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This Floating Charge i deliverad on g p 6 6 em 27 £ r 2017

Betwean

(1}

The Brighton Pler Group piec, a company incorporated in England (No. 08687172) and having
its registerad office at 36 Drury Lane, London WC2B 8RR (Chargor); and

(2) Batrclays Bank PLC, a company incorporated In Engiand {No. 01026167) (Lender).
It iz agreed

1 Definitions and interpretation

11 Definitions

In this Charge, the following definitions will apply:

Administrator means any person appointed te be an administrator of the Chargor pursuant to
paragraph 14 of Schedule B1 to the Insolvency Act

Authorisation means an authorisation, consent, approval, resolution, itence, exemption, filing,
nofarisation or registration

Buslness Day means any day (other than a Saturday, Sunday or public holiday) during which
clearing banks in the City of London are apen for normal business

Charged Assets means the whaole of the property (Including uncalled capital) which is or may
from Hime to time, while this Charge is in force, be comprised in the property and undertaking of
the Chargor ‘

Companies Act means the Gompanies Act 2006

Default Rate means the rate of interest specified in, and calculated in accordance with, clause
10.3 (Default interest) of the Faclity Agreement

Facllity Agreement means the facility agreement originally dated 08 April 2016 and made
between (amongst others) Brighton Palace Pier {Holdings) Limited (previously knawn as
BarGlub (Marylehone} Limited), Brighton Palace Pier {Assets) Limited (previously known as
BarCiub (Drury Lahe) Limited) and Eclectic Bars Limited as Original Borrowers and the Lender
(as lender) pursuant to which the Lender has agreed to malke certain facilities avaliable to the
Borrawers, as amended and restated on or around the date of this Charge

Finangial Collateral shall have the meaning given o that expression in the Financial Collateral
Regulations

Financial Collateral Regulations means the Financial Collateral Arrangements (No 2j
Regulations 2003 (S 2003/3228)

Insolvency Act means the Insolvency Act 1886

Receiver means any recelvar or administrative recelvar appointed in respect of the Charged
Assets under this Charge and Includes joint receivers

Relevant Jurisdicfion means in relation to the Chargor:
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1.2

(a) its jurisdietion of incarporation or organisation

() any jurisdiction where any Charged Asset is sifuated and
{c) any jurisdiction whers it conducts Its business

Schedule means the schedule annexed as refative to this Charge

Secured Obligations means all monies and labifities now or after the date of this Charge due,
owing or incurred by the Obligors to the Lender whatsoever, In any manner and in any currency
or currencies and whether present or future, actual or centingent, whather Incutred solaly or
jointly with any cther person and whather as principal or surety, together with all interest
accruing on ‘such monias and liabilities and ail costs, charges and expenses curred by the
Lender, except for any obligation which, if it were included here, would constitute unlawful
financial assistance, or its equivalent in any other jurisdiction

Security means a mortgage, charge, pledge, trust, assignment by way of security, assignation
in securlty, standard security, lien, hypothecation or ofher encumbrance, arrangement ar
security interest securing any obligation of any petson or any other agreement or arrangement
having a simitar effect or any tilte retentlon rights ot set-off rights created by agreement

Security Financial Collateral Arrangement has the meaning given to it in the Financial
Collateral Raegulations

Becurity Period means the period beginning on the date of this Charge and ending on the date
on which the Lender is salisfied that the Secured Obligations have been unconditionally and
irrevocably paid and discharged in full and all facifities made available by the Lender to the
Borrowers (or any of them) have been cancelled

Taxes means any tax, levy, impost, duty or other charge or withholding of a similar nature
{including any penalty or interest payable In connection with any fallure to pay or any delay in
paying any of the same)

Interpretation

(@) Unless otherwise defined In this Charge a term defined In the Facility Agreement has
the same meaning when used in this Charge or any notices, acknowiedgements or
other documents issued under or in connection with this Charge. In addition, In this
Charga, unless the context otherwise requires:

(i references to clauses or to schedules are to be construed as references to the
clauses of schedules {as applicabls) of this Charge;

(I a provision of law includes a reference to that provision as replaced, modified
or re-enasted from tima to time and any subordinate legislation made under
that statutory provision from time to time, in each case whether hefore or after
the date of this Charge;

(1) words importing the piural shaff include the singular and vice versa;
{iv) a person includes any individual, firm, company, corporation, government, state

~or agency of state or any association, trust, joint venture, consortium or
partnership (whether ar nat having separate legal personality);

1048672448201 172-4638 2
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1.4

1.5

1.6

3.1

3.2

{v) a Party, the Chargor, or the Lender shall be construad so as to include its
suceessors in title, permitted assigns and penmitted fransferees;

{wi) disposal includes any sale, transfer, assignment, grant, lease, licence,
declaration of trust or other disposal, whether voiuntary or involuntary and
dispose will be construed accordingly;

(vii} a company shall be construed so as o include any company, corporation or
other body corporate, wherever and however incorporated or estabiished;

{viil)  writing shall, sublect to clause 10 (Notlices), include any mode of repraducing
words in & legible and nen-transitory form;

{B) thls Charge or any provision of this Charge or any other agreement, document
or instrumant is to this Charge, that provision cr that agreetment, documant or
instrument as amended, novated, supplementad, extended, resiated or
acceded to from time to time,

x) a time of day s a reference to London time;

(xij references fo a fixed security mean a fixed security as defined by section 486
of the Companies Act 1885;and

(>t} an Event of Default iz continuing if it has not been waived by the Lander,

The contents table and headings In this Charge arg for convenlence only and do not affect the
interpretation or construction of this Charge.

