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Company name: ROADCHEF LIMITED
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Received for Electronic Filing: 26/09/2016

Details of Charge

Date of creation:  22/09/2016
Charge code: 0171 3437 0003
Persons entitled: BARCLAYS BANK PLC (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: | 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
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: THOMAS BISHAI, CMS CAMERON MCKENNA LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1713437

Charge code: 0171 3437 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 22nd September 2016 and created by ROADCHEF LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 26th September 2016 .

Given at Companies House, Cardiff on 27th September 2016

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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ROADCHEF LIMITED (AND OTHERS)
{as Chargors)

and

BARCLAYS BANK PLC
{as Security Agent)

This Deed is subject to the terms of an Intercreditor Agreement dated on or about the date of this Deed
between, amongst others, the Chargors and the Security Agent,
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{1)

THE COMPANIES whose respective names and company munbers appear in schedule | /7he
Chargors) {collectively the "Chargoers” and each g *Charger™); and

{2) BARCLAYS BANK PLC of Level 25, 1 Churchill Place, London E14 5HP as security trustee
for the Secured Creditors (as defined below) {the “Seeurity Ageni™).

WHEREAS:

{A) Bach Chargor enters mto this Deed in connection with a senior facilities agresment (the
“Facilities Agreement”) dated f f": September 2016 and made between, among others,
Roadchef Limited {the “Company”), the Mandated Lead Arrangers (as defined therein),
Barclays Bank PLC as agent of the other Finance Parties and the Security Agent for the Secured
Creditors.

(B} The Beard of Directors of each Chargor is satisfied that the giving of the security contained or

provided for in this Deed is in the interests of that Chargor and each Board has passed a
resolution to that effect,

NOWIT IS AGRELD a5 follows:

11

DEFINITIONS AND INTERPRETATION
Definitinns

Terms defined in the Facilines Agreement shall, unless otherwise defined in this Deed, have the
same meanings when used in this Deed and ip addition in this Deed:

“Aceeleration Event’: means the Agent exercising any of its rights under clause 25.17
[Acceleratinn) of the Facilities Agresment,

“Charged Property”™ means all the assets of each Chargor which from time {o time are the
subject of any security created or expressed to be created in favour of the Security Agent by or
pursuant to this Deed.

“Debt Proceeds™ means any proceeds of any book debts and other delts or monstary claims
{including any chose in action which may give rise to a monetary claim) owing to any Chargor
{including, without limitation, any sums of money received by any Chargor from any of the
assets charged under Clause 3,27 (Book debrs) andior Clause 3.2.8 (Hunk cccounts and
depogitsi.

“Delegate”. means any person appoeinted by the Security Agent or any Receiver pursuant to
Clauses 12.2 to 12.4 (Delegation) and any other person appointed as a delegate, agent, attorney
or ca-frustee by the Security Agent and/or any Receiver or Delegate.

“Expenses”: means all costs {including legal fees), charges, expenses and damages sustained or
incuired by the Security Agent or any Receiver or Delegate at any time in connection with the
Charged Property or the Secured Liabilities or in taking, holding or perfecting this Deed or in
protecting, preserving, defending or enforcing the security constituted by this Deed or in
exercising any rights, powers or remedies provided by or pursuant to this Deed (including any
right or power fo make payments on behalf of any Chargor under the terms of this Deed) or by
faw in each case on a full indemnity basis.

UK - 2149743229 i



“Insurances”: means all of the contracts and policies of insurance or assurance (Including,
without limitation, life policies and the proceeds of them) from time to time taken out by or for
the benefit of any Chargor or in which any Chargor from time to time has an interest, together
with all bonuses and other moneys, benelits and advantages that may become pavable or acerue
under them or under any substituted policy,

“Intellectual Properiy™ means

{a) all patents, trademarks, service marks, designs, business names, design rights, moral
righis, inventions and all other registered or unregistered intellectual property rights;

{b) all copyrights {including rights in software), datsbase rights, domain names, source
codes, brand pames and all other similar registered or uaregistered intellectual
property rights;

{) all applications for intellectual propenty rights and the benellt of any priorty dates
attaching to such applications and all benefits deriving from intellectual property
rights, including rovealties, fees, profit sharving agreements and income from lcences;

{dy all know-how, confidential information and rade secrets; and
{e} all physical material in which any intellectunl property might be incorporated;

“Ldability Period™: means the pecod beginning on the date of this Deed and ending on the date
on which the Seourity Agent is salisfied, acting in good faith, that all the Secured Liabilities
have been unconditionally and trrevocably paid and discharged in full,

“LPA” means the Law of Property Act 1923,

“Mortgaged Property”: means any frechold, commonhold or teasehold property the subject of
the security constituted by this Deed and references to any “Wortgaged Property” shall include
references to the whoele or any part or parts of it

“Plapning Acts™: means all legislation from time to time regulating the development, use,
safety and control of property including, without limitation, the Town and Country Planning Act

499G, the Planning (Listed Buildings and Conservation Areas) Act 1990, the Planning
{Hazardouns Substancesy Act 1990, the Planning (Consequential Provisions) Act 1980, the
Planning and Compensation Act 1981 and the Planning and Compulsory Purchase Aet 2004 and
any other instrument, plan, regulation, permission or direction made or 1ssued under any such

legislation,

“Premises”: means all buldings and erections from time io tme sttuated on or forming part of
any Morigaged Property,

“Receiver™: means a receiver, receiver and manager or administrative receiver of the whole or

any part or parts of the Charged Property.

“Related Rights™ means, in relation to the Securities, all dividends, interest, benefits, property,
rights, accretions, moneys, advantages, credits, rebates, vefunds {including rebates and refunds
in respect of any tax, dufies, imposts or charges) and other distributions paid or payable in
respect of the Securities, whether by way of bonus, capitalisation, conversion, preference,
option, substitution, exchange, redemption or otherwise.

“Secured Creditors™ has the meaning given to that term in the Intercreditor Agreement.

“Secured Liabilifies™ means all present and future indebtedness, moneys, obligations and
liabilities of each Obliger to the Secured Creditors under the Finance Documents {including this
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1.2

1.4

Deed), in whatever currency denominated, whether actual or contingent and whether owed

Jointly or severally or as principal or as surety or in some other capacity, including any Hability

in respect of any further advances made under the Finance Documents, logeiher with all
Expenses,

“Securities™ means all stocks, shares, loan notes, bonds, certificates of deposit, depository
receipts, loan capital indebtadness, debentures or other securities from tome 10 time legally or
beneficially owned by or on behalf of any Chargor, including, without limitation, any of the
same specified in Schedule 4 (Securities), together with all property and nights of any Chargor
in respect of any account held by or for that Chargor as participant, or as beneficiary of a
nomines or trusice participant, with any clearance or settlement system or depository or
custodian or sub-custodian or broker in the United Kingdom or elsewhere.

Comstruction
Any reference in this Deed o)

1.2.1 the “Security Agent”, any “Borrower”, any “Chargor”, any “Finance Party”, the
“Company” and any “Obligor”, any “Secured Creditor” or any other person shall be
construed so as lo mclude ity successors In fitle, permitted assigns and permitted
trapsteress and, in the case of the Secunity Agenl, shall inglude any person for the time
being appointed as additional security agent or trustee pursuant o the Intercreditor
Agresment,

122 “assets” includes present and future properties, rvevenues and rights of every

description;

P2.3 “indebtedness” includes any obligation (whether incurred as principal or as sureny)
for the payment or repayment of money, whether present or Tuture, actual or
contingent;

1.2.4 4 “person” includes any individual, firm, company, corporation, government, state or
agency of a state or any association, trusi, joint veniure, consortivm or partnership
{whether or not having separate legal personality);

1.2.5 a “regulation”™ includes any regulation, rule, official directive, request or guideline
{whether or not having the force of law) of any governmental, interpovernmental or
supranational body, agency, department or of any regulatory, self-repulatory or other
authority or organdsation; and

1.2.6 g provision of faw is a reference to that provision as amended or re-epacted.
Clause and schedule headings are for ease of veference only.

Any reference in this Deed to a mortgage, charge or assignment of any asset shall be construed
50 as to include:

1441 the benefit of any covenants for title given or entered into by any predecessor in title
of any Chargor in respect of that asset and all other rights, benefits, claims, contracts,
warranties, remedies, security or indemnities in respect of that asset;

1.4.2 the proceeds of sale of any part of that asset and any other moneys paid or pavable in
respect of or in connecrion with that asset; and
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1.5

1.7

1.4.3 in respect of any Mortgaged Property, all Premises and all fixtures and fittings
(including trade fixtures and fittings and tenants” fixtures and fittings) from time to
time in or on that Mortgaged Property.

Each term in any Finance Document is, 1o the extent not set out in or otherwise mcomorated
mto this Deed, deamed to be incorporated into this Deed insofar as is necessary to comply with
section 2 of the Law of Property (Miscellaneous Provisions) Act 1989 but, except where stated
otherwise, if there is any conflict between that Incorporated term and any other term of this
Deed that other term shall prevail,

Any reference in this Deed to any Finance Document or any other agreement or other document
shall be construed as a reference to that Finance Document or that other agreement or document
as the same may have been, or may from time to time be, restated, varied, amended,
supplemented, extended, substituted, novated or assigned, whether or not as a result of any of
the same:

1.6.1 there 15 an increase or decrease in any facility made available under that Finance
Document or other agreement or document or an increase or decrease in the period for
which any facility is available or in which it is repavable,

162 any additional, forther or substituted facility to or for such facility is provided;

LA3 any rate of inferest, commission or fees or relevant purpose is changed:

164 the identity of the partics 1w changed;

163 the identity of the providers of any security {5 chanped:

1.6.6 there is an increased or additional lahility on the part of any person; or

167 a new agreement 15 effectively created or deemed to be created,

Any reference in this Deed 1o “this Deed” shall be deemed to be a veference to this Deed 25 2

whole and not limited to the particular Clause, Schedule or provision in which the relevant

reference appears and w0 this Deed a5 amended, novated, assigned, supplemenisd, extended,

substituted or restated from thne to thme and any reference in this Deed 1o a “Clause™ or a

“Schedule” i3, unless otherwise provided, a reference to a Clauze or 8 Schedule of this Deed.

Unless the context atherwise requires, words denoting the singular number only shall include

the plural and vice versa.

Where any provision of this Deed s stated to include one or more things, that shall be by way of
example or for the avoidance of doubt only and shall not Hinit the generality of that provision.

It is intended that this document shall take effect as and be a deed of each Chargor
notwithstanding the fact that the Security Agent may not execute this document as a deed,

Any change in the constitution of the Security Agent or its absorption of or amalgamation with
any other person or the acquisition of all or part of its undertaking by any other person shall not
n any way prejudice or affect its rights under this Dead.

Third Party Rights

Nothing in this Deed 15 intended to confer on any person any right to enforce or enjoy the
benefit of any provision of this Deed which that person would not have had but for the
Contracts (Rights of Third Parties) Act 1599

Confiicy
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The terms of this Deed are subject to the terms of the Intercreditor Agresment and, in the event
of any conflict between any provision of this Deed and any provision of the Intercreditor
Agreement, the relevant provisions of the Intevereditor Agreement shall prevail.

