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Registration of a Charge

Company Name: ROADCHEF MOTORWAYS LIMITED
Company Number: 01123082

Received for filing in Electronic Format on the: 04/07/2022 XB7JYIY3

Details of Charge

Date of creation: 28/06/2022
Charge code: 0112 3082 0025
Persons entitled: LLOYDS BANK PLC (AS SECURITY AGENT)

Brief description:  ALL AND WHOLE THE TENANT'S INTEREST IN THE SUBJECTS
BOTHWELL MOTORWAY SERVICE AREA, BOTHWELL, GLASGOW
ON THE NORTHEAST SIDE OF THE M74 AND HAMILTON MOTORWAY
SERVICE AREA, HAMILTON ON THE SOUTHWEST SIDE OF THE
M74, WHICH INTEREST IS REGISTERED IN THE LAND REGISTER OF
SCOTLAND UNDER TITLE NUMBER LAN13702

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: 01123082 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1123082

Charge code: 0112 3082 0025

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 28th June 2022 and created by ROADCHEF MOTORWAYS

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 4th July 2022 .

Given at Companies House, Cardiff on 7th 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
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For and on behalf of Burness Paull LLP, I certify that this
isa true copy of the orlgmal instrument, save for the =~
information redacted pursuant to sectlon 859G of the

' 'Companles Act 2006 - o

af‘““““‘”“/

ROADLHEF ’VI{)TORWAYS LIMITFI) -
cas hargor '

: gn'd_' :

- LLOYDS BANK PLC o
as-Security Agent for the Secured Parties -

o | | . STANDARD SECURITY R
i respect of the tenant's interest in the subjects Bothwel] Motorway Service Area, Bothwell, Glasgow
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STANDARD CONDITIONS.
- ENFORCEMENT - o
 NOTICE OF SUBSEQUENT CHARGE
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COUNTERPARTS |
10 POWER OF ATTORNEY
LT GOVERNING LAW
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15 SET-OFF o
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""" * FOR THE PURPOSES OF THE LEGAL WRITINGS (COUNTERPARTS AND DELIVERY)
(SCOTLAND) -~ ACT . 2015, THIS INSTRUMENT IS DELIVERED ON:
D S UNE SO e S

INSTRUMENT |
“ohy
(i) ROADCHEF MOTORWAYS LIMITED, a company incorporated under the Cormpanies.
' - Acts with registered number 01123082 and having its registered office at Roadchef House;
- Norton Canes MSA, Betiy's Lane, Norton Canes, Catinock Staffordshire, WSTT SUX (the
“Chargor™y ) 5
in fa\#dur_'éf_ |
() LLOYDS BANK PLC, incorporated under the Companies Acts with registered number
- DO002065 and having its registered office at 25 Greshamn Street, London, EC2V 7HN as:
~ trustee for each of the Secured Parties on the terms and conditions sef out in the Infercreditor
o Agreemem {the “Setuntv ﬁgent”} '
NOWT IS HERERY ACRIEED AN DECLARED 2 foliows:
1. DEFINITIONS AND INTERPRETATION .
EE o - In this Instrament:
“Acceleration Event” h'as'-tﬁ"e_ mezﬁﬁiﬁg gi.‘v‘eh 6 'such ie’:rir‘ﬁ.i'n the ['nteré:reditm_iA'greﬂment; :
“Facilities Agreement” MgAns zhe séfior facz lities agreement dated 31 March 2022 4nd mada-
Between, among others, MEIF 6 Range Bideo Limited a5 the Compary, MEIF 6 Range
lnvestments” Limited. as the Parent, the Security Agent, the Lendets, the Matdated Lead'_
“Avrangers, aid the A gerit (a5 each term 15 defined thereiny; '

“Fiﬂ'al.l)iﬁ'charga Date™ has the mﬁéning-gi?’én'{o:Such_t’e'rm frihe: Intercreditor Agreement;

' “Insercredutor Agmemem” mieans the mtermedltor agréérient ‘dated 31 ‘v’larch 2022 and
" enterdd irito between, amongst others, MEIF 6; Range Bideo Limited and the ‘Ses.:umty Agenty

