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Appia Europe Limited

. Stratégic Report

The directors present their Strateglc report on the Company for the year ended 31 December
2020.

Busmm review

‘ The Company was incorporated on 31 January 2008 with the purpose of holding the shares in
Appia Finance Limited and subsidiary companies: The prmclpal activity of the Company is
that of a holding and fiiancing company. .

The Company’s loss for the financial year is £36.2m (year ended 31 December 2019: £1 ém)
The loss for the year and the year end financial posmon is consxdered by the dlrectors to be in
lme with expectations. :

The net liability position of the Company at 31 December 2020 is £32.9m (31 December
2019: net asset position of £3.4m). -

Principal risks and uncertainties

With regard to the Company, the principal risks and uncertainties are incorporated with the
_principal risks of the Group and are not managed separately. Therefore, the principal risks and

uncertainties of Appia Group Limited, which include those of the Company, are dlscussed on
. page 3 of the Group’s Annual report which does not form part of this report.

Financial key performance lndlcators

_As the Company is not a trading company the directors’ believe it is inappropriate to include
key performance indicators in this report to get an understanding of the development,
performance or position of the business of Appia Europe Limited. The development,

" performance and position of the business of Appia Group Limited, which includes the
Company, are dlscussed on page 3 of the Group 5 Annual report, whlch does not form part of
this report.

This report wés approvéd by the board on 27 September 2021 and signed on its behalf by:

Diviney
Director



Appia Europe Limited

‘ Directofs’ re'porf

The directors presént their report and the audited financial statements of the Company for the
year ended 31 December 2020.

Future devclopments

The directors do not annclpate that any trading wnll be undertaken by the Company in the
foreseeable future.

Dividends '

During the year the Company did not pay a dividend (year ended 31 December 2019:
£22.6m). The Directors do not propose a fmal dwndend for the year ended 31 December 2020
(year ended 31 December 2019: £nil).

Directors

The directors of the Company who were in office during the year and up to the date of signing
the financial statements were:

Charles Hazelwood
Surinder Toor
Niall Dolan

Joseph Barrett
John Diviney

Going concern

In completing:their going concem assessment, the directors have considered the forecasts and
projections of the business undertaken by the group headed by Appia Group Liinited, referred
" to as ‘the business’ below. The Company is a subsidiary of Appia Group Limited. Appia
Group Limited has a number of borrowing facilities, including loans held by Welcome Break
Group-Limited.- The loans held by Welcome Break Group Limited are subject to financial
covenants that are measured on the performance of the group of companies headed by
Welcome Break Holdings (1) Limited. Welcome Break Group Limited and Welcome Break
Holdings (1) Limited are subsidiaries of the Company. In the event of a covenant.breach in
respect of the loans held by Welcome Break Group Limited, the Company could also be
required to settle its liabilities with other entities in the group headed by Appia Group Limited
but does not have the financial resources to do so. As such, it is dependent on these liabilities
not being recalled. These liabilities could be recalled in the event of a loan covenant breach.

The business’s principal activity is the operation of Motorway Service Areas (“MSAs™). The
impact of COVID and the associated lockdowns has been significant on the business with a
material reduction in traffic on the UK’s motorway network from March to July 2020, in
November 2020 and also in the period from January to March 2021. Management have been
able to “rightsize” the business during these times and continue to do so. The business was
able to take advantage of a number of government support schemes including the hospitality
and retail business rates holiday, the deferral of VAT, PAYE and corporation tax payments to
.HMRC as well as the Coronavirus Job Retention Scheme, allowing for a temporary reduction
in headcount whilst parts of the business were not trading. :



Appia Europe Limited

-Directors’ report (continued)
Going Concern (continued)

In June 2020, a successful re-negotiation of terms with Welcome Break Group Limited’s
lenders was completed which has enabled financial covenants to be either waived or reset
‘until June 2021. The remaining balance of the available capital facility has been temporarily
repurposed to become an additional working capital facility; this has been fully drawn down
(£25.4m) to provide additional liquidity. The expectation is that this will be repaid and will
revert to being a capital expenditure facility in the second half of 2021, '

Management have prepared forecast scenarios covering the next 12-18 months which incfude
the impact of COVID on the business. The announcement by the government of the roadmap
detailing the lifting of lockdown restrictions has been helpful in terms of business planning, as
has the extension of the various government support initiatives, particularly the reduced rate
of VAT for hospitality and the continuation of the furlough scheme, all of which has been
incorporated into the forecasts. Since the gradual release of lockdown restrictions in March
2021, traffic on the motorways has grown steadily week on week. The reopening of schools
has been beneficial to trade with traffic levels more robust versus previous lockdowns -
(approximately 30% down on normal levels versus 50% previously).

