargors;

(iii)  1s secunty 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:

(i) by way of a first legal mortgage all estates or interests in any frechold or leasehold
property specified in Schedule 1 (Real Property); and

(11} (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 frechold or leasehold
property now or subsequently owned by it.

A reference 1n 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
these 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 etc.), 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)(1) (Qther contractsy of
the Original Debenture.

INCORPORATION

The provisiens 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

0083892-0000046 BK:47936503.4 5



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 sirmlar import are
deemed to be references to the Original Debenture as supplemented by this Deed and to this
Deed.

{c) This Deed 1s 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.

0083592-0000046 BK:47936503 4 G



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.

0083892-0000046 BK:47936503.4 7



Title number ESX41430

Ordnance Survey map reference TV61995wW
Scale 1:1250

Administrative area East Sussex: Eastbourne

= | T, ~"“" HMLand Registry
o -« + ¢ Official copy of
‘ - title plan

5 ©Crownoopyrght and database righis. 2018 Crdnanca Survey 100026378
Y¥oul are Aot permitiad to capy, sub-lGense o or sell any of this data &

See supplementary plans no.s 1to 7.
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This ofilcial nm!, iss0ed on 12 _.u‘mr_.:mé, 2019 shows the state of this tHie _u._w: on 4 January 2019 at 10:16:00,
Itis admissible in evidence to the same exient as the original {s.67 Land Registration Act 2002).

This title plan shows the general position, not the exact line, of the boundaries. It may be subject to distorticns in scale. Measurements scaled from this plan may not match measurements between the same points on the ground,
This title is dealt with by HM Land Regisiry, Durham Office.
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HM Land Registry it number Esxataso

Ordnance Survey map reference TVE1995SW
mCUU_mBmD_“m_.ﬂ Scale 1:1250

U_wj Administrative area East Sussex: Eastbourne

© Crown copyniphl and da1abass rights 2018 Ordnancs Survey 10002638
¥ou e hot penratied to copy, subHicenss, d stibule of se: any of thes dolp (0 fsd pan.es 13 ary form

Supplementary plan no.1,

GROUND LEVEL

This plan shows the general position, not 1he exact lina, of the boundaries. It may be subject to distortions in scale. Measurements scaled Jrom this plan may not match measurements between the same poiris on (he ground.




HM Land Registry  rite number Esxat430

Ordnance Survey map reference TV6199SW
Supplementary g S,

U_mj Administrative area East Sussex: Eastbiourne

€ Crosan copynigh| and catabases nghis 2015 Ondnance Survay 10002638
You gre nct pommsed o copy s lcerde, dsinbuta o sell any of s data 1o i parties in any form

Supplementary plan no.2.

‘{
ST A

pR

FIRST FLOOR LEVEL

This plan shows the genaral position, not the exact ine, of the boundaries. It may be subject 1o disiorions in scale. Measuremenis scalad from (s plan May Nol match measurements between the same points on the ground,




HM Land Registry  ite number esxa1a3o

Ordnance Survey map referenca TV6199SW
mC_u_u_mngnm_.._L Scale 1:1250

U_mj Administrative area East Sussex: Eastbourne

& Crown copymight 8¢ datsiise nghts 2018 Ordnance Survey 160026318
You ara not permaitad to copy, sub-license. Gitribate of s nny of ttus data 1o thd part-es w any ‘onr

Supplemantary plan no.3.

L b

AR SEarg €y

. , SECOND FLOOR LEVEL

This plan shows the general position, nol the exact ling, of Ihe beundaries. Tt may be subject to distortions in scale. Measuremenis scaled from 1his plan may not malch measurements batwesn 1he same points on the ground.
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HM Land Reqistry  ite number esxa1a3o

OCrdnance Survey map reference TV61995W
Supplementary Seae 1oe

_U_mJ Administrative area East Sussex: Eastbourne

@ Crown copynght end Jalabasa righta 2018 Qrdnance Survoy 00026316,
‘¥ou arp nat pemnilted to copy sub-kcensa desinbule o sall any of this date 10 third padks 2 amy forr

Supplementary ptan no.4.

THIRD AND FOURTH FLOOR LEVELSs

This plan shows the genaral psition, not the exact line, of the boundaries. It may be subject to distortions in scale. Maasurements scated from s plan may not maich measurements batween ihe same points on 1he ground.




HM Land Registry  ire number sxatazo

Ordnance Survey map reference TV61995W
mc_u_u_m_.jmjnwm.ﬂ Scals 1:1250

UmmD Administrative area East Sussex: Eastbourne

© Crown copynghl and databasd § ghts 208 Crdnanca Survey 100026316
Yoou ara rol permet] (o copy, Sub-kesnst, disiribule of ek B0y of tik 42k 10 third pardas In any (o

Supplementary plan no.6.

This plan shows the general pasition, not the exact fine, of the boundanes. it may be subject to distartions in scale. Measuremants scaled from this plan may net match measurements betwaen the same poinis on the ground.




HM Land Registry  ite number esxa1430

Ordnance Survey map reference TV61995W
Supplementary oremance Su

U_WD Administrative area East Sussex: Eastbourne

© Crgwn copynght and database  ghis 2018 Crenance Survey 10002616
You e a1 pertied o copy sub htense delnbull of 540 any ol thrs dale 1 third parkas 15 Bay fomm

Supplementary plan no.7.

This plan shows the general pesition, not the exact line, of the boundaries. it may be subject 1o distortions in scate. Measurements scaled from this plan may not match measuremants between ihe same polnts on the ground.




HM Land Registry it number Esxataso

Ordnance Survey map refarence TVG199SW
mCﬁU—mBmDﬁw_.C Scale 1:1250

_U_WD Administrative area East Sussex: Easthourne

© Crown coppright and dotabase nghts 2018 Cronance Survey 100026316
You aig not germitted 0 ety scbrfcanse dsinbulo or sed any of this data to b pankas. n ary term

Supptementary plan no.5.

This pian shows the general position. not the exact line, of the boundaries. It may ba subier ta distodians in scala. M amanis scaled fmo this plan may ool match messwemen's betwesn he same poinks oF, e grownd.

N

I

- FE R AR

Cae Bm et



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) KMk

Director (print)

In the presence of:
Witness
Stgnature:

Name {print):

Address:

0083892-0000046 BK:47936503.4 9



EXECUTION VERSION

EXECUTED AS A DEED by
PERFORMANCEF RETAIL
(GENERAL PARTNER) I.LIMITED
acting by

Director (prinf)

In the presence of:
Witness
Signature:

Name (print);

Address:

EXECUTED AS A DEED by 3

PERFORMANCE RETAIL )

(NOMINEY) LIMITED )

acting by }

NGRS SIS

Director {print)

[n the presence of:

Witness

Signature: T

Name {print): i B PN AR

Address: ANE | Lol | STREAED
Y A
LEE28 IR

(083892-0000046 BK:47936503.4 10



EXECUTION VERSION

Security Agent

EXECUTED as a DEED by
WELLS FARGO BANK, N.A., LONDON BRANCH,
a company incorporated in the USA, acting by

TIM &8s

who, in accordance with the laws of that territory,
is acting under the authority of the company

Signature in name of company:

WELLS FARGO BANEK, N.A., LONDON BRANCH

Signature:

(Authorised signatory)

0083892-0000046 BK:47936503.4 1