-“S'e’c'.m'*ed Obligations™ has the-meaning 'fgi\}"ie-ﬁ'id stich tFmiin the 'Inﬁercre’dit’o’r' Agrﬁemeﬁ{;'_
Cw“Becured Pa'r't'ies"_’-has:tﬁe medning given to such term in ih‘é"lﬁtéé‘f%:réditc:arﬁ gre'em'eﬁt;

“Securuw Perwd“ miegns the perlod begmnmg on the date of de!wew of th;s In«;tmment and’
ending.on the Final Discharge Date; and. - '
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S - "Security Subjaa:is”_meahs ALL and WHOLE the tenaiit's interest in the subjects Pothesell -
"""" L Mlotorway Service Ares, Bothwell, Glasgow onthe noftbeast side Gf the W74 and Hamilton
o Motorway Service Area, Hamilton on the southwestiside of the M74, which inigrest is

registered inthe Land Register of Scotland under Tite Mumber LANIIT0Z..
12 Terimydefined in other Finance Documents

120 Unlessdefined in this Instrument. or the contéxt ofhierwise requires, a'term defired

' in the Intercreditor Agreement or i any other Finance: Docurhent hag the same
‘mieaning in this Instrument, or any notige given under or in connection with this a
Thstinent.

122 This Instrument is subject to the teris of the Intercreditor-Agreement and to the
extent that-any provision of this Instrument is inconsisient with the Intercreditor
Agreement, the Intererediior Agréement will prevail.

1.3 Construction

30 e toles of interpretation conitaingd in clause: 1.2 (Constraciion) of the Intercredifor
' - Agreement shall apply to the construction of this instrument; Orin ?}ﬁ} notice given
©under o i connection with this Tnstrument,

1320 ifthere i§ a contlict between this Instrument and the other Finance Docuinents or
the Intercreditor Agreement. ther (to the fullest éxtent permitied by law) the
‘provisions of the other Finance Documerits or (as applicable) the Intercredivor
Agreement will take priority over the provisions of this Instrument; -

133 any reference 1o the ”.'Securiiy'.A'g@ni“;-_-ih@i""Sﬁcu"red Parties”, the "Chargor” or -

- any “Debtor” shall be construed so as to include its or their (and any subsequent)
sticcessors in titde, permitted assighs and permitied fransferees in accordance with .
their respettive interadts and, in the case of the Security Apgent. any person for the '
timne being. appointed as Security Agent in accordance with the Intercreditor

- Agreament; . ' ' '

134 theterm *Party™ means aiy party to this instrumert; -

135 any refeiencs fo including® and “include™ shall mean including and include
fwithout limitation™ and any words following such terms shall be construed -as’
iNustrative and shatl not Bimitthe: mmm;nﬁé; oF sgope of ﬁhe ;fshfa*;a or words; prez:cui ng,g

- suchitertis; and.

136 refereniced in this Instrumeht to any Clause or Schedule shall be o 2 Clause or
* S¢hedule confained in-this thstrument: '

.~ 14 Third party rights:

A
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R T4 Unless expiessly provided 1o the contrary in this Instrument a person who s not a

""""" o ~ Party has no right under the Contract {Third Party Rights) (Scotlandy Act 2017 1o
: - enforce orto enjoy the benefit of any term of this Instrument.

142 Notwithstanding'any term of any Finance Documient; the consent of any person-who
isnota Party is-nat-required to rescind orvary this Institiment at &ny time.
[.5 . Acting in accordance with Intercreditor Agreement
In exercising ary right, power or discretion under, of taking ahy action in felation fo this
~ Instrument, the Security Agent shall act in accordance with the provisions of and with the .
“benefit of the protections set out in the Intercreditor Agreement and shail be. under no

-obligation torexercise any such fight, power or -discretion or fake” any action except in
accordance with the pravisions of the Intercreditor Agreament..