The business returned to an “on budget” performance in May 2021 and results have continued
to improve in recent months, There is significant pent-up demand in the UK and, with the
ability to easily travel abroad still uncertain, an increased number of holidays are being taken
in the UK leading to a surge in traffic volumes. Since the start of the school holidays, summer
2021 has seen traffic’ turn ins into our sites return to 2019 levels with sales currently
exceeding budget .

The revised covenants were comfortably met with trading stronger than anticipated as
restrictions were eased. Current forecasts anticipate comfortable headroom when the business
returns to normal covenants in September 2021. This position is continually momtored by the
duectors

Having reviewed detmled cashflow forecasts the directors are comfortable that the business,
. and each company, will have sufficient liquidity to operate for at least the next 12 months,
even if revenues are severely impacted. A potential scenario where lockdown restrictions
." return, for example a national lockdown for three months over winter 2021/22, has also been
considered. In this scenario the business would still be able to meet its borrowing covenants
on the loans held by Welcome Break Group Limited within the next 12 months.

The business’s forecasts and projections over the next 12-18 months indicate that, even with a
severe but plausible downside scenario, the business will operate comfortably within its
revised banking covenants and will be able to meet all contractual liabilities as they fall due.

_ The directors therefore have a reasonable expectation that the Company and the Group have
adequate resources to continue operatmg for the foreseeable future. Accordingly, the going
concern basis has been adopted in preparing the financial statements.



Appia Europe Limited

Directors’ report (continued)
Post balance sheet event

On 9 March 2021 Causeway Consortium Limited, a wholly owned subsidiary of Causeway
Consortium Holdings Limited, acquired 100% of the shares in the ultimate controlling party
Applegreen Limited (formally Applegreen PLC).

" On 16 March 2021 the Company entered into a Deed of Amendment to extend the maturity
date of the Eurobond Instrument from 31 March 2021 to 31 March 2031.

Qualifying third party lndemmty provision

A qualifying third party mdemmty provxsxon was in place for the Company s directors and
officers during the financial year and at the date of approval of the financial statements. ’

Enviromnent

The Company is commntted to conductmg its busmess in a manner which shows
responsibility towards the environment, and in ensuring high standards of health and safety
for its visitors and the general ‘public. The Company is further committed to taking into
atcount the effect of its working practices upon the environment and in minimising potential
negative effects. The Company complles with all statutory and mandatory requlrements

1

~ Statement of directors’ responsibilities in respect of the financial statements

The directors are responsible for prepanng the Annual Report and the financial statements in
, accordance with applicable law and regulation.

Company law requires the ducctors to prepare financial statements for each financial year.
Under that law the directors have prepared the financial statements in accordance with United
Kingdom Generally Accepted Accounting Practice (United Kingdom Accounting Standards,
comprising FRS 102 “The Financial Reporting Standard applicable in the UK and Republic of
Ireland”, and applicable law). Under company law the directors must not approve the
financial statements unless they are satisfied that they give a true and fair view of the state of
affairs of the company and of the profit or loss of the company for that year.

In preparing the financial statements, the directors are required to:

select suitable accounting policies and then apply them consistently;

state whether applicable United Kingdom Accounting Standards, comprising FRS
-102, have been followed, subject to any matenal departures dlsclosed and
explained in the financial statements; _
make judgements and accounting estimates that are reasonable and prudent; and
prepare the financial statements on the going concern basis unless it is
inappropriate to presume that the company will continue in business.

The directors are also responsible for safeguarding the assets of the company and hence for
taking reasonable steps for the prevention and detection of fraud and other irregularities.

‘The .directors are responsible for keeping adequate accounting records that are sufficient to
show and explain the company's transactions and disclose with reasonable accuracy at any
time the financial position of the company and enable them to ensure that the financial
statements comply with the Companies Act 2006.

