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Registration of a Charge

Company name: INTERSERVE CATERING SERVICES LIMITED

Company number: 02505731
X81K19KP

Received for Electronic Filing: 19/03/2019

Details of Charge

Date of creation:  15/03/2019
Charge code: 0250 5731 0003
Persons entitled: GLAS TRUST CORPORATION LIMITED
Brief description:  N/A
Contains fixed charge(s).
Contains floating charge(s) .

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Company number: 2505731

Charge code: 0250 5731 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 15th March 2019 and created by INTERSERVE CATERING

SERVICES LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 19th March 2019 .

Given at Companies House, Cardiff on 20th March 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

sROF gy
& /l,/

4D

Ty g

ee, I

E\\\O i R EC/J\

h B
G g A0

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



SECURITY AGREEMENT

patED {5 Mol 2010 e
. mErweEN
THE COMPANIES LISTED IN SCHEDULE 1 (CHARGORS)

as Chargors c '

L
_ GLASTRUST CORPORATIONLIMITED

. s Security Agent  - '

ALLEN & OVERY

o Allen & overy LLP
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 THIS DEED is dated V5 Moce . 2019 and made

BETWEEN: | |
(1)  THE COMPANIES listed in Part 1 of Schiedule 1 (Chargors) as chargors (the English
- Chargors);

(2) THE COMPANIES listed in Part.2 6f Schedule 1 (Chargors) as chargors (the Foreign
Inter-company Loan Chargors);

' (3)  THE COMPANIES listed in Part 3 of Schedule 1 (Chargors) as chargors (the Share

~ Chargors);

' (4y  INTERSERVE INVESTMENTS LIMITED a company mcorporated in England and .
: * Wales with registration number 00074643 (the Membership ChargorL '

"(5) - BANDT LIMITED, a company mcorporated in Scotland with reg:strat:on number SC009743
(the Scettish Chargor); and

- {6) GLAS TRUST CORPORATION. LIMITED (the Security Agent) as security agent and -
- trustee for the Secured Parties (as defined in the Intercreditor and Security Trust Deed defined
. below).

'BACKGROUND:

. (A) Each Charger ‘enters into this Deed in conﬁectioﬁ with the'Intericredit.or and Seéurity Trust
- Deed (as defined below).

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

T IS AGREED as follows:

. DEFINITIONS AND INTERPRETATION
1.1 Definitions

' In this Deed:

~Account Bank has. the meaning given to that term in the Super Senior Loan Facility
- -~ Agreement.

- Act means the Law of Pr.opert'y"Act 1925. -

Alternative Restructuring Effective’ Date has the meaning given to that term in the Super
... Senipr Loan Facility Agreement.: :

Authorisation means an authorisation, consent, approval; rcsolutmn, licence, ‘exemption,
* filing, notarisation or registratlon :

Business Day has the . meaning gwen to that -term. in- the Super Semor Loan Facility
- Agreement and the Super Senior Bonding Fac;hty Agreement.

. 0114804-0000010 BIC47953121.9 -




- Chﬁrgur means each English 'chékgbf," the Mémb.ership'c'ha}go'r, each Share Chargor, each. _
- Foreign Inter-company Loan Chargor and the Scottish Chargor.

- Fioating Chargor means each English Chargor and the Scottish.Chm—gor.' o

. IHL Shares means all of the shares in the share capital of Interserve Holdings Limited held
by, to the order, or on behalf of Interserve Group Holdings Limited. :

Intercreditor and Security Trust Deed means the intercreditor agréement dated on or about
the date of this Deed between (among others) Interserve PL.C and the Security Agent.

Intra-Group . Loan  Document mcans any agreement, ‘instrument or other documcnt'
“evidencing the terms of any Intra-Group Liabilities, mcludmg {without limitation) each

agreement or document specxﬁcd in Schedule 2 (Security Assets) undcr the heading Intra-
- Group Loan Agreements.

_ '-Legal Reservations has the meaning gwen 1o that term in each of the Supcr Senior Loan
Facility Agreement and the Super Senior Bonding Facility Agreement.

Limited Lmblhty Partoership means éach English limited liability partncrship under the
_ Limited Liability Partnerships Act 2000 referred to in the column headed Limited Liability -
" Partnerships in Schedule 2 (Security Assets) under the heading Membership Interests.

Mnndatory_Prcpéyment Account is the abcdum detailed in Séhédule-z'(Secm‘ity Assets) .

. under the heading Accounts, under the same term.

' Material Adverse Effect has the meamng given to that term in the Super Senior Loan -
~ Facility Agreement and the Super Senior Bonding Facility Agreement..

