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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3126731

Charge code: 0312 6731 0021

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 15th September 2015 and created by FIRST MOTORWAY

SERVICES LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 23rd September 2015 .

Given at Companies House, Cardiff on 24th September 2015

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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MOGLURE NAISMITH LLP
SOLICITORS

STANDARD SECURITY 202 ST, VINCENT STREET

by

GLASGOW G2 8TQ

FIRST MOTORWAY SERVICES LIMITED, a company incorporated in Engiand and Wales with company

registration number 03126731 and having its registered office al Roadchef House, Norfon Canes MSA,
Betlty's Lane, Norton Canes, Cannock, Staffordshire W811 gUX (the "Chargor”)

in favour of

BARCLAYS BANK PLC, of One Churchill Place, Lendon as secwrily agent and trustee for the Secured

Parties {as defined below) and its successors and assignees whomsoever as such trustee from fime to

time {the "Security Agont")

1.1

1.3

1.4

1.6

1.7

1.8

Definitions

Unless & contrary indication appears, ferms defined in the Intercreditor Agreement have the same

meaning i this Standard Security and:

"Company” means Roadche! Bideo Limited, a company incorporated In England and Wales with
company registration number 09166199 and having its registered office formerly al 5" Fioor, 6 8t
Andrew Street, London EC4A 3AE thereafter af 15 Sackville Streel, London W18 3D.J and now at

Roadchef House, Norton Canes MSA, aforesaid;

“Pebt Documenis” means the Finance Documents, any agreement evidencing the terms of the
Intra-Group Liabilities or the Subordinated Liabilittes and any other document desighated as such

by lhe Secwity Agent and the Company;

"Declared Default" has the meaning given to the lerm Acceleration Event in the Facilities

Agreement;

“Delegate” means a delegate or sub-delegate appoeinted by the Security Agent or a Receiver in

accerdance with the Security Agreement;
"Event of Default” has the meaning given o thal term in lhe Facilities Agreement;

“Fachlties Agreement” means the faciliies agreement originaily dated 11 Seplember 2014 and
as amended and resiated on 29 September 2014 between, among othars, the Company, the

Senior Arranger, the Senior Lenders and the Security Agent;

“Firance Documents™ means lhe Facllities Agreement, the Intercreditor Agreemen, any Hedging
Agreemenl, any fee leller, any accession deed, any ancillary document and any transaction
security document referred lo as such in the Facllites Agreement and any other decument

designaled as such by the Agent and e Company,

“Fixtures” means fixiures, filtings and fixed plant, machinery and apparaius;




"Hedging Agreement” has the meaning given to that term In the Security Agreement;

ntercreditor Agreement” means the intercreditor agreement dated 11 Seplember 2014
hetween, among others, the Company, the Security Agant, the Senior Agent, the Senior Arranger,

the Senior Lenders and Subordinaled Credilors;

“ sasg” means fhe lease of the Propesty between Texace Limited and Blue Boar Motorways
Limited dated 6 and 20 June and recorded in the Division of the General Register of Sasines
applicable fo the County of Dumities on 1 August beth 1994;

1 jabllities” means alf present and future flabililies and obligations al any time of any Debtor (or
any subsidiary of that Debtor) or any member of the Group to any Creditor under the Debt
Documenis, bolh aclual and contingent and whather incurred solely or jointly or as principal or
surely or in any capacily logether with any of the foliowing matters relaling to or arsing in respecl

of those liahilities and chiigations:
1.12.1 any refinancing, novation, deferrat or exiension;

1.12.2 any claim for breach of representation, warranty or undertaking or an event of defaull
or under any indemnity glven under or in connetion with any document or agreement
evidencling or constituting any other liability or obiigation falling within this definition:

1.12.3 any claim for damages or restitution; and
1.12.4 any claim as a resull of any recovery by any Deblor of a Payment on the grounds of

preference or otherwise,

and any amounts which would be included in any of the above bul for any discharge, non-
orovability, unenforceability or non-allowance of those amounts In any insotvency or other

proceedings;
“Wiaterial Adverse Fifect’” has the meaning given fo that term in the Facilities Agreement;