16 - Security Agent assumes no obligation
The. Sé:'durity Awe'ﬁi‘-éh& oot be ﬁr‘.ﬂ.dér 'a'h}} Qﬁ'igmion' 'Eh' rélaﬁ@ﬁ to fi‘;iz;zgéi.u.i‘if}/. SUb"@:ﬁf&; a‘ﬁ'a |
' '. ahi gationg in ru;pect of the Sécunty Subj mta
2 _BONE}-.'
“The Chargor undertakes 1o the Secinity Agent as trustes for the' Secured Parties that it shall,
~on defand of the Security Agent pay, discharg@ and satisfy the. Secured Obligations in
accordance with their respective terms. -
3 CHARGE

The Chargor hﬁreby i secur Hy of the ‘Eem red Obl 1;;;3{ ons grarits a &iamdard sectind i}/ i favour
of the Security Apgent over'the Security Subjecis

© STANDARD CONDITIONS -

The Standard Conditions specified in Schédule 3 to thie Conveyancing and Fetdal Reform
C(Seotland) Act 1970, and any lawifulvariation thereof operative - for the timie being, shall apply
‘and the Chargor 2grees that the Standard Conditions shall be varied insofar.as lawful and,
~applicable: :

' 40 totheeffect that, except as permitied under the Debt Documents or-with prior written consent
cof the Security Agent, the Chargor shall not-at any fime during the Security Period create or

“permit to-subsist-any Security over all.ar any part.of the Security Sublecty or da&pe:;ac:r.‘: of or
otherwise deal with-any part of the Security Subjecis; '

AL fi\ﬂ; TI040133 1Ty



o 42 tothe effeot that the insurancs 1o be sffected interny of Standard Condition 5(a) shall provide
Ceoverto the extert of the re;mmwment value of the Si:i:u‘ii‘i\; Subjects and not theilr open
markst value! am:i o '

AT _ By the expréss provisions of this E'h'stfuz'ﬂ'iant'andpmv%gié‘)m of the Intereraditor Agr‘eemmtz
and the Facilities Agreement under declaration that (a} in the event of there being any conflict
ot ineonsistency between the Sundard Coniditions and the: [nfercéreditor Agreementand/orthe

Facilities Agreement (as applicable), or (B where there 15 an’ obligation in’ the Standard
- Conditions which iz either more onerols than an eguivalent obligation of s ot contalngd in
- thie Interereditor Agreement and/or the Facilities Agreement (a8 applicable); the termsiof the -
Intercreditor Azresment andior the Facilities Agresmient (as applicable) shall insofar as -
petritied by the said 1970 Act prevail. : :

5 . ENFORCEMENT

AL any umé afier the pocurrenice of an Acceleration Event or & request from: the Chargor to .
the Seeurity Agentthat it exercise any of its powers of enforcement undér this Instrument:

AL _ . the Charger, shaii be haid to bein detault Wstéﬁn %he mmmnﬁf of Standard COn{iiiiOﬁ ‘9( }(b}f
of the Standard Conditions; and

CED e Security Agent miny-enforce all or any part of thé Security creatad under or f}uf‘sxj&'rﬁ'i't'@ -
thig Instrument at the times, in-the manner and on the terms it thinks it and take possession
‘of and hold or dispose-of all or any part of the: Security Subjécts (and any assets of the Chargor.
which, when-got in, would be part of the Security Subjects) af the times; inthe mannerand on '
theterms it thinks fiv(ineluding whether for cash or non-cash conmsideration).

6 NOTICE OF SUBSEQUENT CHARGE

{F the Security Agent (acting in ifs capacity as trustee or stherwise) or any of the othier Secured
. Partiss at any time receives or is deemed to have received notice of any subsegquent Security,
assignment or transfer affecting all or any part-of the Security: Subjects which i3 prohibited by B
-the tsrms of any Finance Document, all payments thereafler made by or-on behalf of the
“Chargor to the Seciirity Agent (whether in its capacity as trustee or otherwise) orany of the
other Secured. Panties will (in the absence of any express contrary- appropriation by the
Chargor) be treitad as having beén cradited 10 a new account of the Chargor and notas having
been applied in reduction of the Secured Obligations at the time that notice was received..

7 APPLICATION OF ENFORCEMENT PROCEEDS -
70 All monies received of recovered fahd:'a_ny" non-cash recoveries made of teceived by the

- Sﬁcuri‘ty Aam pzzmuan{ m this. %’sz-sst’rumem ot the p‘awera coraﬁ;rred E:w it-shall {mbject m'the

' {.,,-ﬁﬁpp!;c:azf{m Qf feia meea{s) of the fofercraditar Agrefzmmt.