Members® Agreement means, in respect of a Limited Liability PaﬁnetShip,' any agreement(s)
- between the Membership Chargor who is a member in that Limited:Liability Parinership in e
relation to the organisation of that Limited Liability Partnership and the rights and obligations ;
of the Membership Chargor in relation to that Limited Liability Partnership. -

" - Membership Interest means the. Mefnbcréhip Chargor's rights, title and interests in each
- Limited Liability Partnership set out in Schedule 2 (Security Assets) under its name under the
heading Membership Interests (including, without limitation. any rights, title and interests
arising under the Members' Agreement, the Limited Liability Partnership Act 2000 (or other
law or regulation relating to limited liability partnerships) or otherwise), including, without
limitation, all of its interest in the capital of, all of its rights to receive the profits of, and all of

- its rights to receive any distribution of the assets of, the Limited Liability Partnerships.

_ - Montana mesans Monlana I Lmuted a pnvate limited company regxstered in England and
' Wales with company number 11830440 : '

- Non—Obllgor has ‘the - mcanmg given: to that term in- the Super Semor Loan’ Facility
Agreement and the Super Senior Bonding Facility Agreemem

~ Obligor has the rncamng given to that :erm in the Super Scmor Loan Famhty Agreement and
the Super Senior Bonding Facility Agreemcni :

Party means a party_to this Deed. -

. 0114894-0000010 BK479531219



Phihppme Shares means a!l of the shares in thc share capziai af RMD wakfcmn thhppmes
Inc. held by, to the order, or on behalf of Interserve Holdings Limited.

- PLC means Interserve PLC, a public limited company registered in England and Wales with
* . company registration number 00088456.

- Power means any right, power, authority, discretion or remedy which the Security Agent, or
any Receiver or Delegate has under this deed, any other Secured Document or under any
.- applicable law.

‘Receiver means a receiver, a receiver and manager, or an administrative receiver, in each
case, appointed under this Deed.

. Related Membership Rights means'(in relation to the Membership Chargor):
@ any dividend or interest paid or payable in relation to its Membership Interests; and -
(b} - any stock, shares, securities, right, meney or property aceruing or offered at any time .-
- {whether by way of redemption, substitution, exchange, bonus or preference, under
option rights or otherwise) to or in respect of any of its Membership Interests or in

. substitution or exchange or otherwise derived from its Membership Interests.

Related Rights means:

- {a) any dividend, interest or other distribution paid or payable in relation to any Sh.are;s;
and .
{(b)  any right, money or property accruing or offered at any time in relation fo any Shares

. by way of redemption, substitution, ‘exchange, bonus or preference, under option
rights or otherwise. '

‘Restricted Account means the accounts detailed in Schedule 2 :(Secﬂz'ity Assets) under its
name under the heading Accounts and includes:

(a) if there is a change of Account Bank, any account into which all or part of a credit
-+ balance from a Restricied Account is transferred;

(b} . any account which is a successor to a Restricted Account on any re-pumbering or re-

designation of accounts and any account into which all or part of a balance from a | 3

Restricted Account is transferred for investment or adminisirative purposes; and

(6} “any account designated as a' Restricted Accoum by the Security Agent and any -

English Chargor from time to time.

 Restructuring Effective Date has the meaning given to that term in the Super Senior Loan
- Facility Agreement and the Super Senior Bonding Facility Agrcemcnt. :

Secured Oblngatmns has the meanmg gwen to that term in the Intercreditor and Security -

. Trust Deed,

- Security Asset means eac:h asset of a Chargor which is, or is mtended to be, subiect to any
- Security Interest created by this Deed.

. 0114894-0000010 BIGATISAZ10 - - .0 o3




' Becurity Interest means any mortgage, standard security, charge, amrangement by way of

security, hypothecation, pledge, lien, assignation or other security interest (including but not

- limited to, any prenda, hipoteca or any ‘other garantia real o derecho de retencion) securing
- any obligation of any person or any other agreement or arrangement having a similar effect.

 Security Period means the period beginning'oﬁ the date of this Deed and ending on the date

on which all the Secured Obligations have been unconditionally and imevocably paid and _

| ~ discharged in full.

1.2

fa)
. in this Deed, unless expressly defined in this Deed.

®)

.
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- Share Security Assets means the Shares and the Related Rights. :'

- Shares means, in relation to any Chargor, all of the shares in the share capital of the relevant =
‘Subject Company set against its name in Schedule 2 (Security Assets) under the heading
- Shares, the details of which as at the date of this Deed are set out therein, together with (if
~ applicable) all of each Chargor’s other present and future shares in the capital of any Subject
- Company from time to time held by, to the order or on behalf of each Chargor.