“Qeoupational Lease" means any lease or contraclual ficence or other right of occupation of all

or any part of the Property,

“Property” means AlL and WHOLE that area of ground lying in the Parish of Jehnslone and
former Counfy of Dumfries now in the Annandale and Eskdale District of Dumfiies and Galloway
Region and for the purpose of regisiration of writs in the County of Dumfries extending to 30.218
acres o rereby mperial Standard Measure being the subjects shown within red boundary fines
under exceplion of the subjects shown within green boundary dines on the plan annexed and
execuled as refalive lo the Lease being part and pottion of (ONE) All and Whoie that area of land
lying in the said Parish and County extending to 30.38 acres of thereby imperialb Slandard
Measure being the subjecis more particularly described in and edged in red on lhe plan annexed
and executed as relalive 1o Disposilion by Lady Susan Josephine Hope Johnstone, Countess of



Annandate and Hartfell and Anthony David Findon Litfiejohn as Trustees therein mentioned in
favour of Texaco Limited dated 27 and 28 May and recorded in the Division of the General
Regisler of Sasines applicabie fo the County of Dumfries on 7 June hoth months of 1983, (TWO)
All and Whole those areas of ground lying In the said Parish and Counly heing the subjecls
extending fo 0.14 acres or thereby Imperial Standard Measure and 2.07 acres or thereby Imperial
Slandard Measure respectively more particularly referred lo and destiibed {FIRST) and
(SECOND) in and being the lwo areas shown outlined In red on the plan anhexed and exectited as
relalive to Disposition by The Right Honowrable The Earl of Annandale and Hartfell i favour of
Texaco Limited dated 28 May and recorded in the said Division of the General Register of Sasines
on 7 June 1893 UNDER EXCEPTION of All and Whole that piece of land lying In the said Parish
and County being the subjects extending to 0.263 acres or thereby Imperial Standard Measure
more pariicularly referred to and described In and shown shaded yellow and marked "B" en the
plan annexed and execuled as relative to Disposition by Texaco Limited in favour of The Secrelary
of Siate for Scolland dated 4 and recorded in the said Division of the General Register of Sasines
on 23 both days of May in ihe year 1994; (THREE) All and Whole that plece of land fying in the
said Parish and Counly being the subjecls extending to 0.082 acres or thereby Imperial Standard
Measure moere parlicularly referred 1o and described and shown shaded pink and marked "A” on
the pian annexed and execuled as relative to the Disposition by Lady Susan Josephine Hope
Johnstone, Couniess of Annandale and Harlfell and Antheny David Findon Litlejohn as Trustees
therein mentioned in favour of Texace Limited dated 3 and 8 and recorded in the said Division of
the General Ragister of Sasines on 13 all days of May 1984; (FOUR) All and Whole that piece of
land lving in the said Parish and Counly being the subjects extending lo 0.014 acres of thereby
lmperial Slandard Measure more particularly referred to and described in and shown shaded blue
and marked “C” on the plan annexed and execuied as relalive to Disposition by the Right
Haonourable Patrick Andrew Wentworth Hope Johnstone, Earl of Annandale and Harifell in favour
of Texaco Limited daied 3 and recorded in the said Division of the General Regisler of Sasines on
13 both days of May 1994; and (FIVE) All and Whole that plece of fand fying in the said Parish and
County being the subiects extending te 0.268 acres or thereby Imperial Standard Measure mote
particutarly referred te in and described in and shown shaded orange and marked "D" on the plan
annexed and executed as refative to Disposifion by the Secrelary of State for Scotland in favour of
Texaco Limited dated 13 and recorded in he said Division of the General Regisler of Sasines on
18 both days of May 1994;

“Raeceivel” IMeans a recelver and managear or any ofher receliver appointed in respect of all or any

part of lhe Security Assets and shalt, if atfowed by law, include an administrative receiver;

"Socured Obligations” means the Liabilities and all olher present and fulure Habifies and
obligations at any time due, owing or incurred by any member of the Group and by each Debler to
any Secured Parly under (he Debt Documenis, hoth actual and centingent and whelher inourred

sofely or jointly and as principal or surety or in any other capacily;



1.20

1.21

122

1.23

3.1

4.1

"Sgcured Parties” means the Securily Agent, any Recelver or Delegate and each Senjor Creditor
from time 1o time, bul in the case of each Senior Creditor, only if il is a Parly or has acceded to the

Intercredilor Agreement in the appropriale capacity,

"Securlty Agreement” means the security agreement made on 3 December 2014 belween,

among others, the Charger and the Security Agent
“Securlty Assets” has the meaning given to that term in the Security Agreement;

“Seeurity Interests” means ail or any of the Securily created or expressed o be created in favour

of the Security Agent by or pursuani to the Security Agreemant;

"Sacurlty Subjects” means the tenanl’s interest in the Lease, which interest Is registered or

undergoing registration in the Land Register of Scotiand under Title Number DMF24803;

“Siandard Conditions™ means the standard conditions specified in Schedule 3 fo lhe
Conveyancing aid Feudal Reform (Scotland) Acl 1970 as amended and any lawful variation

thereof operative for the lime being.
Undertaking to pay

The Chargor undertakes to the Securily Agent to pay or discharge such af the Secured Obligations

as are owed by the Chargor in the manner provided for in the Debt Documents.
Security

in security of the payment, discharge and performance of all Secured Obligations the Chargor
HEREBY GRANTS a Standard Security in favour of ihe Security Agenl over ALL and WHOLE the

Securily Subjects.