COVENANT TO PAY
Covenant fo Pay

Fach Chargor covenants with the Scourity Agent (as frustee for the Secured Creditors) that it
shall pay, perform and discharge its Secured Liabilities as and when the same fall due for
payment, performance or discharge in accordance with the terms of the Finance Documents,

FIXED SECURITY
Charges

Each Chargor, a3 security for the payment, performance and discharge of all the Secured

Liabilities, charges in favour of the Security Agent (as trustee or the Secured Creditors) by way

of a first fegal morigage all of that Chargor’s right, title and interest in and to the fiechold,

commonhold and ieasehold property now vested in it {including, but not limited to, the frechold,
td

cominenhold and leasehold property (if any) specified in Schedule 2 (Bea! Properiy)),

Each Chargor, as security for the payment, performance and discharge of all the Secured
Liabilities, charges in favour of the Sceurity Agent (as wustee for the Secured Creditors) by way
of first fixed charge all of thar Chargor's right, title and interest in and to the following assets,
both present and future:

3.2.1 all estates or interests in any freehold, commeonhold or leasehold property (other than
such property effectively montgaged under Clause 3.1 above);

322 all Ticences held by it to enter upon or use land snd/or to carry on the business carried
on upon that land and ail agreements relating to land to which it is a party or othenvise
entitled;

3.2.3 where any Mortgaged Property is lessehold property, any right or interest arising by
virtug of any enfranchising legislation {including, bur not limited to, the Leasehold
Reform Act 1967 and the Leaschold Reform Housing and Urban Development Act
1993 but excludimg part I of the Landlord and Tenant Act 1954) which confers upon a
tenant of property whether individually or collectively with other tenants of that or
other properties the right to acquire & new lease of that property or fo scquire, or
require the acquisition by a nominee of, the freehold or any intermediate reversionary
interest in that property;

324 all amounts owing to it by way of rent, licence fee, service charge, dilapidutions,
ground rent and/or rent charge in respect of any Mortgaged Property or Premises;

Lok
bk
L

all fixed and other plant and machinery, computers, vehicles, office equipment and
ather chattels in its ownership or possession (but exchuding any of those items to the
extent that they arc part of its stock in tradel;

3.2.6 all Tnsurances, including all claims, the proceeds of all claims and all returmns of
premiurg in connection with Insurances:

327 all book debts and all other debts or monetary claims (including all choses in action
which may give rise to a debt or monetary claim), all proceeds thereof and, in each
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case, any chegue, bill, note, negotiable instrument or other document representing the
same;

all moneys from tme 0 time deposited in or standing to the credit of any bank
account with the Securily Agent or any other bank or financial institution {including,
without limitation, any renl deposit given to secure liabilities in relation to Iand and
any retention or sinilar sum arising ot of o construction contract or any other contract
{and, in each case, any chegue, bill, note, negotiable instrument or other document
representing the same));

all Securitics and their Related Rights:
all of its goodwill and uncalled capital;
atl Intellectual Property;

all Authorisations {statutory or otherwise) held in connection with its business or the
use of any Charged Property and the right to recover and recsive all compensation
which may be pavable in respect of themy

{a) all confracts, guarantess, appointments, warranties and other docoments to
which it 1s a party or in its Tavour or of which it hus the beneflt relating to
any letting, development, sale, purchase or the operation of any Mortgaged
Property or Premises;

{h) all agreements entered into by it or of which it has the benefit under which
credit of any amoeunt is provided o any person;

{c) all contracts for the supply of goods and’or services by or to it or of which it
has the benefit (including, without limitation, any contracts of hire or lease
of chatiels), and

{d} any currenoy or interest swap or any other inferest or currency protection,
hedging or financial fulures transaction or arrangement entered into by it or
of which it has the benefit {whether entered into with anv of the Hedging
Counterparties or any other person),

including, in cach case, but without limitatdon, the right to demand and receive all
moneys whatsoever payable to or for its benefit under or arising from any of them, all
remedies provided for in any of them or available at law or in equity in relation to any
of them, the right to compel performance of any of them and all other rights, interests
and benefits whatsoever accruing to or for its benefit arising from any of them.

4, FLOATING CHARGE

Creation of Fleating Charge

4.1 Each Chargor, as security for the payment, perfommance and discharge of all the Secured

Liabilities, charges in favour of the Security Agent (as trustee for the Secured Creditors) by way

of a first floating charge all of that Chargor's undertaking and all its other property, assets and

rights whatsoever, present and future, including all of its stock in trade and all of its property,

assets and rights not otherwise validly and effectively mortgaged, charged or assigned {(whether

at law or in equity) by way of fixed security pursuant to Clause 3 {(Fixed Security).
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4.2

4.4

Chialifying Floating Charge

The provisions of paragraph 14 of schedule Bl (o the Insolvency Act 1986 shall apply (o the
floating charge created pursuant to Clavse 4,1 {Creation of Floating Charge),

Conversion by Notice

The Security Agent may by notice in writing at any time to any Chargor convert the floating
charge created by pursuant to Clause 4.1 {Creavion of Floating Chargey with immediate effect
into a fixed charge {either generally or specifically as regards any assets of that Chargor
gpecified in the noticeY i

431 an Acceleration Event has occurred:

432 the Security Agent reasonably considers that any of the Charged Property may be in
jeopardy or i danger of being seized or sold pursuant to any form of legal process; or

4.,3.3 the Security Agent reasonably considers that it is necessary to do so in order to protect
or preserve the security constitwted by this Deed over any of the Charged Property
and/or the priority of that securtty,

Avtomatic Conversion

Notwithstanding Clause 4.3 (Comversion by Notice) and without prejudice to any law which
may have a similar effect, each floating charge created by Clause 4.1 {Creation of Floating
Chorpe) will nutomatically be converted (without notice} with immediate effect into a fixed
charge as regards all of the undertaking and assets subject to that foating charge 16

441 any Chargor creates or attempis to create any Security over any of the Charged
Property {except as expressly permitted under the Facilities Agreement);

4472 any person levies or attempts fo levy any distress, exccution or other process against
any of the Charged Property; or

4.4.3 a resolution s pessed or an order 15 made for the winding-up, dissolution,
admintsiration or re-organmisation of any Chargor or an administrator s appoinied in

respect of any Chargor,
Scottish Assets

Clavses 4.3 and 4.4 above will not apply to any Cherged Property sitnated i Scotland or
govemned by Scots faw if, and o the extent that, 2 Recelver would not be capable of exercising
his powers in Scotland pursuvant to Section 72 of the Insolvency Act 1986 by reason of such
somversation by notice or automatic conversion.

PERFECTION OF SECURITY
Registration af HM Land Registry

For the pmposes of panel 8 of each Form RX1 that may be required to be completed by the
Security Agent in relation to any Mortgaged Property registered or required to be registered at
HM Land Registry, each Chargor hereby consents 1o an application being made by the Security
Agent to the Chief Land Registrar to enter the following restriction in Form P against that
Chargor’s title to such Mortgaged Property:

*No disposition of the registered estate by the propristor of the registered estate, or by the
proprietor of any remistered charge, not being a charge registered before the entry of this
restriction is to be registered without a written consent signed by the proprietor for the time
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being of the charge dated {e] in favour of Barclays Bank PLOC referred to in the charges
regisier”,

1t the title 1o any Mortgaged Property of any Chargor is not registered at HM Land Registry,
that Chargor shall ensure that no person (other than itsell) shall be registered under the Land
Regstration Act 2002 as the proprietor of all or any part of that Mortgaged Property without the
prior consent in writing of the Security Agent.

Whether or not the title to any of the Mortgaged Property is registered at HM Land Repistry, in
the event that any cavtion against first registration or any notice (whether agreed or unilateral) is
registered against any Chargor's title to any Mortgaged Property, that Chargor shall
nmmediately provide the Secunty Agent with full particulars of the circumstances relating to
such registration or notice and, if such cauiion or notice shall have been registered in order o
protect a purported interest the creation of which {s not penmitted under this Deed, that Chargor
shall immediately and at its own expense take such steps as the Security Agent mayv require to
ensure that the cantion or notice, as applicable, is withdrawn or cancelled.

Further Advences

subject to the provisions of the Facilities Agreement, each Lender 1s under an obligaton to
make further advances to each Borrower under the Facilities Agreement and that obligation will
be deemed (o be incorporatad into this Deed as {Fset out in this Dead,

Aequisition of New Land

In relation fo any frechold, commonhold or leasehold property which is acquired by or on behalf
of any Chargor atter the date of this Deed:

551 if the title to any such property is registered at HM Land Registry, that Chargor shall
immediately apply to be registered as the proprietor of the registered estate acquired
(or procure that such application is made on its behalf) and (for the purposes of panet
11 of Form AN1) hereby consenis to an application being made by the Security Agent
to the Chief Land Registrar for the registration of an agreed notice in Form AN to
protect this Deed against that Chargor’s title to that property:

552 if the title to any such property is required (o be repistered at HM Land Registry under
the provisions of the Land Registration Act 2002, that Chargor shall fmmediately
apply for first registration of the estate acquived in Form FR1 {or procure that such
application i3 made on its behalf) and shall discloge or nrocure that the existence of
this Deed is disclosed to HM Land Registry either in the Form DL accompanying such
apphication or in panel 12 of Form FR1; and

5.5.3 i'the title to any such property represents the transfer of either part of a commonhold
unit or part of the common parts of land registered as a {reshold estate In commonhold
land under the Commonhold and Leasehold Reform Act 2002, that Chargor shall also
procure that the application to register the transfer is accompanied by an application in
Form CM3 {o register the commonhold community statement that has been amended
in relation to the transfer as required by Rule 15 or, as the case may be, Rule 16 of the
Commonhold {Land Registration) Rules 2004,

and, i each such case, the relevant Chargor shall, immediately after registration of it as the
proprietor of the relevant registered estate, provide the Security Agent with an official copy of
the register recording the same.