Shert-Term Account is the accaum dctallcd in Schedulc 2 (Secunty Assets) under the

. heading Accounts, under the sarie term.

Spanish Chargor means any Chargor incerpbmtéd in Spain.

“Spanish Public Document has ‘the _I.neani.ng given io that term in the Super Senior Loan
- Facility Agreement and the Super Senior Bonding Facility Agreement.

‘Subject Company means each company 1dcnt1ﬁed as such in Schedule 2 (Sccumy Assets)'

under the heading Shares.

_ Construcnon

Capltahsed terms deﬁned in the Intercreditor and Secunty Tmst Deed have the same mcamng .

The provisions of clause 1.2 (Constructmn) of the Imcrcred:tor and Secunty Trust Deed apply '

" to this Deed as though they were. set-out in full in this Deed, except that references to the |
Intercreditor and Security Trust Deed will be construed as references to this Deed. B

Any reference in this Deed to: .'

(i) a clearance system means 2 person whose business is or includes the provision of -
clearance services or security accounts, or any nominee or depositary for that person;

(i) a Secured Document of ‘any- other ‘agreement or ‘instrument includes (without

- prejudice “to -any - restriction  on ‘amendments) any amendment  to . that Secured

'Document or other agreement or instniment, including any change:in the purpose of, -

-any extension of or any increase in the amount of a facility or any additional facility;

(i) any rights in respect of an assét include all' amotints and px"ccieédis paid or payable, all
.. rights to make any demand or claim, and all powers, remedies, causes of action,
. security, guarantees and mdemmtaes m each case, in respect of or derived from that

- asset; : : :

Civ) ~ this Security means any security created by this Deed: :




@

1.3

@
(0
®

)

O R a“yﬁshuré,'"'l'\fflérhbershfip .I'nféré'ist,:.s'tdék,' debenture, ‘bond or other security or |

- investment includes:
{A)  any dividend, interest or other distribution paid or payable; -
~(B) - any right, money or property accruing or offered at any time by way of .
redemption, substitution, exchange, bonus or preference, under option rights
or otherwise;

(C) " any right against any clearance system;

(D) - any right under any custody or other agreement (including any right to.
" require delivery up of any cash or other assets); and :

(B any cash or securities account maintained by any custodian or other entity,

in each case, in relation to that share, stock, debenture, bond or other security or
_investment; and

(vi) ~ an agreement, instrument or other document te which it is a party-includes any
 agreement, instrument or other document issued in the relevant person's favour or of
- which it otherwise has the benefit (in whele or in part)..

Any covenant of a Chargor under this Deed (other than a paymen't obligation) remains in
force during the Security Period.

‘The terms of the other Sscured_Ducuiﬁents_are.ixicofpbréted.in this Deed to the extent
. required to ensure that any purported - disposition of any. freehold or leaschold 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 considers that an’ amotnt pald to a Secured Party under a8 Secured
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 heen -

irrevocably paid for the puiposes of this Deed,

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

 Third party rights

@

Unless expressly provided to the contrary in this Deed, a person who is not a Party has no
right under the Third Parties Act to enfotce or to enjoy the benefit of any term of this Deed.
Motwithstanding any term of this Deed, the consent of aﬁy p:efson who is not a Party is not
required to rescind or vary this Deed at any time,

Subject io the Intercreditor and Security Trust Deed, any Secared Party that is not a Party may
enforce and enjoy the benefit of any Clause which expressly confers rights on it, subject o

paragraph (b) above and the provisions of the Third Parties Act. -
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1.4

@

NOR

1.5

(@

- Prevalence '

This Deed i3 subjéc.t to the provisions of the Intercreditor and Security Trust Deed. In the
event of any inconsistency between this Deed and the Intercreditor and Security Trust Deed,
the provisions of the Intercreditor and Security Trust Deed will prevail.

The Security Agent executes this Deed in the exercise of the powers and authority conferred

~and vested in it under the Intercreditor and Security Trust Deed for and on behalf of the .

Secured Parties for whom it acts. It will exercise its powers and authority under this Deed in

- the manner provided for in the Intercreditor and Security Trust Deed and, in so acting, the

Security Agent shali have the protections, immunities, rights, powers, suthorisations,
indemnities and benefits conferred on it under and by the Intercreditor and Security Trust
Deed (and in the event of any inconsistency between this Deed and the Intercreditor and

- Security Trust Deed in respect of such matters, the Intercreditor and Security Trust Deed shall

prevail}.