ACTIVE: 11040133193



72 Al monies rewwﬁd récovered oy r%iﬁed %3} the *?é‘:{;m“ﬁ‘y Agcnt under ths% Instmmmi _
' “(including the provesds ofany conversion of currency) may in the discretion of’ the Security
Agent be credited to any interest bearing suspense or impersonal account(g) maintained with.
any Bank, bullding society, financial institution or. other person which the Security Agent
considers appropriste (including ifself): for so long as it may think fit (the interest being.
credited to the relevant. account) pending their-application from time to time at the Security
' Agent's discretion, in or fawards the discharge of any of the Secured Obligations and save as.
provided herein no party will be entitled to withdraw any amount af any time standing to the
- eredivot any suspenséor impersonal account referred to-above,

5 DEPOSIT OF TITLE DEEDS

o g1 Th@ C’mrgm Fust mi’hzﬂ fen Busmeﬁ;% D&}S of the dats. of dah%r\; ofthis Tnstrument and -
' thereafer pmmpi y from fime to Hime: ' '

by deposit v&’?t?z‘ the f%é?{i{:u'ﬁ‘ty Agé%:m Al esny desds and documents of title necessary fo
shiw good and marketable 1ile 1o the Security Subjects-and similar documents:
received by it (the “Title Docwments™), or
g3 procure that the Title Documents are held fo the order of the Security Agentby 2
fizm: of solicitors approved by the Secority Agent for that purpose pur%aam toan

undertaking in a form satistactory to the- ‘swum:y Agent

oo COUNTERPARTS

BN This Emirwmm may ‘be ‘execited in any numbw of coumwpdm and by eaah of‘ihe pﬂz’iiﬁ%' L

~ hereliron separdte countérpars,
92 Whre executed in counterparts:
BT this iz‘;t;trumerat will not take f:fﬁ:eat il each Of the Cﬁﬁﬂfﬁr’;}am‘% Tias heen da ivered;

92 iéach cmmter‘paﬂ @ii’i' he held as undelivered until the parties agree a date on which.
' the counterparts are 1o be treated ag delivered (the "agreed date",

- .9;3.:2.3. the égréad éam i a}ghéiﬁs&ﬂed'm’ fhe tﬁp-%}f page 1T of :%h.és.i's'sZStru.n’ﬁaém.“ |
o | POWER OF ATTORNEY
| Appointment and powers | -
1.1 | Tﬁé-(ﬁfﬁargm Errémf:;ahiy'ap;}.ai'ms the S:cc‘uééz};' Agﬁm o be it aﬁam{ty.aﬁd.in i'%:é.ﬁ;a.fﬁ“zé, o its

hehalf and as {is-act-and deed to, execute, deliver and perfect all documents and do all tings o
‘whith the attorney may considerto be required or desirable for?

ACTIVES 11040133 1v5



. _ 100,71 carrying outdny obligation imposed on the Chargor by this [nstriment or aay gther S
--------------------- o agreement binding on the Chargor o which the Security Agent is party (including
TR ‘the execution and delivery of any deeds, charges, assignations ordther é‘a’mrity ard
“any transfers of the Security Stbjects and perfecting and/or r&téas’ing;"_thsz'Sf;c;urﬁty :
created or intended to hecreated in respect of the Security: Subjectsy: and

D2 enabling the Security Agent tor-exercise (subject to the termg of any Finance
Diocument), of delegate the exercise of, any of the Collateral Rights(including, after
the ciourrence of an Acceleration Event, the exercise of any right of a-legal or

- benéficial owner of the Security Subjsets). R

L0020 The Secutity Agent shall ot be permitied to exercise ry powers-granted pursuant 1o 10.]
' - above other than (1) Tollowing the ocourrence of an Acceleration Event or (1) if the Chargor.
~ has failed to comiply with a further assurance or pérfection obligation under this Instrument -
within I3 Business Days of being aotified of that failure and being requested to comply (with
acopy of such ndtice having been sent to the Company. : '

" Ratification
103 The Chargor shall raify and: confirm all things done and-all documents executed by any
attorney inthe exercise of purported exercise of all.orany. of his powers. -