Words importing the singular Include the plural and vice versa and words Importing a gender
include every gender.

The words other, include, including and in particular do not limit the generality of any
preceding words and any werds which follow them shall not be construed as being limited in
scape to the same class as ihe preceding words where a wider construction is possible,

In the event that the terms of this Charge conflict with the terms of the Facility Agreemaent, the
terms of the Facility Agreement shall pravail.

Covenant to pay

The Chargor covenants with the Lender that it will pay or dischargs on demand the Secured
Obligations when they becomea due for payment and discharge.

Default interest

Any amount which is not paid under this Charge when due shall bear interest in ascordance
with the terms of clause 10.3 (Default Inferest) of the Facility Agreement,

Any amount payable under clause 9.7 (Costs and expenses) shall bear interest from the date
such casts, fees or other expenses are incurred until the date on which such amount is
unconditionally and imevocably paid and discharged in full on a daily basis al the Default Rate.
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4.1

4.2

4.3

5.1

5.2

Security
Floating Charge

Ag a continuing security for the payment of the Secured Objigations, the Chargor hereby grants
a floating charge over the Charged Ass_sts in favour of the Lender.

Qualifying floating charge

Paragraph 14 of Schedule B1 to the Insclvency Act applies to the fioating charge created by or
pursuantto this Charge (and such floating charge is a qualifying floating charge for the purposes
of the Insolvency Act).

Negative pledge

The Chargor covenanis with the Lender that, save as otherwise permitted in the Finance
Dacuments and subject to section 464(2) of the Companies Act 1985

(=) the Chargor shall not creale any fixed securnty or other floating charge over any part of
the Charged Assels after its execution of this Charge; and

(b) this Charge shall rank in priority to any fixed security or other floating charge created
by the Chargor after its execution of this Charge, except any fixed security in favour of
the Lender.

Enforcement
When Charge is enforceable

The securtty constituted by this Charge shall bacome Immediately snforceable upon the
occurmence of an Event of Default which s continuing.

Appointment of a Receiver or Administrator
(a) At any time after this Charge has become enforceabie the Lender shall be entitied;

(i} o appoint ong or more persans as a Receiver or Recelvers in tespect of the
Charged Assets, or apply to the Court for such appointment;

{ii) to eppoint one of mare persens as an Administrator of the Chargor;
(iti) to make an administration application i respect of the Chargor; or
{iv) to give notica of intention to appoint an Administrator in respect of the Chargor,

v) in each casa In acuordance with and to the extent permitted by laws applicable
to the Chargor and to this Charge.

(b) The appointiment of a Receiver or Receivars ar an Adminigtrator, or the giving of notice
of intentioh to appaint an Administrator shail be effectad by the Lender by written
instrument or notice in accordance with and in such form as may be prescribed under
the Insclvency Act. If any such person so appointed as Receiver or Administrator is
remaoved from office by the Court or otherwise ceases to act, the Lender shall be entitled
{subject to the provisions of tha Insolvancy Act) {o appeint a replacement in the same
manner.
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5.3

5.4

5.5

5.6

Powers of Receiver

A Receiver appointed under this Charge shall have the following powers in addition to those
specifled In Schedule 2 of the Insolvency Act;

(a}) to promote or procure the incorporation of any new cempany (whether or not a
subsidiary of the Chargor), to transfer any part of the Charged Assets to such company
for any form of consideration (including shares, debenfures, loah stock or loan capital
in such company), andior to subscribe for or otherwise acquire shares, debentures, ioan
stock or loan capital in such company in name of the Chargor, or the Receivar, or its or
hisfher nomineé or trustee;

()] subject to the articles of association, to convens extracrdinary general meetings of the
Chargot; '

() to make any arrangement or compromise which the Receiver ar the Lander rray think
fit;

{d} generally, without prejudice fo the other provisions of this clause fo exercise all the
rights, powers and discretions in respect of the Charged Assets & would be entitled to
exercise If  were the absolute owner thereof and to do alt acts and things the Recelver
may consider necassary or expedient for the realisation of the Charged Assets and the
application of the proceeds in or towards satisfaction of or their retertion as continuing
security for the Sectured Obligations; and '

{e) in respect of any of the Charged Assais situated In England and Wales (or any other
jurisdiction) to exercise in addltion to the foregoing powers, ali the powers confarred by
the Insolvensy Act or any other enactment or rule of law on recelvers or receaivers and
managers (or analogous officers) In that jurisdiction.