4



Appia Europe Limited

.Directors’ i‘éport (continued)
Directors’ conﬁ--rmations )
In the case of each director in office at the date the Directors’ Report is approved:

e so far as the director is-aware, there is no relevant audit mformatlon of which the’
company’s auditors are unaware; and

e they have taken all the steps that they ought to have taken as a director in order to

make themselves aware of any relevant audit information and to establish that-the
company’s auditors are aware of that iriformation

This report was apbroved by the board on 27 September 2021 and signed on its behalf by:

oh '_ Dlvmey'
Director
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Independent auditors’ report to the
members of Appia Europe Limited

Report on the: audit of the financial statements’

Opinion
In our oplnion, Appia Europe Limited's financial statements:

« give a true and fair view of lhe state of lhe company's affairs as at 31 December 2020 and of lts loss for the year then
ended;

» have been propery prepared in accordance with United Kingdom Generally Accepted Accounting Practice (United
Kingdom Accounting Standards, comprising. FRS 102 “The Financial Reporting Standard appllcable in the UK and
Republic of Ireland”, and applicable law); and

.« have been prepared in accordance with the requirements of the Companies Act 2006.

We have audited the financial statements, included within the Annual report and financial statements (the “Annual Report’), -
which comprise: the Balance sheet as at 31 December 2020; the Statement of comprehensive income and the Statement of
changes in equity for the year then ended; and the notes to the financial statements, which include a description of the
significant accounting policies. )

Basis for opinion

We conducted our audit in accordance with International Standards on Auditing (UK) (“iSAs (UK)") and applicable law. Our
responsibilities under ISAs (UK) are further described in the Auditors’ responsibifities for the audit of the financial statements
section of our report. We believe that the audit evidence we have obtained is sufficient and appropriate to provide a.basis for
our opinion,

lndépendence

We remained independent of the company in accordance with the ethical requirements that are relevant to our audit of the
financial statements in the UK, which includes the FRC's Ethical Standard, and we have fulfilled our other ethical’
responsibilities in accordance with these requirements.

Our audit approach.

Overview
Audit scope
« Our audit procedures have concentrated on the significant areas of audit focus of the carrying value of investments, the

listed debt and going concern consideration for COVID-19 together with procedures over the remaimng material balances,
being intercompany balances and interest payable included within the financial statements
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Independe,nt auditors’ report to the
members of Appia Europe Limited

(contin,ued) B

Key audit matters

« Carrying value of investment in subsidiary undertakings.
» Eurobonds listed on the Channel Islands Stock Exchangs.

¢ Going Concern considsration for COVID-19.
. ¢

Materiality

» Overall materiality: £4,500,000 (2019: £4,500,000) based on 1% of total assets.

¢ Performance materiality: £3,300,000.

The scope of our audit

As part of designing our audit, we determined materiality and assessed the risks of material misstatement in the financial

statements.

Key audit matters

Key audit matters are those matters that, in the auditors’ professional judgement, were of most significanca in the audit of
the financial stataments of the current period and include the most significant assessed risks of material misstatament
(whether or not due to fraud) identified by the auditors, including those which had the greatest effect an: the overall audit
strategy; the-allocation of resources in the audit; and directing the efforts of the engagement team. These matters, and any
comments we make on the resulls of our procedures thareon, were addressed in the context of our audit of the financia!
statements as a whole, and in forming our opinion thereon, and we do not provide a separate opinion on these matters.

This is not a complete list of all risks identified by our audit.

The key audit matters below are consistent with fast year.

Key audit matter

Carrying value of investment in subsidiary undertakings.

An investment in subsidiary undertakings balance of
£376m is recognised in tha financial statements. We have
focused on this area given the balance is material and
there is a risk-of possible impairment to the carrying value
of the investments held.

How our audit addressed the key audit matter

-We have reviewed the carrying value of these investments
at year end and assessed whether there are any .
impalrment triggers identified and no impairment indicators
have been identified. In addition, we have also challenged
management's forecasts and assumptions included in their

-five year business plan showing EBITDA growth over this

year. - From our testing performed, there has-been no
indication that an impairment of the camying value of
investments has been identified and we have’ensured this
is disclosed appropriately within the financial statements.

The company has £157m of listed debt in the form of
Euraobonds. The Eurobonds are owned by the Group
majority shareholder and listed on the Channel Islands
stock exchange. They are not freely transferable nor can
they be freely traded by the public or the entity. We have
focused on this area given the balance is material.

Eurobonds listed on the Channel Islands Stock Exchange.

