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. THIS DEED is dated

27 February

2020 and made
BETWEEN:
{1} INTERSERVE HOLDINGS LIMITED, a company incorporated in England and Wales with

registration number 00252221 (the Chargor); and

GLAS TRUST CORPORATION LIMITED (the Senior Security Agent) as security agent

(2
and trustee for the Secured Parties {as defined in the Intercreditor and Security Trust Deed
defined below).

BACKGROUND:

{A) The Chargor enters into this Deed in connection with the Intercreditor and Security Trust Deed
(2t 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.

IT 15 AGREED as follows:

i. DEFINITIONS AND INTERPRETATION

i3 Definitions
In this Dead:

Act means the Law of Property Aci 1923,

Authorisation means an authorisation, consent, approval, resolution, licence, exemption,
filing, notarisation or registration.

Intercreditor and Security Trust Deed means the intercreditor agreement dated 15 March

. 2019 between (among others) the Chargor and the Senior Security Agent as amended pursuant

o an amendment and restatement agreement dated on or gbout the date of this Deed.
Legal Reservations has the meaning given to that term in the Senior Facility Agreement,

Mezzanine Agents Secured Obligations means all the Liabilities and all other present and
future liabilities and obligations at any time due, owing or incurred by any member of the Group
and by each Debtor 1o the Mezzanine Agent, the Mezzanine Security Agent, any Receiver or
Delegate {in each case, solely in their capacity as such) under the Mezzanine Finance
Doguments (including, without limitation, under Clause 18.3 (Parallel debf) of the Intercreditor
and Security Trust Deed), both actual and contingent and whether incurred solely or jointly or

- as principal or suvety or in any other capacity.

Party means a party to this Deed.

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

Secured Documents means the Intercreditor and Security Trust Deed, each other Senior
Finance Document and each other Mezzanine Finance Docisnent.

4810-7440-2393 v10



Secured 'Obligatians means the Senior Secured Obligations and the Mezzanine Agents
Secured Obligations.

* Secured Parties means the Senior Secured Parties, the Mezzanine Agent and the Mezzanine
Security Agent,

Security Account means an interest hearing account:
{a} established in England and Wales in the name of the Chargor;
() designated as such by the Chargor and the Senior Security Agent; and

{c} subject to Senior Transaction Security, which is in form and substance satisfactory to
the Senior Security Agent,

as the same may be substituted or replaced from time to time.

Security Asset means each asset of the Chargor which is, or is intended to be, subject 1o any
Security Interest created by this Deed.

Security Interest means a mortgage, charge, pledge. lien or other security interest securing any
obligation of any person or any other agreement or arrangement having a similar effect.

Security Period means the period beginning on the date of this Deed and ending on the date
on which all the Senior Secured Obligations have been unconditionally and irrevocably paid
and discharged in full,

Senlor Secured Obligations means all the Liabilities and all other present and future liabilities
and obligations at any time due, owing or incurred by any member of the Croup and by sach
Debtor to any Secured Party under the Debt Documents (incloding, without Himitation, under
Clause 18.3 (Paraflel debf) of the Intercreditor and Security Trust Deed), both actual and
contingent and whether incurred solely or jointly or as principal or surety or in any other
capacity provided that the aggregate amount of all such liabilities and obligations of the
members of the Group and the Debtors to the Instrument Lenders shall be capped at the then
applicable Instrument Secured Amount Total.

1.2 _ Construction

(a) Capitalised terms defined in the Intercreditor and Security Trust Deed have the same
meaning in this Deed, unless expressly defined in thiz Deed.

{b) The provisions of clause 1.2 (Construction) of the Intercreditor and Security Trust
* Deed apply o 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

t¢ this Deed.

{c) Any reference in this Deed 1o

(i) a Secured Document or any other agreement or instrument includes {without
prejudice to any restriction on amendments} any amendment to that Secured
Document or other agresment or insirument, 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 asset include all amounts and procecds paid or -
Y rig P p p
payable, all rights 1o make any demand or claim, and all powers, remedies,
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causes of action. security, guarantees and indemnities, in each case, in respect
of or derived from that asset;

.(éii) - this Security means any security created by this Deed; and

(iv} ~ an agreement, instrument or other document to 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 whole or in part),

{d) Any covenant of the Chargor under this Deed (other than a payment obligation) remains
it foroe during the Security Period,

ie) The terms of the other Secured Documents are incorporated in this Dieed 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,

(H If the Senior Security Agent considers that an amount paid to a Secured Party under a
Secured Docuiment {s 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,

{g) Unless the context otherwise requires, a reference io a Security Asset includes the
proceeds of any disposal of that Security Asset,

£.3  Third party rights

(a) Unless expressly provided to the contrary in this Deed, a person who is not a Party has
no right under the Contracts (Rights of Third Parties) Act 1999 (the Third Parties Act)
to enforce or o enjov the benefit of any term of this Deed.