The Security Agent holds the benefil of this Standard Security in tiust for the Secured Parlies on

the terms of the Finance Documents.
Standard Conditions

The Standard Conditions shall apply, and the Chargor agrees that (One) the Standard Conditions
shall be varied in so far as fawlul and applicable by the whele terms, underlakings, obligations,
powers, rights, provisions and ofhers contained in the Deb! Documents; and (Two) the Standard

Conditions shall be further varied in so far as lawful and applicable as follows:-
Default

The Security Agent shall be entitied to call up this Standasd Securily and, for the purpose of
Standard Coendition 8{1)(b}, the Chargor shall be held fo be in default on and at any time afler the

occurrence of a Declared Default.



4.2

4.3

44

4.5

Restrictions on Dealings

The Chargor shall not create or permit to subsist any Securify on or over the Securily Subjects

(except for Ihis Standard Seewrily and otherwise as permitled by the Finance Documents).

The Chargor shalt not enter into a single transaction or a series of transaclions (whether related or
not and whether voluntary or involunlary) to sell, lease, transfer or olherwise dispose of the

Security Subjects except as permitted by the Finance Doguments.
Further assurance

Subject to the Agreed Security Principles, the Chargor shall promptly do all such acts and execule
all such documents (Including assignations, dispositions, standard securities, nolices and
instructions) as the Secwily Agenl rmay reasonably specify having regard to the rights and
restrictions in the Finance Documents (and in such form as the Security Agent may reasonably

require in favowr of the Securily Agent or its nominee(s)).

{a) to perfect the Secwity crealed or intended to be created by or pursuant to this Standard
Security {whizh may include the re-execution of this Standard Security or the execution of
a further slandard securily) or for the exercise of any rights, powers and remedies of the
Security Agent or lhe Secured Parfies provided by or pursuant 1o the Finance Documents

or by law; or
) {o facililale the realisation of the Secuwity Subjecls.

Supject Lo the Agreed Securly Principles, fhe Chargor shall take all such action as is available fo
(including the making of filings and registrations) as may be necessary for the purpose of creation,
perfection or mainlenance of the Security conferred or intended to be conferred on the Security

Agent or the Secured Parties by o pursuant to this Standard Securily.
Documents

The Charger shall prompily upon request by the Security Agent deposit with the Securily Agent
and the Security Agent shall be entitled 1o hold aff litle deeds and documerds relating te the

Security Subjects.
Acguisitions

Subject 1o lhe Agreed Security Principles, if the Chargor acquires the ownership of, or any

interposed long lease interestin, the Properly il must-
() promplly notify the Security Agent;

(iy) promplly on request by the Security Agend and al the cost of the Chargor, execule and
deliver to the Security Agent a standard security over the Property or such long lease

interest in such form as the Secwily Agent may reasonably require {being the same form



4.6

4.7

4.8

mutatis mutandis as this Standard Security) in securily of the payment, discharge and

performance of ali Secured Ohbligations; and

() supply the Security Agent with such information or confirmations as il may reasonably
require in order for such standard security to be registered or as applicable recorded

at Registers of Scotiand.

in the context of an acquisition by the Chargor of an interposed long lease inlerest, if the consent
of the landiord is required i order for the Chargor to grant a standard security over the Chargor's
irmerest, the Chargor will not be required to perferm the obligation in Clause 4.5(b) above unfess
and until it has obiained such landlord’s consenf.  The Chargor must use ils reasonable

endeavouwrs to obtain the jandlord’s consent.
Protaction of Property
The Chargor musi:

(a) repalr the Property and alt buildings and erections forming part of it and keep the same in

good and substantial repair and condition; and
(=)} keep all Fixtures on the Praperly in good working order and condition

in cach case where failure to do so has or could reasonably be expecied to have a imalerlal
adverse effect on the interests of the Secured Parties and this obiigation shall supersede the

obligations o the deblor contained in Standard Conditions '1(a), 1(c) and 2.

