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Registration of a Charge

Company name: ABSOLUTELY CATERING LIMITED
Company number: 06313610

X67XROQZ

Received for Electronic Filing: 05/06/2017

Details of Charge

Date of creation:  01/06/2017
Charge code: 06313610 0012

Persons entitted: HSBC CORPORATE TRUSTEE COMPANY (UK) LIMITED AS SECURITY
AGENT

Brief description:
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

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: WE CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

Electronically filed document for Company Number: 06313610 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: OSBORNE CLARKE LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6313610

Charge code: 0631 3610 0012

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 1st June 2017 and created by ABSOLUTELY CATERING

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 5th June 2017 .

Given at Companies House, Cardiff on 6th June 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



We certify that, save for material redacted pursuant to s. 859G of the Companies Act 2008, this copy
instrument is a correct copy of the original instrument.

Dated this 1::; J EXECUTION VERSION
2 June 7517

Signed Q}\Q AL [.,i’@;J e Ly

Oshorne Clarke LLP
2 Temple Back Fast
Temple Quay, Bristol

BS1 6EG

Supplemental Debenture

{n CH & Co Catering Group Limited and cerain of Hs
subsidiaries

{2 HSBC Cotporate Tristes Company {UK) Limited as
' Segurity Agent

Dated | Done 9017

Csborne Clarke LLP




EXECUTION VERSION

This Supplemental Debenture is made on ‘ June 2017

RBetween: %he JUA’Q '

n Each person listed in Errori-Referencesource-netfound. (the "Chargors™); and

(2) HSBC Corporaté Trustee Company {UK) Limited as agent and trustes for the Secured
Parties {the "Security Agent™).

Background

{A) Pursuant to the Original Debenfure (as defined belaw), the Chargors created Securily over alt
of their assets for, amongst other things, their present and future obligations and liabilities
dnder the Ofiginal Facilities Ag{eement and the other Finance Dociliments {as defined in the
Original Factlities Agreement). -

{B) The Chargors have agreed to-amend the Original Fagcilities Agreement to provide additional
facilities,

{C) This Supplemantal Dabenture is supplemental to the Original Debenture {as defined below).
This Deed withesses as follows:
1 Definitions and interpretation

Termns defined in the Original Debenture shall, unless otherwise defined in this Supplemental
Debenture or unless a contrary intention appears, bear the sarme meaning when used i this
Supplemental Debenfure and the following definitions shall apply:

"Armended Facilities Agresment” means the Otiginal Facilities Agresment, as amended ard
restated by the amendment and restatement agresment entered into on or about the date of
this Supplemental Debenture between amongst others (1) the Chargors and (2) the Security
Agent.

“Assigned Opera Contract” means the Gpera SPA.

“Finance Documents” has the meaning given to such term in the Amended Facilities
Agreement.

“Harbour & Jones" means Harbour & Jones Limited, a company incorparated in England:
and Wales with registersd nuinber 05016914,

"Opera SPA" means the sale and purchase agreement dated on of sround the date of this
Supplemental Debenture between (1) Nathan ian Jones, Sally Jones, Cheryl Harbour, Patrick
William Haibour and Nicholas Edward Heale Thomas, (2) CH & Co Catering Graup Limited as
bliyer relating to the acquisition of Harbour & Jones.

“Opera Shares” means the 6,750 A ordinary stiares of £1.00 and the 500 € Ordinary sharesy
of £1.00 in Harbour & Jones beneficnally owned by CH & Co Gatering Group Limited as at the-
date of this Supplemental Debenture and any other shares in Harboir & Janes from time to
time legally or heneficially owned by or on hehalf of CH & Co Cateting Group Limited.

"Original Debenture” means the debenturs between amongst others (1) the Chargors and
{2) the Security Agent dated 1 June 2015.

"Original Facilities Agreement” means the faciliies agreament dated 1 June 2015 as
amended on 18 November 2016 and as amended and restated on 18 duly 2016 and made
betiaen (1) CH & Co Catering Group: (Holdings) Limited as parent (the *Parent"), {2) certain
of the stibsidiaties of the Parent listed thereliv as original borrowers, (3) cedain of the
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1.3

1.4

1.5
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EXECUTION VERSION

subsidiaries of the Parent listed therein as original guarantors, (4) certain of the subsidiaries of
the Parent listed therein as initial additional guarantors, (5) HSBC Bank ple and The Royai
Bank of Scotland plc as arranigers, (6) HSBC Bank ple and National Westminster Bank Ple as
original lenders, (7) The Royal Bank of Scotland ple a$ original hedge counterparty, {8} HSBC
Bank plc as the agent ahd (3) the Security Agent.