(] Notwithstanding any term of this Deed, the consent of any person who is not a Party is
not required to rescind or vary this Deed at any time.

{c) Subject to the Intercreditor and Security Trust Deed, any Secured Party that is not a
Party may enforce and enjoy the benefit of any Clause which expressly confers rights
om it, subject 1o paragraph {(b) above and the provisions of the Third Parties Ast,

1.4 - Prevalence

{a) This Deed is subject to the provisions of the Interereditor 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,

{b) The Senior 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 nterereditor and Security
Trust Deed and, in so acting, the Senior Security Agent shall have the protections,
immunities, rights, powers, authorisations, 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).
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C 2.

2.1

2.2

3.1

3.2

' CREATION OF SECURITY

Ceneral

(2}

(b

{ch

Al the security created under this Deed:
{i} is created in favour of the Senior Security 'Agém;

(i} is made with full title guarantee in accordance with the Law of Property
(Miscellaneous Provisions) Act 1994; and

{iii) iz continuing security for the payment and satisfaction of all the Senior Secured
~ Obligations of the Chargor and, for as long as any Security Asset constitutes
Common Chargad Property, the security created under this Deed with respect
to that Security Asset is continuing security for the pavment and satisfaction

of all the Mezzanine Agents Secured Obligations of the Chargor,

If the rights of the Chargor under a document which is a material asset of the Chargor
cannct be secured without the consent of a party 10 that document or satisfaction of
some other condition to the extent not prohibited under the relevant dosument, this
Security will constitute security over all proceeds and other amounts which the Chargor
may receive, or has received, under that document but exclude the Chargor's other
rights under the document.

The Senior Security Agent holds the benefit of this Deed on trust for the Secured
Parties.

Intra-Group Loan Document

(a)

(b}

{c)

The Chargor assigns absolutely, subject to a proviso for re-assignment on redemption,
all of its rights in respect of each agreement, instrument or other document specified in
Schedule 1 {Intra-Group Loan Document) under its name under the heading Intra-
Group Loan Document.

Subject 1o paragraph {c) below, the Chargor charges by way of a first fixed charge all
of its rights in respect of cach agreement, instrument or other document specified in
Schedule 1 (furra-Group Loan Documeniy under its name under the heading Intra-
Group Loan Document.

Paragraph (b) above does not apply to any agreement, instrument or other document to
which the Chargor is a party that is subject io any fixed security created under
paragraph (a) above.

REPRESENTATIONS - GENERAL

Representations

The C hargor makes the representations and warranties set out in this Clause to each Secured

 Party.

Mature of security

Subject to the Legal Reservations, this Deed creates those Security Interests it purports to create
and is not liable to be avoided or otherwise set aside on its declaration of insolvency, liquidation

or administration or otherwise,

4810-7440-8393 w10



33 Times for making representaﬁons

{a) The representations and warranties set out in this Deed {including in this Clause) are
made on the date of this Deed.

{b) Each representation and warranty under this Deed is deemed to be made by the Chargor -

by reference to the facts and circumstances then existing on each date during the
Security Period.

4. RESTRICTIONS ON DEALINGS

The Chargor may not:

(a) create or permit to subsist any Security Interest on any asset; or

(b sell, transfer, Jicence, lease or otherwise dispose of any asset,

except as expressly allowed under the Senior Facility Agreement or this Ejéefi.
5. INTRA-GROUP LOAN DOCUMENT
5.1 | General

in this Clause:

Intra-Giroup Loan Document means any agreement, instrument or other docurnent specified
in Schedule | (Security Assers) under the heading Intra-Group Loan Document.

:}I
[

HRepresentations
The Chargor represents and warrants to each Secured Party that

{a} no amount payable to it under the Intra-Group Loan Document is subject to any right
of set-off or similar right (unless not prohibited under the Intercreditor and Security
Trust Deed and/or except for any such right that arises under the express terms of that
Intra-Group Loan Document);

{h) the Intra-Greoup Loan Document is its legal, valid, binding and enforceable obligation; -

{c) it is not in default of any of its obligations under the intra-Group Loan Document;

() there is no prohibition on assignment in, or other restriction on the creation of security
by the Chargor over the Intra-Group Loan Document;

(e} its entry into and performance of this Deed will not conflict with any term of the Intra-
Group Lean Document; and

{fy . s rights inrespect of the Intra-Group Loan Document are free of any Security Interests
{except for those permitted under the terms of the Intercreditor and Security Trust Deed
including those Security Interests and/or except for those created by or pursuaat to the
Transaction Security Documents) and any other rights or interests in favour of third
prarties,

- 4310-7440-9393 vI10



54

2]
H
i

6.1

6.2

6.3

Preservation

{a) Subject to the terms of the Intercreditor and Security Trust Deed and the Senior Facility
Agreement, the Chargor may, without the prior consent of the Senior Security Agent:

{i) terminate the Intra-Group Loan Document; or
(i) amend or waive any term of the Intra-Group Loan Document.
(b The Chargor shall not take any action which might jeopardise the existence or

enforceabitity of the Intra-Group Loan Document provided that any repayment or any
action not prohibited by the Intercreditor and Security Trust Deed shall not be deemed
to jeopardise such existence or enforceability,

Other undertakings
The Chargor must:

{a) duly and promptly perform its obligations, and diligently pursue its rights, under the -
Intra=Group Loan Document:

{t supply the Senior Security Agent and any Recelver with copies of the Intra-Group Loan
Diocument and any information and documentation relating to the Intra-Group Loan

Document requested by the Senior Securily Agent or any Receiver; and

{c) pay {or procure the payment of) any proceeds received or to be paid under or in respect
of the Intra-Group Loan Document into the Security Account.

Motices of assignment/charge

The Chargor must:

(a) immediately serve a notice of assignment, substantially in the form of Part 1 of
Schedule 2 (Forms of fetter for fntra-Growp Loan Documents), on each counterparty

o the Intra-Group Loan Document; and

{H prompily procure that the counterparty acknowledges that notice, substantially in the
form of Part 2 of Schedule 2 (Forms of leiter for Intro-Group Loan Documents),

CWHEN SECURITY BECOMES ENFORCEABLE

Event of Default

This Security will become immediately enforceable if a Senior Acceleration Event has
occurred,

Diseretion

Afier this Security has become enforceable, the Senior Security Agent may in its absolute

discretion enforce all or any part of this Security in any manner it sees fit or as the Instructing

Group direcis.
Power of sale

The power of sale and other powers conferred by ‘section 101 of the Act, as amended by this
Deed, will be immediately exercisable at any time after this Security has become enforceable,

ARN10-T440-9303 vIQ



7. ENFORCEMENT OF SECURITY
7.4 General

{a) For the purposes of all powers implied by statute, the Secured Obligations are deemed
o have become due and payable on the date of this Deed.

{b} Section 103 of the Act (restricting the power of sale) and section 93 of the Act
{restricting the right of consclidation} do not apply 1o this Security.

(c) The statutory powers of leasing conferred on the Senior Security Agent are extended

s as to authorise the Senior Security Agent to lease, make agreements for leases,

accept surrenders of leases and grant options as the Senior Security Agent may think

fit and without the need to comply with any provision of section 99 or 100 of the Act.

7.2 Mo Hability as morigagee In possession

" Meither the Senior Security Agent nor any Receiver will be lable, by reason of entering into
possession of a Security Asset, to account as mortgages in possession or for any loss on
realisation or for any default or omission for which 8 mortgagee in possession might be liable,

7.3 . Privileges

Each Receiver and the Senior Security Agent is entitled to all the rights, powers, priviieges and
immunities conferred by the Act on morigagees and receivers duly appointed under the Act,
excepl that section 103 of the Act does not apply,

7.4 Protection of third parties

Mo person (including a purchaser) dealing with the Senior Security Agent or a Receiver or its
or his agents will be concerned to enguire:

(a) whether the Secured Obligations have become payable;

{b} whether any power which the Senior Security Agent or a Recsiver is purporting to
exercise has become exercizable or is being properly exercised;

{c} whether any money remains due under the Secured Documents; or
{d) how any monay paid to the Senior Security Agent or to that Receiver is to be applied.
5 Redemption of prior morigages

{a) Al any time afier this Security has become enforceable, the Senior Security Agent may
do any one or more of the following:

(i) redeem any prior Security Interest against any Security Asseq
{i procure the transfer of that Security Interest 1o itselfl and
(i) settie and pass the accounts of the prior mortgagee, chargee or encumbrancer;

any accounts so seftled and passed will be, in the absence of manifest error,
conclusive and binding on each Chargor.

| 2810-7440-2393 vIQ



7.6

7.7

81

(b}  TheC hargar. must, immediately on demand, pay to the Senior Security Agent the costs
and expenses incurred by the Senior Security Agent in conpection with any such
redemption ot transfer, including the payment of any principal or interest.

Contingencies

If this Security is enforced at a time when no amount is due under the Secured Documents but
at a time when amounts may or will become due, the Senior Security Agent (or a Receiver)
may pay the proceeds of any recoveries effected by it into s suspense account.

Financial collateral

{a) To the extent that the Security Assets constitute "financial collateral” and this Deed and
the obligations of the Chargor under this Deed constitute a "security financial collateral
arrangement” {in each case, for the purpose of and as defined in the Financial Collateral
Armrangements {No. 2} Regulations 2003), the Senior Security Agent may afier this
Security has become enforceable appropriate all or any part of that financial collateral
in or towards the satisfaction of the Secured Obligations.