Cayman Islands .

Each Chatgor incorporated in the Cayman Istands {(a Cayman Chu'rgar)“ shall during the

Security Period:

D) keep and maintain a register of mortgages and charges (the Register of Mortgages -

- and Charges), at the Cayman Chargor's registered office in the Cayman Islands, in
accordance with Section 54 of the Companies Law {as amended) of the Cayman
. Islands (the Cayman Companies Law); .

o (i) _ enter into the Register of Morigages and Chargfes {and maintain therein) appropriatc. .

(®

©

particulars of this Deed and any other security granted or otherwise constituted by the
. Cayman Chargor in favour of the Security Agent (which particulars shall include ali
particulars required (o be kept in such Register of Mortgages and Charges pursuant to
the provisions of Section 54 of the Cayman Companies Law), such particulars to be in -
a form and substance being satisfactory to the Security Agent; and

| (i) provide a copy of the Register of Mortgages and Charges (containing all such

 particulars as referred to foregoing) to the Security Agent {such copy of the Register

of Morigages and Charges being certified, by a Director of the Cayman Obligor, as a . n

_ "true, accurate and complete copy of the original).

- The power of attorney granted or otherwise made pursuant to Clause 18 (Power of Attorney} _
" of this Deed is given by the Cayman Chargor to secure a proprietary interest of the donee of L

the power and by way of further security for the payment and discharge of the Secured

. Obligations and in order to more fully secure the performance of the Cayman Chargor's

obligations under this Deed.

. Mo person shall execute in, or bring im’o,;- the Céyman Islands any origiﬂal of this Deed save

where required to do so in order to enforce the same. In the event that an original of this
Deed is executed in, or brought into, the Cayman Islands in breach of the foregoing, the -
relevant person doing so shall pay any taxes incurred in consequence thereof. In the event

~ that an original of this Deed is brought into the Cayman Islands in circumstances where it was
- required to do so in order to enforce the same, the Cayman Chargor shall pay any taxes -

incurred in consequence thereof provided that the person bringing the original Deed into the

Cayman Islands has first taken reasonable steps in order to avoid having to bring such original
- Deed into the Cayman Islands in the first place.
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1.6

2.1

(@

(b)

(e}

2.2

B Montana ﬁﬁd PLC :

- The Parties to this Deed acknowledge that although both Montana and PLC are party to this
- Deed:

| -~ (a)  Montana’s rights and obligations under this Deed (except for this Clause 1.6) will

only become effective as from the Alternative Restructuring Effective Date and prior
* to such time Montana shall not have any rights or obligations under this Deed (except
- for this Clause 1.6);

). ifthe Alternative Restructuring Effective Date does not occur and the Restrucmring

Effective Time (as defined in paragraph (a) of the definition of Restructuring
- Effective Date) occurs then Montana will automatically cease to be party to this Deed
. and will be treated for all purposes as never having been party to this Deed;

(é) - if the Altemativé_Restmctﬁring Effective Date occurs then Montana will become
- bound by this Deed as from such time and its rights and obligations under this Deed .
will become effective as from such time, and PLC will antomatically cease to be

party to this Deed and will cease to have any rights or obligations under this Deed in

each case as from such time; and

(d) - the other: Pames agree that they - will “continue to bs ‘bound by this Deed

' na}twuhstandmg that PLC or Montana (as the case may be) ceases to be party io or

bound by the terms of this Deed as envisaged in paragraphs (a) to (c) above.

' CREATION OF SECURITY -

"~ General

All the secirity created under this Deed:

(D is created in favour of the Sechﬂty Agent;

(i) - is created over present and fiture assets of each English Chargor (and, as applicable,

-each Foreign Inter-company Loan Chargor, each Share Chargor, the Membership
Chargor and the Scoitish Chargor); '

(i) is continuing ss:cun!y for the payment and sat:sfacnon of all the Secured Obligations _ -

of the relevant Chargor; and

. .(iv)-' _is made with full title - guarantee in accordance with the ‘Law of Properiy :

- (Miscellaneous Pravisions) Act 1994.

If the rights of a Chargor under a dociment. which is a matenal asset of that Chargor cannot

be secured without the consent of a party to that document or satisfaction of some other

condition to the extent not: prohibited under the relevant document, this Security will

constitute security over all proceeds and other amounts which that Chargor may receive, or
~ has received, under that document but exclude that Chargor's other rights under the document.

The Security Agent holds the benefit of this Deed on trust for the Secured Parties.
- Share Security Assets o

. Each English Chargor, each Share Chargor and the Scottish Chargor: -
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