Agent of the Chargor

The Recalver shal be the agent of the Chargor for all purposes of and in all respects arising
under this Charge and, except as ofherwise provided by tha Insolvency Act, the Chargor alone
shall be responsible for histher acts, omissions, neglects and defaults and for ali liabllities and
obligations incurred by him/her, and histher ramuneration costs, charges and expenses.

Balance

The rights powers and discretions conferred on the Receiver under this clause are subject only
to his/her obligation to account to the Chargor or any other person entitled therelo for any
balance of the Charged Assets or their proceeds remaining in his/her hands after the Secured
Obligations have been fully and unconditionally pald and discharged.

Third patties

(2 No purchaser from or ather person dealing with the Receiver In relation to the Charged
Assets shall be concerned to enguire whether any of the powers exercised or purported
to be exercised by him/her hereunder has become exercisable, whether any of the
Secured Obligations remains outstanding, or generally as to the prapriety or validity of
the exarcise or purported exetcise of any power hereunder.

(b)  The receipt or discharge of the Receiver shall be an absolute discharge to any
purchaser or other person dealing with the Reteiver in relation to the Charged Assets
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5.7

6.1

6.2

7.1

and any such purchaser or third party shall not have any obligation to enquire after or
see to the application of any payments made by if to the Recelver or at its direction.

Sscurity Financial Collateral Arrangement

{a) At any time after the security constituted by this Charge has become enforceable and
to the extent that any of the Charged Assels constitute Financial Collateral and are
subject to a Security Financial Collaterat Arrangement pursuant to this Chargs, the
Lender shall have the right to appropriate all or any part of those Charged Assets in or
towards the payment or discharge of the Securad Obligations as are then due and
payable as the Lender may think fit. The value of such Charged Assets appropriatad
in accordance with this clause 5.7(a) shall be the price of those Charged Assets af the
time the right of appropriation is exercised as listed on any recognised market index, or
as deterrnined by such other method as the Lender may select {inciuding independent
valuation). The Chargor agrees that the methods of valuation provided for in this clause
5.7{a) are commercially reasonable.

{b) To the extent that the Charged Assets constitute Financlal Colflateral, the Chargor
agrees that such Charged Assets may, at the Lender's option, be held or deslgnated so
as o be under the control of the Lender for all purposes of the Financial Collateral
Ragulations.

Liability of the Lender
Liabifity

The Lender and any Recsiver shall not in any circumstances be liable to the Chargor or any
other person for losses, damages, liabilities or expenses arising from or in connection with ihe
application or enforcement of this Charge ar any realisation, appropriation or application of the
Charged Assets or from any act, default or omission of the Lender or the Raceiver or histher or
ita officers, employees or agents in relation to the Charged Assets or gtherwise in connectian
with this Charge, except to the extent caused by the gross negligence or wilful defauit of the
Lender or the Receiver or his/her or its officers, employees or sgents,

Indemnity

The Lender, any Recaiver and every altorney, manager, agent, employee or other pergon
appointed by the Lender under or in connection with this Charge shall be and s hereby
indemnified by the Chargor in respect of all liabilities, costs, losses and expenses incurred by
them or him in the execution (or purporfed execution) of any of the powers, authorities or
discretions vested in them or him pursuant to the terms of tiis Charge (or by any law or
regulationy and against all actions, procesdings, costs, claims and demands in respect of any
maiter or thing done or omifted in any way in connection with or relating to all or any of the
Charged Assets and the Lender, any Receivar or any such other person may retain and pay all
sums in respect of the same out of money received under the powers conferred by this Charge.

Protection of Security
Continuing security

{a) This Charge shall he In addition o, and without prejudice to and shall not merge with,
any ather right, remedy, guarantee or Security which the Lender may at any time hold
ih respact of any of the Secured Obligations and this Charge may be enforced against

10-18572448-241173-1838 8




(b}

the Cheargor without the Lendar first having recourse to any other right, remedy,
giuarantee or Security held or available to it.

This Charge shall remain in full force and effect as a continuing security until the Lender
shall have certified In writing that the Secured Obligations have been discharged in full,

7.2 Whaiver of rights

{a)

10-48572448-21 11731638

The obligations of the Chargor under this Charge and the rights, powers and discretions
of the Lender under this Charge will not be reduced, discharged or otherwise affected

by:

(

{ii}

(if)

(iv)
V)

(vi)

(vii}

(vt

(ix)

{x}

ary time, waiver or conaent granted to, or composilion with the Chargor or any
other person;

the release of the Chargor or any other person under the terms of any
composition or arrangement with any creditor of the Chargor;

the taking, variation, compromise, exchange, renewal or release of, or refusal
or neglect to perfect, take up or enforce, any rights or remedies against, or
Securily over assets of the Charger or any other person or any non-
presentation or non-observance of any formality or other requirement in respect
of any instrument;

the Lender failing to realise the full value of any Security held by it;

any incapacity or lack of power, authority or legal personality of or dissolution
or change in the members or status of the Chargor or any other person or any
defective or excessive exercise of the Chargor's powers or authority;

any amendment, novatlon, supplement, extension, restatement (however
fundamental and whsther or not more onercus) termination or replasement of
the Sacured Obligations or any document, guarantee or Securily related to the
Secured Obligations including any change in the purpose of, any extension of
or incraase in any faciity or the addition of any new facility or other document
of Security,

any unenforceability, llegality, invaldity, irregularity or frustration of any
obligation (actual or purported) of any person under this Charge or any other