11 COVERNING LAW -

CIR3 o ThisTastremént and all nonscontractial obligations arising out 6f or in-connection with itare

governed by Scots law,
12 JURISDICTION
Seottish Conrs
120 Thecourts of Scotfand have exclusive jurisdiction to setile-any dispute (a “Dispute”) arising
out-of, orin connection with this Insttument (including a dispute relating to the existence,
walidity or termination. of this. Instrument or the consequences of iis nullity or any nore
- contraciual obligations arising out of or in connection with this Instrument). '
- Convenient Forum
12,2 The Chargor agrees that the courts of Scotland are the most appropriate and convenient courts
tosettle Disputes and, accordingly, that it will not argue to the contrary:
- Exclusive Jurisdiction
123 Notwithstanding Clause 12,1 (Seatfish Courts), to the extent allowed by law, the. Security

Agent maytake procesdings relating to 2 Dispute in any other couris with jurisdiction andithe .

Security Agent may take concurrent proceedings in any number of furisdictions..
e

CACTIVE 11040133745



S 1 _ 'RELEASE_ .................................. 3

’ RQECQSC Of SGEUHW ..............................

13.1 - -Subject 1o thie terins nf thfﬁ Intercraditor A;{rmment upon the c:-;pwy of the Security Period,
L the Security Agent shall, atithe request and cost of the €1 hargor, rélease and cancel the Security.
created by i }zz'g'irum@ nt and procure the reassignment to the Chargor of the property and:
- ggsers assigned 10 e Recurity Agent pursuant to this Ingtrument, in sach case subjedt to
Clause 3.2 {Clawbasy and without tecourse 16, of any reg}memaﬁon or warwm} by, the
L SECurity Agtni [si3 an} of its hominees: ' o

- Ciawhack o '

3.2 I the Secuity Agent considets that any amount paid or credited 1o any Secured Party s
. capable of being avoided or reduced by virue of any baskruptey, insolvericy, liguidation or-
similar laws, the Habiliey of the Chargor under this Instrument and the Secutity created by this
document witl a:mﬂimue andsuch arnount wi il not be considered to have been irrgvotably pa;d.
or ﬁredated '

TN _-'EFFE(;TWENE&S?QF SECURITY
Confinuing security.

40 The Seeurity created By of purstant 10 this [nstrument shall remain in full force and effect as
acontinuing security fof the Secured Obligations unless and until discharged by the Security”
Apentin writing, '

142 No part of the Security from time to time intended to be created by this Tnstrument will be -
" congidered satisfied or discharged by an intermediate payment, discharge of satisfaction of
the whale or any part of the Secured Obl igatiofs.

Cumulative rights

143 The Sacurity created by or pursudnt to this Instrument shall be cumilative; in addition to and:

' independent of every other Security which the Security Agent or any other Secured Party may '
‘at-any-time hold forthe Secured Obligations or any other obligations of any rights, powers
and remedies provided by law and shall operate as-an independent Security riotwithstanding '

any receipt, rélease or discharge endorsed on-or given in-respect of or under any such-other -
Security. Neov prior Security held by the Security Agent {(whether in its capacity as trustes o
“otherwise} or any of the other Secured Parties vver the whole orany part of the Security
‘Subjects shall merge into the Security created by this Instrument.

- No prejudice
144 . The Secutity created by or pursuant to this Instrument shall not be prejudiced by any
unenforceability or invalidity of any other agreement or document or by any time or

ACTIVE: 11040133195



irdulgence granted (o the Chargor or any other person, or the Security Agent-(whether in-iis
-capiacity as trustee of dtherwise) of any of the other Secured Parties or by any vartation of the.

_ verms. of fhe trust wpan which the Security. Agent holds the Secarity or by emy ather ‘z:hmg

which mi gm {}thwmw prejudice that Securiny,

“No igabiiify”

MNone of the Security Agentor its hotninee(s) shall be liable:
A4S watcount as 4 herftable creditor or heritable éreditor in posséssion; or

1455 for any loss arising by reason of taking any action permitted by-this. Instrument ar
bty neglect or default in connection with the Secutiiy Subjects or king possession

of ur realising all or any paft of the Seécurity Subjects,

except in the case of gross negligense o wilful default upon its part,

Partial invalidity

i, atany time, dny provision ol this Instrument is-of becomes {llegal, invalid or unenforceable
iri gny mspm underthe law of any jurisdiction, neither the legality, validity or enforceability.

