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Registration of a Charge

Company Name: FIRST MOTORWAY SERVICES LIMITED
Company Number: 03126731

Received for filing in Electronic Format on the: 04/07/2022 XB7JYSUH

Details of Charge

Date of creation: 28/06/2022
Charge code: 0312 6731 0026
Persons entitled: LLOYDS BANK PLC (AS SECURITY AGENT)

Brief description:  ALL AND WHOLE THE TENANT'S INTEREST IN THE LEASE OF
ANNANDALE WATER MOTORWAY SERVICE AREA, JOHNSTONEBRIDGE,
LOCKERBIE WHICH INTEREST IS REGISTERED IN THE LAND REGISTER
OF SCOTLAND UNDER TITLE NUMBER DMF24803.

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
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: JONATHAN HEANEY

Electronically filed document for Company Number: 03126731 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3126731

Charge code: 0312 6731 0026

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 28th June 2022 and created by FIRST MOTORWAY
SERVICES LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 4th July 2022 .

Given at Companies House, Cardiff on 6th July 2022

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

Companies House s



For and on behalf of Burnéss Paull LLP, I ¢értity that
this is a true copy of the original instrument, save for . .
the information redacted pursuant to section 859G of

- the Companles Act 2006 '

urness

FIRST MOTORWAY SERVICES LIMITED
-as-Chargor

Cand

. LLOYDS BANKFPLC
& Secarity Agent for the Secured Parties

- %TANDARD SECLRHTY _ :
_'_'in respect of ih@ tenant's § intérest in the subjects Annandale Wa‘fer M@Emwa& Service m@a, .
: jmnsmmbrsdgm Lockerbis
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' FOR'THE PURPOSES OF THE LEGAL WRITINGS (COUNTERPARTS AND DELIVERY)
R (’S(:‘()TLAVD) ACT 2015, THI% CINSTRUMENT -~ 18 DELIVERED . ON:.
ol YUNE i&mia&% ST

- INSTRUMENT

(1} FIRST MOTORWAY SERVICES LIMITED, incorporaied urider the Companiss Acts
: with registered number 03126731 and having its registered office ai Roadchef House, Norton
Canes MSA, Beity's Lane, ’Narton Canes, Cannock, Staffordshire “WST1 9UX (the
' “Charg&r”] - o ' T i
in -favoui’_o'f .

.' _'{2)'; o :”LL(}YDS BANK PLC mcorporated under the (ﬂcmpames Act@ wﬁ;h regzstered number_ .
o 00002065 and having its registered office at 25 Gresham Street, London, BEC2V 7HN as
tristee for each 6f the Seciired Parties on the terms and conditions: sei utin the Tnfercreditor
L Agreemem i{the “Sécurm Agent™).. '
NOW IT E'S_HEREB¥ AGREED AND DECLARED & follows:
1 DEFINITIONS AND INTERPRETATION
L - In this instromens:
“Acceleration EVé'n't'""haS'fh'em%ﬂih’g g.iveﬂ.fo' such term in E'he_'.!n!e;s:.redimr_ Agresment;
| “Facilities Agreement” means the senior facilities agréement dated 31 March 2022 and made
between, among others, MEIF 6 Range Bidco Limited as the Company, MEIF 6 Rarge
Investiments Limited as-the Parent. the Security -Agent, the Lenders; the Manda{ed Lead
Arranigers, and the Agem {as €ach term is-defined therein); '
:“F‘ina! 'i}isth'arg'e Date” has the méaninfg giver to sischi termn in the Tritercreditor Agreement;

“Interceeditor Agreement” means the intercreditor agreement dated 31 March 2022 and
‘entered into between, amongst others, MEIF 6 Range Bidco Limited and the Security Agent;

“Seciired Obligations™ has the meaning given to such term in the Intercreditor Agreement;
" “Secured Parties” has the meaning given o such term in the Intercreditor Agresinent;

“Secutity Period” fmeans the period beginning on the date of delivery of this Thsfrument and
7 ending on the Final Discharge Date; and - .
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AR  “Security Subjects” means ALL and WHOLE the fesiant’s interest in the lease-of Annandale