- document, guarantee or Security held in connection with the Securad

Obligations;
any claim or enforcement of payment from the Chargor or any other person;

any insolvency, bankrupicy, liquidation, administration, winding-up, incapacity,
dissolution, limitatian, disability, the discharge by operation of law or any similar
proceedings in respect of the Chargor or any ofber person;

any change in the constilution, name or style of the Chargor or any ather
person, or if such other person is & partnership or other unincorporated
organisation, its dissolution or any change in its status or membership; or




(i) anything done ar amitted to be done by the Lender or any other person which
but for this provision might operate to exonerate or discharge or otherwise
reduce or extinguish the liability of the Chargor under this Ghargs,

7.3 Lender's protections

(a)
{b)

(e

Tha Lender may make one or more demands under this Charge.

This Gharge shall be in addition to, and without prejudice 1o and shall not merge with,
any other right, remedy, guarantee or Security which the Lender may at any time hold
in respect of any of the Secured Obligations and this Charge may be enforced without
the Lender first having:

N recourse 10 any other right, remedy, guarantae or Security held or avallable to
it;

(i to take action or obtain judgment in any court against the Chargor or any other
person;

) to make or flle any claim in a bankruptey, liquidation, administration or
insoivency of the Chargor or any other parson; or

() to make demand, enforce or seek o enforce any claim, right or remedy against
the Chargor ar any other person.

The Chargor's liability under this Charge shall not be discharged or affected by anything
that would not have discharged or affected it If the Chargor had been & principal debtor
instead of a chargor under this Charge.

7.4 Further assurance

()

10-18672446-21174-1936

The Chargor shall promptly do all such acts or execute alf such documents {including
assignations, transfers, morigages, charges, notices and instructions) as the Lender
may reasonably specify (and in such form as the Lender may reagonably require in
favour of the Lender or its nominee(s)):

(0 to perfect the Security created or intended ta be created under ar evidenced by
this Charge {which may includa the execution of a pladge, charge, assighation,
assignment or assurance or other Security over all or any of the assats which
are, or are intenhded to be, the subject of this Charge) or for the exarcise of any
rights, powers and remedies of the Lender provided by law andfor pursuant to
the Finance Documents;

(i) to confer on the Lender Security over any property and assets of the Chargor
tocated in any jurisdiction equivalent or similar to the Security intended to be
conferred by or pursuant to this Charge;

(i) creating any flxed security or charge over any of the Charged Assets;
{iv) to facilitate the exercise of any rights, powers and remedies exerciseable by

the Lender or any Regelver in respect of any of the Charged Assets or provided
by or pursuant to the Finance Documents or by law; andfor




(b)

(V) to facilitate the realisation of the assets which are, or are intended to be, the
sublect of this Charge,

The Chargor shall take all sugh action as is avaitable fo it {including making ali filings
and registrations) as may be necessary for the purpose of the creation, perfection,
protection or maintenance of any Security confemaed or intended to be conferred on the
Lendear by this Charge andfor pursuant to the Finance Documents.

7.5 Power of attorney

{a) The Chargor by way of security irrevocably appoints the Lender to be its agent and
attorney in its name ant an its behalf to;

)] do all things which the Chargor may be required to do under this Charge but
has failed 50 to do within 5 Business Days of request;

{ii) sign, execute {using the company seal where appropriate), dellver and
ctherwise perfect any Security required o be signed or executed pursuant to
the {erms of this Charge; and :

(Hii} sign, execute (using the company seai where appropriate), deliver and
camplete any deeds, instruments or other doocuments and to do all acts and

_ things which may be required by the Letider in the exercise of any of its powers
under this Charge, or to perfect or vest in the Lender, its nominees or any
purchaser, tite to any Charged Asseis or which the Lender may deem
expedient in connection with the getling in, disposal, or realisation of any
Charged Assals.

{b) Each agent and attorney may appeint a subsfitute or delegate his authority.
() The Chargor ratifies and confirms (and agrees to ratify and confirm) anything which an
attorney does or may purport to do in the exercise dr purported exercise of the power

of atlorney conferred by clause 7.5(a),

8 Representations and undertakings

8.1 Representations and warranties

The Chargor represents and warrants to the Lender that:

{a}

(b)

it Is a pubfic kmited company duly organised, validly existing and registered under the
relevant laws of its jurisdiction of incorporation;

It has the power and all necessary governmental and other consents, approvals,
licences and authorities fo own its assets and carry on its business as it is being
gonducted;

It iz empowered to enter into and perform its obligations contained in this Charge and
has taken all necessary action to authorise the exesution, delivery and performance of
this Charge, to create the security to be constituted by this Charge and to ohserve and
perform its cbligations under this Charge;

the obiigations expressed to be assumed by it in this Charge are legal, valid, binding
and enforceable obllgations;