- We have confirmed the outstanding balance of £157m at
the year end with the financial institution. - We have
recalculated the interest expense for the year. - We tested
any repayments made during the year and traced them to
supporting evidence of the payments made. - From the
testing performed, the Eurobonds have been recognised at
the comrect value and the interest has been accurately
recorded. - The Eurobonds were due for repayment on 31 .
March 2021; we have reviewed the signed Deed of
Amesndment entared into post year end which confirms the




Indépe.nde’nt auditors’ report to the
members of Appia Europe Limited

(continued)

~

extension of the fisted debt for a further 10 years until 31
March 2031 with no issues noted. We also confirmed the
appropriate classification of the debt at year and post
balance sheet event disclosures within the financial
statements have been reviewed and deemed reasonable.

Going Concem consideration for COVID-19.

During the financiat ysar, the COVID-19 pandemic has_
had a significant impact on the trading performance of the
entities in which investments are held by the Company.
Lockdown measures in the UK resulted in the retail and
hospitality sector closing during 2020 and at the beglnning
of 2021 which negatively impacted sales, profitability and
cash generalion. Subsequent to this however, the group's

- In assessing management’s consideration of the potential
impact of COVID-19 on the going concern assumption, we
have reviewed and tested the assumptions in
managements' forecasts including the severe but plausible
downside scenario used in management's going concern
assessment. We have detailed the procedures undertaken
within the "conclusions relating to going concem

performance out of the lockdown restrictions has been
extremaly positive. Thera are bank loans held by
Welcome Break Group Limited, a subsidiary of the
Company, which have associated financial covenants.
The directors have assessed compliance with the
financial covenants and when considering future
forecasts, including a severe bult plausible downside
forecast this indicates significant headroom on the
financial covenants associated with these loans.

assessment” below. - Given the headroom in all scenarios
on the financial covenants on facilities held by its ’
subsidiary and the availability of facilities and cash
rasources, we concur that the financial statements are
prapared on a going concem basis and this is appropriately
reflected within the disclosuras of the financial statements.

How we tailored the audit scope

" We tailored the scope of our audit to ensure that we performed enough work to be able to give an opinion on the financial
statements as a whole, taking into account the structure of the company, the accounting processes and controls, and the
industry in which it operales.

~ We tailored the scope of our audit to ensure that we performed enough work to be able to give an opinion on the financial
statements as a whole, taking into account the structure of the company, the accounting processes and comrols, and the
industry in which it operates.

Materiality

The scope of our audit was influenced by our application of materiality. We set certain quantitative thresholds for materiality.
These, together with qualitative considerations, helped us to determine the scope of our audit and the nature, timing and
extent of our audit procedures on the individual financial statement line items and disclosures and in evaluating the effect of
misstatements, both individually and in aggregate on the financial statements as a whole. '

Based on our professional judgement, we determined materiality for the financial statements as a whole as follows:

Overall company | £4,500,000 (2019: £4,500,000).

matenality

How we 1% of total assets

determined it :

Rationale for This entity is a holding company with the purpose of holding the investment in the subsidiaries and
benchmark “ the listed debt and as such we believe that total assets is the most appropriate measure in

applied assessing tha parformance of the entity, which is a generally accepted auditing benchmark.




- Independent auditors’ répdrt to the
members of Appia Europe lelted
'(contmued)

:

Wae use performance materiality to reduce to an appropriately low level the probability that the aggregate of uncomected and
undetected misstatements exceeds overalt materiality. Specifically, we use performance materiality in determining the scope
of our audit and the nature and extent of our testing of account balances, classes of transactions and disclosures, for example
in determining sample sizes. Our performance materiality was 75% of overall materiality, amounung to £3,300,000 for the
company financial statemaents.

In delérmining the performance materiality, we considered a nuniber of factors - the history of misstatements, risk assessment
and aggregation risk and the effectiveness of controls - and concluded that an amount at the upper end of our normal range
was appropriate.

We agreed with those charged with govemance that we would report to them misstatements identified during our audit above
- £200,000 (2019: £200,000) as well as misstatements below that amount that, in our view, warranted repomng for qualnallve

reasons. .

Conclusmns relatmg to gomg concern

Our evaluation of the dlrectors assessment of lhe company’s abmty tfo continue to adopt lhe gonng concem basis of
'accounllng included:

* We obtained management's group going concem paper and forecasts that supports the assessmenl and conclusions
with respect to the disclosures within the financials statements. :
» Waediscussed with management the assumptions made to enable us to understand and cha|lenge the rationale for those
assumptions, using our knowledge of the business.
+«  We reviewed actual monthly trading activity of its subsidiaries unti ‘August 2021 and compared this to managemenls
budget to consider the impact of actual results on the future forecast period,
+ We tested to mathematical accuracy of management forecasts and covenant calculations.
» We undertook lookback procedures to compare forecasts to actual hlsloncal performance, including periods where the
o busmess operated during national lockdowns.
'« We reviewed management's sensitivity scenarios including their severs but plausible downside and performed additional
sensilivities to these scenarios. Using these scenarios we assessed the group's compliance with the banking covenants
" and the available headroom in each of these scenarios:
+  We reviawed the terms of borrowing facilities to ensure covenants were cormectly calculated |nl|ne wnh these agreemems
and that facilities were in place throughout the going concern window:
«  We reviewed management cash ﬂow forecasts and cash headroom to ensura there was sufficient cash headroom
throughout the going concemn window. * :
» We reviewed the disclosures included within the financial statements to ensure these were consistent with the forecasts
“and actual perfarmance of the business. '

Based on the work we have perforrhed, wa have not identified any material uncertainties relating to events or conditions that,
Individually or collectively, may cast significant doubt on the company's ability to continue as a going concem for a period of’
at least twelve months from when the financial statements are authorised for issue,

In auditing the financial statements, we have concluded that the directors’ use of the golng concem basis of accountmg in
" the preparation of the financial statements is appropriate.

However, because not all future events or condltlons can be predicted, this concluslon Isnota guaramee as to the company's -
ability to continue as a going concem.



Independent audit‘drs’ report to the
members of Appia Europe Limited
(continued)

Our responslbllmes and the responsnbllmes of the directors with respecl fo gonng concem are described h the relevanl
seclions of this report.

" Reporting on other information

The other information comprises all of the information in the Annual Report other than the financial statements and our
auditors’ report thereon. The diractors are responsible for the other information. Our opinion on the financial statements does
not cover the other information and, accordxngly, we do not express an audit opinion or, except to the extent otherwise
explicitly stated in this report, any form of assurance thereon. '

In connection with our audit of the financial statements, our responsipility is o read the other information and, in doing so,
consider whether the other Information Is materially inconsistent with the financial statements or our knowledge obtained in
the audit, or otherwise appears to be materially misstated. If we identify an apparent material inconsistency or materal
misstatement, we are required to perform procedures to conclude whether there is a material misstatement of the financial
statements or a material misstatement of the other information. If, based on the work we have performed, we conclude that
there is a material misstatement of this other information, we are requured to report lhat fact. We have nothing lo report based
on these responsibilities.

With respect to the Strategic report and Direclors' report we also considered whelher the disclosures required by the UK
Companies Act 2006 have been- lncludad

Based on our work undertaken in the courss of the audnt the Companies Act 2006 requires us also to report cenain opinions
and mattsrs as described balow :

Strategic report and Directors' report

In our opinion, based on the work underiaken in the course of the audit, the information gwen in the Strategic repont and
Directors' report for the year ended 31 December 2020 is cnnsnslenl with the financial statements and has been prepared in
accordance with applicable legal requirements.

In tight of the knowledge and understanding of the company and its environment obtained'in the course of the audit, we did
not identify any material misstatements in the Strategic report and Directors' report.

Responsibilities for the financial statements and the audit

,Responsibllities of the directors for the financial statements

As explained more fully in the Statement of directors’ responsibilities in respect of the financial statements, the dlrectors are
responsible for the preparation of the financial statements in accordance with the applicable framework and for being satistied
that they give a true and fair view. The directors are also responsible for such internal control as they detemmine is necessary .
10 enable the preparation of fimancial statements that are free from material misstatement, whether due to fraud or error.

In preparing the financial statements, the directors are responsible for assessing the company’s ability to continue as a going
concem, disclosing, as applicable, matters related to going concem and using the going concern basis of accounting unless
the directors either intend to liquidate the company or fo cease operations, or have no realistic altemative but to do so:

Audltors responsubllmes for the audit of the financial statements

Qur objectlves are to obtain reasonable assurance about whether the financial statements as a whole are free from material
’ mxsstatemem, whether due to fraud or error, and to issue an auditors’ report that includes our opinion. Reasonable assurance
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Independent auditors"repo‘rt to the
members of Appia Europe Limited
(continued)

is a high level of assurance, but is nota guarantee that an audit conducted in accordance with ISAs (UK) will always detect
a material misstatement when it exists. Misstatements can arise from fraud or error and are considered material if, mdwrdually
or in the aggregate, they could reasonably be expected to influence the economic decisions of users taken on the basis of
these financial statements.