(b} - Where any financial collateral is appropriated:

L6} if it is cash, its value will be the amount standing to the credit of the relevant
account on the date of appropriation plus any accrued but uncredited interest:

{it} if it is listed or traded on a recognised exchange, its value will be the amoum
for which it conld have been sold on the exchange on the date of appropriation;
and

{iil) . inany other case, its value will be the amount that the Senior Security Agent

reasonably determines having taken info account advice obtained by it from an
independent investment or accountancy firm of national standing selected by
it,

and each Secured Party {other than a Receiver or a Delegate} will give credit for the proportion

- of the value of the financial collateral appropriated to its use.

RECEIVER

Appointment of Receiver

©{a) Except as provided below, the Senior Security Agent may from time to time appoint -

any one or more persons to be a Receiver of all or any part of the Security Assets iff
(i} this Security has become enforceable; or
{it) the Chargor so requests the Senlor Security Agent in writing at any time,

(5)  Any appointment under paragraph (g} sbove may be by deed, under seal or in writing
under its hand.

{c) - Except as provided below, any restriction imposed by law on the right of a mortgagee
o appoint a Receiver (including under section 10%(1) of the Act) doss not apply to this
Deed.
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8.2

8.3

8.4

8.5

9.1

{d) The Senior Security Agent is notentitled to appoint a Receiver solely as a result of the .
~ obtaining of 2 moratorium (or anything done with 2 view (o obtaining a moratorium)
under section 1A of the Insolvency Act 1986,

(e} The Senior Security Agent may not appoint an administrative receiver {as defined in
section 2H2} of the Insclvency Act 1986} over the Security Assets if the Senior
Security Agent is probibited from zo doing by section 72A of the Insolvency Act 1986
and no exception fo the prohibition on appeinting an administrative receiver applies.

Removal

The Senior Security Agent may by writing under its hand (subject to any requirement for an
order of the court in the case of an administrative receiver) remove any Receiver appointed by
it and may, whenever it thinks fit, appoint 2 new Receiver in the place of any Receiver whose
appointment may for any reason have terminated.

Remuneration

The Senicr Security Agent may fix the remuneration of any Receiver appoinied by it and the
maximum rate specified in section 109(6) of the Act will not apply.

 Agent of the Chargor

{a) A Receiver will be deemed 1o be the agent of the Chargor for all purposes and
accordingly wilt be deemed to be in the same position as a Receiver duly appointed by
a mortgagee under the Act. The Chargor is responsible for the contracts, engagements,
acts, omissions, defaults and losses of a Receiver and for liabilities incurred by a
Receiver.

) No Secured Party will incur any liability (either to the Chargor or to any other person)

by reason of the appointment of a Receiver or for any other reason,
Relationship with Senlor Security Agent

To the fullest extent permitied by law, any right, power or discretion conferred by this Dead
(either expressly or impiiedly) or by law on a Receiver may after this Security becomes
enforceable be exercised by the Senior Security Agent in relation to any Security Asset without
first appointing a Receiver and notwithstanding the appointment of & Receiver,

POWERS OF RECEIVER

General

{a) A Receiver has all of the rights, powers and discretions set out below in this Clause in
addition to those conferred on it by any law and will be entitled to exercise them even

if it involves acting with multi-representation or a conflict of interest; this includes:

{Dy in the case of an administrative receiver, all the rights, powers and discretions
conferred on an administrative receiver under the Insolvency Act 1986; and

(i) otherwise, all the rights. powers and discretions conferred on a receiver {or a
receiver and manager) under the Act and the Insclvency Act 1986,

(b) If there is more than one Receiver holding office at the same time, each Receiver may
(unless the document appointing it states otherwise) exercise all of the powers

4310-7440-9393 vi0



92

9.3

9.4

8.5

9.6

9.7

9.8

2.9

4310.7440-9393 v19

conferred on & Recéiver under this Deed individually and to the exclusion of any other
Receiver,

Possession

A Receiver may take immediate possession of, get in and collect any Security Asset,

Carry on business

A Receiver may carry on any business of the Chargor in any manner it thinks fir.

Emplovees

{a} A Receiver may appoint and discharge managers, officers, agents, acc'o'unténts,
servants, workmen and others for the purposes of this Deed upon such terms as to

remumeration or otherwise as it thinks fis.

{h) A Receiver may discharge any person appointed by the Chargor.

" Borrow money

A Receiver may raise and borrow money either unsecured or on the security of any Security '
Asset either in priority to this Security or otherwise and generally on any terms and for whatever
purpose which it thinks fit.

Sale of assets

{(a) A Recelver may sell, exchange, convert into money and realise any Security Asset by
public auction or private contract and generally in any manner and on any terms which
it thinks fit.