""""" Water Motorway Service Area, Johnstonebridge, Lockerbie which inferest 15 registered inthe
* Land Registerof Scotland under Title Number DMF24803. . '

13 Terws-defined in other Finanee Documents

120 Unless defined in this'Instrument, or the confext otherwise requires, a term defined
in the Intercrediior. Agresment or in any gther Finance: Document las the saime
mheaning in. fhis Im‘::umﬁ:m or any notics giver under or in connection. with this
insirummi :

122 __”’i""'h'iﬁ 'in‘é;trumﬁnt is subject to the terms of the Intercreditor Agreement dnd o the
extent that any provision of this Instriment is inconsistent with the Intercreditor -
Agreement, the Intercreditor Agreement will prevail. ' '

13 Construction

I T I 'th{*'?!;H%z"»;éf'm‘tf\ms‘étaﬁim contained in clause 1.2 (Condtriction) of the Intercreditor
. Agreement shall apply to the construction’of this Instiument, or in any notice g iven
©under orin-connection w&th this Instrument:

132 .i‘? therd'is a cﬁﬁﬂiét b‘aiwﬂéa Khié_ iﬂstrasm&’;ﬂf and the other Einance Dotutients of
' the Intercreditor Agreement then (to. the fillest extent permitted by law) the

provisions of the other Finance Documnents or (4s applicable) the Intercreditor
Agroement will ta.k‘a::pria'riiy pveithe provisions of this Instrumehil; '

133 lany refersiice to the VSecurity Agent”, ihe "Secured Parties”, the “Chargor” of .
' " any "Debtor” shall be construgd so as to includé 1t or their {and any subsequent)
successors i tite, permitted assignis and periditted transfereés in accordance with
their respective interests and, in-the case of the Security Agent, any person for the
timne - being dppointed as ’%equr:w Aggrit g accordance with. the Inferereditor
Agteement] : ' '

134 - the tefoy “Party® medns any party to this rstrurient;
L3S any reference 10 reludi g and “irclude” shall fnean incliding and inclide
' “without. limitation” and any w@rdi’e-fa%iowmg such terms shall be’ construed as —
- iliustrative and shall not limit the meaning or scope of the phrase or words preceding

o such tgrms; and

136 references i this Instrament to any Clause or Schedule shall be to-a Clause or
Schedule contained in this Instrument. '

14 Third party rights

ACTIVE 1105132872



L R4 Unbess expressly provided to the contrary in this Instruinent a person who is not

""""" o - Partyhas no rwhs; urider the Contract (Third Party Rights) (Stotland) Act W7
' enforce of to énjoy the benefit of any term of this Instrument.

142 Notwithstanding any term of any Finance Docuiment, the consent of any person who
is.nota Party i not reguired to réscind orvary this Instrument at any fhme:

1.3 Acting in accordance with Intercreditor Agreement
*In esercising any right, power of discretion under, of taking any action in selation to this

- Instrument, the Security: Agent shall act in aceordance with the provisions of and with the -
benefit of the protections set out in the Intercreditor Agreement and. shall be under no.

- -obligation to exercise any such right, power or discretion. or take afy. action except in

~accordance with the provisions of the Intercreditor Agreement: '

L6 Becurity Agentassumes no obligation
“The Security Agent shall not be under any abligation in refation 0 the Sectirity Subjects g8 a
consequence of this Tnstrument and the Chargor shall at all times remain-liable 1o performall

- obligations in réspect of the Security Subjects.

2 BOND
“The Chargor uridertakes to the Security Agent as trustes for the Secived Parties that it shall,
~on demand. of the Security Agent pay, discharge and satisfy the Secured Obligations in

dceordance with their respective erms. ' o

3 CHARGE -
The Chargor hereby insecurity 6f the Secursd Obéigaﬁans grants & standard securieyin favour '
of the Security Aggnt aver the Security Subjects.
4 STANDARD CONDITIONS
. The Standard Conditions specified in Schedule 3 to the Convevancing and Feudal Reform .