- of the remaining. provisions of this Tnstrdiment nioe of such privwision under the laws of any

“other furisdiction shall in-any way be affected or imipaired thereby and, if any pait of the -
Security intended to be credted by ot putsuart to this Tnstrumient is invalid, unenforceable ve

- ineffective for any. reagon, that shall not affect or impair any other part of the Secvrity.

47

1473 the taking, variation, compromise, exchange; renewal or telease of,.or refusal or

COACTIVES )

Waiver of defences

' The il ‘egﬁmﬁs %aumﬁd aﬂd thie Security wemc,d b}: the C’hm’gﬁr wrdérthi §n$twmwi will |
r_wm be affected by any act, omission, matter or thing which, but for this Clause 14,7, would -
rediice, release or prefudice any of s obligations under, or the Security wreated by, this

§mm;mam'{-w?wth&?“m-nm kerown to the Chargor or any Secured Party) including:

W71 any time, waiver ar consent grﬁn?mﬁ m OF cumpmt‘iam mti _any Debior or other
person; :

14.7.2  the release. of any biher Debior or any other person under the terms of any

compusition o arrdngement with dny creditor of ghy mienber of the Group;

neglect to perfect, take up orenforcs, any rights dgainst, of Security over assets of,

“any Debtor or-othier persafi or any. non-presentation’ or non=observance of any
Tormality of other reguirement in respect of any mstrum@m orany Tailureto realise.

the full value efan} Security-

TOA0TIIS.



148

14.10

CACTEVE

1474 any incapacity orlack of power, authority or fegal personality ofof dissolution or
change in thé members or §fatus of, sny Debtor of any oiher person

14:7.5  ‘any. amendment, novation, suppisment, exEnsion, restatement (in Gach case,
“however Tundamentd! and whether or nol more enarons) or replacement of e Finance
Document: or any other dogument or Security or-of the. Secured Obligations
Cincluding, without linvitation, any change in the purpose of. any extension of or
increase inany facitity or the addition of any. new Facility undsr .ﬁﬂ:‘y Finance

-~ Dowumant or other dodtssient or Secoring.

1427 4 ._ Ay umﬁfamﬁahshm iilega iw or maisdst} of any obligation of my mrmﬂ whder

any. Finance Docurnent o any mhar dﬁaumwﬁ sr Seeurity or of the Seoured
il 1gntmm and

14.7.7 - any insolvensy br §imilar procesdings:

Chargor intent

B Without prﬁg;{iage i{:s the gfme;mém af Clause 4.7 E:E’Féafw?}' -s:‘af"@%j?mé;m}& ﬁha'ﬁh&rgﬁf :

expressly confirms that it intends that the Security created under this Tnatrigment shall extend

from fime to time to.any (however fundamental.and of whatsoever nature, and whether ornot .

fiore gngrous) variation, incresse, @dtension oradditionof ar ém}; of the Finance Dogumenss

and/or any facility or. amount madé available under any of the Finance Doctiments for the

purposes of or iy connectioh with any of the Tollowing: business acquisitions of any natire)
increasing working capital; “enabling: investor distributions to be wade; carrying out

restiucturings) refinancing existing facitines: réfinancing any other indebredness; makiig
facilities available to new borfowers; any other variation or extension of the purposes for.

which any such facility of amount night be made available from time w time; and any fees,

“tostsand/or expenses assotiated with any of the foregéing,

Emmediate récourse

The Chargor waives any right it may have of fisst requiritig any Secured Party (or any tustees
oF agent. on 1s behalf) 1o proceed against or enforce any other rights of Security or cldim -
payment from any other person before claiming from the Chavgor uridar this Instroment or
enforcing the Security creaved by this Instrument. This waiver applies | wrﬁ%pmiw@ a:}'fany Taw

orany provisien of this Fnstrument to the contrary.
" Deferial of rights

Unil the end of the Security Period, the' Chargor will not exercige any rights which it may

havi by reason of parformance by It of s obligations vnder this ristrument:

100 to Be indemnified by a.Debtor or i ?ezgpem of any other person:

A 1S



o 14.10.2 to claim any contribution from any. guararifor ar any other person ifi respect of any -

""""""" o Debtor's obligations under the Finance Documents;

14003 to take the benefit (in wholé o in part and whether by way «of subrogation oF
' otherwisey of any rights of any Secured Party under the Finance Documents or of

any-other guarantes o Security taken pursuant to, or in connection with, the Finance :

Documents by any Secured Partyy ' '

14104 1o bring tegal or other proceedings Tor anordér requiring any Debtor or other person.
to make any payement, or perform any obligation, in respectof which any Debtor or,
other person has given a guarantee, undertaking or indemnity under any Finance

Document;

14005 1o exercise any right of ser-off agairist any Debtor or Gther person; and/or

14106 toclaim or prove as a creditor of any Debtor oF other person in competition with any
' Seeured Party. '

I the Chargor receives any benefit, payment or distribution in relatiarn to such r‘igh%s it shalt

" hold that benefit, payment o distribution 1o the exfent necessary to enable all amounis which
may be or become pavable to any Securéd Party by the Debtors under o in conmection with
the Finance Docurients to be fepaid in full on trust {or the Secised Parties and shall promptly
pay or transfer the same to the Security Agent or ay the Security Agent mray direct. for

""" : Qﬁppficafian o Enforsement Proceeds).

Additional Security

411 - The Security created by the Chargor indér this Ingtrumient are’ in-addition to and are:not in -
any way prejudiced by any other gugrantse or Security now.ar subséquently held by any
Secured Party. S : : ' . _ :

18 SET-OFF

The Chargor authorises the Security Agent (but the Security Agent shall ot be-obliged to
Cexercize such.right), after the Security ¢reated by or pursiant to this Instrument has becoing. 3
enforceable in-accordance with Clause 5 (Enforcement), 10 set off against the Secrred
- Obligations any amouni-or other obligation (contingent or otherwise) owing by the Security
Agent to-the Chargor and apply any credit balance to which the._ﬁ‘;hargm is entitled on any
- account with the Security Agent in:accordance with Clanse 7 (dpplication &f Enforcement
Proceeds) (notwithstanding any specified maturity of any depositistanding to the credit of any
‘such accounty ' '

L RCTIVESTIBAB133145



. B 6.1 The Chargor ha;s’:by grants-wareandice excepting 1l "s;%‘z‘,’%@m "§")§'°§:uhii;éi$<' betweei Roadehel
'  Motorwiys Lintited and Buore Garages Limited of the-Jand and motor refuelling forecoust at.
Hamilton, Motorway Service Station, Hamilton and (2} subléase between Roadehef
Motatways Limited and Euto Garages Limited of the land and wotor refuelling forecourtat-
‘Bothwell Motorway. Service Station, Glasgow, both.of which subleasés arg i the process ot

sigming and are o beregistered in thé Books of Council and Sesston.

162 The Chargor hereby Congents tE‘zé-z'"égist.s"aﬁ-{}'ﬁ'_@i"'r&ié Instrirnent for p‘s-esﬂfvatéaﬁ:'

IN WITNESS WHEREOF these presents ﬁs‘néiéﬁ'hg of this and t’he'prec@:ﬂm‘g_ 10 pages aie executod a8 _
foliows and, if exccuted in counterpart in terms of the Legal Writings (Counterpart and Delivery).

'_'{’Rcm andy At 2015, are delivered %m the pmpmses of that Action ‘ihc date set out on page | of this
Tnstrument: o '

THE CHARGOR

'SUBSCRIBED for and on behalf of the said ROADCHEF MOTORWAYS LIMITED

' ﬂ}{fﬁsﬁ&wgﬁ ﬁ:@ﬁﬁm{t}b

“af

J;;MW; M pgﬂ«%g}gﬁ

- Print Full name

before this witiness:

o M-mw,m::_a; Lf‘m”ﬁsnﬂw e
Print Full Mame:

Address: ROALCHEY

CCACTIVE: 114073315



Cat DUNFERMLINVE
on 2T JuNE 2070

by .

| é%ﬁmzi’ﬁ e WCESTINVTE -

~ Print Full name

© hefore this witness:

CMICHARL ESERvED

Print Full Mame

Address

ACTIVE 11040133105
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