(b} The consideration for any such tramsaction may consist of cash or non-cash

consideration and any such consideration may be pavable in a lump sum or by
instatments spread over any period which it thinks fit,

(<} Fixtures, other than landlord's fixtures, may be severed and sold separately from the
property containing them without the consent of the relevant Chargor,

Compromise

A Receiver may settle, adjust, refer to arbitration, compromise and arrange any claim, account,
dispute, question or demand with or by any person who is or claims to be a creditor of the
Chargor or relating in any way to any Security Asset,

L.egal actions

A Receiver may bring, prosecute, enforce, defond and abandon any action, sult or proceedings
in relation to any Security Asset which it thinks fir.

Receipts

A Receiver may give a valid recelpt for any moneys and execute any assurance or thing which

may be proper or desirable for realising any Security Asset.

16
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8.1t

.12

9,13

2.14
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11.
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. Subsidiaries

A Receiver may form a Subsidiary of any Chérgor and transfer to that Subsidiary any Sécurii}f
Asset,

Delegation

A Receiver may delegate its powers in accordance with this Deed, even if it involves acting

with multi-representation or a conflict of interest.

Lending
A Receiver may lend money or advance credit to any customer of any Chargor.
Protection of assets

A Receiver may:

. {a) effect any repair or Insurance and do any other act which the Chargor might do in the

ordinary conduct of its business to protect or improve any Security Asset;
) commence and/or complete any building operation or other works: and

{c) apply for and maintain any planning permission, building regulation approval or any
other Authorisation,

in cach case as it thinks fit,

Other powers

A Receiver may:

(a} do all other acts and things which it may consider desirable or necessary for realising
any Security Asset or incidental or conducive 1o any of the rights, powers or discretions
conferred on a Receiver under or by virue of this Deed or law;

{b) exercise in relation to any Security Asset all the powers, authorities and things which
it would be capable of exercising if it were the absolute beneficial owner of that

Security Asset; and

{cy use the name of the Chargor for any of the above purposes,

" APPLICATION OF PROCEEDS

All amounts from time to time received or recovered by the Senior Security Agent or any
Receiver pursuant to the terms of this Deed or in connection with the realisation or enforcement
of all or any part of this Security will be held by the Senior Security Agent and applied in
accordance with the provisions of the Intercreditor and Security Trust Deed.

EXPENSES AND INDEMNITY
The Chargor must:

{a) within three Business Days of demand, pay to each Secured Party the amount of all
costs and expenses (including legal fees) incurred by that Secured Party n connection
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with this' Deed including any afising from any actual or alleged breach by any person
of any law or regulation); and

(b} _ keep each Secured Party indemmnified against any faillure or delay in paying those costs
OF eXpenses.

-DELEGATION

Fower of Attorpey

The Senior Security Agent or any Receiver may delegate by power of attorney or in any other
manner to any person any right. power or discretion exercisable by it under this Deed {even if
it involves acting with multi-representation or a conflict of interest),

Terms

Any such delegation may be made upon any terms (including power to sub-delegate) which the
Senior Security Agent or any Receiver may think fit.

Liability

* Neither the Senior Security Agent nor any Receiver will be in any way lable or responsible to

the Chargor for any cost, loss or Hability arising as a result of any act, default, omission or
misconduct on the part of any delegate or sub-delegate.

FURTHER ASSURANCES
Farther assurances

The Chargor must, at its own expense, take whatever action the Senior Security Agent or a
Receiver may require for:

{a} cregting. perfecting or protecting any security over any Security Asset; or

B facilitating the realisation of any Security Asset, or the exercise of any right, power or

discretion exercisable, by the Senior Security Agent or any Receiver or any of thelr -
respective delegates or sub-delegates in respect of any Security Asset,

Action reqguired

The action that may be required under Clause 13.1 (Further assurances) includes:

(& the execution of any mortgage, charge, transfer, conveyance, assignment or assurance

in respect of any asset, whether to the Senior Security Agent or to its nominee; or
i the giving of any notice, order or direction and the making of any filing or registration,
which, in any such case, the Senior Security Agent may think expedient.
POWER OF ATTORNEY
The Chargor, by way of security, irrevocably and severally appoints the Senior Security Agent,
each Recetver and their respective delegates and sub-delegates 1o be its attomey with the full
power and authority of the Chargor (even if it involves acting with multi-representation or a

conflict of interest) to execute, deliver and perfect all deeds, instruments and other documents
in its name and otherwise on its behalf and to do or cause to be done all acts and things, in each

12



case, which may be reguired and which the Chargor has failed to do or which any attorney in
its absolute discretion may deem necessary for carrying out any obligation of the Chargor under
© or pursuant to this Deed or generally for enabling the Senior Security Agent or any Receiver to |
- exercise the respective powers conferred on them under this Deed or by law. The Chargor
ratifies and confirms whatever any attorney does or purports to do under its appointment under
and in accordance with this Clause.