“Secured Liabilities” means all present and future lisbiities and obligations at any time due,
awing or incurred by each Chargor to any Secuted Parly under the Amended Facilitios
Agresment and each other Finance Document, both actual and contingent and whether
incurred solely or jeintly and as principal of surety or in any other ¢apacity.

Construction.

{8} Unless a contrary intention appears, sub-clause 1.2 {Consfruction) of the Amended

' Facilities Agreement applies lo this Supplemental Debenture, and shall be deemed to
be incorporated into this Supplemental Debenture, mutalis mutandis, as though set
out i full in this Supplemental Debenture, with any reference to “this Agreement”
being deemed to be a reference to "this Supplemental Debenture”, subject to any
necessary changss.. '

by Ay refererices to the Sectrity Agent or any Receiver shall include its Delegate.

Law of Praperty (Miscellaneous Provisions) Act 7989

To the extent necessary for any agreement for the disposition of the Security Assets in this
Stippleniental Debenture to be & valid agresment under section 2(1) of the Law of Property

{Miscellaneous Provisions) Act 1989, the terms of the other Finance Documents. and of any
side- letters batwesn the parties to this Supplemental Debenture are incorperated info this

‘Supplemental Debenture.

Implied coverntants for title

The cbligations of the Chargors under this Supplemiental Debenture shall be in addition to the.
covenants for title desmed to be included in this Supplemental Debenture by virtue of Part | of
the Law of Property (Miscellaneous Provisions) Act 1994.

Effect as a deed

This Supplemental Debenture 8 intendad to take offect as & desd notwithstanding that the
Security Agentmay have executed it undsr hand oily.

‘Trusis

(&) The Security Agont holds the benefit of this Supplemental Debenture on frust for the
Secured Parfies i accordance with. the terms . of clause 171 {Trust)y of the
Intercteditor Agraenent.

(b} The perpetuity period for any trusts created by this Supplemental Debenture is 125
years.

Security Assets

Supplermerital to clause 3 (Security Assatsy of the Original Debenture, each of the Chargors,
a5 sacurty for the payment of the Securad Liabilities: '

(a}  charges by way of first legal mortgage, each Material Property; and
{b) chargeas by way of fixed charge:

{iy all Propertyt not effectively mortgaged dndet paragraph (a));
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{ii) all fixed and permanent Plant and Machinery;

(i) all Plant-and Machinery not effectively charged by sub-clause 2. 1(&)i);
{iv) all Shares;

(V) all Debts;

{vi] all Blocked Accounts;

(i) all Other Accounts;

viiiy &l Investments;

(i)  allintellectual Praperty Rights;

{x) any VAT which it is entitled to recover and any other tax refund, rebate or
repayment and any sums: so received;

{0 its goodwill and uncalied capital,
(xif) any Charged Agreements;
{xiiiy thé Opera Shares: and

(xiv}  if not effectively assigned by sub-clause 2.1(b), all its rights and inlerests in
(and claims under) the assets described in-sub-clause 2, 1(b):

(c) by way of assignment by way of security:
6)] -all Insurances and Insurance Procesds:
(i any Assigned Contract:
ity any Hedaging Agresment:
(i) the Opera SPA; and
£y all Related R’ights in respect of each of paragraphs. 3.2(a) to (iv) {inclusive).
{dj by way of floatifg charge, all its undertaking and all its present-and future assets other
than those assets which are effectively charged by way of first fixed charge or legal
mortgage Under sub-clause 2.1(a) or which are effectively assigned by way of security

under sub-clause 2.7(b).

The floating charge created by sub-clause 2.1{c) (Security) is a qualifying floating charge for
the purpose of paragraph 14 of Schedule B1 to the (nsolvency Act.

Sul»clatses 3.4 o 3.6 of the Original Debenture apply to the floating charge created by sub-
clause 2, 1(c) (Secunhy,

Incorporation

The provisions of clause 2 (Covenanf lo Pay) and clauses 4 {Nalure of Securily) o 19
{Miscellaneotis) (inclusive) of the Original Debenture apply to this Supplemental Debentire as
though they were set out in full in this- Supplemental Debenture except that references to “this
Deed" in the Original Debenture are to be construed as references to "this Supplemental
Debenture”.
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Continuation

Except insofar as supplemental hereby, the Original Debenture will refain in full force and
sffect. '

Each of the Chargors agrees that the execution of this Supplemental Debienture shall in no
way prejudice or gffect the seourity granieo‘ by it (or the tovenants given by it) under the
Original Debenturs.