Irregularities, including fraud, are instances of non-compliance with laws and regulations. We design procedures in line with
our responsibilities, outlined above, to detect material misstatements in respect of -irregularities, including fraud. The extent
to which our procedures are capable of detecting irregularities, including fraud, is detailed below. '

Bdsed on our understanding of the company and indi;slry. we identified that the principal risks of non-compliance with laws
and regulations related to Companies Act 2006 and tax legislation, and we considered the extent to which non-compliance
might have a material effect on the financial statements. We evaluated management's incentives and opportunities for
fraudulent manipulation of the financiaf statements (including the risk of override of controls), and determined that the principal
risks ware related to the posting of inappropriate journal entries and management bias in accounting estimates. -Audit
procedures performed by the engagement team included:

. enquiries of management, walkthrough procedures to understand and evaluate the controls desi'gned to prevent and
. detect irregularities and fraud, and consideration of known or suspected instances of non-compliance with laws and
regulations, and fraud; . .
« challenging assumptions made by management in their accounting estimates, for example in relation to lhe recoverabnlny'
' of investments and intercompany;
+ « identifying journal entries, in particular any joumnal entries posted wrth unusual account combma(lons. posted by unusual-
users, and joumal entries with specific defined descriptions;
« review of board minutes 1o identify any inconsistencles with other information provided by management; and
« incorporating elements of unpredictability.

There are inherent limitations in the audit procedures described above. We are lass likely to become aware of instances of
_non-compliance with laws and regulations that are not closely related to events and transactions reflected in the financial
statements. Also, the risk of not detecting a material misstatement due to fraud Is higher than the risk of not detecting one
resulting from error, as fraud may involve deliberate concealment by, for example forgsry or intentional misrepresentations,
or through collusion.

Our audit testing mighl include testing complete populations of certain transactions and balances, possibly using data auditing
techniques. However, it typically involves selecting a limited number of items for testing, rather than testing complete
populations. We will often seek to target particular items for testing based on their size or risk characteristics. in other cases,
we will use audit sampling to enable us to draw a conclusion about the population from which the sample is selected.

A further description of our respansibilities for the audit of the financial statemants is located on the FRC's website at:
www.frc.org. uk/audltorsresponsmllmes This description forms part of our auditors’ report. In our engagemem lettar, we also
agreed to describe our audit approach, includlng communicating key audit matters.

Use of this report

This repont, including the opinions, has been prepared for and only for the company's members as a body in accordance with
Chapter 3 of Part 16 of the Companies Act 2006 and for no other purpose. We do nat, in giving these opinions, accept or
assume responsibility for any other purpose or to any other parson to whom this report is shown or into whose hands it may
come save where expressly égreed by our prior consent In writing. ’ '

1y



'.Independent audltors report tothe
" members of Appia Europe Limited
(contmued) |

‘Other required reporting

Companies Act 2006 exception reporting
Under the Companies Act 2006 we are }equi_red to report to you if, in our opinion:

» wa have not obtained all the information and explanations we require for our audit; or

« adequate accounting records have not been Kept by the company, or retums adequate for our audit have not been
received from branches not visited by us; or '

» certain disclosures of directors’ remuneration specified by law are not made; or

« the financial statements are not in agreement with the accounting records and retums.

We have no exceptions to report arising from this responsibility.

Mark Foster (Senior Statutory Auditor)

for and on behalf of PricewaterhouseCoopers LLP
Chartered Accountants and Statutory Auditors

" Milton Keynes

27 September 2021



Appia Europe Limited

Statement of comprehensive income for the year ended 31 j)eéember 2020

Year Year ]
Ended Ended
: , 31 December 31 December
’ ' . - 2020 2019
’ Note . £'000 £°000
Administrative exp'e_‘ns:e; _ ' _ ' - . ’ — ,_('_4).~ - @)
OPERATINGLOSS . ' 3 @ S®
' Income from shares in group undertakings - 12 , - 26,138
Interest payable and similar expenses , . . L - . {38,975). _ (32;842)
LOSS BEFORE TAXATION : A (38,979) . (6,712)
Tax on loss : o 5 2,765 . 4,793
LOSS FOR THE FINANCIAL YEAR _ L Ee218) (1.919)
“TOTAL COMPREHENSIVE EXPENSE FOR THE ‘ T — -
FINANCIAL YEAR . - . . (36,214) (1,919)