Natives af Charge
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5.8

5.14

Fach Chargor shall,

5.6.1 on the date of this Deed, in the case of the Insurances, the Accounts and the Hedging
Agreements forming part of or, which are intended to form part of, the Charged
Property, as at the date of this Deed;

562 i the case of any other Insurances, Accounts and Hedging Agreements, in each pase,
on the date on which such asset, or any interest in such asset, vests with such Chargor;
or

B3 prompily upon the request of the Security Agent from time to Hme,

Ly

give or join the Security Agent in giving:

{x) a nolice in the form set outin Part 1 of Schedule 3 (Form of Notice of Charge
~ Avesunts not with the Security Agenz, s notice in the form set oot in Part §
of Schedule 5 {Form of Notice of Charge), or, as applicable 2 notice in the
form set out in Part 1 of Schedule & (Form of Notice of Charge over
Insurancest or in such other form as the Security Agent may reasonably
require to each of the counterparties and to each bank or financial institation
{other than the Security Agent) in respect of each account of that Chargor
opened or mainizined with it and

)] in respect of any other asset which is charged pursuant o Clanse 3 (Fived
Securiy), a notice of charge in soch form as the Security Agent may
reasonably reguire to the relevant obligor, debtor or other third party (as the

case may bel

Each such notice shall be duly signed by ar on behalf of the relevant Chargor and that Chargor
shall use its reasonable endeavours to procure that each of the persons on whom any such notice
is served promptly provides to the Security Agent a duly signed acknowledgement of that notice
in the form set out in Part {1 of Schedule 3, Part I of Schedale 3 or Part 11 of Schedule 6 (a8
applicable) or in such other form in any case as the Security Agent may reasonably require.
Acknowledgement of Notice

The execution of this Deed by the Chargors and the Security Agent shall constitute notice to the
Security Agent of the charge created by this Deed over: (i) any account opened or maintained
by any Chargor with the Security Agent, and (i) the Hedging Agresment made between the
Security Agent and Readehef Limited on or around the date of this Deed,

Dieposit of Dacuments of Tide

Cach Chargor shall promptly deposit with the Security Agent (unless already held by its
solicitors on behalf of and to the Security Agent’s order or at HM Land Registry for the purpose
of registration of the security constitted by this Dead) all deeds, cerfificales and other
documents of title from time to time relating to the Mortgaged Property.

Deposit of Securities
Each Chargor shall, in respect of any Securities which are in certificated form, promptly:

5100 deposit with the Securily Agent or as it may direct all stock and share certificates and
other documents of title or evidence of ownership from time to time relating to such
Securities; and
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execute and deliver to the Security Agent all share transfers and other documents ps
the Security Agent may from time to time request in order to enable the Security
Agent (or its nominea(s)) to be registered as the owner or otherwise obtain a legal fitle
to or 1o perfect its security interest in such Securities, to the intent that the Security
Agent may at any thnc withow! notice complete and present such fransfers and
documents for registration.

Each Chargor shall, in respect of any Securities which are in uncertificated form, promptly upon
being requested to do so by the Security Agent, give or procure the giving of, in accordance
with and sobject to the facilities and requirements of the relevant svstem, ] instructions
necessary to effect a wansfer of title to such Securities intw an account in the name of the
Security Agent {or its nominee(s)) and to cause the Operator to repister on the relevant register
ot securities the transfer of such iitle.

For the purposes of Clauses 53,10 and 5.11 above, the expressions “certificated”, “instruction”,
“Uperator”, “relevant system” and “uncertificated” shall have the meanings given to those
terms in the UnecertiDcated Securities Regulations 2001,

FURTHER ASRURANCE
Fuvther Assurance

Each Chargor shall promptly do all such acts and execute all such documents {including
assigruments, transfers, mortgages, charges, notices and instroctions) as the Security Agent or
any Recetver may reasonably specify (and in such form as the Security Agent or any Receiver
may reascnably require in favour of the Security Agent or its nominee{sy} to:

6.4.1 perfect the security created or intended to be created in respect of the Charged
Property (which may include the execution by that Chargor of a mortgage, charge,
assignment or other Security over all or any of the assets forming part of, or which are
ntended to form part of, the Charged Property);

612 confer on the Security Agent Security over any property and assets of that Chargor
located in any jurisdiction equivalent or similar to the security intended to be
conferred by or pursuant to this Deed;

6.1.3 facilitate the cxercise of any rights, powers and remedies of the Security Agent or any
Recetver or Delegate provided by or pursuant 1o this Deed or by law;

614  faciliate the realisation of the assets which form part of, or are intended to form part
of, the Charged Property; snd/or

6.1.5 create any charge by way of legal mortgage over any freehold, commonhold or
leasehold property which becomes vested in that Charger afier the date of this Desd.

Necessary Action

Each Chargor shall take all such action as is available to it (including making all filings and

registrations} as may be necessary for the purpose of the creation, perfection, protection or

maintenance of any security conferved or intended to be conferved on the Security Agent by or
pursuant to this Deed,

UK - 2149743229 i



6.3

6.4

ol
Yo

3
L

7.4

~d
Ly

Acguizsition of New Land

Each Chargor shall immediately notify the Security Agent of any acguisition by it of any
freehold, commonhold or leasehold property or of any agresment entered into by it or of which
it has the benefit for the acquisition of any such property,

Fmplied Covenanis for Tite

Each of the morigages. charges and assignments granted by zach Chargor undey this Deed are
granted with full utle guaraniee in accordance with the Law of Property {(Miscellansous
Provisions} Act 1994, save thal the covenants set out in section 2{1){a}, section 3 and section 4
of that Act shall extend to each Chargor without, in each case, the benelil of section 602) of that
At

UNDERTARINGS
{renerif

The undertakings in this Clause 7 remain in force from the date of this Deed for so long as any
amount is oulstanding under this Deed.

Negative Pledee

Mo Chargor shall create or extend or permit to arise or subsist any Security over the whole or
any part of the Charged Property or enter into any arrangement or fransaction as described in
clavse 24.14(b) (Negative Pledge) of the Facilities Agreement in respect of any asset forming
part of, or intended to form part of, the Charged Property, other thun as permitted under clause
241 4(c) (Negative Pledged of the Facilities Apreement.

Restriction an Disposals

Mo Chargor shall enter info a single transaction or a series of ransactions {(whether related or
not) and whether voluntary or involuntary to sell, lease, transfer or otherwise dispose of the
whale or any part of the Charged Property, other than any disposal in the ordinary course of
trading {as conducted by that Chargor at the date of this Deed) of any Charged Property which
15 subject only to the floating charge created by Clause 4.1 (Crearion of Floaiing Charge) or as
expressly permifted under the Facilities Agreement,

fnsurance

Each Chargor shall insure and keep insured {ts assets in accordance with the Facilities

Agreement.
Remedying {nsurance Defaults

I default shall be made by any Chargor in complying with Clause 7.4 abave, the Security Agent
may (but shall not be obliged to) effect or renew any such insurance as is required by that
Clause on such terms, in such name(s) and in such amount(s}) as the Security Agent reasonably
considers appropriate. All moneys expended by the Security Agent in so deing shall be
reimbursed by the relevant Chargor to the Security Agent on demand and until so reimbursed
shall carry interest at the rafe specified in clause 113 (Defandt farerest) of the Facilities
Agreement from the date of payment by the Security Agent until reimbursed (after as well as
befors any judgment).
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7.6

7.7

7.8

FProceeds of Insurance

All moneys received or receivable by each Chargor under any Insurances in respect of the
Premises or any other Charged Property of an insurable nature shall be held on st for the
Security Agent {as wustee for the Secured Creditors) and applied {subject to the rights and
claims of any person having prior rights theretoh:

7.6.1 in accordance with the tenns of the Facilities Agreement; or

7.6.2 after the security constituted by this Deed has become enforceable and if the Security
Agent go directs, in or towards satisfaction of the Secuved Liahilities in accordance
with Clause 151 {Urder of Application).

Vating Rights and Dividends relating to Secuvities
At any time prior to the occurrence of an Event of Default which is continuing:

7.3 each Chargor shall be entitled to exercise all voting and other rights and powers in
respect of the Securities or, if any of the same are exercisable by the Security Agent
{or its nominee(s)}, to direct in writing the exercise of those voting and other rights
and powers, provided that no Chargor shall exercise or direct the exercise of any
voting or other rights and powers in any manner which would breach the provisions of
the Facililies Agreement or would, in the opinion of the Security Agent, prejndice the
value of the Securities or otherwise jeopardise the security constituted by this Deed:
and

772 each Chargor shall pay all dividends, interest and other moneys arising from the
securities i accordance with the Facilities Agreement.

At any time after the occurrence of an Event of Defanlt which is coniinuing, the Security Agent

may at its discretion {in the name of any Chargor or otherwise and without any further consent

or authority [rom any Chargor):

7.8.1 exercise {or refrain from exercising) all voting and other rights and powers in respect
of the Sscurities;

7.8.2 apply all dividends, interest and other monevs arising from the Securities in
accordance with Clause 151 (Order of Applicarion) and, f any of the same are paid or
payable to any Chargor, that Chargor shall hold all such drvidends, interest and other
moneys on trust for the Security Agent (as trusiee for the Secured Creditors) and pay
the same Immediately to the Security Agent or as it may direct to be applied in
accordance with Clause 13.1;

7.83 il not already so transferred, transfer the Securities into the name of, or (as applicable)
into an account in the name of, the Security Agent {ar ils nominee(s)); and

744 in addition to any other power created under this Deed, exercise {or refrain from
exercising) all the powers and rights conferred on or exercisable by the legal or
beneficial owner of the Securities and, except as expressly provided for in the Deed,
all the powers and discretions conferred on trustees by the Trustee Act 1925 and the
Trasteg Act 2000, including, without limitation, the general power of investment sat
ouf in section 3 of the Trustee Act 2000, provided thar the duty of care set out in
section 1 (1) of the Trustee Act 2000 shall not apply to the exercise of any other power
of investment (thowever conferred) by the Security Agent {or its norminee(s)) in respect
of securities or property subject to a trust.
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7.11

7.12
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7.186

Calls and Other Obligatipns In respect of Securities

Each Chargor shall promptly pay all calls and other payments which may be or become due in
respect of all or any part of the Securities and, if it fatls to do so, the Security Apent may elect
{but shall not be obliged} w make such pavinents on behalf of that Chargor, Anv sums so paid
by the Securtty Agent shall be reimbursed by the relevant Chargor to the Security Agent on
demand. and shall carry interest at the rate specified in clause 113 (Defoudt Interest) of the
Facilities Agreement from the date of pavinent by the Securily Agent until reimbursed {after as
well as before any judgment).

Each Chargor shall remain lisble to observe and perfonn all of the other conditions and
chligations assomed by it in respect of any of all or any part of the Securities.

Meither the Security Agent nor its nominee(s) shall be liable to make any payment in respect of
any calfls or other payments which may be or become due in respect of the Securitios or be
under any duty to make any enguiry into the nature or sufficiency of any payment received by it
in respect of the Securities or to presont or file or make any claim, take any action or do any
other act or thing for the purpose of collecting and/or enforcing the payment of any amount fo
which it may be entitled in respect of the Securities,

Each Chargor shall copy to the Security Agent and comply with ail requests for information
which is within its knowledge and which are made under section 793 of the Companies Act
2006 or any similar provision contuined in any ariicles of association or other constitutional
documents relating 1o all or any part of the Securities and, if 1l fails to do so, the Security Agent
may clect (but shall not be obliged) to provide such information as it may have on behalf of
{and at the expense of} that Chargor,

No Chargor shall, without the prior written consent of the Sceurity Agent, do or cause or permit
to be done anything which shall require any company in which any of the Securities is held to
treat any person who is not the registered holder of any of the Securities as entitled to enjoy or
exercise any rights of a member in relation o the whole or any part of the Securities, except
pursuant to the terms of this Deed.