- (Beotlandy Act 1970, and any lawful variation tﬁ(ﬁ!‘fﬁﬁf&;‘&@t‘at“\i@ for the time being, shall apply
and the Chargor agrees that the Standard Conditions shall be varied insefar as lawful and
applicable: ' - '

40 totheefféct that exceptas permitted under the Debit Dacuments or with priar written consent

- of the Security Agent, the Chargor shall not at ariy time duting the Security Perind crear or
perimit o subisist any Security over allor any part of the Security %ubgec‘i& ot ézapmt of
ptherwise deal with any part of the %cczmty Subi ECES

Lot
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42 o the effect that tha insirance to be effwmd intermis of %tandard Caitdition 3( a.) all pmwde‘
' cover to the extent of the reinstaterent valie of the Seclrity Subjects.and not their open
mdrker valugzand. '

AR by th éxpress provisions of this Instrument and provisions of the Intercreditor Agreement
' - and the Facilities Agraement under declaration thit (a) in the event of thers being any conflict
- or incohsistency between the Standard Conditions and the Intercreditor Agraement and/or the-
Fagilities . Agreement (as applicable); of {b) where there is an obligation in the Smandard’
- Coriditions which'is sither more onegrous than an eqiiivalent obligation.or is not contained in
the Intéreraditor Agregment and/or the Facilities Agrezment (as applicable), the terms of the
intercreditor Agreement and/or the Facilities Agreement (a5 applicable) shall insofar as S
permitted by the said 1970 Act prevail. '

S ENFORCEMENT -

- Atany time after the occurrence of an Acceleration Event or a request from the Chargol to -
- the Security Agent that it-amrcis& any of its powers of enforcement ur‘adaﬁ-r thig Insiriment

ST the © Hargor, s ha h@ dio hu i defan] %wathm ‘f;he meaning. of Standard Candztzon SriMbY
' o the S?andard C{}i’%élﬂ(}i‘?gg and : '

520 the Security Agent rgy enforce all or any part.of the Sécurity craated under or pursuant to
 this Instrurment at the tirres, in the manner and oo the ferms it thinks fiv and fake possession '-
- ofand hold or dispose of all or any part of the Security Subjects (and any assets of the Chargor .
which, when got in, would be part of the Security Subjects) at the times, in the mannier and ori”
._thﬁz terms it thinks fit (including whether for cash or non-cash consideration),

6 . NOTICE OF SUBSEQUENT CHARGE

1 e Security Agent (acting inits capacily as trustee or otherwise or any of the other Secured
Partiez at any time receives or {s deemed to-have received nofice-of any subsequent Security,-
“assignment or transfer affecting all or any part of the Security Subjects which is prohibited by

the terms of any Findnce Document, all payments. thereafier made by or on behalf of the

Chargor to the Sécurity Agent (wheilier inits capacity as trusiee or otherwise) or any of the.

~other Secured Parties will (In the absence of dny express contrary appropriation by the

Chargor be treated as having been ciedited to a new account of the Chargor and not as having

been applied in reduction of the Secured Obligations atthe time thatl notice was received.

7. APPLICATION OF ENFORCEMENT PROCEEDS
7 “All monies received or racoveted and ny non-cash recoveries made or received by the

CSecurity Agent pursuant tothis Instriment or the powers conforred by it shall (subjectto the - '
glairis of @iy person having prior rights therets) be ap;&isud i accordance with:clause 17
e «f;;ﬁfzg,mmrz of proc min jof ihe Intercraditor Agresiment.

o ACTIVE: 11051528743



T2 AT mwsias_rewix@é, recovered of realised by the Security Agent under this Instrimment
' {including the proceeds of any conversion of cufrency; may in the discretion of the Security
Agentbe credited o any interest bearing suspense or impersonal account(s) maintained with
- any bank; buitding socisry, financial institution. or other person which the Security Apent '
eonsiders approprigte {including itself) for so-long as if may think fit {the interest being. .
- eredited to the rélevant accounty pending their application from time fo time at the Security o
- Agentsdiseration, in ar owards the discharge of any of the Secured Obligations and save as
' ;jsmv_i'dcd hergin o party will be-entitled to withdraw any amount at.ény time.standing to the
- eredit of any suspense or impersonal accourit referred to above.