13



" Appia Europe Limited
Balance sheet as at 31 Decemi)er 2020

31 December 31 December

2020 2019
o Note £000 £'000
FIXED ASSETS .
_ iInvest'mer_l_ts , 7 ‘ ‘ _ 6 375,506 375,506
CURRENT ASSETS
DEBTORS ’ 4 » 7 . 83,488 80,723
CRE‘DITORS: amounts falling . due within one year - 8 (491,3852) (307,633)
“NET CURRENT LIABILITIES . _ . (408,364)  (226,910)
‘TOTAL ASSETS LESS CURRENT LIABILITIES ) _ . (32,858) . 148,596,
CREDITORS: amounts‘ falling due after more than oneyear 9 - (145,240)
NET (LIABILITIESYASSETS - L (32,858) 3,356
CAPITAL AND RESERVES )
" Called up share capital . - . , » 11 7 -7
Profit and loss account . . . _ 12 . . (32,865) ‘ 3,349
TOTAL SHAREHOLDERS'® (DEFICITYFUNDS : (32,858) - " 3,356

’lfhe financial statements on pages 13 to 25 were approved and authorised for issue by
the board on 27 September 2021 and were signed on its behalf by:

Director
Registered number: 6490323

The notes on pages 16_ to 25 form part of these financial statements.



Appia Europe Limited

Statement of changes in equity for the year ended 31 December 2020

Called up Profitand . Total
“share capital  loss account  shareholders’
. funds
£000 - £000 £'000
At 1 January 2020 : .
. 7 . 3,349 3,356
Comprehensive expense for the ’
financial year : - _ o
Loss for the financial yéar . - (36,214) - (36,214).
- Total comprehensive expense ' - ST L
for the finanicial year : - (36,214) (36,219)
- At 31 December 2020 ' 7 (32,865) - (32,858)

Statement of changes in equity for the yeaf ended 31 December 2019

Called up Profit and Total '

share capital loss account  shareholders’
: . ~funds -
. £000 £°000 ’ £000
. At1Jonuary 2019 - . 7 27,838 27,845
Comprehensive expense for the : '
financial year . . S , o N ,
Loss for the financial year ) - (1}]919) -(1 ,919)
Total comprehensive expense : o ’
for the financial year - (1,919) (1,919)
Dividendpaid ‘ - (22,570) (22,570) .
"Total transactions with owners, ~ ) :
recognised directly in equity - (22,570) T (22,570)
At 31 December 2019 -7 - 3,349 3,356

" The notes on pages 16 to 25 form part of these financial statements.
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Appia Europe Limited
Notes to the finan~cial statémentS for the year ended 31i)ecember 2020
1. Principal accounting policies . '

(a) -AGeneral information

Appia Europe Limited’s (‘the Company) pnncxpal activity is that of a holdmg and ﬁnancmg
company

The Company. is a pnvate company limited by shares and is mcorporated in the United
Kingdom and registered in England. The address of its registered office is: 2 Vantage Court,
‘Tickford Street, Newport Pagnell Buckinghamshire MK16 9EZ. .

‘(b) Basis of preparatlon

The financial statements have been prepared on the going concern basis, under the historical

cost convention and. in accordance with Financial Reporting Standard 102, the Financial

Reporting Standard applicable’ United Kingdom and the Repubhc of Ireland and the
_ Companies Act 2006.

In completing their going concern assessment, the directors have considered the forecasts and
projections of the business undertaken by the group headed by Appia Group Limited, referred
to as ‘the business’ below. The Company is a subsidiary of Appia Group Limited. Appia
Group Limited has a number of borrowing facilities, including loans held by Welcome Break
Group Limited. The loans held by Welcome Break Group Limited are subject to financial
covenants that are measured on the performance of the group of companies headed by
Welcome Break Holdings (1) Limited. Welcome Break Group Limited and Welcome Break
Holdings (1) Limited are subsidiaries of the Company. In the event of a covenant breach in
respect of the loans held by Welcome Break Group Limited, the Company could also be
required to séttle its liabilities with other entities in the group headed by Appia Group Limited
but does not have the financial resources to do so. As such, it is dependent on these liabilities
not being recalled. These liabilities could be recalled in the event of a loan covenant breach. .

The business’s principal activity is the operation of Motorway Service Areas (“MSAs™). The
impact of COVID and the associated lockdowns has been significant on the business with a
material reduction in traffic on the UK’s motorway network from March to July 2020, in
November 2020 and also in the period from January to March 2021. Management have been
- able to “rightsize” the business during these times and continue to do so. The business was
able to take advantage of a number of government support schemes including the hospitality
and retail business rates holiday, the deferral of VAT, PAYE and corporation tax payments to
‘HMRC as well as the Coronavirus Job Retention Scheme, allowing for a temporary reduction
m ‘headcount whilst parts of the business were not trading.