1D-1BE72A48-201174. 1638 B




8.2

8.3

8.4

(&) fwithaut limiting the generallty of clause 8.1(d)), this Charge creates the security
interasts which it purports to create and those security interests are valid and effective;

6] the entry into and performance by it of, and the transactions contemplated by, this
Chargs and the granting of this Charge and security constituted by this Charge do not
and will not conflict with:

(D any law or regulation applicabls to if;
) its constitutional documents; or

(iiiy any agreement or instrument binding upon it or any of its assets or constitute a
default or termination event (however described} under any such agreement or
Instrisment;

(g ali Authorisations required or desirable:

0] to enable # lawfully to enter into, exercise ifs rights and comply with its
ohligations in this Charge; and

(N to make thils Charge admissible in evidence in its Relevant Jurisdictions,
{fiiy have been obtained or effected and are in full foree and effect;

{h) it has not entered into any agreement or grantad any option to seil or otherwise dispase
of the Charged Assets or any interest therein, or agreed, conditionally or
unconditionally, to do so; and

{i) other than by way of the Transaction Security Documents, it has not granted or created
any other Security, charge or encumbrance aver the Charged Assets or any interest
therein, or agreed, conditionally or uncanditionally, to do 50,

Matters represented

Each ofthe representations and warrantfes set out in this clause 8.1 shall survive the execution
of this Charge and are deemed to be repeated by reference to the facts and circumstances then
existing on each date on which the Repeating Representations are deemed to be repaated.

Undartakings

The Chargor hereby undertakes to the Lender that it will conduct its business and affairs in a
prapet and efficient manner and comply with all its obligations under the Faciitties Agreement
and the other Finance Documents to which It s & party.

Power to Remady

Without prejudice to the powers granted to the Lender under clause 5 (Enforcement), if the
Chargor defaults at any time in complying with any of lis obligations contained in this Charge,
the Lander shall, without prejudice to any other rights arlsing as a conseguence of such default,
be entitied (but not hound) to make good such default and the Chargor hereby irravocahly
authorises the Lender by way of security to do all such things necessary or desirable in
connection therewith. Any monles so expended by the Lender shall be repayable by the
Chargor ta the Lender on demand together with Interest thereon.

1010572448241 1731635 10




9 Appropriation, payments and costs and expanses

9.1 Appiication of proceeds

All monies received by the Lender under this Gharge shall (subject to the rights and claims of
any person having a security ranking in priarity to the sscurity constituted by this Charge) be

applied

(a)

(b)

()

in the following order:

in payment of the costs, charges and expenses Incurred by the Lender, and paymeants
made by the Lender, in connection with this Charge or the Charged Assets;

In or towards the satisfaction of the Secured Qbligations In accordance with clause 8.5;
and

any surplus shall be paid to the Chargor or other person entitled to it.

a2 Protection of third parties

No purc
shall be

haser from or other person dealing with the Lender in relation to the Charged Assets
obliged or concerned to enguire whethar the right of the Lender to exercise any of the

powers conferred by this Charge in relation to the Charged Assats or any part of the Charged
Assets have arlsen or become exercisable by the Lender, nar be concemed with notice to the
eontrary, nor with the propriety of the exercise or purported exercise of any such powers and
the title of such a purchaser and tha position of such a person shall not be affecte by reference

toany o

f thase matters,

9.3 Notice of subsequent Security - new accounts

(a)

If the Lender receives notice (whether actuzal or otherwisa) of any subseqguent Securily
affecting any part of the Charged Assets and/or the proceeds of sale of the Charged
Agsels, it may open a new account or accounts for the Chargor in its books.

If the Lender does not cpen a new account immediately on receipt of notice under
clause 8.3(a), then (unless the Lendar gives exprass written notice to the cantrary to
the Chargor) all payments made by the Chargor to the Lender shall be treated as having
besn credited to a new acceunt of the Chargor and not as having been applied in
reduction of the Secured Obligations, as from the time of receipt of the relevant notice
by the Lender.

94 Currency

(@)

(&)

10-4B472448-2\1173-1636

Clause 29.7 (Currency of aceount) of the Facility Agresment shall apply to this Charge
as if set out here in full but so that references to the Facility Agreemant shall be
constried as references to this Charge and any Security created by or under it

If & payment Is made to the Lender uncler this Charge in & currency (Payment
Currency) other than the currency ih which it is expressed ta be payable (Contractual
Currency), the Lender may convert that payment inte the Contractual Currency with
the Payment Currency on or atound the date of receipt of the payment and to the extent
that the converted armount of the payment falls short of the amount due and payable
the Chargor will remain fiable for such shortfall,

i




9.5 Appropriation and suspense account

Bubject {o clause 9.6(c), the Lender may appropriate all payments received In respect
of the Secured Obligaticns In reduction of any part of those liabilities as it thinks fil.

Any such approprialion shall override any appropriation by the Chargor.