8 DEPOSIT OF TITLE DEEDS

B0 The Charam st wﬁhm tei Bm‘mc&% Days of the date of dehwr} of this inqtrumam aﬁd'

thereafier pmm piiy from time o time:

A B de;}{és’i with the "Sexsm'i't'}f 'Aﬁem. all copy deeds-and docurments of title NECEsSary 0 e
show good and marketable title to the Security Subjects and similar documents
received by i(%?“if; “Title Documents™); or :

812 precure thai the Titfle Documents are held to the order of the Security Agent by-a
firme of solicitors approved by the Security Agent for that purpose pursuant o, an
undertaking in a form satisfactory 1o the Security Agent.

©9. " COUNTERPARTS
X _ This Instrument may be executed it any purnbér of 'cé;mns;ie:fpms"éﬁd b}f"each'{}f the pariies . '

hereto on separate counterparis..
920 Where executed incounterpariss -
920 - this fnstrument will nafjtak@ éffect unti) e:a-f:h'-z;f‘fthe'munmrp‘aﬁg has been deliversd; -

927 each coudterpart wil il be held s undelivered until the parties dgrée’s date on which.
'  the countérparts are 16 be treated as delivered (the “agreed date™); -

923 iht, E‘.,%Eé%e;:zd d.at.;it;m‘?Y.'.bi’i‘.;.é“i%fﬁﬁad:.af .‘:"E.Ea top of page 1°of this 15:3‘33'?2.13?.%"%&&221..
10 POWER OF ATTORNEY |
- Appoinitment and powers '_ |
' i{}i | ‘The Chargor i’rr'a'veéﬁb'iy. agﬁp‘é"ﬁi‘s‘"ih«é ‘%écm%‘i\; A‘ﬂé'ét‘t.é fbé'."i"zé.afﬁairney and in is’é. mﬁe o its

behalt and as 18 actand deed to, exeeuie, deliver and perfect all documents dnd do all ‘fhmg
which'the atiormey may consider to be Ic{;u:mc% or-desirable forr

L ACTIVE: 11051528750



L 6.LT T carryinig out any obligation fmposed on the'Chargor by this Instrument or any other
' S ' agreerient binding on the Chargor 1o which the:Security Agent is party {including '
o “theexecution and delivery of any deeds, charges, assignations or other security and -
| any transters of the Security Subjects and perfecting and/or releasing the Security
created o intended to becreated in respect of the Security Subjects); and

TR e‘nébﬁﬂg the. Security Agent to exercise {S'i'sbjem'-m' the terms of any Finance
' Document), or delegate theexercise of, any of the Collateral Rights {including, after
the vecurrence of an Acceleration Fvent, the exercise of any: ﬁghi of a legal or
~ beneficial owner of the %erunw bubjea%}

w02 The. Sécurity Amﬁm shall riot be. psrmm@é to exercise ”any ;‘!qu‘ﬁ iy wied purquam {0 i.m'
abave ofher than (1) following the sceurrence of an Acceleration Event or { 1iy if:the Chargot:
-~ has failed to-comply with 3 further assufance ot perfection obligation under this [nstrument -
. within 15 Business Days of being niotified of that failure and being requested to comyply (with
& copy of such aotice having been sent o the Company).
- Ratification
10.3° The Chargor shall vatify and confirm all _thingﬁ.ddné and all documents executed by any
' attorney in.the exercise-or purported exercise of all or any of his powers:
11 GOVERNING LAW
YLD This hsteument-and all non-conitractialobligations atising out of or i connection with irare
Cgaverncd BY Scotslaw, ' o
12. JURISDICTION
“Beottish Courts
0 The courts of Seotland have exclusive Jurisdiction to gettle any dispite (4 " Dispute™) arising.
pur-of, or in connection with this fistrument (inchiding a dispute refating to the existénte,
validity or termination of this Instrument o the cofisequences of its nullity of any non-
“contractual obligations arising out.of or in connection with this Trstrumenty. .- -
 Coavenient Foram .
'_E 20 The Chargor agrees that the courts of Seotland are the most appropriaté and.convenient courts’
torsettle Disputes and, accordingly, that itwill not argue to the contrary.
* Exclusive Jurisdiction '

