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Registration of a Charge

Company name: ROADCHEF MOTORWAYS LIMITED
Company number: 01123082

X7YLVSBE

Received for Electronic Filing: 04/02/2019

Details of Charge

Date of creation:  31/01/2019
Charge code: 0112 3082 0023
Persons entitled: BARCLAYS BANK PLC

Brief description: ALL FREEHOLD, COMMONHOLD AND LEASEHOLD PROPERTY
VESTED IN THE CHARGOR, INCLUDING: LAND LYING EAST OF THE
M6 MOTORWAY, KILLINGTON (TITLE NUMBER CU114365) AND THE
OTHER PROPERTIES LISTED IN SCHEDULE 2 TO THE CHARGE. SEE THE
CHARGE FOR MORE DETAILS.

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
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Certification statement: WE HEREBY CERTIFY THAT, SAVE FOR MATERIAL REDACTED
PURSUANT TO SECTION 859G COMPANIES ACT 2006, THISIS A
TRUE AND ACCURATE COPY OF THE ORIGINAL.

Certified by: HERBERT SMITH FREEHILLS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1123082

Charge code: 0112 3082 0023

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 31st January 2019 and created by ROADCHEF

MOTORWAYS LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 4th February 2019 .

Given at Companies House, Cardiff on 5th February 2019

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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Execution version

3 Jemsangey 2018

ROADCHEF LIMITED
and
THE PERSONS LISTED IN SCHEDULE 1 TO THIS DEED

as Chargors
and

BARCLAYS BANK PLC
as Security Agent

SUPPLEMENTAL DEBENTURE

This Deed is subject to the terms of an Intercreditor Agreement dated 12 September 2016 (as
amended and restated pursuant o an amendment and restatemeant deed dated on or about the
date of this Deed) between, amongst others, the Chargors and the Security Agent

Herbert Smith Freehills LLP
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THIS DEED is made on 3 Jenumoref 2019
BETWEEN:

{1 THE PERSONS LISTED IN SCHEDULE 1 TO THIS DEED (each a "Chargor” and
together the "Chargors™}; and

(2) BARCLAYS BANK PLC of 1 Churchill Piace, London E14 5HP as security trustee for the
Secured Creditors {the "Security Agent™).

BACKGROUND:

{A) Pursuant to a debenture dated 22 September 2016 between the Chargors and the Security
Agent {the “Original Debenture™), each Chargor created security over all of its assets as
security for, amongst other things, its present and future cbligations and liabilities under the
Finance Documents.

(B) The Facilities Agreement {(as defined below) is to be amended and restated by an
amendment and restatement deed dated on or around the date of this Deed between,
among others, the Chargors and the Security Agent {the "Amendment and Restatement
Deed™).

(C) The Chargors consider that the Security created by the Chargors under the Original
Debenture secures payment of the Secured Liabilities (as defined in the Qriginal
Debenturs), but enters into this Deed in case it does not.

{3} This Deed is supplemental to the Original Debenture.
IT IS AGREED as foliows:

1. DEFINITIONS, CONSTRUCTION AND THIRD PARTY RIGHTS

1.1 Definitions

1.1.1 Terms defined in the Amended and Restated Facilities Agreement (as defined
below) and the Original Debenture (as the case may be) shall, unless otherwise
defined in this Deed or unless a contrary intention appears, bear the same
meaning when used in this Deed and the foliowing terms shail have the following
reanings.

aAmended and Restated Facilitles Agreement” means the Facilities
Agreement as amended and restated by the Amendment and Restatement Deed.

"Charges” means ali or any of the Security created or expressed lo be crested
by or pursuant {o the Original Debenture and this Deed.

"Facilities Agreement” means the facilities agreement between among others
{1} Roadchef Limited (as borrower); (2) Barclays Bank plc as the Agent; and (3)
the Security Agent dated 12 September 2016, as amended by an amendment
agresment dated 12 October 2016,

"intercreditor Agresment” means the intercreditor agreement between among
others (1) Roadchef Limited (as borrower); (2) Roadchef Bideco Limited (as
parent); (3) Barclays Bank plc (as the agent); and (4) the Security Agent dated 12
September 2016, as amended and restated by the Amendment and Restatement
Deed.

1.1.2 Unless a contrary intention appears, words defined in the Companies Act 2006
have the same meanings in this Deed,

1.2 Construction and Third Party Rights

1.21 The provisions of clauses 1.2 to 1.11 (inclusive} (Definitions and Interpretation) of
the Original Debenture shall apply to this Deed as if they were set out in this
Deed.

1.2.2 hNo term of this Deed is enforceable under the Contracts (Rights of Third Parties)
Act 1999 by a person who is not a party to this Deed.

1153116008 7 1
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Conflict

The terms of this Deed are subject to the terms of the Intercreditor Agreement 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 Intercreditor Agreement shall
prevail.

implied Covenants for Title

The obligations of each Chargor under this Deed shall be in addition to the covenants for
title deemed 1o be included in this Deed by virtue of Part | of the Law of Property
{Miscellaneous Provisions} Act 1894,

Effect as a Deed

This Deed is intended to take effect as a deed notwithstanding that the Security Agent may
have executed it under hand only.