All monies recalved, recovered or realisad by the Lender under this Charge may at the
discretion of the Lender be credited to any suspense account for so long as the Lender
determines (with interest accruing thereon at such rate, if any, as the Lender may
determine for the account of the Charger) without the Lender having any obligation to
apply such manies orany part of tham in or iowards the discharge of any of the Secured
Obligations.

a.6 Payments

(=)

(c}

97 Cosis a

{8)

{b)

10-18672448-211173-1838

Subject to clause 9.6(b), all payments to be made by the Chargor in respact of this
Charge, shall bs made in Immediately available funds to the credit of such account as
the Lender may designate. All such payments shall be made free and clear of, and
without any deduction for, or an aggount of, any set-off or counterclaim or, except to the
extent compelled by law, any deduction on sccount of any Taxes,

if the Chargor is compelled by law to withhold or deduct any Taxes from any sum
payable hereunder to the Lender, the stm so payabie by the Chargor shall be increased
$0 as to result in the recelpt by the Lender of a net amount eqgual to the full amount
expressed fo be payable hereunder.

Any demand, naotification or certificate given by the Lender specifying amounts due and
payable under or in conneclion with any of the provigions of tha Firance Documents
shali, in the absence of manifest ervor, be conclusive and binding on the Chargor,

ng expenses

The Chargor shall withinh 8 Business Days of demand by the Lender reimburse the
Lender, every Receiver and Delegate in respect of any cost, loss, liabillty or expense,
Including legal, valuation, accountancy and consultancy fees (and any value added or
similar tax thereon) incurred by any of them in connection with:

(3] the negotiation, preparation, exeution and completion of this Charge, or any
of the documents raferred to herein; and

{ih any actual or proposed amendment, replacement, restatement or extension of,
or any waiver or consent unter, this Charge; and

(ifi) the enforcement, aftempted enforcement or preservation of any of thelr
respective rights under this Charge, or any of the documents referred to hersin.

The Chargor shall pay 2/l present and future stamp, registration and similar taxes or
charges which may be payable, or determined {o be payable, in connection with the
execution, defivery, petformance or enforcement of this Charge or any judgment given
tn connection therawith and shall indemnify the Lender and any Receiver sgainst any
and all liabilities, including penalties with respect {o, or rasulting from, its delay or
omisslon fo pay any such stamp, registration and similar taxes or charges, '
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9.8

9.9

10

(k|

111

1.2

11.3

11.4

Assignation and transfer

The Lender may assign of transfer alt or any part of its rights under this Charge In accordance
with the terms of the Finance Documents. The Chargor may not assign, {ransfer, charge, make
the subject of a frust or deal in any other manner with this Charge or any of its rights under this
Charge or purport to do any of the same.

Contingencies

iIf this Charge is enforced at a time when no amounts are due o the Lander (but at a time whan
armounts may necome so due), the Lender may pay the proceeds of any recoveries effected by
it into & biocked suspense account bearing interest 4t such rate (if any} as the Lender usually
grants for accounts of that size and nature.

Notices

Any communication under this Charge or any other Security or Finance Documant created by
or under this Charge shall be made and given In accordance with the terms of clause 31
{Notices) of the Facility Agreement but so that references to this Charge and any Security
created by or under it and reference to the Obligors shall be construed as references to the
Chargor.

Release
Release

Upon the expiry of the Security Period the Lender shall, at the reasonable request and cost of
the Chargor, release {without récourse or warranty) the Charged Assets from the Security
created hy this Charge by executing a deed of release substantially in the form set out in the
Schedule to this Charge.

Reinstatement

Any relsase, discharge or seftlement between the Chargor and the Lender shall be conditional
upon no securlty, disposition or payment to the Lender by the Chargor or any other person being
void, set aside orordered to be refunded pursuant to any enactment or faw ralating to liquidation,
administration or insolvency or for any other reason whatsosver and if such condition is not
fulfilled the Charpor's lishility under this Charge shali cortinue and the Lender shatll be entitied
to enforce this Charge as If such release, discharge or setflement had not occuired and any
such payment had not been mada.

Retention of Security

If any payment or realisation in respect of the Secured Obligations is, in the Lender's reagonable
opinion, liable to be aveided or otherwise invalidated or adjusted by law, including any
enactmeant or rule of law relating to insolvency, the Lender shall he entitled to retain this Charge
undischarged until the expiry of the petfed during which it may be challenged on any such
ground.

Avaidance of payments

The Lender's right to recover the Secured Obligations in full shall not be affected or prejudicsd
by any payment or realisation which is avolded or othernwise invalldated or adjusted by Taw,
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12

121

12.2

12.3

12.4

12.5

128

12.7

including any enactment or rule of law relating to insolvency, or by any release or discharge
given by the Lender on the faith of any such payment or realisation.

General
Amendments and waivers

No variation fo this Charge shall he effective unless made in writing and signed by or on hehalf .
of all the parties to this Charge. A waiver given or consent granted by the Lender under this
Charge wilt be sffective only if glven in writing and then only in the instance and for the purpose
for which It Is given.