12,3 . Notwithstanding Clause (2.1 (Scottish Courts), 1o the extént allowed by law, the Security
Agent may take proceedings relating to a Dispute’in any other courts with jurisdiction and the
Seeurity Agent may take concurrent proceedings in any number of furisdictions.
&
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3.1 Subjecr to the terms of the Intercreditor Agresment; up{}_r_iihe.axg}irg@f’ the Security Period, |
‘the Security Agent shall, at the request and cost of the Chargor, release and cancel the Security
-created by this Instrument and procure the reassignment to the Chargor-of the property and - '
“assets assigned fo the Security Agent pursuant to this Instrument, n each case subjest to-
Clause 132 {Clawbaeky and without recoiirse to; oF any rﬁpmsmta{mn Gr wWarranty b}; the
: Secur:t@ Agent or any of its rominees, '

_ (Z'iawba?s:k

13.2 - If the Security Agent considers that any amount paid or credited to any Secured Party i€

capable-of being avoided or reduced by virtue of any bankruptey, insolvency, liquidation or

- similar laws, the liability oftl he Chargor under this Instrument and the Security ereated by this
decument will continde and such amount sm% inat be considered 1o have begn frrevocably paid -

ot credited. '

14" EFFECTIVENESS OF SECURITY -
Con ti.n'ui'n'g"seéa:'ri'tj '

441 The Seeurity created by or pursuant to this [nstrument shall reinain in full force and effect as
e continuing securiey for the Secured Obligations unless and until discharged by the Security
o Agentin writing ' ' :

14,2 No part of the Security from fime to Hme interided 1o be créated by this Instrument will be:
L considéred satisfied of discharged by an intermediste payment, discharge or satisfaction of
~thewhole-or any part of the Secored Obhgations '

- Cumulative rights

U143 The Security Greated by or pursuantio this [nsirument shall be cumulative, in addition and
. independernt of every other Security which the Security Agent or any othér Secured Party miay
at-any time-hold forthe Secured Obligations or any other obligations or any régh’tﬁ; poivers '
and remedies provided by law and shall ppérate as an indepéndént Security notwithstanding
any receipt, release or discharge endorsed on or given inrespect of or under any such other
-+ Security. No prior Security held by the Security Agent {whether in its-capacity as trusfes of
" otherwise) or any of the other Secured Parties over-the whole orany part of the Secunty
- Subjects shall merge into the Security created by thisInstrument, - '

‘No prejudice

144 The Security created by or plirsuant to this [mstrument shall not be prejudiced by any
uﬁenfomaab;hw or favalidity of any other -agreement. o dociment o b} any- timé of
7
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e indulgence granted 1o the Chargor or any other person, of the Sepirity Agent (whetheriis
------- .. capacity as trustes ov otherwise) or any of the other Secured Parties or by any varistionof the -
L rerms of thestrust upon which the Security Agent holds the Security or by any other thing

which might otherwise pmjudiée" that Security.
o iability
_ ‘i.fi.:’i'.:' ) 'Neh'é ic';:ffhe’??séc'éi‘%éy Agem i::aa"'iizs.n{':m‘iméfs} shall be Tiable:
'1'4';5& _:*m é's:?m'u'szfaéa: Heriz.a?}}'a i:_:‘éd?f{}i‘ or heritable cmdﬁc‘% i‘h'p@é'&i’é’fﬂ%i‘siﬁ'}ﬁ.;.ér‘ _

14520 forany 1o arising by reasort of taking any action ';}érmiftad by this Instrusignt or
~any neglect Gt defautt in connection: with the Security Suiﬁ_}@ﬁi% ortaking pﬁswxsaon
Cofor maias;mg_y all or dny part of the Security Subjects,

ecept "iﬁihéﬁ-eﬁﬁé@'{}f gmés?ﬂ&glig&ﬂw or wi'ii"ui déﬁfézu}fupén.ifﬁ part,
'P’Qrtiaﬁ'iﬁvaﬁdity

148 if abany time, a;’sy provi ision afthss }nstmmanz is or becoinies itlegal, mval d &F smenf{}medb!
© o imany respect Under the law of any jurisdiction, neither the Tegality, validity or enforcesbility
of the remaining provisions of this Tnstrument nor of such provizion under the laws of any
other jurisdiction shall in any way be affectad of impaired therelby and, if any part df the
Security intended o be created by or pursuant 1o this. Instrument is invalid, unsnforceable or
ineffective-for any reason, that shall-not affect or impair any other part of the Security.