Book Debts and {Mher Debis

Subject to the ferms of the Facilities Agreement, no Chargor shall at any time deal with its book
debis and other debts and monetary claims except by getting in and realising them in the
ordinary and vsual course of its business and paying all Debt Proceeds into the relevant acoount
in accordance with the provisions of the Facilities Agreement or into such other account with a
bank or financial institation in the United Kingdom as the Security Agent shall have approved
in advance {such approval not 10 be unreasonably withheld or delayed).

Bank Accounis

Each Chargor shall promptly deliver to the Security Agent, on the date of this Deed and, if any
change oceurs therealter, on the date of such change, details of each account maintained by it
with any bank or financial institution (other than the Security Agent).

Each Chargor agrees with the Sccurity Agent that it shall not be entitled to receive, utilise,

transfer or withdraw any credit balance From fime to fime on:

7.16.1  the Helding Account or the Lock-Up Account, except, in each case, with the prior
writien consent of the Security Agent or ag expressly permitied under the Facilities
Agreement; or
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7.16.2  the Mandatory Prepayment Account, except with the prior written consent of the
Secunty Agent.

Al any time after the security constituted by this Deed has become enforceable, no Chargor
shall be entitled fo receive, utilise, transfer or withdvaw any credit balance from time to time an
any account except with the prior written consent of the Sceunity Agent.

Notices relating to Charged Property

Bach Chargor shall, within 14 days after the receipt by it of any application, requirement, order
or notice served or given by any poblic or local or sny other authority with respect to the whole
or any part of the Charged Property which would have a material effect on the vahe of the
Charged Property:

TAR.1  delivera copy to the Security Apent;

7182 infonn the Security Agent of the steps taken or proposed to be taken by it to comply
with the relevant application, requirement, order or notice; and

7183 comply with any reasonable request by the Security Agent to take such action as the
Security Agenl may believe necessary to preserve or protect the Charged Property or
the security constituted or intended to be constreted by this Deed.

Nor Jeopardise Security

Mo Chargor shall do or cause or permit to be done anything which would or could reasonably be
expected fo matenally depreciate, jeopardise or otherwise prejudice the value to the Security
Agent of the security constituted or intended to be constituted by this Deed, except to the extent
expressly permitted by the terms of this Deed or the Facilities Apreement.

ENFORCEMENT OF SECURITY
BVhon Security becomes Enforceable

The security constituted by this Deed shall become immediately enforceable and the power of
sale and other powers conferred by section 101 of the LPA, as varted or extended by this Deed,
shall be immediately exercisable vpon and at any tme after the cccurzence of an Acceleration
Fvent

After the security constituted by this Deed has become enforceable, the Security Agent may in
its absolute discretion enforee all or any part of that security at the fimes, in the manner and on
the terms it thinks fit and take possession of and hold or dispose of all or any part of the
Charged Property.

Right of Appropriation

To the extent that any of the Charged Property constitutes “financial coliateral” and this Deed
and the obligations of any Chargor under this Deed constitute a “security financial collateral
arrangement” {in gach case as defined in, and for the purposes of, the Financial Collateral
Arrangements {No. 2) Regulations 2003 {the “FCA Regulations™)), the Security Agent shall
have the night, at any time after the security constituted by this Deed has become enforceable, to
appropriate all or any part of such financial collateral in or towards discharge of the Secured
Liabilities. For this purpose, the parties agree that the valoe of such financial collateral shall be
{in the case of cash) the amount standing to the credit of each bank account of the relevant
Chargor, together with any acerued but unpaid interest, at the time the right of appropriation is
exercised and (in the case of Securities) the market price of such Securities determined by the
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8.3

5.1

2.3

9.4

10,

16.1

Security Agent by reference to a public index or by such other process as the Secarity Agent
may select, including independent valuation. In each case, the parties agree that the manner of
valuation provided for in this Clause 8.3 shall constitute a commercially reasonable mammer of
vatuation for the purpoeses of the FCA Regulations.

Redemption of Prior Morigageys

The Security Agent or any Receiver may at any thne:

84,1 redeem any prior Security over any Charged Property: or
7.4.2 procure the transfer of that Security to the Security Agent; or

B4.3 settle and pass the accounts of the person or persons entitled to such Security {and any
accounts 50 settled and passed shall be conclusive and binding on the relevant
Chargor].

All principal moneys. intecest, costs, charges and expenses of and incidental to any such
redemption or lransfer shall be paid by the relevant Chargor to the Security Agent and every
Receiver on demand and shall be secured by this Deed.

EXTENSION AND VARIATION OF THE LPA
feneral

For the purposes of all powers implied by the TPA, such powers shall arise (and the Secured
Liabilities shall be deemed to have become due and pavable for (hat purpose) on the date of this
Deed.

Section 103 of the LPA (restricting the power of sale) and section 93 of the LPA {resivicting the
right of consolidation} shall not apply to the security constituted by this Deed,

The statufory powers of leasing conferred on the mecurity Apent are extended 50 as o authorise
the Security Agent and any Recelver at any time after the security constituted by this Deed has
become enforceable to make any lease or agreement for lease, accepl surenders of leases and/or
grant options on such terms s it or he shall think fit, without the need w comply with any
restrictions imposed by Sections 99 and 100 of the LPA.

Privileges

bach Receiver and the Security Agent is entitled to all the rights, powers, privileges and
mununities conferred by the LPA on mortgagess and receivers.

APPOINTMENT OF RECEIVER AND ADMINISTRATOR
Appointuient

AL any time after the securily constifuted by this Deed has become enforceable or if an
application is presented for the making of an administration order in relation (o any Chargor or
any person who is entitled to do so gives written notice of its intention to appoint an
administrator of any Chargor or files such 2 notice with the court or if any Chargor so requests
the Security Agent in writing (in which case, in each such case, the security constituted by this
Deed shall become imumediately enforceable), the Security Agent may withowt prior notice o
any Chargor:

1011 appoint free from the restrictions imposed by section 109%(1) of the LPA either under
seal or in writing under its band any one or more persons to be a Receiver of the whole
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10.2

104

105

1.6

11.

or any part o paris of the Charged Property in like manner in every respect as if the
Security Agent had become entitled under the LPA to exercise the power of sale
conferred under the LPA; or

10.1.2  appoint one or more persons to be an adminisirator of any one or more of the
Chargors.

Reneoval

The Security Agent may by writing under its hand (or by an application to the court where
required by fow):

10.2.1 remove any Receiver appointed by it and

10.2.2  appoint, whenever it deems it expedient, any one or more persons to be a new
Receiver in the place of or in addition (o any Recelver.

Stattutory Powers of Appolntnent

The powers of appointment of a Recelver conferred by this Deed shall be in addition to all
starutory and other powers of appointment of the Securily Agent under the LPA (as extended by
this Deed) or otherwise and such powers shall be and remain exercisable from time to time by
the Securily Agent in respect of any part or parts of the Charged Property.

Cupacity of Recelver

Each Receiver shall be deemed 1o be the agent of the relevant Chargor for all purposes. Each
Churgor alone shall be vesponsible for a Receiver’s contracts, engagements, acts, omissions,
defaults and losses and for liabilities incurred by him.

The agency of each Receiver shall continue unol the relevant Chargor goes info liquidation and
atter that the Receiver shall act as principal and shall not become the agent of the Security
Agent.

it there is more than one Receiver holding office at the same time, each Receiver shall (unless
fhe document appointing hit states otherwise) be entitled to act {and to exercise all of the
powers conferred on a Receiver under this Deed) individually or together with any other person
appointed or substituted as Recelver,

Remuneration of Receiver

The Security Agent may fix the remuneration of any Receiver appointed by it without any
restriction mnposed by section J096) of the LPA and the remuneration of the Receiver shall be
a debt secured by this Deed, which shall be due and payable immediately upon its being paid by
the Security Agent.

POWERS OF RECEIVER
General

Each Receiver has, and is entitled to exercise, all of the rights, powers and discretions set out
below in this Clause 11 {n addition to those conferred by law,

Without prejudice to the generality of this Clause 11, each Receiver shall have all the rights,
powers and discretions of an administrative receiver under schedule | to the Insolvency Act
1986 whether he falls within the statutory definition of an administrative receiver or not.
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Kpecific Powers

113 Each Receiver shall have the following powers (and every reference in this Clause 11.3 to fhe
“Charged Property” shall be read as a reference to that part or parts of the Charged Property in
respect of which that Receiver was appointed);

11.3.3 power o purchase or acquire land and purchase, acquire or grant any interest in or
right over land as he thinks it

138

143
¥

power to take immediate possession of, get in and collect any Charged Property;

m
-
"
faa

power to carry on the business of any Chargor as he thinks fit;
1134 power (but without any obligation to do so) to:

() make and effect all repairs, alterations, additions and insurances and do all
other acts which any Chargor might do in the ordinary conduct of s
buginess as well for the protection as for the improvement of the Charged

Property;
(k) commence or complete any building operations on the Charped Property;
{c) apply for and maintain any planning permission, building regulation

approval or any other permission, consent or leenge in reapect of the
Charged Property; and

{d) negotiate for compensation with any authority which may intend to aequire
or be 1n the process of acquiring ell or any part of the Charged Property and
make objections to any order for the acquisition of all or any part of the
Charged Property and represent any Chargor at any enguiry to be held o
consider such ohjections or otherwise relating to any such acquisition,

in each case as he thinks fit

113,

iy

power to appoint and discharge managers, officers, agents, advisers, accounianis,
servants, workmen, confractors, survevors, architects, lawyers and olhers for the
purposes of this Deed upon such tenms as to remuneration or otherwise as he thinks &t
and power in discharge any such persons appointed by any Chargor (and the costs
incurred by any Receiver in carrying out such acts or doing such things shall be
reimbursed o that Receiver by the relevant Chargor on demand and uatil so
reimbursed shall carry interest at the rate specified in clause 11.3 {(Default nicresty of
the Facilities Agreement from the date of payment by the Receiver until reimbursed
{after as well as before any judgment));

11.3.6 power to raise and borrow money either unsecured or {with the prior consent of the
Security Agent) on the security of any Charged Property either in priority to the
security constituted by this Deed or otherwise and generally on any terms and for
whatever purpose he thinks fit;

1137 power to sell, exchange, convert into money and realise any Charged Property by
public auction or private contract and generally in any manner and on any terms as he
thinks fif;

11.3.8  power to sever and sell separately any fixtures from the property confaining them
without the consent of any Chargor;
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1139

11311

11.3.16

11317

power to let any Charged Property for any term and at any rent {with or without a
premium) as he thinks fif and power to accept a surrender of any lease or tenancy of
any Charged Property on any terms which he thinks fif (including the payment of
money to a lessee or tenant on a surrender);

power (o settle, adiust, refer fo arbitration, compromise and arrange any claims,
accounts, disputes, questions and demands with or by any person who is or elaims to
be a creditor of any Chargor or relating in any way to any Charged Property;

power to bring, prosecute, enforce, defend awmd abandon sl sctions, suits and
proceedings in relation to any Charged Property or in reladon to any Chargor which
may seein to him to be expedient;

power (o give valid receipts for all moneys and execute all assurances and things
which may he proper or desirable for realising any Charged Property;

power to Torm a subsidiary of any Chargor and transfer to that subsidiary any Charged
Property;

power o do all such acty as may seem o him to be necessary or desivable in order to
initiate or continve any development of any Charged Property and for these purposes
to appoint and to enter into sach contracts with such building and engineering
contractors or other contractors and professional advisers as he may think fit;

power to call any meeting of the members or directors of any Chargor in order o
consider such resolutions or other business as he thinks fig

power to exercise in relation o any Charped Property all the powers and rights which
he would be capable of exercising if he were the absolute beneficial awner of the
garme;

power 10 do all other acts and things which he may consider desirable or necessary for
realising any Charged Property or incidental or conducive to any of the rights, powers
or dhseretions conferred on a Receiver under or by virtue of this Deed; and

power to exercise any of the sbove powers in the name of or on behalf of the relevant
Chargor or in his own pame and, in cach case, at the cost of daf Chargor.