Law of Property {(Miscellaneous Provisions) Act 1988

To the extent necessary for any agreement for the disposition of the Charged Property in
this Deed to be a valid agreement under section 2(1) of the Law of Property {Miscellaneous
Provisions) Act 1989, the terms of the other Finance Documents and of any side letters
between the parties to this Deed are incorporated into this Deed.

Security Trust Provisions

The Security Agent holds the benefit of this Deed on trust for the Secured Creditors in
accordance with clause 19 {The Security Agent) of the intercreditor Agreement.

COVENANT TO PAY

Covenant to Pay Secured Liabilities

Each Chargor covenants with the Security Agent (as trustee for the Secured Creditors) to
pay or discharge the Secured Liabilities on the date or dates on which such Secured
Liabilities are expressed to become due in accordance with the terms of the relevant
Finance Document.

Potential Invalidity

Neither the covenant to pay in Clause 2.1 (Covenant to Pay Secured Liabilities) nor the
security created by this Deed shall extend to or include any fiability or sum which would,
but for this Clause 2.2, cause such covenant, obligation or security to be unlawful under
any applicable law.

FIXED SECURITY
First Legal Mortgage

Each Chargor, as security for the payment, performance 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 legal mortgage all of that Chargor's right, title and interest in and to the
freehold, commonhold and leasehold property now vested in it (including, but not limited to,
the freshold, commonhold and leasehold property specified in Schedule 2 (Real Property)).

First Fixed Charye

Each Chargor, as security for the payment, performance and discharge of all the Secured
Liabilities, charges in favour of the Security Agent (as trustee for the Secured Creditors) by
way of first fixed charge all of that Chargor’s right, title and interest in and to the following
assets, both present and futura:



3.21

3.2.2

3.2.3

3.2.4

3.25

3.26

327

3.2.8

3.2.9

3.2.10
2.2.11
3.2.12

3.2.13
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all estates or interests in any freehold, commonhold or leasehold property (other
than such property effectively mortgaged under Clause 3.1 above);

all licences held by it to enter upon or use land andfor to carry on the business
carried on upon that land and all agreements relaiing to land to which it is a party
or otherwise entitled;

where any Mortgaged Properiy is leasehold property, any right or interest arising
by virtue of any enfranchising legisiation (including, but not limited to, the
Leasehold Reform Act 1867 and the Leasehold Reform MHousing and Urban
Development Act 1993 but excluding part Il 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 a new lease of that
property or to acquire, or require the acquisition by a nominee of, the freshold or
any intermediate reversionary interest in that property;

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

all fixed and other plant and machinery, computers, vehicies, office equipment
and othar chattels in its ownership or possession (but excluding any of those
items to the extent that they are part of its stock in trade);

all Insurances, including all claims, the proceeds of all ciaims and all returns of
premium in connection with Insurances;

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

all moneys from time 1o time deposited in or standing to the credit of any bank
account with the Security Agent or any other bank or financial institution
(including, without limitation, any rent deposit given to secure fiabilities in relation
to land and any retention or similar sum arising out of a construction contract or
any other contract {and, in each case, any cheque, bill, note, negotiable
instrument or other document representing the same;});

all Securities and their Related Rights;
all of its good will and uncalled capital;
all intellectual Property,

all Authorisations {(statutory or otherwise) held in connaction with its business or
the use of any Charged Property and the right to recover and receive all
compensation which may be payable in respect of them,

{A} all contracts, guarantees, appointments, warranties and other documents
to which it is & party or in its favour or of which it has the benefit relating
to any letting, development, sale, purchase or the operation of any
Mortgaged Property or Premises;

{B) all agreements entered into by it or of which it has the benefit under
which credit of any amount 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 chattels); and

{0} any currency of interest swap or any other interest or currency protection,
hedging or financial futures transaction or arrangement entered into by it



42

4.3

44

ar of which it has the benefit (whether entered into with any of the
Hedging Counterparties or any other person),

including, in each case, but without limitation, the right to demand and receive all
moneys whatsoever payable to or for its benefit under or arising frorn 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 ali other rights,
interests and benefits whatsoever accruing to or for its benefit arising from any of
them.

FLOATING CHARGE
Creation of Floating Charge

Fach Chargor, as security for the payment, performance and discharge of ali 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).

Gualifying Floating Charge

The provisions of paragraph 14 of schedule B1 to the Insolvency Act 1986 shall apply to
the floating charge created pursuant to Clause 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 {Creation of Floating Charge) with immediate
effect into a fixed charge (either generally or specifically as regards any assets of that
Chargor specified in the notice) if:

4.3.1 an Acceleration Event has occurred;

43.2 the Security Agent reasonably considers that any of the Charged Property may
be in jecpardy or in danger of being seized or sold pursuant to any form of legal
DIOCESsS; or

4.3.3 the Security Agent ressonably considers that it is necessary to do so in order to
protect or preserve the security constituted by this Deed over any of the Charged
Property andfor the prionity of that security.