15, . PRESERVYATION OFSECURITY
15,1 Reinstatement

If any discharge. release or arrangement (whether in respect of the obligations of any Debtor or
any security for those obligations or otherwise) is made by a Secured Party in whole or in part
on the basis of any payment, security or other disposition which is aveided or musi be restored
in insolvency, liquidation, administration or otherwise, without limitation, the liability of the
Chargor under this Deed will continue or be reinstated as if the discharge, release or
arrangement had not occurred,

15.2  Waiver of defences
The obligations of the Chargor under this Deed will not be affected by any act, omission, matter

- or thing which, but for this Clause, would reduce, release or prejudice any of its obligations
under this Deed including {without imitation and whether or not known 10 i or any Secured

Party¥:

{a} any time, waiver or consent granted to, or composition with, any Debtor or other
persor;

{b) the release of any Debtor or any other person under the terms of any composition or
arrangement with any creditor;

{c) the taking, variation, compromise, exchange, renewal or release of, or refusal or neglect

to perfect, take up or enforce, any rights against, or security over assets of, any Debtor
or any other person;

{d) any non-presentation or non-observance of any formality or other requirement in
.. respect of any instrument or any failure to realise the full value of any securily;

{e) ~ any incapacity or lack of power, authority or legal personality of or dissolution or
change in the members or status of a Debtor or any other person;

i any amendment of any Secured Document or any other document or security including

© without lirsitation any change in the purpose of. any extension of or any increase in

any facility or the addition of any new facility under any Secured Document or other
document or security;

{g) any unenforceability, illegality, invalidity or non-provability of any obligation of any
person under any Secured Document or any other document or security; or

_{h} . any insolvency, resolution or similar proceedings.
153  Amendments to the Secured Documents

{a) Without limiting Clause 15.2 (Waiver of defences), the Chargor acknowledges that. any

of the Secured Documents or the Instrument Facility Agreement (each a Senior Debt

’ 13
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Bocument) 'may from time to time be amended {and that term has the wide meaning
- given to It by clause 1.2 (Construction) of the Imtercreditor and Security Trust Deed).

“ (b}~ The Chargor confirms its intention that:

i any amendment to a Senior Debt Document is within the scope of the Secured
{Obligations and this Security; and

(i) the Secured Obligations and this Security extend to any amount payable
{subject, in the case of the Instrument Lenders, 1o the application of the then
applicable Instrument Secured Amount Total) by any member of the Group
under or inn connection with a Senior Debt Document as amended.

{c) The Chargor agrees that the confirmations in paragraph (b) above apply regardless of:

(N why or how g Senior Debt Document is amended (including the extent of the
amendment and any change in the parties);

(i) whether any amourt payable by any member of the Group under or in
connection with the amended Senior Debt Document in any way relates 1o any
amount that would or may have been payvable had the amendment not taken
place;

C{ili} - the extent 1o which the Chargor's liability under this Deed (whether present or
futurs, actual or contingent), or any right it may have as a result of entering
inte or performing fts obligations under this Deed, changes or may change as
a result of the amendment; and

{iv} whether the Chargor was aware of or consented to the amendment.
154 . Immediate recourse

{a} The Chargor waives any right it may have of first requiring any Secured Party {or any
trustee or agent on its behatf) to proceed against or enforce any other rights or security
or claim payrnent from any person before claiming from the Chargor under this Deed.

h This waiver applies irrespective of any faw or provision of a Secured Document 1o the
Conirary,

155  Appropriations

Each Secured Party (or any trustee or ageni on its behalf) may at any time during the Security
Period:

{a} refrain from applying or enforcing any other moneys, security or rights held or received
by that Secured Party {or trustes or agent) in respect of the Secured Obligations or
apply and enforce them in such manner and order as it sees fit (whether against the
Secured Obligations or otherwise) and the Chargor will not be entitled 1o the benefit of
such moneys, security or rights; and

{b) hold in 2 suspense account any moneys received from the Chargor or on account of the
Chargor's liability under this Deed.

: - ' 14
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15.6  Deferral of Chargor's rights

EY Unless the Security Period has expired or the Senior Security Agent otherwise directs,
the Chargor will not exercise any rights which it may have by reason of performance
by it of its obligations under this Deed or by reason of any amount being payable, or
liability arising under this Deed:

(i to be indemnified by a Debtor;

{ii) to claim any contribution from any other person who has provided security or
a guaranies in respect of any Debtor's obligations under the Secured
Documents;

(i} to take the benefit (in whole or in part and whether by way of subrogation or
otherwise) of any rights of the Secured Parties under the Secured Documenis
or of any other guarantee or security taken pursuant 1o, of in connection with,
the Secured Documents by any Secured Party:

(ivy  to bring legal or other proceedings for an order requiring any Debtor to make
any payment, or perform any obligation, in respect of which the Chargor has
granted security under this Deed:

(v} to exercise any right of set-off against any Debtor; and/or

{vi) ~ tclaim or prove as a creditor of any Debtor in competition with any Secured
Party.