Kecurity Agent’s Powery

114 To the fullest extent permitted by law, any right, power or discretion conferred by this Deed

{either expressly or impliedly) upon a Receiver may afier the security constituted by this Deed

has become enforceable be exercised by the Security Agent in relation to any Charged Property,

irrespective ol whether or not it has taken possession of any Charged Property and without first

appointing a Receiver or notwithstanding the appomtment of a Receiver,

iz, DISCRETIONS AND DELEGATION

Discyetion

121 Any liberty or power which may be exercised or any determination which may be made under

this Deed by the Security Agent or any Receiver may be exercised or made in its absolute and

unfettered discretion without any obligation to glve reasons.
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124

13

131

14,

i41

142

Delegation

Each of the Security Agent and any Receiver may delegate (sither generally or specifically) by
power of aftorney or in any other manner to any person any right, power, authority or discretion
conferred on it by this Deed (including the power of attorneyy.

Any such delegation may be made upon such terms and conditions (including the power to sub-
delegate) as the Security Agent or any Receiver (as the case may be) shall think fit.

Neither the Scourity Agent nor any Receiver shall be in any way liable or responsible to any
Chargor for any loss or liability arising from any act, default, omission or misconduct on the
part of any Delegate,

POWER OF ATTORNEY
Appaintaent guwd Powers

Each Chargor, by way of security, irrevocably appoints the Security Agent, every Receiver and
every Delegate severally and independently to be its attormey and in its name, o its behalf and
as i3 act and deed 1o execute, deliver and perfect all documents and do all things which the
attorney may consider to be required for:

13.1.1 carrying ouf any obligation imposed on any Chargor which that relevant Chargor is
required to do (but has not done within three (3) Business Days of a written recuest by
the Secarity Agent, other than where an Event of Default has occorred and is
continuing, in which case no such request is required) by this Deed: and/or

13.1.2  upon the occurrence of an Event of Default which is coninuing, enabling the Seeurity
Agent or any Receiver or Delegate to exercise, or delegate the exercise of, any of the
rights, powers, authorities and diseretions conferred on it or him by or pursuant to this
Deed or by law (including the exercise of any right of an absolute legal or beneficial
owner of the Charged Property).

Ratificution

Fach Chargor shall ratify and confirm whatever any attorney does or purports to do pursuant to
its appointment under Clavse 13.1 {Appoitment and Powers),

PROTECTION OF PURCHASERS
Considerafion

The receipt of the Security Agent or any Receiver or Delegate shall be » conclusive discharge to
a purchaser and, in making any sale or other disposal of any of the Charged Property {including
a disposal by a Receiver or Delegate to any subsidiary of any Chargor} or in making any
acquisition in the exercise of their respective powers, the Security Agent, every Receiver and
every Delegate may do so for such consideration, in such manner and on such terms as it or he
thinks fi

Protection of Third Parties

No person {including a purchaser) dealing with the Security Ageni, any Receiver or any
Delegate shall be bound to enguire:

s

14.2.1  whether the Secured Liabilities have become payable; or
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1.
16.1

14.2.2  whether any power which the Security Agent or any Receiver or Delegate s
¥ ¥ g k g
purporiing o exercise has arisen or become exercisable: or

14.2.3  whether any money remains due under the Finance Documents; or

1424 how any money paid o the Security Agent or to any Recelver or Delegate is to be
applied,

or shall be concerned with any propriety, regularity or purpose on the part of the Security Agent
or any Receiver or Delegate {n such dealings or in the exercise of any such power.

APPLICATION OF PROCEEDS
Ovder of Application

All moneys received or recovered by the Security Agent, any Receiver or any Delegate pursuant
to this Deed, after the securily constituted by this Dieed has become enforeeable, shall (subject
to the claims of any person having prior rights thereto and by way of variation of the provisions
of the LPA) be applied in in or towards pavment of the Secured Liabililies in accordance with
clause 131 {Order of Application) of the Intercreditor Agreement (but without prejudics ro the
right of the Security Agent to recover any shortfall from any Chargor).

Clause 15,1 {Order of Applicasion) will override any appropriation made by any Chargor,

New Acoonniy

If the Security Agent {acting in its capacity as trusiee for the Secured Creditors or otherwise) or
any other Secured Creditor at any thme receives, or is deemed to have received, notice of any
subsequent Security or other interest affecting any Charged Property, the Securilty Agent andior
any ofther relevant Secured Creditor may open a new account with any Chargor,

I the Security Agent and/or any other Secured Creditor does not open & new acconnt, it shall
nevertheless be treated as i 1t had done so at the time when it received, or was deemed to have
received, such notice. As from that time all payments made by or on behalf of the relevant
Chargor fo the Security Agent (whether in its capacity as trustee for the Secured Creditors or
otherwise} andior any other Secured Credilor shall be credited or be treated as having been
credited to the new account of that Chargor and not as having been applied in reduction of the
Secured Liabilities,

Currency Conversion

For the purpose of or pending the discharge of any of the Secured Liabilities, the Recurity Agent
and each other Secured Creditor may {in iis absolute discretion) convert any moneys recelved or
recovered by it or any Receiver or Delegate pursuant to this Deed or any moneys subject o
application by it or any Receiver or Delegate pursuant to this Deed from one currency w
another and any such conversion shall be made at the Security Agent’s (or that Secured
Creditor’s) spot rate of exchange for the time being for obtaining such other cwrrensy with the
first currency and the Secured Liabilities shall be discharged only to the extent of the net
praceeds ol such conversion realised by the Security Agent or that Secured Creditor. Nothing in
this Deed shall require the Security Agent to make, or shall impose any duty of care on the
Seeurity Agent or any other Secured Creditor in respect of, any such CUITENCY CONVErsion.

NO LIABILITY AS MORTGAGEE IN POSSESSION

Neither the Security Agent nor any Receiver or Delegate shall in any circumstances {either by
reason of entering into or taking possession of any Charged Property or for any other reagon and
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whether as mortgagee in possession or on any other basis) be liable to account to any Chargor
for anything, except actual receipts, or be lable to any Chargor for any costs, charges, losses,
liabifities or expenses artsing from the realisation of any Charged Property or from any act,
default or omission of the Security Agent, any Receiver, any Delegate or any of their respective
officers, agents or employees in relation to the Charged Property or from any exercise or
purporied exercise or non-exercise by the Security Agent or any Receiver or Delegate of any
power, authority or discretion provided by or pursuant to this Deed or by law or for any other
foss of any nature whatsoever in connection with the Charged Property or the Finance

Diocuments,

SEV-GFF

Atany time following an Event of Default which is continuing, without limiting any other rights
conferred on the Security Agent andior any other Sceured Creditor by law or by any other
agreements entered into with any Chargor, the Security Agent and each other Secured Creditor
may {but shall not be obliged to) set off any matured obligation due from any Chargor under
this Deed (to the extent beneficially owned by the Security Agent or, as the case may be, that
Secured Creditor) against any obligation {(whether matured or not) owed by the Security Agent
or, as the case may be, that Secured Creditor to that Chargor, regardless of the place of payment,
booking branch or currency of either obligation, If the obligations are in different currencies, the
Security Agent or, as the case may be, that Secured Creditor may convert either abligation at a
market rate of exchange in its vsual course of business for the purpose of the set-off. If the
obhigation owed by the Security Agent andior any other Secured Creditor is unliquidated or
unasveriained, the Security Agent or, as the case may be, that Secured Creditor may set off in an
amount cetimated by it in good fith to be the amount of that obligation.

EFFECTIVENESS OF SECURITY
Continuing Security

The security constituted by this Deed shall remain in full force and effect as a continuing
security for the Secured Liabilities, unless and until discharged by the Security Agent, and will
extend to the ultimate balance of all the Secured Liabilities, regardless of any intenmediare
payment or discharge in whole or in part,

Cumulative Righis

The security constituted by this Deed and all rights, powers and remedies of the Security Agent
provided by or pursuant to this Deed or by law shall be cumulative and in addition to, and
independent of, any other guarantes or Security now or subsequently held by the Security Agent
or any other Secured Creditor for the Secured Liabilities or any other obligations or any rights,
powers and remedies provided by law, No prior Security held by the Security Agent {(whether in
its capacity as trustee or otherwise) or any of the other Secured Creditors over the whole or any
part of the Charged Property shall be superseded by, or supersede or merge into, the sccurity
constituted by this Deed,

Reinstatement

If any discharge, release or arrangement {whether in respect of the obligations of the any
Chargor or any other member of the Group or any Security for those obligations or otherwise) is
made by the Security Agent or any other Secured Creditor in whole or in part on the faith of any
payment, Security or other disposition which is avoided or must be restored in insolvency,
Hauidation, adminisiration or otherwise, without limitation, then the lability of each Chargor
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£9,

191

20,

20.1

under, the security constituted by this Deed will continue or be reinstated as if the discharge,
release or arrangement had not ocourred,

The Security Agent may concede or compromise any claim that any payment or any discharge
15 Hable o avoidance or restoration.

No Security held by Chargors

No Chargor shall take or receive any Security from an Obligor, another Chargor or any other
member of the Group or any other person in connection with its liability under this Deed,
However, if any such Security i3 so taken or received by any Chargor:

18.5.1 it shall be held by that Chargor on trust for the Security Agent (as rustee for the
Secured Creditors), together with all moneys at any time received or held in respect of
such Security, for application in or towards payment and discharge of the Secured
Liabilities; and

18.52  ondemand by the Security Agent, the relevant Chargor shall promptly transfer, assign
or pay to the Security Agent all Secunty and all moneys from time to Hme held on
trust by 1f under this Clause 18,3,

PAYMENTS

Manner of Paymenis

Each Chargor shall make all pavinents required 1o be made by it vnder this Deed available to the
Seoupity Agent {unless a contrary indication appears in this Deed) for value on the due date at
the time and in such funds specified by the Security Agent as being customary at the time for
settlement of fransactions in the relevant currency in the place of payment. Payment shall be
made in the currency in which the relevent indebiedness is denominated ar, if different, s
expressed to be payable and fo such account in the principal financial cenire of the country of
that currency with such bank as the Security Agent specifies,

No Set-off by Chargory

Al payiments to be made by any Chargor under this Deed shall be caleulated and be made
without (and free and clear of any dedaction {or) set-off or counterclaim.