Automatic Conversion

Notwithstanding Clause 4.3 (Conversion by Notice) and without prejudice to any law which
may have a similar effect, each floating charge created by 4.1 (Crealion of Floaling
Charge) will automatically be converted (without notice) with immediate effect into a fixed
charge as regards all of the undertaking and assets subject to that floating charge if:

441 any Chargor creates or attempts to create any Security over any of the Charged
Property {except as expressly permitted under the Amended and Restated
Facilitizs Agreement);

442 any person levies or attempts fo levy any distress, exscution or other process
against any of the Charged Properly; or

115311680087 4
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443 a resolution is passed or an order is made for the winding-up, dissoiution,
administration or re-organisation of any Chargor or an administrator is appointed
in respect of any Chargor.

Scottish Assels

Clauses 4.3 (Conversion by Notice) and 4.4 (Automatic Conversion) above will not apply to
any Charged Property situated in Scotland or governed by Scots law if, and to the extent
that, a Receiver would not be capable of exercising his powers in Scotland pursuant {0
Section 72 of the Insolvency Act 1986 by reason of such conversion by notice or automatic
conversion.

PERFECTION OF SECURITY AND RANKING
Notices of Charge

51.1 Each Chargor shall 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 pari of, the Charged Property, as at the date of this Deed, give or join the
Security Agent in giving a notice in the form set out in Part A of Schedule 3 (Form
of Notice of Charge — Accounts not with the Securily Agent), a notice in the form
set out in Part A of Schedule 4 {Form of Notice of Charge), or, as applicable a
natice in the form set out in Part A of Schedule & {(Form of Notice of Charge over
Insurances) or in such other form as the Security Agent may reasonably require,
1o each of the counterparties and to each bank or financial institution (other than
the Security Agent) in respect of each account of that Chargor cpensd or
maintained with it.

51.2 Each such notice shall be duly signed by or 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 B
of Schedule 3, Part B of Schedule 4 or Part B of Schedule 5 (as applicable) or in
such other form in any case as the Security Agent may reasonably require,

51.3 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
(ii) the Hedging Agreement made between the Security Agent and Roadchef
Limited and dated on 12 September 2016.

Registration at HM Land Registry
Each Chargor shall:

52.1 in the case of a Chargor's Mortgaged Property in England and Wales (whether in
respect of Mortgaged Property in which it has an interest at the date of this Deed
or in respect of Mortgaged Property in which it acquires an interest after the date
of this Deed):

(A oromptly {and in any event within the priority period afforded by the
relevant priority search at HM Land Registry) afler the date of this Deed
apply to HM Land Registry to register the legal morigage created by
Clause 3.1 (First Legal Mortgage) and all other Charges, and in respect
of Mortgaged Property in which it acquires an interest after the date of
this Deed, promptly {and in any event within the pricrity period afforded
by the relevant priority search at HM Land Registry} after the date of such
acquisition apply to HM Land Registry to register the fixed equitable
charge created by Clause 3.2 (First Fixad Charge) and all other Charges



and, in either case, the release of all existing security (if any) to which the
Mortgaged Property is subject;

{B) pay all appropriate registration fees; and

<) deal properly and as promptly as possible (and in any event prior to the
expiry of any deadline given by the HM Land Registry for replying) with
any requisitions by HM Land Registry relating to that Morigaged Property
and keep the Security Agent informed as to the progress of any such
application for registration, the nature of any such requisitions and its
response {and providing copies),

or, if the Security Agent gives notice to that Chargor that the Security Agent wilt
submit the relevant forms to HM Land Registry, that Chargor shall promptly (and
i any event within five Business Days) provide the Security Agent with all duly
completed forms reasonably requested by the Security Agent and all applicable
regisiration fees;

522 at the same time as the application referred to in Clause 5.2.1{A}, make an
application to the Chief Land Registrar on Form RX1 for the regisiration against
the registered titles (if any) specified in Schedule 2 {Real Propeity} (and any
unregistered Mortgaged Property subject to compulsory first registration at the
date of this Deed and any other Mortgaged Property from time to time including a
registered title) of the following restriction:

"No disposition of the registered estate by the proprietor of the registered estale,
or by the proprietor of any registered charge, not being a charge registered
before the entry of this restriction, is to be registered without a wnitfen consent
signed by the proprietor for the time being of the charge dated [date] in favour of
fchargee} referred to in the charges register or their conveyancer. " and

523 at the same time as the application referred to in Clause 5.2.1(A), make an
application to the Chiaf Land Registrar on Form CH2 for the registration against
the registered titles (if any) specified in Schedule 2 (Real Property) {and any
unregistered properties subject to compulsory first registration at the date of this
Deed and any other Mortgaged Property from time to time including a registered
fitle) of the obligation to make further advances.

53  Ranking

Where a right or asset has heen assigned (subject to a provisa for re-assignment on
redemption) under the Original Debenture and the same asset or right is expressed 1o be
assigned again under this Deed, that second assignment will take effect as a fixed charge
over the right or asset and will only take effect as an assignment if the relevant Security
created by the Original Debenture ceases to have effect at a time when this Deed still has
effect.

54 Further Advances

Subject to the provisions of the Amended and Restated Facilities Agreement, each Lender
is under an obligation to make further advances to each Borrower under the Amended and
Restated Facilities Agreement and that obligation will be deemed to be incorporated into
this Deed as if set out in this Desd.