The Chargos shall not sever or remove any Fixture from the Property except for any necessary
repairs or replacements where doing so could reasonably be expecied to have a material adverse

effect on the inlerests of the Secured Parties.
Compliance with obligations

The Chargor must comply with all title and other condifions, licences, consents and olher stafutory,
regulatory or contractual obligations relating lo the Propery or its use or the Security Subjects, in
each case where failure to do so has or could reasonably be expecied lo have a material adverse
effact on the interests of the Secured Parties and this obligation shall supersede the obligations on

the deblor contained in Standard Condition 3,
loases
The Chargor must:

{a) observe and perform, In all material respects, all conditions, stipulations and obfigations
binding on it as lessee under the Lease and as lessor under each Occupational Lease

where a failure 1o do 50 would reasonably be expecied 1o have a Malerial Adverse Effact;



4.9

4.10

() diligently enforce in all maleriat respacts ali conditicns, stipuiations and obligations
benefiting it as lessor under any Occupationat Lease where a failwre fo do so would

reasonably be expected to have a Material Adverse Effect;

{c) other lhan as permitied under the Finance Documents, not amend, waive, release or vary
any provision of, or exercise any optior or power to break, tenminate, irritate or extand (of
agree 1o do any of the foregoing) the Lease or any Occupatienal Lease where doing so

wauld reasonably be expected to have & Matarial Adverse Effect;

[(s)] take all reasonable steps not to do or penmif to be done anything under the Lease which

may resull in its irritancy,

{e) promplly upon becoming aware, nolily the Security Agent of anything which may result in
the kritancy or termination of the Lease or any Qocupational Lease;

{f) olher than as permilted under the Finance Documents, not grant any new Occupalional
lLease or lease or agree to lease lhe Property or any parl of it and this obligation shalt

supersede the obligation on the debtor contained in Standard Condilion 6.
Notices

The Chargor shall produce fo the Security Agent wilthin 14 days of receipt by it a copy of every
material communication made In connection with the Property or the Security Subjects and comply
with the reasonable instructions of the Securily Agent in relation lo any such communication,
where failure to do so has or could reasonably be expecied to have a malerial adverse effect on
the interests of the Secured Patlies. This obligation shali supersede the obligations on the deblor

contained in Standard Condition 4.
Power fo remedy

If the Chargor does not comply with any of the provisions of the Slandard Conditions, as varied by
this Standard Security, the Security Agent or any agent, contractor or other persen required by the
Secuity Ageint, may lake any action reasonably required by the Securily Agent to comply wilh any
such provision i, unless an Event of Default has occurred and Is continuing, the Securily Agent
has given the Chargor reasopable prior nolice of such proposed acfion and lhis right shal!
supersede the rights of the creditor contained in Standard Condition 7({1) and Standard Condition

7(2) shail he medified accordingly.

The cosl and expense of any such action shall be borne by (he Chargor and this, and all other
relevant provisions of the Debt Documents, shall supersede the obiigation on the deblor conlained
in Standard Condition 7(3).



4.1

4.12

Entry

Any tighl of access or entry to the Property (pursuant to Standard Condition 1(b} or 7(2) or
olherwise) shall be subject to the conditiens applying to rights of access and entry contained in he

Deht Documents,
Insurance

The rights of the Securily Agent and the obligations of the Chargor as o insurance centained in
he Debl Documents shall supersede lhe obiigations on the debtor contained in Standard

Condition 5.
Ordor of Application

All amounts received or recovered by the Security Agent in connection with {he realisation or
enforcement of this Standard Security shall be held by the Security Agent on trust te apply them at
any fime as the Secwity Agenl (in its discretion) sees fil, to the exlen permilted by law, in the
order of priority provided for in Clause 15.1 (Ordar of appiication; of the tlercreditor Agreement.

Power of Attorney

The Chargor, Dy way of security, irevocably appoints the Securily Agent sach Receiver and each
Delegaie severally to be its allorney on its behalf and in its name or otherwise, at any time
following the occurrence of & Dedlared Default or following a failure by the Chargor to comply with
any request made iy it of the Security Agent pursuant to Clause 4.3 {Further Asstrance) of this

Standard Security at such time and in such manner as the attorney thinks fit:

(a) to do anything which the Chargor s obliged to do under this Standard Security but has
failed fo de {including to do ail such acts or execute all such documents, assignalions,
dispositions, securities, notices, instrictions, filings and registrations as the Securily Agent
may reasonably specify {and i such form as the Securily Agent may reasonably require

in favour of the Security Agent or its nominea(s)}); and

(3] o exercise any of the sights conferred on the Security Agent, any Receiver or any
Delegate, in relalion 1o the Security Subjects or under this Slandard Security or under any

law.