Raferences in the Original Debenture to "this Deed” and expressions. of simitar import shall
be deemed to be refersnces to the Original Dehenture as supplemented by this Supplementsl
Debenture and to this Supp]emental Dabenture,

This Supplemsntal Dabenture is a Transaction Security Dociiment and a Finance Document.

Governing law

This -Supplemental Debenture and any non-contractual obligations arising -out of or in

sonmection with it are governed by English law.

Jurisdiction

The courts. of England have exclusive jurisdiction to setfle any dispute arising gut of or-in
connection with. this Supplemiental Debenture (including a displite refating to the existence,
validity or termination of this Supplemental Debenture or any aon- -ontradtual obligation arising
out of ar in connection with this Supplemental Debenture) (a "Dispute™).

The Parties agres that the courts of England are the most appropriate and convenient cotirts

o gettfe Disputes and accordingly no Party will argus- te the confraty,

This clause is-for the hienefit-of the Security Agent only. As a result, the Security Agent shall
nol be prevented from taking proceedings refating to & Dispute in any ather courts with

jurisdiction.  To the extent allowsd by law, the Security Agent may lake cohourtent

procesdings fn any number of }urﬁsdmt_mns

In witness this Supplemerntal Debentiirs is exacuted on the date appearing at the head of page 1.
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Schedute 1
The Chargors

The Originat Chargors

EXECUTION VERSION

MName of Qriginal Chargor

Jurisdiction of
incarporationfformation (if
applicable)

Registration nrumber (if any)

CH & Co Catering Group

09504990

- (acceded by way of Debentuie
Acvession epd on 18 July
201 6}_

England and Wales

(Holdings). Limited (previously |

“known as Muirhead Holdings

Lirnited)
- CH & Co Catering Group England and Wales 09505062
Limited (previously known as

Muirhead Bidea Limited)

HCMGH Limited “England and Wales. 09005752
‘Host Management Ltd | England and Wales 04759938
Ensemble Combined Services | England and Wales | 07459986
Limited '

Juice fortife Lid England and Wales - 05402911
 Catermasters Confract Catering | England and Wales 08092736
{Holdirg) Company Limited

Catermasters Gontract Catering | England and Wales. 03820135

Lirnited :

CH & Co Cafering Limited England and Wales | 02613820
| Bite Catering Limited England and Wales 05097580
The Brookwood Partnership | England and Wales 03271727
"Limited {acceded by way of

Debenlure Accession Deed on

15 July 2016}

Absolutely  Catering  Limifed | England and Walss BBF13610

EXEGUTION VERSION. - 130 _UKI2B591451 1




Chargors

Exscuted as a Deed by

CH & Co Catering Group

{Holdings) Limited
aeting by
in the presehce-pf:

Signature of director
Sigrattrs of witness
fame-of wifitess
Address of witiess

Ceoupablon of withess

Executed as a Deed by

CH & Co Catering Group Limited

acting by
in the presence of:

Signature of direcior
Skgnatuire of wilhass
Nane of Withess
Addregs of wilness

Decupation &f withess

Executed a3 a Deed by
HCMGH Limited
acting by _

in the presence of;

Signature of direttor
Shynattire of wiliicss
Narme of witness
Address of withess

Qecupation of witiiess

OOy

EXECUTION VERSION

Signatoties to Supplemental Debenture

OLIVER MoksAn/

SOUCTOR

)
)
)
)

OUVER MO

)
Y
)

SOUCITOR .

Pingont Magons LLp

3 Colmare Cireua
Blrmiiigharm

B4 agiy

Tak +44 (0)121 200 1050
Fax; +44 (0)121 62871040
DX: 703167 Birmingham 12

Pineent Masors LLP
a-Cofmare Clreus
Blremlnghait

B4 gBH

Tel: +a4 {D)121 200 1050
Faxy +44-(0)121 6261040
O 703167 Birmingham 12

Pinsent Masons LLP

3 Cohore Circus
Birmingham

B4 egn

Tel: +44 (0)i21 200 1050
Faxs +44 {0)121 6261040
DM moaey Birmingham 12
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Exscuted as a Deed by
Blte Cateritig Limited
acting by

in the presence of:

)
¥
)
)

Sigriature of dirécior B

Signature of witness -a- _ Pt
Name of wilhoss OLLU MOEO‘%?/L{
Address of witness .