{b) If the Chargor receives any benefit, payment or distribution in relation to such rights it
st hold that benefit, payment or distribution to the extent necessary to enable all
amounts which may be or become payable 10 the Secured Parties by the Debtors under
or in connection with the Secured Documents to be repaid in full on trust for the
Secured Parties and must promptly pay or transfer them to the Senior Security Agent

~ or as the Senior Security Agent may direct for application in accordance with the terms
of this Deed.

157 ~Additional security

(a} This Security is in addition to and is not in any way prejudiced by any other security or
guarantee now or subsequantly held by any Secured Party.

)] Mo prior security held by any Secured Party {in its capacity as such or otherwise) over
any Becurity Assat will merge with this Security.

16, MISCELLANEOUS
16.1  Continuing security

This Security is a continuing security and will extend to the ultimate balance of the Secured
Obligations regardless of any intermediate payment or discharge in whole or in part.

16.2  Cowvenant ip pay

The Chargor must pay or discharge the Secured Obligations in the manner provided for in the
Secured Documents,

4R10-7440-9393 v10



163  Tacking

Each Creditor must perform its obligations under the Finance Documents to which it is a party . -
{including any obligation to make available further advances).

16.4 Mew Accounis

{2) If any subsequent charge or other interest affects any Security Asset, a Secured Party
may open a new account with the Chargor.

() If that Secured Party does not open 2 new account, it will nevertheless be reated as if
it had done 50 at the time when it received or was deemed to have received notice of
that charge or other interest.

{c) - Asfromthat time ali payments made to that Secured Party will be credited or be treated
as having been credited to the new account and will not operate to reduce any Secured
Obligation.

16.5  Time deposits

Without prejudice to any right of set-off any Secured Party may have under any other Secured
Document or otherwise, If any time deposit matures on any account the Chargor has with any
Secured Party within the Security Perjod when:

{a) this Security has become enforceable; and
49)] no Secured Obligation is due and payable,

that time deposit will automatically be renewed for any further maturity which that Secured
Party considers appropriate.

‘16.6°  Motice to Charger

This Deed constitutes notice in writing to the Chargor of any charge or assignment by way of
security that may at any time be created or made under any Transaction Security Document by
any member of the Group in respect of any obligation or liability under any agreement,
instrument or other document to which that member is a party.

16.7  Release of Chargor's rights

I the shares in a Debtor are disposed of as 2 result of enforcement of this Security, the Chargor

 irrevocably authorises the Senior Security Agent (on behalf of that Chargor and without
requiring any authority or consent from any Debtor or Secured Party) to release (in whole or in
part} that Debtor (and any Subsidiary of that Debtor) from the Habilities and obligations {present
and fiture, actual or contingent and whether owed jointly or severally or in any other capacity
whatsoever) it may have to the Chargor under or in connection with the Secured Documents as
a result of the Chargor being a guarantor or security provider (including, without iimimtion,
any liabilities and obligations arising by way of indemnity, contribution or subrogation).

17.  CHANGES TO THE PARTIES
17.1  Chargors

The Chargor may not assign any of iis rig!ﬁs or transfer any of its rights or obligations under
this Deed without the prior consent of the Senior Security Agent.

o . 1%
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17.2

18.

19.

20,

21

22,

23

- The Secured Parties

Any Secured Party may assign or otherwise dispose of all or any of its rights under this Deed
in accordance with the terms of the Secured Documents to which it is a party and may disclose
any information in its possession relating to the Chargor to any actual or prospective assignee,
transferee or participant.

RELEASE

At the end of the Security Perlod, the Seoured Parties must, at the request and cost of the
Chargor. take whatever action is necessary to release lts Security Assets from this Security.

PARTIAL INVALIDITY

If, at any time, any term of this Deed is or becomes illegal, invalid or unenforceable in any
respect under any law of any jurisdiction that will not affect:

{a) the legality, validity or enforceability in that jurisdiction of any other term of this Deed;
' or
{t the legality, vaiidity or enforceability in other jurisdictions of that or any other term of
this Deed,
REMEDIES AND WAIVERS

No failure to exercise, nor any delay in exercising, on the part of any Secured Party, any right
or remedy under this Deed will operate as a waiver, nor will any single or partial exercise of
any right or remedy prevent any further or other exercise or the exercise of any other right or
remedy. The rights and remedies provided in this Deed are cumulative and not exclusive of
any rights or remedies provided by law and may be waived only In writing and specificaily.

COUNMTERPARTS

This Deed may be executed in any number of counterparts. This has the same effect as if the
signatures on the counterparts were on a single copy of this Deed,

GOVERNING LAW

This Deed and any non-contractual obligations arising out of or in connection with it are
governed by English law,

- JURISDICTION

(a) The courts of England have exclusive jurisdiction to settle any dispute arising out of or
in conneclion with this Deed (including a dispute relating to the existence, validity or
termination of this Deed or any non-coniractual obligation arising out of or in
connection with this Deed) (a Dispute).