Severability

Each provigion of this Charge is severable and distingt from the others. if at any time any
provision of this Charge is or becomes unlawful, invalid or unenforceable to any extent or in any
clreumatances for any reason, it shall to that extent or in those clreumstances be deemed not
to form part of this Charge bt (except to that extent or In those circumstances in the case of
that provision) the legality, validity and enforceability of that and all other provisions of this
Charge shall not be affectad in any way.

lllegality

If any provision of this Charge Is found to be Hllegal, invalid or unenforceable but would be lagal,
valid or enforceabls if some part of the provislon were deleted, the provision in question shall
apply with such modification(s} as may be necessary to make it legal, valid or enforceable,

Remetiies and waivers

The faflure or delay in exercising a right or remedy provided by this Charge or by law does not
constitlte a waiver of that {or any other) right or remedy. No single or partial exercise, or nan-
exersise or non-enforcerment of any right or remedy provided by this Charge or by law prevents
or restricts any further or other exercise or enforcement of that {or any other) right or remedy.

Exercise of discration

Any right or power which may be exercised or any determination which may be made under this
Charge by the Lender may be exercised or made in its absolute and unfettered discreiion and
it shall not be obliged to give reasons therefore,

Rights cumulative

The Lender's rights and remedies contained in this Charge are cumulative and not exclusive of
any rights or remedies provided by taw.

Delegation

The Lender may delegate, by pawer of attorney or in any other manner, 10 any parson, any
right, power or discretion exercisable by it under this Charge upan any terms (including power
to sub-detegate) which it may think #it. The Lender shall not be in any way liable or responsible
to the Chargor for any loss or liability arising from any act, default, omission er misconduct on
the part of any such delegate.

1040572448214 731690 14




12.8

13

13.1

13.2

14

14.1

14.2

Consent to registration

The Chargor consents fo the registration of this Charge and of any certificate referrec {o in
clause 9.8(¢) for praservation and execution,

Governing law and jurisdiction
Goveming law

This Charge together with any non-contractual disputes or claims atising out of or in connection
with this Charge shall in all respects be governed by and interpreted in accordance with Scots
law.

Jurisdiction

{a) For the exclusive benefit of the Lender, the Chargor irrevocably agrees that the courts
of Scotland are to have jurisdiction to settls any disputas which may arise out of or In
cennection with this Charge and that any proceedings may be braught in those courts,

(b} Nothing contained in this clause shall fimit the right of the Lender to commence any
proceedings against the Chargor in any other court of competent jurisdiction nar shall
the commencement of any proceadings against the Chargor in one or more jurisdictions
preciude the commencement of any proceedings in any other jurisdiction, whether
concurrently of not.

{c) The Chargor irrevocably walves any objection which # may now or in the futlre have to
the laying of the venue of any proceedings in any court referred to in this clause and
any claim that those proceedings have been brought in an inconvenient or inappropriate
forum, and imevocably agrees that & judgment in any proceedings commenced in any
stuch court shall be conclusive and binding on It and may be enfarced in the courts of
any other jurisdiction,

Counterparts and delivery

Counterpart execution

This Charge may be executed in any number of counterparts and by the pariies on separate
counterparts.

Delivery where Charge is executed in counterpart
Where executed in counterpart:
{a} this Charge shall not take effect untit alf of the countetparts have been delivered;

{b} each counterpart will be held as undelivered until the parties agree a date on which the
counterparts are to be treated as delivered; and

{c) the parties may choose to evidence the date of delivery of this Charge by inserting this
on the front page of this Gharge.
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14.3  Delivery where Charge is not executed in counterpart

if this Charge is not executed in counterparts, this Charge shall be delivered on the date inserted
on the front page of this Charge or, if no such date is inserted, the date on which the Chargor
slgned this Charge.

144  Appointment of nominated persen

The parties to this Charge, in accordance with section 2(1) of the Legal Writings (Counterparts
and Delivery)(Scotland) Act 2015 (Counterparts Act), nominate Addleshaw Goddard LLP to
take delivery of all counterparts of this Charge. The parties agree that the provisions of section
2(3) of the Counterparts Act shall not apply to any counterpart of this Charge.

In witness whereof these presents consisting of this and the preceding 15 pages and the schedule
annaexed &s relative herete are executed by the parties hersto as follows.

Subscribed for and on behalf of Vo veeereennereoc R ...................
The Brighton Pier Group plc ) Director

t

Loocon) ) o) ST
o1 ) Full Name
T DECEELZ, 2017

in the presence of:

Signature of winess @R

Full name EY Y2 OAM G

Address .pa T iy e

BATES WELLS BRAITHWAITE
.................. 10 QUEEN STREET.PLACE ...
LONDON EC4R 1BE

Subscribed for and on behalf of USRI OTOOOTR
Barclays Bank PLC Y Authorised Attorney

at )

) TP OO

on } Full Name

in the prassnce of:

............................................. Arbrmrmsesbedbateranantanann

Signature of witness
FUIE NEME 1ivureieivemi e e crinien s mmiess e

AdAress e TSRO

..........................................................................
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143 Delivery where Charge is not executed in counterpart

If this Charge is not executed in counterparts, this Charge shall be defivered on the date inserted
on the front page of this Gharge of, If no such date is insertad, the date on which the Chargor

signed this Charga.