Waiver of defences o

{47 . The obligations assumed, and the Security created, by the Chargor under this [nstrument will
ot be affected by any act, omission, matter or thibg which, but for this Clause 14.7, would
reduce, release or preiudice any of its obligations under; or the Security crgdted by, this '
Imstrument (whether-ornot known to the Chargor or any Secured Party) including:. '

CJATY Any time, waiver or consent granted 1o, or compogition Wwith, any Debfor or ather
. person; : SIS :

- 14.7.2 the reléase of any other Deblor or any other person under the terms of any
' composition or arrangement with-any ereditor of any member of the Group;

V473 the taking, variation, L‘;mmpmh“zisx;ﬁ-, exchange, reniewal or release of, or refusal or
" neglect to perfect, take Up orenforce, any righis against or Security gver assets of,
any Debtor or other person. or any non-presentation . or non-opbsgrvance of any _
formality or other requirement in respect of any m*;srumam orany failure to reslise '
“the fult value of any %mim}
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L 14747 any imﬁpac?hy or lsck of power. authority-or legal personality of or dissolution or

---------- - change in the members or status of, any Debtor or any other person;

1475 any amendiment, novation, supplement, extension, restalement (in each. case,
' however fundamental and whether or not mere anerous).or replacement of a Finance
. Document or. any .other document or Security or .of the Secured Obligations
énciu‘diﬁg,wmﬁui {imitation, any change in the purpose of, any exténsion of or
inerease i oany factlity or the addition of any new facility under any Findnce
- Diocument or other documient or Security:

476 --a:aiy’.Lénz:m’fo’r’*c‘eab’iiit‘ys illegality or imvalidity of any obligation of any 'pﬁ’:f"ﬁ'@ﬂ. under-
any Finance Documerit or any other document or Security or of the. Secured:
Oibligations; and '

14.7:7 any inémivéﬁ_h‘y oF similar pmé@dmgﬁ; _
Chargor intent

U148 Without prejudics to- the gencrality of Clawse 1477 (Hmws of Defences), the Chargar
 expressly confirms that it intends that the Security treated drider this Instrament shall extend .
from timé to.time 1o any (Bowevir fundamental and of whatsoever nafure, and whethér or not -

- more ofierous ) variation, inciease, extension or addition of or w-any of the Finance Documents

“and/or any facility or amiount made available undér any of the Finance Documents for the.
purposes of or in connection with any of the following: business acquisitions of any nature;

Cincreasing working capital; emabling investor disiributions” to be wmade: canving ouf.

- restrucrurings; refinancing existing facilities; refinancing any other indebtedness; making
facilities available to new borrowers, any other variation. or extension of the purposes for
which any such facility or armount might be made available from time to time; and any fees,

costyand/or expenses.: assadiated with any. i}ﬁ’i& foreguing.

Imimediate recourse
149 The Chargor walves-any right it may have of first requiring any Secured 'Pa?rtj; {or any:ms?%
o agent on its behalfy fo proceed against or enforce any oter tights or Security-of claim’
“payment from-any other person before claiming from the Chargor undér this Instrument or '
enforcing the Security created by this-Iristiument, This waiver applies wrasp%ma o‘é‘:my law
orany provision of this Instrument to the confrary .-

- Deferralof 'rigﬁ &

A0 Until the end of the Security Periad, the Chargor will not exercise any rights which it may .
 have by reason-of performance by it of its obligations under this Instrumient: ' -

14101 fo be indemaified by & Debtor or inrespect of asy other person;

Ami"»’f 033.&2‘%;\?



B 141022 o claim any mmmhu‘z;@n fromt any guarantor o any ather per%@n in r@%pwt of anmy-.