CURRENCY INDEMNITY AND VAT

Carresncy Indesminify

If any swm owing by any Chargor under this Deed {a “Sum™). or any order, judgment or award
given or made in relation to a Sum, has © be converted from the currency {the “First
Curreney”) in which that Sum is payable into another currency (the *Second Currency™ for
the purpose off

20,11 waking or filing a claim or proof against that Chargor;

20.1.2  obtalning or enforcing an order, judgment or sward in relation o any litigation or
arbitration proceedings, or

20.1.3  applying the Sum in satisfaction of any of the Secured Liahihties,

the relevant Chargor shall as an independent obligation, within three Business Days of demand,
indemnify the Security Agent and each Receiver or Delegate to whom that Sum is due against
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any cost, loss or liability arising cut of or as a result of the conversion including any
discrepancy between:

20,14 the rate of exchange used to convert that Sum from the First Currency info the Second
Corrency; and

2015 the rate or rates of exchange available to that person at the time of its reveipt of any
amount paid to it in satisfaction, in whole or in part, of such claim, proof, order,
Judgment or award.

Hacli Chargor waives any right 3t may have in any jurisdiction to pay any amount under this
Deed in a currency or currency unit ofher than that in which it s denominated or, if different, is
expressed o be payable.

Valie Added Teax

Any cost or expense referred to in this Clanse 20 is exclusive of any VAT that might be
chargeable in connection with that cost or expense. If any VAT is so chargeable, it shall be paid
by the relevant Chargor at the same time as it pays the relevant cost or expense.

CERTIFICATES AND DETERMINATIONS

Any certificate or defermination by the Security Agent of a vate or amount under this Deed 1s, in
the absence of manifest error, conclusive evidence of the matters to whick it relates,

PARTIAL INVALIDITY

If, at any time, any provision of this Deed i3 or becomes illegal, invalid or unenforceable in any
respect under any law of any jurisdiction, neither the legality, validity or enforceability of the
remaining provisions of this Deed nov the legality, validity or enforceability of such provision
under the Jaw of any other jurisdiction will in any way be affected or impaired and, if any part
of the security constituted, or intended to be constituted, by this Deed is invalid, unenforceable
or ineffective for any reason, that shall not affect or impair any other part of the security.

REMEDIES AND WAIVERS

Mo failure to exercise, nor any delay in exercising, on the part of the Security Agent, any right,
remedy or power under this Deed shall operate as a waiver, nor shall any single or partial
exercise of any right, remedy or power prevent any lurther or other exercise or the exercise of
any other right, remedy or power. The rights, remedies and powers provided in this Deed are
cumulative and not exclusive of any rights, remedies or powers provided by law.

Any amendmenl, waiver or consent by the Secuniy Agent under this Deed must be in writing
and may be given subject to any conditions thought fit by the Security Agent. Any waiver or
consent shall be effective only in the instance and for the purpose for which it is given.
NOTICES

Communications in writing

Any commumeation to be made under or in connection with this Deed shall be made in writing
and, unless otherwise stated, may be made by fax or letter.

Addresses

The address and fax number (and the department or officer, if any, for whose attention the
communigation is to be made) of each Chargor and the Security Agent for any communication
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or document o be made or delivered under or in connection with this Deed is as provided for in
clanse 342 (dddressesy of the Facilities Agreement,

Delivery

Any communication or document made or delivered by one person to ancther under or in
cormection with thiz Deed will only be effective:

2431 i by way of fax, when received in legible form; or

2432 il by way of letter, when it has been left at the relevant address or five business davs
¥ ¥ 3
alter being deposited in the post postage prepaid in an envelope addressed to it af that
address,

and, 1f a purticular deparnment or officer is specified as part of its address details provided under
Clause 24.2 (dddresses), it addressed to that department or officer,

Any comiounication or document to be made or delivered to the Security Agent will be
gffective only when actally recelved by it and then only if it is expressly marked for the
attention of the department or officer identified with the Security Agent’s signature below {or
any substitute department or officer as it shall specify for this purpose).

Any communicaiton or document made or delivered to the Company In accordance with this
Clause 24 will be deemed to have been made or delivered to each of the Chargors.

COUNTERPARTS

This Deed may be executed in any nuwmber of counterparts and by each party on separate
counterparts. Each counterpart is an original, but all counterparts shall together constitute one
and the same instrument. Delivery of a counterpart of this Deed by e-mail attachment or
telecopy shall be an effective mode of delivery.

ASSIGNMENT

The Security Agent may assign, charge or transfer all or any of its rights under this Deed
withoul the consent of any Chargor, The Security Agent may diselose any information about
any Chargor and this Deed as the Secwrity Agent shall consider appropriate to any actual or
proposed direct or indirect successor or to any persop to whom information is required to be
disclosed by any applicable law or regulation.

HELEASES

Upon the expiry of the Liability Period (but not otherwise) and subject to Clauses 18.3 and 18.4
(Reinstutement), the Security Agent shall, at the request and cost of the relevant Chargor, take
whatever action 13 necessary 10 release the Charged Property of that Chargor from the security
constituted by this Deed.

GOVERNING LAW

This Deed and any non-confractual obligations arsing out of or in comnection with it are
governed by English law,

JURISDICTION

The couris of England have exclusive jurisdiction to settle any dispute arising out of or in
connection with this Deed (including » dispute relating to the existence, validity or tenmination
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29.4

ol this Deed or any non-contractual obligation arising out of or in connection with this Deed} (a
“Drspute™),

Lach Chargor agrees that the courts of Fngland are the most appropriale and convenient courts
to setile Disputes and accordingly i1 will not argne to the contrary or take proceedings relating
to 2 Dispute in any other courts.

Clauses 29.1 and 29.2 above are for the benefit of the Securtly Ageni only. As a resuli, the
Security Agent shall not be prevented from taking proceedings relating to a Dispule in any other
courts with jurisdiction. To the extent allowed by law, the Security Agent may tnke concurrent
proceedings in any number of jurisdictiong,

Without prejudice to Clauses 291 and 29.2 above, each of Roadchef Motorways Limited and
First Motorway Services Limited further agrees that proceedings relating to & Dispute may be
brought in the courts of Scotland and imevocably submits to the jurisdiction of such courts.

IN WITINESS of which this Deed has been entered into as a deed and is intended to be and is delivered
on the day and year first before written.
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Roadchefl Limited
Roadchef  Wewco 1
Limited

Roadchef NWewco 2
Limited

First Motorway Services
Limited

Roadehe! Development
Holdings Limited

Blue Boar Motorways
Limited

Roadchef  Motorways
Limited
Roadchef  Motorways

Holdings Limited

Roadehef
Limited

Newco 3

U - 2149743229

Company Number
01713437

(9223468

(43126731

(33745584

00637848

011253082

03593815

(19725625

SCHEDULE L
THE CHARGORS

Registered Oifice
Roadchef House, Norton
Staffordshire, WST1 OUX

Roadohet House, Norton
StafTordshive, WE11 SUX

Roadehel Houge, Norton
Btaffordshive, WS11 U

Roadchel House, Norton
Staffordshive, WS11 0UX

Roadchef House, Norfon
Staffordshive, WET1 9UX

Roadehef House, Norton
Staffordshire, W511 9UX

Roadehef House., Norton
Staffordshire, WS OUX

Roadehef House, Morton
Staffordshire, WE11 9UX

Roadche! House, Norton
Staffordshire, WS11 9UX

Canes

Canes

Canes

Canes

Canes

Canes

Canes

Canes

Canes

Msa,

Misa.

sa,

Isa,

Iiza,

Mea,

Msa.

Maa,

Msa,

Betty's

Betty's

Befty's

Betty's

Betry's

Betty's

Betty's

Beatly's

Betty's

Lane. Norton

Norton

Lane,

Norton

Lane,

Lane, Nortfon

MNorton

Lane,

Lane, Norton

Norton

Lane.

Norton

Lane,

Lane, Norton

Canes. Cannock

Canes, Cannock

Canes, Cannorck

Canes, Cannock

Canes, Cannock

Canes, Cannock

Canes, Cannock

Canes, Cannocle

Canes, Cannock
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SCHEDULE 2
REAL PROPERTY

Fart1

Begistered Land
{Freehold, commonhold or leasehold properiy (if any) in England and Wales of which the velevant
Chargor is registered as the proprietor af the Land Registry)

| Name of Chargor | Premises at: County/District | Registered at HM Land
Registry under Title
Mo N
First Motorway Land and buildings Monmounthshire WAGIE0LE (Leasehold)
Services Limited known as Magor M4
Motorway Service Ares,
Magor, NP26 3YL
Hoadchef Land and buildings on Derbyshire DY272922 {Freehold)
Bevelopment the north side of
Holdings Limited Newionwood Lane,
Tibshelf
Roadchef Chesterfield Motorway | Derbyshire DY 297781 {Freehold)
Bevelopment Service Area, Tibshelf,
Holdings Limited Alfreton
Roadehef Land lving east of the Cumbria CUT14365 (Freshold)
Motorways Limited | Mé motorway,
Killngfon
Roadchef Land and buildings at Cumbria CU151693 (Leasehold}
Motorways Limited | Killington Take
Motorway Service Area,
Eillington
Roadchef Land and buildings Somerset STI21087 (Freehold)
Motorways Limited | known as Sedgemoor
{Seuthbound) Service
Area
Eoadchef Land known as Cheshire CH431111 (Leasehold)
Motorways Limited | Motorway Service Area
on the North Side of the
M36, Junction 14,
Hapsiord
Roadchef Land on the north side | Northamptonshire NN114512 (Leasehold)
Development and the south side of the
- Holdings Limited A4S Road Ecton
! Roadchef Land known as | Hampshire : HP505708 (Freehold)
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botorways Limtted | Rownhams  Motorway

Service Area,

Rownhams
Roadchef Land known as land at | Swansea WA21T386 (Freehold)
Motorways Limited | Pont Abraham, Lianedi,

Pontarddulas
Roadchel Land on the west side of | Swansea WAZTTIET (Freehold)
Motorways Limited | the 34 Motorway  at

Pont Abraham Lianedi,

Pontarddulais
Roadehel Land on the wes! side of | Swanses WAZ54549 (Freehold)
Motorways Limited | the M4 Molorway at

Pomt Abraham Lianedi,

Pontarddulais
Roadchef Land known as Taunion | Somerset STI21109 (Frechold)
Motorways Limited | Deane Motorway

Service Area
Roadehef Land at Trull, Taunton Somerset ST314405 (Frechold)
Motorways Limited
Roadche! Neweo 3| Land  known as M5 | Worcestershire HWI3E218 {(Frechold)

Limited Service Area, Hill View

Road, Strensham,

YWorcester WEE 9LJ
Roadchel Stressham Motorway | Worcestershire HW 148919 (Leasehold)
Motorways Limited | Serviee  Area,  Upper

Strensham
Roadchef mirensham MS | Worcestershire HW137379 {Leaschold)
Motorways Limited | Northbound Rervice