55 PSC notices
551 On the date of this Deed, in respect of any company incorporated in England and

Wales whose shares are the subject of the Charges ("Charged Company”), the
Company shall deliver a ceriificate of its authorised signatory certifying that:

KREEERN I 6
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8.3

10.
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{A) each member of the Group has complied within the relevant fimeframe
with any notice it has received pursuant to Part 21A of the Companies
Act 2006 from that Charged Company; and

{8} ng "warning notice” or "restrictions notice” {in each case as dafined in
Schedule 1B of the Companies Act 2008) has been issued in respect of
those shares,

together with a copy of the "PSC Register” {(within the meaning of section
TS0C{10) of the Companies Act 2008) of that Charged Company.
552 Each Chargeor shall {and shall ensure that each Charged Company will):

{A) within the relevant timeframe, comply with any notice it receives pursuant
to Part 21A of the Companies Act 2008 from any Charged Company, and

{B) promptly provide the Security Agent with a copy of that notice.

NEGATIVE PLEDGE

Mo Chargor shall create or extend or permit {o arise or subsist any Security over the whole
or any part of the Charged Property or enter into any arrangement or transaction as
described in clause 24.14(b) (Negative Pledge) of the Amended and Reslated Facilities
Agreement in respect of any asset forming part of, or intended to form part of, the Charged
Property, other than as permittad under clause 24.14(c} (Negative Pledge) of the Amended
and Restated Facilities Agresment or pursuant to the Original Debenture.

INCORFPORATION

The provisions of clause 2 (Covenant Io pay) and clauses 5 (Perfection of Security} 1o 27
{Releases) (inclusive} of the Original Debenture apply to this Deed as though they were sel
cut in full in this Deed except that references to "this Deed” in the Criginal Debenture are to
be construed as references to this Deed.

CONTINUATION

Except insofar as supplemented hereby, the Original Debenture will remain in full force and
effact.

Each Chargor agrees that the execution of this Deed shali in no way prejudice or affect the
Security granted by it (or the covenants given by it} under the Original Debenture.

References in the Original Debenture to "Debenture” and similar expressicns shall be
deemed to be references to the Original Debenture as supplemented by this Deed.

This Deed is designated a Finance Document.

COUNTERPARTS

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

GOVERNING LAW

This Deed and any dispute or claim arising out of or in connection with it or its subject
matter, existence, negotiation, validity, fermination ar enforceability (including any non-
eontractual disputes or claims) shall be governed by and construed in accordance with
English law.



11.

11.2

JURISDICTION

The courts of England have exclusive jurisdiction to settle any dispute or claim arising out
of or in connection with this Deed or its subject matter, existence, negotiation, validity,
termination or enforceability {including any non-contractual dispute or claim} (a "Dispute”).

The parties to this Deed agree that the courts of England are the most appropnate and
convenient couris to settle Disputes and accordingly no Chargor will:

11.2.1  argue to the contrary, or

11.2.2  initiate or pursue any proceedings relating to a Dispute in any jurisdiction other
than England.

This Clause 11 is for the benefit of each of the Finance Parlies only. As a result, a Finance
Party shall not be prevented from initiating or pursuing proceedings relating to a Dispute in
any other courts with jurisdiction nor from contending that such courts are appropriate and
convenient. To the extent aliowed by law, a Finance Party may initiate or pursue:

11.3.1  proceedings in any other court; and

11.3.2  concurrent proceedings in any numbser of jurisdictions,
irespective of whether proceedings have already been initiated by any parly in England.

Without prejudice to Clauses 11.1 and 11.2 above, each of Roadchef Motorways Limited
and First Molorway Services Limited further agrees that proceedings relating to a Digpuie
may be brought in the courts of Scotland and irrevocably submits to the jurisdiction of such
courts,

IN WITNESS whereof this Deed has been duly executed and delivered as a deed on the date first
above written,

1UEI8008_ 7



SCHEDULE 1

CHARGORS

Roadchef Limited

01713437

Réédchef House, Norton Canes =Msal Be y"é
Lane, Norton Canes, Cannock Staffordshire,
WE11 BUX

Roadchef Newco 1 Limited

(9223441

Roadchef House, Norton Canes Msa, Betly's
Lane, Norton Canes, Cannock Siaffordshire,
WS11 9UX

Roadchef Newco 2 Limited

09223488

Roadchef House, Norton Canes Msa, Betly's
Lane, Norton Canes, Cannock Staffordshire,
WS11 aUX

Roadchef Newco 3 Limited

(18725825

Roadchef House, Norton Canes Msa, Betty's
Lane, Norton Canes, Cannock Staffordshire,
W511 8UX

First Motorway Services
Limited

03126731

Roadchef House, Norton Canes Msa, Betly's
Lane, Norton Canes, Cannack Staffordshire,
WE11 gUX

Roadchef Development
Holdings Limited

03745584

Readchef House, Norton Canes Msa, Belty's
Lane, Norton Canes, Cannock Staffordshire,
WE11 gUX

Blue Boar Motonways Limited

00637848

Roadchef House, Norlon Canes Msa, Betiy's
Lane, Norton Canes, Cannock Staffordshire,
WEa11 8UX