""""" o . Debitor's obligations uider the Findnce Documents;

14.30.3 'to take the. benefit (in wholé or in part and whether by way of subrogation ot
“otherwise) of any rights. é‘%"&n? Secured Party under the Finance Documents or of
Cany-other guarafitee or Security taken pursuant to, or in-confiection with, the Finance -~

Doclments by any Secured Party;.

[4.10:4 o biing legal or othet proceedings for an order requiring any Debtor or other peTSon
o make any payment; or perforiany obligation, in respect of which any Debtor ar
‘other person has given a guararited, :mdemikmg o md&mmz}, under any Pmaneﬁ

- Pocument,

1410.8 10 exercise any right of set-off against any Debtor orother person; and/or

14,106 toclaimor Hroveasy €ra;:<§zmr of any Debior-or other ;}er’mn in competition mth ANy '
“Secured Party:

if the Chargor réceives ay benefit, paymentor distribution in relation: to such fights it shall
' “hold that benefit, payment or distribution to the extent necessary to-enable all amounts which -
~may be or become payable to any Secured Party by the Debtors under or in connection with
“the Finance Documents to.be repaid in full on trust for the Secured Parties and shall promiptly
pay. or transfer the same fo the Sécurity Agent or as the Security Agent may divect for
application ivaccordance with Clause: 7 (Appfication of Enforcement Procectds)..

Additional Security

14.11 . The Security created by the Chargor under this Instrumenit are. in addition 1o and dre not il
any way- prejudiced by any other guarantes or Security now or u%:*sseequﬁnt y held by any
Becured Party: -

15 '$E’:ﬁr~a(}?§5'

The Charger authorises- the Security Agent (but the Sm;u’%i&y'--Agmi shatl not beobliged to
exercise such righty. after the S-mu‘rity crested by 'Or_gf?%srsuamtté this Instrument has become
enforceable - accoidance with Clause 5 (Esforcment), to set off against the Secured
- Obligations any ariount or ofher ohiigation (contingent or atherwise) owing by the Security
- Agént to the Chargor and apply any credit balange to which the Chatgor is entitled on-any
account with the Security Agent i accordance with Clanse 7 (Application of Enforcement
Procesdsy (ncrwithstanding any sp@c ifted mamm; of any deposit standing to-the credit of any
such acaoum‘s o

A( TIVE H{}ﬂi}??\?



16 WARRANDICE AND CONSENT TO REGISTRATION ~ . :

6T e Chargot h’&z‘eﬁf grants Warrandice. excepting therefrom sublease between Blue Boar
Mutorways Lithited and Scottish Power UK pledated 16 July and I Augustand registered m-
the Books of Council and Session on 29 Ocrober, all honths i 2001 and also registered in

fiie Liand Register of Scotland under Title Nuimber DMF10920.. ' '

L
162 The Chargor hercby consents to the registsation of this Instrument for preservafion:
TN WITNESS WHEREOF these preseiits consisting of this and the preceding 10 pages are exccdted as
. follows and, if executed in counterpart in terms-of the Legal Wiitings (Countérpart and: Delivery) '
. (Beotland) Act 2015, are délivered for the parposes of that Act on the date set out on page [ ofithis ©

~ Instrurment!
-_ SUBSCRIBED forand on -bgi*sg;';fé-i‘ m-;;-_ gﬁgd 'FIRS’II*.M OTQRW%’W.‘-'SERIVI'CES-'LI..MITE_D |
Mﬁ% LW@ Cm Ae ﬁ
Zl ! Jmﬁ g 3:;2,

Mf”zfm me!i\m/i

Pimi Full pame

at

b}; .

 befure this withess:

. M:a'ﬁwi& RS H BT T
Print Full Name

o Address:

ACTIVE: VID515387v7



 SUBSCRIBED forand on hehalf of the said LLOYDS BANKPLC

Cen LSt Jwve 20T
- Jenni A M PineR

 Print Full name

hefore this witnggs

icHaeL st L

~ Print ?ui%-Namfﬁ ' R o Wiéﬂegs

Addressy |

ACTIVE: 1108152873
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