14,4  Appointment of nominated person

The parties to this Chargs, in accordance with section 2(1) of the Lagal Writings (Counterparts
and Delivery)(Scotland) Act 2015 (Counterparts Act), nominate Addleshaw Goddard LLP o
teke delivery of all counterparts of this Charge. The parties agree that the provisions of section
2(3) of the Counterparts Act shall not apply to any counterpart of this Charge.

In witness whereof these presents consisting of this and the preceding 15 pages and the schedule
annexad as relative hereto are executed by the parties hereto as follows:

Subscribed for and an behaif of
The Brighton Pier Group pic
at

on

in the presence of:

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

Signature of witness
Full name .., e eher s e e e e aee
AdAIESS (..o

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

Subscribed for and on behalf of
Barclays Bank PLC

at  Low Dpw
o F1Y 2y

In the presence of:

Signature of witness

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

Full narme (.fo?ﬁ? ....... BEw ..o .

1018572440211 73-1634

) Director

)} Full Name

b

y Authorised Atforney

) .

) ASad e (%9\, NE.......
)} Full Name
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This is the Schedule referred to in the foregoing Floating Gharge between Barglays Bank PLC and The

Brighten Pler Group plc

The Schedule: Deed of Release

This Deed of Release is delivered on 204

and Is macde betwaen

(1t

{2)

Barclays. Bank PLC, & company Incorporated in England (No. 01026187) and having its
registered office at 1 Churchill Place, London E14 5HP (Chargee); and

The Brighton Fier Group ple, 8 campany incorporated in England {No. 08887172) and having
its registerad office at 36 Drury Lane, London WC2B 5RR (Chargor).

It is agreed

1

1.1

1.2

1.3

1.4

2.1

Interpretation
In this deed;

Floating Charge means the floating charge granted by the Chargor in favour of the Chargee
and daled [4#]

In thls deed, a reference to:

(&) a clausa or the schedule is, unless otherwlse stated, a reference to a clause of, this
deed;

(b) g provision of law includes a reference to that provision as replaced, modifled or re-
énacted from time to tima and any subordinate legistation made under that statutory
proviston fram time to time, In each case whether before or after the date of this deed;

(] a person includes any individual, firm, company, corporation, government, state or
agency of state or any association, trust, joint venture, consortium or partnership
(whether or not having separate legal personallty), and

{d) this deed or any provision of this deed or any other agreement, document or Instrument
s ta this dead, that provision or that agreement, documsnt or instrument as amended,
novated, supplemented, extended or restated.

Words importing the singular include the plural and vice versa and words importing a gender
include every gender.

The words other, include, inciuding and in particular do not limit the generality of any
preceding words and any words which follow them shall not be construed as being limited in
scope lo the same class as the preceding words where a wider construction is possible,

Release
The Charges, without recolurse, representation or warranty of title:-
(8) releases o the Chargor all the propetty, assets and undertaking charged or otherwise

secured in favour of the Chargee by the Chargor pursuant to the Floating Charge and
confirmg that the Chargee is no longer relying on the Floating Chargs; and
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5.1

52

5.3

5.4

7.1

7.2

{b) releases the Chargor from all guaraniees, covenants, liabilities and obligations of the
Chargor under or pursuant to the Floating Charge.

Further assurance

The Chargee undertakes {at the cost of the Gharger) to do alf things, give all notices and exscute
and sign all such deeds and documents as may reasonably be reguired to perfect the discharge
and release of the Floatlhg Charge.

Costs and expenses

The Chargor shall within & Business Days of demand by the Chargee reimburse the Chargee
in respect of any cost, loss, iability or expenss, including lega!, valuation, accountancy and
consultancy fees (and any value added or similar tax thereon) incurred by it in connection with
the negotiation, preparation, executlon and completion of this deed, or any of the documents
referred {o herein,

Counterparts

This deed may be executed in any number of counterparts and by the parties on separate
cotunterpars.

Where executed in counterpart;
(=) this deed shall not take effect until all of the caunterpatls have bsen delivered:

()] each counterpart will be held as undelivered until the parties agree a date on which the
counterparts are to be treated as delivered; and

(©) the parties may choose to evidence the date of delivery of this deed by inserting this on
tha front page of this deed.

I this deed is not executed in countarparts, this deed shaii be dslivered on the date inserted on
the front page of this deed or, if ho such date is inserted, the date on which the last party signed
this deed.

The parties to this deed, in accordance with section 2(1) of the Legal Writings (Counterparts
and Delivery)(Scotland) Act 2015 {the Countarparts Act}, nominate | ] to take
delivery of alt counterparts of this deed. The parties agree that the provisions of section 2(3) of
the Counterparts Act shall not apply to any counlemart of this deed.

Governing law

This deed and any non-contractual obligations arising out of or in connection with it are
governed by Scots |law.

Jurisdiction

The courts of Scotland have exclusive jurisdiction to settfe any dispute arising out of or In
connection with this deed (including a dispute relating to the existance, validity or termination of
this deed or any non-contractual obligation arising out of or in connection with this deed)
{Dispute).

The parties agree that the courts of Scatland are the most appropriate and conveniant courts to
settle Dispules and ascordingly no party will argue to the contrary.
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In witness whereof the parties have duly executed this deed as a deed and it is delivered on the date
first set out above
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