Roadchef Motorways Limited

01123082

Roadchef House, Norton Canes Msa, Betly's
Lane, Norton Canes, Cannock Staffordshire,
WS11 9UX

Roadchef Motorways Holdings
Limited

(3593815

Roadchef House, Norton Canes Msa, Betly's
Lane, Norton Canes, Cannock Staffordshire,
WS11 8L

TUEITEN05 7



SCHEDULE 2

REAL PROPERTY

PART A

Registered Land

{Freehold, commonhold or leasehold property {if any) in England and Wales of which the relevant

First Motorway
Services Limited

Land and buildings known
as Magor M4 Motorway
Service Area, Magor, NP28
IvL

Monmouthshire

Chargor is registered as the proprietor at the HM Land Registry}

WAS38018 (Leasehold)

Roadchef Development | Land and buildings an the Derbyshire DYZ72822 (Freshold)
Holdings Limited north side of Newtonwood

Lane, Tibshelf
Roadchef Development | Chesterfisld Motorway Derbyshire DY287781 (Freehold)
Holdings Limited Service Area, Tibshelf,

Alfreton
Roadchef Motorways Land lving east of the M6 Cumbria CU114365 {Freshold)
Limited motorway, Killington
Roadchef Motorways Land and buiidings at Cumbria CL1516885 {(Leasehold)
Limited Killington Lake Molorway

Service Area, Killington
Roadchef Motorways Land and buildings known | Somerset ST121087 {Frechold)
Limited as Sedgemoor

{(Southbound) Service Area
Roadchef Motorways Land known as Molorway Cheshire CH431111 {Leasshold)

Limited

Service Area on the North
Side of the M58, Junction
14, Hapsford

Roadchef Development
Holdings Limited

Land on the north side and
the south side of the A45
Road Ecton

Morthampionshire

NN114512 (Leasehold)

Roadchef Motorways Land known as Rownhams | Hampshire HPSO5708 (Freshold)
Limited Motorway Service Area,

rRownhams
Roadchef Motorways Land known as land at Swansea WAZ17388 (Freshold)
Limited Pont Abraham, Liansedi,

Pontarddulais
Roadchef Molorways Land on the west side of Swansea WAZ17387 (Freshold)

Limnited

the M4 Motorway at Pont
Abraham Llanedi,
Portarddulais

TUBII68008 7
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Roadchef Motorways Land on the west side of Swansea WAZE4549 (Freshold)
Limited the M4 Motorway at Pont

Abraham Lianedi,

Pontarddulais
Readchefl Molorways Land known as Taunton Somerset 87121109 (Freehold)
Limited Deane Motorway Service

Area
Roadchef Motorways Land at Trull, Taunton Somerset 57314405 {Frechold}

Limited

Roadchef Newco 2
Limited

Land known as M5 Service
Area, Hill View Road,
Strensham, Worcester
WRE gL

Worcestershire

HW158218 {Freehold)

Roadchef Molorways
Limited

Strensham Motorway
Service Area, Upper
Strensham and land and
buildings on the north east
side of the M5 Motorway,
Strensham

Worcestershire

HW148919 {Leasehold)

Roadchef Motorways
Limited

Strensham M5 Northbound
Service Area, Strensham,
Hili Croome, Upton Upon
Severmn, Worcester (WRE8
QBZ)

Worcestershire

HW137379 {Leasehocld)

Roadchef Motorways Land and buildings known Cheshire CH217310 {Leasehoid)
Limited as Sandbach Motorway

Service Area being

Sandbach Service Station,

Sandbach
Blue Boar Motorways Land and buildings lving to | Northamptonshire | NN181727 (Freehold)
Limited the South East of Station

Road, Welton,

Northamptonshire
Roadchef Motorways Land at buildings known as | Durham DU139385 (Freshold)
Uimited Durham Motorway Service

Area, being land lying on

the west side of the A1(0),

Bowburn, Durham
First Motorway Hotel building at Suiton Hampshire HP778361 {Leasshold)
Services Limited Scotney Services,

MNorthbound, bypass,

Sutton Scotney,

Winchester 3021 3J4Y
First Motorway l.and known as Amenity Hampshire HP880518 {Leasehold)

Services Limited

building, Sutton Scotney
Services, Northbound,
Bypass, Sutton Scoiney,
Winchester 8021 3JY

11/53116005_7
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First Motorway
Services Limited

Land adjacent to the
Amenity Building, Sutton
Scolney Services
Northbound, Bypass,
Sutton Bootnay,
Winchester 5021 3JY

Hampshire

HP778364 (Leasehoid)

First Motorway
Services Limiled

Amenity building and land
adjacent to amenity
buitding Northbound
services, bypass, Sutlon
Scotnay, Winchester S021
34y

Hampshire

HPT783682 (Reversionary
Leasehold)

First Motorway
Services Limited

Hotal Building at Sutton
Scotney Services
Southbound, Bypass,
Sutton Scotney,
Winchester 5021 3JY

Hampshire

HP7983788 (Leasshold)

First Motorway
Services Limited

Amenity Premises, Sulton
Scotney Services
Southbound, Bypass,
Sutton Scotney,
Winchester 5021 3JY

Hampshire

HPE58996 (Leasehoid)