() The Parties agree that the courts of England are the most appropriaie and convenient
courts to settte Disputes and accordingly no Party will argue 1o the contrary,

(e} . Motwithstanding paragraph (a) above no Secured Party shall be prevented from taking
- proceedings relating to & Dispute in any other courts with jurisdiction. To the extent
atlowed by law, the Secured Parties may take concurrent proceedings in any number

of jurisdictions.

17
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THIS DEED has been entered into as a deed on the date stated at the beginning of this Deed. -

. ' =t
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CSCHEDULE 1

INTRA-GROUP LOAN DOCUMENT

No. | Chargor intra-Group Loan Document

1. | Interserve Holdings Limited The loan note issued on 16 March 2012 by Interserve Group
Holdings Limited to Interserve Holdings Limited due 2044,
in the amount of £268.55m.
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' SCHEDULE?
FORMS OF LETTER FOR INTRA-GROUP LOAN DOCUMENTS
PART 1

NOTICE TO COUNTERPARTY

To [Counterparty] .
Copy:  |[Senior Security Agent] {as Senior Sccurity Agent)
[Date]
Dear Sirs,

Intra-Group Loan Security Agreement dated | | 2020 between Interserve Hfﬂd.ﬁngs Limited
as chargor and GLAS Trust Corporation Limited as Senior Security Agent (the Intra-Group
Loan Security Agresment)

This letter constitutes notice to you that under the intra-Group Loan Security Agreement we have
assigned by way of security to GLAS Trust Corporation Limited (the Senior Security Agent) all ocur

rights in respect of [fneert details of nrra-Group Loan Document] (the Contraet).

We confirm that:

{a) we wiil remain Hable under the Contract to perform all the obligations assumed by us under the
Contract; and

{b} none of the Senior Security Agent, its agents, any receiver or any other person will at any time
be under any obligation or liability to yvou under or in respect of the Coniract,

Any payments under or in respect of the Contract should be paid Into the Security Account (as defined
in the Intra-Group Loan Security Agreement). We have agreed with the Senior Security Agent that in

1o event will we amend or waive any provision of, or terminate the Contract without its prior consent,

We irrevocably instruct and authorise you to disclose to the Senior Security Agent any information
refating to the Contract requested from you by the Senior Security Agent,

The instructions in this letter may not be revoked or amended without the prior consent of the Senior
Security Agent and you may comply with them without further permission from us or enquiry by you.

This letter and any non-contractual obligations arising our of or in connection with it are governed by
Engtlish law. '

Please acknowledge reccipt of this letier by sending the attached acknowledgement to the Senior
Security Agent at [ADDRESS], with a copy to ourselves,

Yours faithfully,

{Authorised signatory)

. . ' -]
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[Chargor]
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PART 2

- ACKNOWLEDGEMENT OF COUNTERPARTY

- Tor  [Senior Security Agent] (as Senior Security Agent)
- Copy:  [Chargorl

[Date]

Dear Sirs,

Intra-Group Loan Security A'gre'ement dated | | 2020 between Interserve Holdings Limited
as chargor and GLAS Trust Corporation Limited as Senior Security Agent (the Intra-Group
F.oan Security Agreement)

We confirm receipt from Interserve Holdings Limited (the Chargor) of a notice dated | Tof
. an assigmment on the terms of the Intra-Group Loan Security Agreement of all the Chargor's rights in
respect of [nsert details of Intra-Group Lean Document} (the Contract).

We confirm that we will make payments and send communications under the Contract as directed in
that notice.

We confirm that no amount payable by us under the Contract is subject to any set-off, counterclaim or
other similar right and we will not exercise or claim any such right other than as permitted in the
imtercreditor and Security Trust Deed,

© We also confirm that we have not received notice of the interest of any third party in the Contract.

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

Y ours faithfully,

{Authorised signatory}

ICounterparty]
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Chargei‘

EXECUTED as a deed by

- INTERSERVE HOLDINGS
LIMETED scting by ifs
attomey... blﬁﬂ il Q’é(ﬁb(ﬂ .inthe

presence of

Signature of witness:

ECTY BYY

SIGNATORIES

imw HA
iy

JWW
W ey

Signarure of Attorney

[Intra-Group Loan Seéurial Agreement (Senior) - Sighoture Page]



Senior Secuﬁty Agent

EXECUTED as 2 deed by GLAS )
TRUST CORPORATION LIMITED ) o
) .

actingby its - Aneesa Hussain
EE A Cotinsel

©in the presence of:

Signature of witnes

- Name of witness:

Rachel Walker

Address of witnhess:
45 Ludgate Hill
............. tcndoﬁ..ﬁcam.?cju [

[fintra-Group Lean Seéa't:'fty Agreement (Senior) — Signature Page] :