Area, Siyensham, Hill
Croome, Upton Upon

Severn, Worcester

{WRE 0B
Roadehef Land  and  buildings | Cheshire CH217310 {Leaschold)
Motorways Dimited | known  as Sandbach

Motorway Service Area
being Sandbach Service
Station, Sandbach

Blie Boar
Maotorways Limited

Land and  buildings
known as Wattord Gap
Motorway Services,
Northamptonshire NNG
THEZ

WNorthamptonshire

Unregistered fand
{Leasehold)

Blue Boar | Land  and  buildings | Northamptonshire NNIBIT27 (Freehold)
Motorways Limited | lving to the South East

of Station Road,

Welton,

Northamptonshire
Roadchef Land at  buwldings | Durham DU38365 (Treehold)
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Motorways Limited

known  as Dutham
Motorway Service Ares,
being land lying on the
west side of the AT(M),
Bowburn, Durham

First Motorway
Services Limited

Hotel building at Sutton

Scotney Services,
Northbound, bypass,
sutton Scotney,

Winchester SO21 37Y

Hampshire

HP778361 {Leasehold)

First Muotorway
Services Lumited

Land kaown as Amenity
building, Sutton
Beotney Services,
Maorthbound, Bypass,
Sutton hooiney,
Winchester 80327 37Y

Harmpshire

HP660518 (Leasehold)

First Motorway
Services Limited

Land adjacent to the
Amenity Building,
Sutton Seoiney Services
Northbound,  Bypass,
Suttom Scoiney,
Winchester 80321 31

Hampshire

HP778364 {Leaschald)

Firgt Motorway
Services Limited

Amenity building and
land adjacent to amenity
building  Northbound
services, bypass, Suiton
Scoiney, Winchester
S0zl 31Y

Hampshire

HP778362
{Reversionary
Leasehold)

First Motorway
Services Limited

Hotel Building al Sutton
Scotaey serviees
Southbound, Hvpass,
Sutton Scotney,
Winchester SO21 31y

Hampshire

HE793738 {Leasehold)

Farst Motorway
Services Limited

Amenity Premises,
Sutton Scotney Services
Southbound,  Bypass,
Sutton Scotney,

Winchester 5021 3TV

Hampshire

HPS638996 (Leaschold)

First Motorway
Services Limited

Land adjoining Amenity
Premises, Sution
Scotney Services
Southbound, Bypass,
Sutton Scotney,
Winchester SO21 3JY

Hampshire

HP778365 {Leasehold)

First Motorway
Services Limited

Southbound Amenity
Premises and land
adjoining the Amenity
Premises, Sution

Hampshire

HPT778363
{(Reversionary
Leasehold)

UK -214974322.9




Scotney Services
Southbound, Bypass,
Sutton Scomey,
Winchester SO21 37Y

Roadchef Tand and butldings StalTordshire SF602218 (Leaschold)
Development known as Norton Canes
Holdings Limited Motorway Service Area
(M6 Toll), Betty's Lane,
Maorton Canes, Cannock
Roadohef Land  and  buildings | Kent KE39253 {Lensehold)

Motorways Limited

known  as Maidstone
Motorway Service Area,
Hollinghourne
Matdstone

Blue Boar
Maotorways Liwited

1. Two parcels of land
lying to the south of the
M1, Bothersthorpe; and

2. Land known as land
on the south east side of

Morthamplon

WN225142 (Freehold)
WNGE4TS (Leasehold)

Banbury Lane,

Rothersthorpe
Roadohef Land on the north and | Surey SYT01R3S (Leasehold)
Motorways Limdted | south sides of the M35

motorway  known o as

Clacket Lane Motorway

Service Area, Godstone
Boadchet Land and  bulldings | Staffordshire SE417848 {Leaschold)
Development known as The
Holdings Lunited Muotorway Service Ares

at Mo Stafford (Southy

Walton, Stone
Roadchef Teddington Hands | Gloucestershire (GRO1739 (Frechold)
Development (Garage, Bvesham Road,
Holdings Limited Teddington, Tewksbury,

GL20 BNE

Part2
Usnregistered Land

{Frechold or leasehold property (if any) in England and Wales title to which is not registered at the
Land Registry of which the relevant Chargor is the owner)

The {rechold/leasehold property comprised in the following title deed(s) or other documeni(s) of title:

Name of Document Date Parties Description

Chargor
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Roadchet Lease
Motorways
Limited

6 FJanuary 1994

{1} The Secretary of
State  for Transport
and {2} Tozer
Kemsley and
Millboumn Estates Ple

The land known as
Strensham
Muotorway  Bervice
Area (Northbound),
Upper Strensham

Blue Boar | Lease
Motorways
Limited

2 September 1982

The Secretary of State
for Transport {1} and
Blue Boar Property &
Investment  Company
Lirmited (2}

Land and buildings
known as Watford
(rap Motorway
Services, M1,
Morthamptonshire
NMG TUZ
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SCHEDULE 3
FORM OF NOTICE OF CHARGE ~ ACCOUNTS NOT WITH THE SECURITY AGENT

Part
Form of Notice
Tao [ Nasme of relevant bank or financial institicion]
Address: | i [Fintel

Diear Sirs

Barclays Bank PLU {the “Security Agent”) and [iuser! namie of relevant Chavgor] {the “Company™)
HEREBY GIVE NOTICE that by a charge contained in a mortgage debenture dated [+] and made
between, inter alios, the Company and the Security Agent (the "Debenture™) the Company charged to the
Security Agent by way of first fixed charge ail of {ts present and future right, title and interest in and to all
moneys from time o time deposited in or standing to the credit of any bank account with any bank or
financial institution, including the following aceouni(s) (each a “Relevant Acconnt™) maintained with
you:

LSpecify aveounis: aecount sume, aeeout iamber, detally of branek eicl.

Accordingly, the Company hereby irrevocably and unconditionally instructs and authorises vou:

{&) o disclose fo the Security Agent, without any reference to or [urther authority from the
Company and without any enguiry by you as to the justification for such disclosurs, such
information relating to any of the Relevant Accounts and the moneys from time to Hme
deposited in or standing to the credit of any of the Relovant Accounts as the Security Agent may
at any time and from time to Hime request you to disclose to i

(<] to hold all meneys from time to time deposited in or standing to the credit of any of the
Relevant Accounss to the order of the Security Agent and to pay or release all or any part of
such moneys in accordance with the written instructions of the Security Agent at any tme and
from time to time: and

(D w comply with the tenmns of any other written notice or nstructions that vou recelve at any time
and from time to time from the Security Agent in any way relating to the Debenture, any of the
Relevant Accounts or the moneys from time to time depostted in or standing to the credit of any
of the Relevant Accounts without any reference to or further authority from the Company and
without any enquiry by vou as to the justification for or validity of such notice or instructions.

The Security Agent has agreed that the Company may withdraw any moneys from any of the Relevant
Accounts without any reference to or further authority from the Security Agend except 1o the extent that
the Security Agent gives you notice to the contrary. Upon and after the giving of such notice, the
Company shall cease to be entitled 1o make any such withdrawal to the extent specified in the notice,

The Company confims that:

{i) in the event of any conflict between communications received from it and from the Security
Ageni, the communication from the Security Agent shall prevail;

{ii) none of the instructions, authorisations or conflirmations in this Notice of Charge (the “Notice™
can be revoked or varied in any way except with the Security Ageni’s specific written consent;
and

{iii} any written notice or instructions given 1o you by the Security Agent in accordance with this

Wotice shall be conclusive.
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Kindly acknowledge receipt of this Netice and confirm vour agreemant to it by signing the enclosed form
of acknowledgement and returning it to the Security Agent at Level 25, 1 Churchill Place, London F14
SHEP 1 Chyrchill Place, London , E14 SHP for the atiention of {officeridepariment].

This Notice fand any non-contractual obligations arising out of or in connection with it} / [is] / [are]
governed by Eanglish law,

Yours faithfully,

for and on behalf of Tor and on behalf of
Unsert ngme of velevant Chargor] Harclays Bank PLC
Part If

Form of Ackinowledgement

{on dupficure]

Tor Barclays Bank PLOC
AAIess: 1 evel 25, 1 Churchill Place, London £14 SHP , 1 Churchil] Place, London E14 5HP
Altention: [Lrate]

] }

Diear Sirs

We acknowledge receipt of the Notice of Charge of which this is a copy. Terms and expressions defined
in that Notice shall have the same meanings when used in this acknowledgment. We agree to and confirm
the following:

fa) we aceept and will comply with the terms of the Notice;

(b3 we have not received notice of any other charge, assignment or other third party right or interest
whatsoever in, of, over or affecting any of the Relevant Accounts;

{c} we have not claimed or exercised and will not claim or exercise {except with the Security
Agent’s prior written consent) any security interest, right of set-off, consolidation or
counterclaim or any other right against or in respect of any of the Relevant Accounts, except in
respect of our usual administrative and transactional fees and chargzes in relation to the Relevant
Agcount in question; and

{ we shall not permit the Company to make any withdrawal from any of the Relevant Accounts
after receipt by us of a notice from the Security Agent prohibiting such withdrawals 1o the
extent specified in that notice.,

Yours faithfully

for and on behalf of
[name of relevant bank or financial institution)

UK - 214574372 9



SCHEDULE 4
SECURITIES

MName  of  Details of * Number  of | Deseription of | Registered holder
Chargor eompany  in | shares shares {class, par
which  shares value ete}
are held
Hoadchef Roadchef 19,800,001 Ordinary £1 shares | Boadehef Limited
Limited MNeweo 1
Limited
Roadchel Roadehef 1 Ordinary £1 shares  Roadchef Limited
Limnited Neweo 2
Limited
Roadehef First Motorway | 100,000 Ordinary  shares - | Roadchef Neweo | Limited
Meweo 11 Serviges Ordinary £1 each
Limited Limited Shares, Ordinary B shares -
50,000 £0.01 each
{:33"{1}51&1@* B Special ordinary
Shares, shares - £1 each,
2 special | each  having  no
Ordinary voting  right, 1o
Shares right to g dividend
and no right w0 a
distribution of
assels on  winding
up
Roadchel Roadchef 13,525,000 Ordinary £1 shares | Foadchef Newceo 1 Limited
Newco 1| Developiment
Limited Holdings
Limited
Roadchef Roadchel 223,246,338 Ordinary £1 shares | Roadchef Neweo 2 Limited
Neweo 2 | Motorways
Limited Holdings
Limited
Roundchef Roadehel 1,045,000 Ordinary £1 shares | Roadchel Motorways Holdings
Motorways | Motorways Limited
Holdings Limited
Litnited
Roadchef Blue Boar { 1,000 Ordinary £1 shares | Roadchef Motorways Holdings
Motorways | Motorways Limited
Holdings Limited
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Timited

Roadchet
Limited

Roadchef
Mewen
Limited

Oirdinary £1 share

Roadchel Limited
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SCHEDULES
FORM OF NOTICE OF CHARGE

Part ¥
Form of Notice

To: [Name of relevant counterpartyi
Address: | i [Date]
Dicar Sirs

{insert name of Security Agent] (the “Security Agent™) and [mame of selevant Chargor] (the
“Company”) HEREBY GIVE NOTICE that by & charge contained in a morlgage debenture dated [#] and
made between, inter alios, the Company and the Security Agent (the “Debenture™) the Company charged
to the Security Agent by way of first {fixed charge all of its present and future right, title and interest in
and Lo the following agreement:

[describe agreemend]

{the “Agreement”} including, bot not limited to, the right to demand and receive all moneys whatsoever
payable to or for the henefit of the Company under or arising {rom the Agreement, all remedies provided
for in the Agreement or available at law or in equity in relation to the Agreement, the right to compel
performance of the Agreement and all other rights, interests and benefits whatsoever aceruing fo or for the
benefit of the Company arising from the Agresment.