First Motorway
Services Limited

Land adjoining Amenity
Premisas, Sutton Scotney
Services Southbound,
Bypass, Suilon Scotney,
Winchester 5021 3JY

Hampshire

HP778365 (Leaseshold}

First Motorway
Services Limited

Southbound Amenity
Premises and land
adjoining the Amenity
Premises, Sulton Scotney
Services Southbound,
Bypass, Sutlon Scotney,
Winchester 8021 3.JY

Hampshira

HP778363 {Reversionary
Leasehold)

Roadchef Development
Holdings Limited

Land and buildings known
as Norton Canes Motorway
Service Area (M6 Toll},
Betty's Lans, Norion
Canes, Cannock

Staffordshire

SF802218 {Leasshold)

Roadchef Motorways
Limited

Land and buildings known
as Maidstone Motorway
Service Area,
Hollingbourme Maidstone

Kent

K838253 (Leasehold)
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Biue Boar Motorways
Limited

1. Two parcels of land lying
to the south of the M|,
Rothersthorpe; and

2. Land known as land on
the south east side of
Banbury Lane,
Rothersthorpe

Northampton

NN225142 (Freehoid)
NNB6474 (| easehold)

Roadchef Motorways
Limited

Land on the north and
south sides of the M25
motorway known as
Clacket Lane Molorway
Service Area, Godstone

Surrey

SY701835 (Leasehold)

Roadchef Development
Holdings Limited

Land and buildings known
as The Motorway Service
Area at ME Stafford (South)
Walton, Stone

Staffordshire

5F417848 {Leasehold)

Roadchef Development
Holdings Limited

Teddington Hands Garage,
Evesham Road,
Teddington, Tewksbury,
GL20 8NE

Gloucestershire

GR81739 {Freehoid)

Blue Boar Motorways
Limited

Land at Watford Gap
Motorway Services Area,
M1, Watford, Northampton
(NNE 7UZ)

Northamptonshirs

NM354116 {Leasehoid)

First Molorway
Services Limited

Sutton Scotney Services
Station, A34, Sutton
Scotney, Winchester

Hampshire

HP&04881 (Freehold)

Roadchef Development
Holdings Limited

Norton Canes Motorway
Service Ares, M6 Toll,
Morton Canes, Cannock

Staffordshire

SF532846 {Leasehold)

Roadchef Limited

Land to the north of Mill
Lane, Strensham,
Worcester

Worcestershire

WR163133 {Freehold)

11/83118008 7
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PART B

Unregistered land

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

The frechold/leasehold property comprised in the following title deed(s} or other document(s) of

title:

Roadchsf
Motorways
Limited

Lease

& January
16894

{1} The
Secretary of
State for
Transport and
(2} Tozer
Kemsley and
Miliboumn
Estates Plc

The land known as
Strensham Motorway
Service Area
{Northbound), Upper
Strensham

14/53118005_T
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SCHEDULE 3

FORM OF NOTICE OF CHARGE - ACCOUNTS NOT WITH THE SECURITY AGENT
PART A

Form of Notice

To: [Name of relevant bank or financial instifution]
Address: Te]

Date: [=]

Diear Sirs

Further to a debenture dated 22 September 2016 between Barclays Bank PLC as the security
agent (the “Security Agent”) and [insert name of refevant Chargor] (the "Company’) (the “First
Debenture”) and the corresponding notice addressed to you dated [«] {the "First Debenture
Notice"), a supplemental debenture dated [<] was entered info between, inter alios, the Company
and the Security Agent (the “Supplemental Debenture”}.

We hereby notify you that under the Supplemental Debenture, the Company has charged to the
Security Agent by way of first fixed charge all of its present and future right, title and interest in and
to all moneys from time to time deposited in or standing to the credit of any bank account with any
bank or financial institution, including the following account(s) (each a "Relevant Account”)
maintained with you:

[Specify accounts: account name, account number, details of branch elc].
Accordingly, the Company hereby irrevocably and unconditionally instructs and authorises you:

(@} to disciose to the Security Agent, without any reference to or further authority from the
Company and without any enquiry by you as to the justification for such disclosure, such
information relating to any of the Relevant Accounts and the moneys from time to time
deposited in or standing to the credit of any of the Relevant Accounts as the Security
Agent may at any time and from time {o time request you to disclose to it;

{b) to hold all moneys from time to time deposited in or standing to the credit of any of the
Relevant Accounts to the order of the Security Agent and 1o pay or release all or any part
of such maneys in accordance with the written instructions of the Security Agent at any
time and from time to time; and

{c) to comply with the terms of any other written notice or instructions that you receive at any
time and from time to time from the Security Agent in any way relating to the
Supplemental Debenture, any of the Relevant Accounts or the moneys from time to time
deposited 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 enguiry by you as to
the justification for or validity of such nolice 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 Agent except to
the extent thal the Security Agent gives you notice to the contrary. Upon and after the giving of

such notice, the Company shall cease to be entitled {o make any such withdrawal to the extent
specified in the nofice.

The Company confirms that:

(i) in the event of any conflict between communications recelved from it and from the
Security Agent, the communication from the Security Agent shall prevail;
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(i}

(if)

nene of the instructions, authorisations or confirmations in this Notice of Charge (the
“Notice”) can be revoked or varied in any way sxcept with the Security Agent's specific
written consent and

any written notice or instructions given to you by the Security Agent in accordance with
this Notice shall be conclusive.