Qccupation of withess

Executed as a Deed by

Catermdsters Contract
{Holding) Company Limited

acting by
in the presence of:

Signature of dirsclor
Signature of withess.
Name of wilness
Addrass of wilness

Queupafion of wifniess

Exacuted as a Dead by

Catermasters Contract Catering

Limited
acting by
in the presence of:

Signafurs of director
Signafire of wifiess
Narme of withesy
Address of withiess

Creoupalion -of Witnigss

OMOL

SOUCITOR

Catering

)
)
)
).
)

SRR S

Eoxiiy

b

et N S it s

SSoddimoe

EXECUTION VERSION

Pinsent Masong LLP

3 Celmore Cireus
Birmingham

B4 8BH

Tek: 44 (0)121 200 1080
Fai: +44.{0)121 6281040
DH; 703167'5jirm'lng¥mm 12

Pireent Masong LLp
3 Cnimore-Cimsus
Blemingham

B4 s@H

Tol: +44 (0}121 254 1080

Fax: +44 (0129 gag:
: 26104
DX: 703367 Eirm?nghamaﬂ

Pinsamt Masons LLP

3 Colmore Circns
Birmingham

B4 enH

T‘e!:__ +-44 (0)_121 200 1050
Faxi +44 {0y124 5281040
OX: 700187 Birmingham 12
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Executed as a Deed by

CH & Co Catering Limited
acting by

it the presence of;

)
)
)
)

Signatore ofdirsetor e . pite et n e
Signature of wilhigss AL
Name of withess _ @quﬂ? JW@?(S{M/
Address of withsss
Oceupation of witngss ‘&@L ( Cf ‘(0/(? .

Exacited as a Deed by
Ensemble Combined Services:
Limited

acting by

in the presence of:

)
)
)
)
)

Sigmature of dirsclar
Signatine of withess QW@ 2 e f’}
Name of withess O UEC @Eé}q '
Address of winess
Oectpation of wiriess eras ”SO(«( C{T@ ‘<.)
Executed as a Deed by )

Host Management Lid 3

aeting by )

in the presence of: 3

Stynature of director

Signahure of wihess

Neme of wilness B A&,

Address of withess:

Soticitoe.

Occupation of withess

EXECUTION VERSION

Finssnt Masons LLp

3 Coltiors Clreys
Birmtigham

B4 68H

Tal: -+42 {0121 200 1080
Fax: +44 (0)121 626104p
DX: 703167 Birmingham 12

Pingort Masons LLp

3 Colmote Gircysg
Birmingham
?4GBH '

ok +44 (0§121 200 195,
Fax: +44 (o)y21 5251294?
DX 703157 Bitmingham 123

Pinsant Masons Lip

3 Colmore Circus
Blrmingtiam
_ 1F:!a BEH

el +44 {012y 300 105
Faxy+44 )12y 6‘26‘?0409
DX: 7031867 Birmingtvap 12
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EXECUTION VERSION

Executed as a Deed by
Jiiice for Life Limited
acting by

ire the presence of;

)
)
).
)

Signatisre of director

Signature of wilness ©M

Flnsont Masons LLP

_ 3 Colmore Circus

. Birminghiam

Q Eéﬂ /L B4 6BM

YISY Tel: +44(0)121 200 1050
Fax: +44 {01121 6261040
DX 703187 Blrmingham 12

Name of witness

Ac_ldmss of withess

Occupalion of witness \&QL(C ( mfé?

Execuled ay a Deed by ) )]
The Brookwood Partnership Limited )
acting by 3
in the presence of: 3]
-Slgnature of directar J—— -
. sy Pingent Masons 1.1,
Signature of wilness P O L ,, 3 Colmigre ClmusL t
g FF TS - A Birmtingham
Name.of witness : @L{U %M@f@ﬁ{/{/ B4 684
_ _ Tl 444 (03121 200 1080
Address of witness: Fax: +4 (0)121 6261040

YRR R R

. st DX: 703187 Birmingy 2
Occupation of withess ‘S@(—( (—(m‘éj "

Executed as a Deed by
Absolutely Catering Limited
acting by

in. the presence of:

)
)
)
)

Signature of director

Siginaturs of witress ,@ MG

,) piﬂﬁﬂl’ﬂ Mas-ons LLp

Name of witiiess @(’! L"J&IEM OQM /L'/ E'm’i:";:‘r: "?"cus
. 84 spH
Address of witness T ———— ;:; :3: gg;jm 200 1ds5¢
C _ : {0 2] 251
Qecupatlin of witriass ‘50(' C (r @E 0X: 703167 Errmtngﬁ;:rzﬂm
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EXECUTION VERSION

Security Agent

Signed for and on behalf of 3
HSBC Corporate )
Trustes Company (UK} Limited)
by its duly authorised attorney )
inthe presence of )

Jason Blondell
Director

Signature of wilness:
Name of wilness i T“me‘;MCC()m’O perrvnen
. o HSBC Bank plc
Address of witnass e ““"S'Céiiiﬁﬁﬁ"s qua':a”""-
Oceupalion of witnass e Leomdon

TN LoN E14 510
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