All moneys payable by you to the Company pursuant to the Agreement shall be paid to the Company’s
account as notified to you by the Company unless and until you receive notice from the Security Agent to
the confrary, in which event you should make all future payments as directed by the Security Agent.

Notwithstanding the charge referred to above or the making of any payment by you to the Security Agent
pursuant to i, the Company shall remain liable under the Agreement to perform all the obligations
assumed by it under the Agreement and neither the Security Agent nor any receiver nor any delegate
appotited by the Security Agent or any such receiver shall be at any time under any obligation or Hability
to you under or m respect of the Apresment. The Company shall also remain entitled to exercise all its
rights, powers and discretions under the Agreement and vou should continue to give notices under the
Agreement to the Company in each case unless and until you receive notice from the Security Agent to
the contrary when all such rights, powers and discretions shall be exercisable by, and notices shall be
given to, the Security Agent or as it divects,

The Company confirms thal:

{1 in the event of any conflict between communications recelved from it and from the Security
Agent, the communication from the Security Agent shall prevail;

{in) none of the insiructions, authorisations or confirmations in this Notice of Charge (the “Notice”)
can be revoked or varied in any way except with the Security Apent’s specific written consent;
and

{iii) any writfen notice or instructions given to vou by the Security Agent in accordance with this

MNotice shall be conclusive,
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Kindly acknowledge receipt of this Notice and confinm vour agreement to it by signing the enclosed form
of acknowledgement and retuming it to the Security Agent at [address] for the stlention of
fofficer/departmentl.

This Notice and any non-contracival obligations arising out of or in connection with it are governed by

English law.

Yours faithfully,

for and on behalf of for and on behalf of

[rume of relevany Chargor] Fiasert vame of Securizy Ageni]

Part I - Form of Acknowledgement

{on duplicate)

T Vesert name of Security Agent)
Address: | i
Attention; | i {Date]

Dear Sirs

We acknowledge receipt of the Notice of Charge of which this is a copy. Terms and expressions defined
in that Notice shall have the same meanings when vsed in this acknowledgment. We give any cousent to
the creation of the charge required pursuant to the Agreement and agree to and confirm that;

{1} we will pay all moneys hereafter becoming due to the Company in respect of the Agreement as
direcied in the Notice and accept and will comply with the terms of the Notice,

ki we will send to you copies of any notices which we may give to the Company under the
Agresment at the same fime as we send them to the Company;

{c] we have not received notice of any other charge, assignment or other third party right or interest
whatsoever in, of, over, or affecting, the Agreement or any other notice relating to the
Agreement; and

{d) this acknowledgement is freely assignable or ansferable by you, by any subsequent assignee,
transferse or successor in ltle in accordance with the terms of the Agreement (“Subsequent
Farty™) and by any receiver appointed by you or by any Subsequent Party parsuant to the
Debenture.

Yours faithfully

for and on behalf of
{Name of relevant counterparty]
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SCHEBLULE G
FORMOF NOTICE OF CHARGE OVER INSURANCES
Part !

To: [Name of Tnsurer)
Address: [a]

[@] 2014
Dear Sirg
Harelays Bank PLC {the “Security Agent"”) and {e]{the “Company”) HEREBY GIVE NOTICE that
by a charge contained in a debenture dated [#] 2016 and made betwesn, among others, the
Cormpany and the Security Agent (the “Debenture”) the Company charged to the Security Agent all of
its present and future rights, ritle and interest in respect of and to the nsurances, details of which are set
put in the atfached schedule {the “fnsurances"}, including all moneys which at any time may be or

become payable (o the Company pursuant thereto including the proceads of all claims and returns of
premium.

The Company confirms that

{a) 1t will remain liable under the Insurances to perform all the obligations assumed by it under the
Insurances;
{t) you should pay all amounts due to the Company in respect of the Insurances (whether by way of

claims, refurn premiums, ex gratia setilements or otherwise) {n the manner specified in the loss
payee provisions in the Insurances unless and untl you receive written notice from the Security
Agent to the contrary, in which event you should make all future payments as then directed by
the Security Agent;

fo) you should comply with the lerms of any wrilten notice or instruction in any way relating to, or
purporting to relate to the Debenture, amounts payable to the Company under or in respect of
the Insurances or the debis represented thereby, which you receive from the Security Agent
without reference to or further authority from the Company and without any enquiry by vou as
to the justification for or validity of such notice or instruction;

() none of the Security Agent, its agents, any receiver or any other person will at any time be
under any obligation or lahility to you under or in respect of the Insurances: and

{£) the instructions and authorities in this letter are not to be revoked or amended without the prior
written consent of the Security Agent,

The Company will also remain entitled o exercise all its rights and powers in respect of the Insurances
and you should continue lo give notices under the Insurances to the Company unless and wntil you receive
notice from the Security Agent to the contrary stating that its security has become enforceable. In this
event, all the rights and powers will be exercisable by, and notices must be given to the Security Agent or
as it directs,

Please note that the Company has agreed that it will not amend or waive any provisions of, assign or
otherwise dispose of any of its rights wader or in respect of or terminate the Insurances.

‘This letter 1s governed by English law.

Please acknowledge receipt of this letter by:
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(i) sending the attached acknowledgment to the Security Agent at Level 25, 1 Churchill Place,
London E14 SHP |, 1 Churchill Place, London , Bl4 SHP for the attention of
lofficeridepuriment]; and

{1t} endorsing a copy of this letter on the Insurances,

Y ours faithiully

for and on behalf of for and on behalf of

[nsert nome of relevans Chargor] BARCLAYS BANEK PLC
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SCHEDULE
ENSURANCES
Policy Number — [ @]
Deseription of Insurances — [#]

Insurers — [ #]
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Part IF
ACENOWLEDGEMENT

To: BARCLAYS BANK PLC

Address: o195, 1 Churchill Place, London K14 SHP | 1 Churchill Place, London , E14 SHP
Attention: o] {e} 2016
Diear Sirs

Debenture dated [#] 2016 between [Chargor] and Barclays Bank PLC as Security Agent

{the “Debenture™}

We confirm receipt from [the Chargor] {the “*Company™) of the notice daled _imi2nor
a charge on the terms of the Debenture of all of the Company’s rights, title and benefit in respect of and fo
the Insurances (as defined in the notice) and, insofar as may be required, we consent to such charge. We
agree to follow fhe instructions to us contained in that notice and confinn that we have endorsed or will
endorse a copy of the notice on the Insurance.

We confirn that

{a} the Insurances is in fll foree and effect:

{h) that we are not aware of breach by the Company of the policy or of any duty owed to us in
respect thereof; and

fe that we have not received any other notice of charge or assignment relating to the Insurances.

This Tetter is governed by English law,

Yours faithfully

for and on behalt of

tel
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EXECUIION PAGEH

THE CHARGORS

Fxecuted as g dead by
ROADUHEY LIMITED
on being signed by

PR AT o g T YL

REDACTED

)
3
}
)
i

i the pregsence of)

Signature of wilness

Mume:

Address: Refp T MDUEE | Mo Tod ofeET MR
AT s LRl o Toa o EF
Gefgdmionge | serAEES, wis il A

Oueupation L Ce s e e BT

Executed as o deed by }
ROADCHEN NEWCOO 1 LIMITED H
oy boing signed by 3
}
}

i the presenoe off

Signetare of witness: L Y e L

Name: LR ER PR D T

Address: LfrapmpemEr  Howld
{ Py Pefioy Y

Occupation: L G oAPROMN] | BELRIETTE
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Executed as a deed by
ROADUHEF MEWCD T IIMITED

e

in fhe sresenoe oft

Stunature of wiiness:
Name:

Address:

Ucoupanon

Executed an a deed by }

FIRSY MOTORWAY SERVICES) —

LIMYTED

on heing sivned by
LICHRLRs T Dfil g

0 the prosence o)

Sipnature of witness:
Wame:

Addyess: L e frDoief Wewre
{3 AGave)

Ceeupation: Coerfa et Tewleriyl
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Lyecured as g deod by 3
3

ROADCHEY DEVELOPMENT
HOLDINGS LIMITED

o being signed by: ¥
LrRuea s TR EE 3
i the presence of: 3

Signature of witness

Name:
Address:
QETraiy b e MDA e S8 &Y ,
Latwindoes STACES, il Sux
Oconpation L Cempnfard | TEmas T

..... #

Rz »

Uxecutod as o deed by
ROADCHER MOTORWAYS LINITED

oy being signed by:

Direcior

»
£
7
el
4
7
o
;

in the presence off

Sigratore of witnoss: L el

AN fof (pd Bey)  RLEDD Tl

Address: Fofs CUEFE  Housd | mbAred ool MaR,

cpmipoce  ypepes . WSEE Aoy

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

Oeoupation: L CerspRedy, | RETRe TR
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Fxecuted a5 o deed by 3
ROADCHEF MOTORWAYS HOLDINGS)

LIMITHED &
o heing signed by H
R eHpay T DACVE }
in the presence off b

Signature of wilness:

M,

Address: 4
fogepersf T et | pdoitTes oATICE,

CasM oo | Sraderr, il A

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

Oecupation s o @ fped ™ O 8 o LT

Execuied a3 a deed by
ROADCHEV NIEWOO 3 LIMITED
on being signed by

i the presence ofd

P

Signature of witness:

Narne: L AA SRAETL. R Tl
Addrese Lom AABOUET Mo uii

(eoupation: L Ler s perd e Tew Tt

EXECUTED AS ADFED by
BLUE BOARMOTORWAYS
LIMITED

on being signed by

a Dhrector and the

Company Secrefary

puirsilant to a resolution of the Boord

{Director) | f.“"?“! £t BP@'LE}

'fé‘i‘%;%jﬁg T

(Company Secretary) M. HEDD irest )

L S e
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A
THE SECURITY AGENT I P
3
EXECUTED 25 2 DEED by BARCLAYS BANK )
PLC
I 3
acting by 3

ABipeatire of Authorised Sigzmjgéfjmm
Y Mame: ¢ #EC bdT oreu
¥ Title: s O

in the presence of!

Name of witness: .. g _ , : . (A
i 4 T
Bignature of witness: ?QEDA {’{m .............
Barclays Bank PLC
Addressr 1.Churchil. &lage.. ...
: % il London, il
a5 Ei4 BHP &
Ceoupation; vas 8 AL MQWW .................
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