Kindly acknowledge receipt of this Notice and confirm your agreement to it by signing the enclosed
form of acknowledgement and returning it to the Security Agent at European Loans Agency, 1
Churchill Place, London E14 5HP for the attention of [officer/depariment].

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

Yours faithfully,

for and on behalf of for and on behalf of
{insert name of relevant Chargor] Barclays Bank PLC
PART B

Form of Notice
Form of Acknowledgement [on duplicate]

To: Barclays Bank PLC
Address: European Loans Agency, 1 Churchill Place, London E14 5HP
Date: [=]

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

{a)
{b)

(c)

()

we accept and will comply with the terms of the Notice,

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 other than the
First Debanture Notice,

we have not claimed or exercised and will not claim or exercise (except with the Security
Agent's pricr 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 charges in relation
to the Relevant Account 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 to the extent specified in thatl nolice.

Yours faithfully

for and on behalf of

[name of relevant bank or financial institution]
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SCHEDULE 4
FORM OF NOTICE OF CHARGE

PART A
Form of Notice

To: [Name of relevant counterparly]
Address: [#]

Date: (el

Dear Sirs

Further to a debenture dated 22 September 2016 between Barclays Bank PLC as the security
agent {the ‘Security Agent’) and [insert name of relevant Chargor] (ihe "Company”} (the "First
Debenture”) and the corresponding notice addressed to you dated (] (the "First Debenture
Notice™), a supplemental debenture dated [+] was entered inio between, inter alios, the Company
and the Security Agent (the "Supplemental Debenture”).

We hereby notify you that under the Supplemental Debenture, the Company has charged to the
Security Agent by way of first fixed charge all of its present and future right, title and interest in and
to the following agresment:

[describe agreement],

{the “Agreement’) including, but not limited 1o, the right to demand and receive all moneys
whatsoever payable to or for the benefit of the Company under or arising from the Agreement, ali
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 accruing to 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 contrary, in which event you should make ali 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 it, 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 appointed by the Security Agent or any such receiver shall be at any time undsr any
obligation or liability to you under or in respect of the Agreement. The Company shall also remain
entitied to exercise all its rights, powers and discretions under the Agreement and you shouid
continue to give notices under the Agreement to the Company in each case uniess 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 directs.

The Company confirms that:

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

{b} none of the instructions, authorisations or confirmations in this Netice of Charge (the
“Notice”) can be revoked or varied in any way except with the Security Agent's specific
written consent; and

{c) any written notice or instructions given to you by the Security Agent in accordance with
this Motice shall be conclusive,

Kindly acknowledge receipt of this Notice and confirm your agreement to it by signing the enclosed
form of acknowledgement and returning it to the Security Agent at European Loans Agency, 1
Churchill Place, London E14 SHP for the attention of [officer/deparfment].
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This Notice and any non-contractual 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
Unsert name of relevant Chargor] Barclays Bank PLC
PARTH

Form of Notice
Form of Acknowledgement [on duplicate]

To Barclays Bank PLC
Address: European Loans Agency, 1 Churchill Place, London E14 5HP
Date: [e]
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SCHEDULE S

FORM OF NOTICE OF CHARGE OVER INSURANCES

PART A
Form of Notice

Te: [Mame of insurer]
Address: [#]

Date: [e]

Dear Sirs

Further to a debenture dated 22 September 2016 between Barclays Bank PLC as the security
agent {the “Security Agent") and [insert name of relevant Chargor (the "Company”) {the "First
Debenture") and the corresponding notice addressed to you dated [] (the "First Debenture
Notice"), a supplemental debenture dated [»] was entered into between, inter alios, the Company
and the Security Agent {the “Supplemental Debenture’).

We hereby notify you that under the Supplemental Debenture, the Company has charged to the
Security Agent all of its present and future rights, titie and interest in respect of and to the
insurances, details of which are set out in the attached scheduie (the "Insurances”}, including all
moneys which at any time may be or become payable to the Company pursuant thereto including
the proceeds of all claims and returns of premium,

The Company confirms that:

(@) it will remain liable under the Insurances to perform all the obligations assumed by it
under the Insurances;

{b) you should pay all amounts due to the Company in respect of the insurances (whether by
way of claims, return premiums, ex gratia settlements or otherwise} in the manner
specified in the loss payee provisions in the Insurances unless and until you receive
written notice from the Security Agent to the confrary, in which event you should make all
future payments as then directed by the Security Agent;

{c} you should comply with the terms of any written notice or instruction in any way relating
to, or purporting to relate to the Supplemental Debenture, amounts payable to the
Company under or in respect of the Insurances or the debts represented thereby, which
you receive from the Security Agent without reference to or further authority from the
Company and without any enquiry by you as to the justification for or validity of such
notice or instruction,

{d) none of the Security Agent, its agents, any receiver or any other person will at any time
be under any cbligation or liability to you under or in respect of the Insurances, and

(e} 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 to exercise all its rights and powers in respect of the
Insurances and you should continue to give notices under the Insurances to the Company unless
and until 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 nolices
must be given to the Security Agent or as it diracts.