The Chargor ratifies and confirms and agrees to ratify and confirm whalever any such attorney
shall do in {he exercise or purported exercise of the power of attorney granled by i in this Clause

B,
Protection of Third Parties
No purchaser or ofher parson dealing wilh the Security Agent shall be concernied 1o enguire:

{a) whether the powers conferred on the Security Agent have arisen;
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(%) whether the powers conferred on the Security Agent have become exercisable;

{c} whether any consents, regulations, resfrictions or directions relaling to such powers have

been obtained or complied wilh;
(d} whother the Security Agent is acting within such powers;

(@) whelher any money remaing due under the Finance Documents and the receipt in wiiting
of the Security Agent or its agents shall be sufficient discharge fo that purchaser or other

person;

n as lo the propriety or validity of acls purporting o inlended fo be in exercise of such
powers; of

[{s)] as o the application of any money paid to the Security Agent or its agents.

Continuing security

Subjecl to clause 23 (Discharge of Security) of the Security Agreemant, this Standard Seourity Is &
continuing Security and will exiend to the ullimate balance of the Secured Obligations, regardless

of any intermediate payment or discharge in whole or in part,
Chargor ntent

Withoul prejudica to the generalily of Clause 22.3 (Waiver of defences) of fhe Security Agreement,
the Chargor expressly confirms thal it intends thal this Standard Security shall extend from time to
time to any (however fundamental) variation, increase, extension or addition of or to any of the
Finanee Documents andfor any facility or amounl made avallabie under any of the Finance
Documends for the purposes of or in connection with the following: business acquisitions of any
nature: increasing working capital; enabling Investor distributions to be made; carrying out
restruclurings; refinancing existing facilities; refinancing any other indebledness; making facilitics
available to new borrowers; any other variation or extension of the purposes for which any such
facHity of amount might be inade available from time to {ine: and any fees, cosls andlor expenses

associated with any of the foregoing.
Additional securlty

This Standard Security is in addition to and is nel in any way prejudiced by any guaraniee of other

securily now or subsequenily held by any Secured Party.
Certificates

A corlificate signed by any authorised signatory en behalf of the Security Agent (a “Certificate”)
shall, save in {he case of manifest error, conciusively conslilute the amount of the Secured

Obligalions at the relevant fime for alf purposes of this Standard Security.
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Conflict

This Standard Security is subject lo, and has the benefit of, the intarcreditor Agreementl. In the
eveni of any inconsislency between ihis Standard Securily and e Infercredilor Agreement, the

Intercreditor Agreement shall prevail,
Governlng law

This Slandard Security and any non-contraciual obligations arising oul of or in connection with it

are governed by Scols law,
Construction

Any reference in ihis Standard Sectrity to a "Finance Document” or any other agreement or
instrument Is a reference to that Finance Document or other agreement or Instrument as amended,
novated, supplemented, extended, restated (however fundamentally and whether or nol more
onerously) or replaced and includes any change in the purpose of, any extension of or any
increase in any facility or the addifion of any new facifity under {hal Finance Document o other

agreement or instrument,

The provisions of Clause 1.2 {Consiruction) of the Intercreditor Agreement shalt apply o this
Standard Security, except that references to the Intercreditor Agreerment shall be conslrued as

references to this Standard Sacurity.
References o he "deblor” in the Slandard Conditions shall include the Chargor.
Gonsent to registration

The Charger hereby consents to registration of this Standard Securily and of any Certificate for

preservation,
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16 Warrandlce

The Chargor grants warrandice:

IN WITNESS WHEREOF {hese presenls consisting of this and the preceding 10 pages are executed as

follows:-

They ase subscribed for and on behalf of
FIRST MOTORWAY SERVICES LIMITED by

signature %
diretter lhersod-signratary wimey

PMICHAEL  HEDDLITOR

Full name of above {print)

ReADOKREF  HoULE  soRrors cAnEl PMMSA

appatihericed-sigratery-

AMES Mo RKRETRD
of above (print)

9_6/0(;[10!5"

BETTN'S LANE MedTerd oANES
CANMOCK  STAEES, S Mux

......... —

“Dale of signin

Noptor CANES C,f_\"‘f No o

Address of witness

Place of signing