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 under or in respect of or terminate the Insurances.

This letter and any non-contractual cbligations arising out of or in connection with it are governed
by English law.
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Please acknowledge receipt of this letter by:

{i) sending a signed copy of the altached acknowledgement to the Security Agent at
European Loans Agency, 1 Churchill Place, London E14 SHP for the attention of
[officer/departimeni]; and

(i} endorsing a copy of this letter on the Insurances.

Yours faithfully,

for and on behalf of for and on behalf of
linsent name of relevant Chargor] Barclays Bank PLC
SCHEDULE
INSURANCES

Balicy Number - [+
Description of Insurances - |+
insurers - =]

PARTEB
Form of Acknowledgement

To: Barclays Bank PLC

Address: European Loans Agency, 1 Churchill Place, London E14 5HP
Date: [#]

Dear Sirs

We confirm receipt from [the Chargors] (the "Company”} of the notice dated [<] 2019 of a charge on
the terms of the Supplemental Debenture of all of the Company's rights, title and benefit in respect
of and to the Insurances (as defined in the notice) and, insofar as may be required, we consent io
such charge. We agree to follow the instructions to us contained in that notice and confirm that we
have endorsed or will endorse a copy of the notice on the insurance,

We confirm that:
{&) the Insurance(s] {is/ are] in full force and effect;

{B) we are not aware of breach by the Company of the policy or of any duty owed lo us in
respect thereof, and

{c) we have not received any other notice of charge or assignment relating to the Insurances
other than the First Debenture Notice.

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

Yours faithfully
for and on hehalf of
[name of insurer
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THE CHARGORS

EXECUTED AS A DEED by
ROADCHEF LIMITED

acting by

L N

JANES Nt Hery

in the presence of:

Signature of witness

Anoow PNEE

Mame of witness
{in BLOCK CAPITALS)

Address of withess

ROADLHEF
%’ *Miw%s “@“‘3 Y SERVICE APEA
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EXECUTED AS A DEED by
ROADCHEF NEWCO 1 LIMITED

acting by:

JAuEs mupienn

in the presence of:

Signature of witness

Bacow Bvee

Name of withess
{in BLOCK CAPITALS)

Address of withess
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EXECUTED AS A DEED by
ROADCHEF NEWCO 2 LIMITED

acting by:

TSAMES Mowrwsas

in the presence cf:

Signature of witness

Raronw Aver

Name of witness
{in BLOCK CAPITALS)

Address of witness

11/53116005_7
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EXECUTED AS A DEED by
ROADCHEF NEWCO 3 LIMITED

acting by:

Taves Mommas

in the presence of:

Signature of witness

Ao AVED

Name of withess
(in BLOCK CAPITALS)

Address of withess
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EXECUTED AS A DEED by
FIRST MOTORWAY
SERVICES LIMITED

acting by:

3&% M\} YL AT

in the presence of;

Signature of witness

&Ww 5&‘\5%

Name of withess
{in BLOCK CAPITALS)

Address of withess

ROADGHER

NORTON CANES M/WAY SERVICE AREA

BETTY'S LANE |
NORTON CANES, CANNOCK
STAFFORDSHIRE WS11 9UX
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EXECUTED AS A DEED by
ROADCHEF DEVELOPMENT
HOLDINGS LIMITED

acting by;

e ——

SAnaEs Movteemd

in the presence of;

ignature of witness

Name of withess
{in BLOCK CAPITALS)

Address of witness

ROADCHEF

NORTON CANES M/WAY SERVICE AREA
BETTYS LANE

NORTON CANES, CANNOCK
STAFFORDSHIRE WET1 8UR
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EXECUTED AS A DEED by
ROADCHEF MOTORWAYS LIMITED

acting by:
Shnaes, Mo veans

in the presence of:

ignature of witness

l&\?ﬁeﬁam !*&W"Eg

Name of witness
{in BLOCK CAPITALS)

Address of withess

HUADCHER

HORTON CANES M/WAY SERVICE AREA
HETTVE LANE

JURTON CANES, CANROCK
STAFFORDEHIRE WS11 oUX

11/83116008_7




EXECUTED AS A DEED by
ROADCHEF MOTORWAYS
HOLDINGS LIMITED

acting by:

“Taars Mowrveny

in the presence of:

Signature of witness

%@M Aver

Name of withess
{in BLOCK CAPITALS)

Address of withess

ROADOHER
MORTON CAMES ¥
BETTYS LANE |
HORTON CANES, CANKDCE
STAFFORDEHIRE WH11 SUX

AWAY SERVICE AREA
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EXECUTED AS A DEED by
BLUE BOAR MOTORWAYS LIMITED

acting by:

Shes Movaveiay

in the presence of:

ignature of withess

Praaow Avee

Name of withess
{in BLOCK CAPITALS)

Address of withess

ROADCHEF
WORTON CANES M/WAY SERVICE AREA

BETTVS LANE
NORTON CANES, CANNOCK
ETAFFORDSHIRE WS Bl
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- THE SECURITY AGENT

- SIGNED by

. ‘for and on behalf of BARCLAYS BANK PLC

ODILON DUBOVETIEZ
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