In June 2020, a successful re-negotlatlon of terms with Welcome Break Group Limited’s
lenders was completed which has enabled financial covenants to be either waived or reset
until June 2021. The remaining balance of the available capital facility has been temporarily
. repurposed to become an additional working capital facility; this has been fully drawn down
(£25.4m) to provide additional liquidity. The expectation is that this will be repaid and will
revert to being a capital expenditure facility in the second half of 2021.



Appia Europe Limited

Notes to the financial statements for the year ended 31 December 2020
(continued)’

1. Principal accounting policies (continued)
(b) Basis of preparation (coﬁtinued) 4

Management have prepared forecast scenarios covering the next 12-18 months which include
the impact of COVID on the business. The announcement by the government of the roadmap
" detailing the lifting of lockdown restrictions has been helpful in terms of business planning; as
has the extension of the various government support initiatives, particularly the reduced rate
of VAT for hospitality and the continuation of the furlough scheme, all of which has been
incorporated into the forecasts. Since the gradual release of lockdown restrictions in March
2021, traffic on the. motorways has grown steadily week .on week. The reopenmg of schools
has been beneficial to trade with traffic levels more robust versus previous lockdowns
(approximately 30% down on normal levels versus 50% previously).

The business returned to an “on budget” performance in May 2021 and results have continued
to improve in recent months. There is significant pent-up demand in the UK and, with the
ability to easily travel abroad still uncertain, an increased number of holidays are being taken
in the UK leading to a surge in traffic volumes. Since the start of the school holidays, summer
2021 has seen traffic tum ins into our sites -refurn to 2019 levels with sales currently
exceeding budget. : ’

The revised covenants were comfortably met with trading stronger than anticipated as-

. restrictions were eased. Current forecasts anticipate comfortable headroom when the business
returns to normal covenants in September 202!. This posmon is continually monitored by the
directors.

Having reviewed detailed cashflow forecasts the directors are comfortable that the busmess
and each company, will have sufficient liquidity to operate for at least the next 12 months,
even if revenues are severely impacted. A potential scenario where lockdown restrictions
return, for example a national Iockdown for three months over winter 2021/22, has also been
considered. In this scenario the business would still be able to meet its borrowing covenants -
on the loans held by Welcome Break Group Limited within the next 12 months.

The business’s forecasts and pro_|ectxons over the next 12-18 months indicate that, even with a
severe but plausible downside scenario, the business will operate comfortably within its
revised banking covenants and will be able to meet all contractual liabilities as they. fall due. .
The directors therefore have a reasonable expectation that the Company and the Group have
adequate resources to contifiue operatmg for the foreseeable future. Accordmgly, the gomg
concern basis has been adopted in preparmg the ﬁnancml statements.

The principal accounting pohmes applied in the preparation of these financial statements are
set out below. These policies have béen consistently applied to all the years presented.
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'Appla Europe Limited

Notes to the financial statements for the year ended 31. December 2020
(continued)

1. Pnnc:pal accounting policies (conunued)

"+ (c¢) Exemptions for qualifying eutltles under FRS102

The Company has taken advantage of the following disclosure exeniptions in preparing these
financial statements, .as permitted by the FRS 102 “The Financial Reporting Standard
applicable in the United Kingdom and Republic of Ireland™: .

.o the requlrement to prepare a statement of cash flows. [Sectlon 7 of FR8102 and para
- 3U7(d)] S
o the non-disclosure of key managemeut personnel compensatxon in total. [FRS 102
para 33.7] o ‘
¢ certain financial instrument disclosures [FRSIOZ paras 11 39-11 48A 12.26-12, 29]

Thi_s'mformatlon is included in the financial statements of Appia Group Limited for year
ended 31 December 2020 which are publicly available.

The Company has taken advantage of the exemption, under FRS 102 paragraph 1.12(b), from
preparing a statement of cash flows, on the basis that it is a qualifying entity and its ultimate
parent company includes the Company’s cash flow in its own consolidated ﬁnanclal
statements. : .

(d) Related party.transactions

The Company discloses transactions with related parties which are not wholly owned with the

same group. It does not dlsclose transactions with members of the same group that are wholly
owned. :

" (e) Consolidated financial statements

These financial statements contain information about Appia Europe Limited as an individual
company and do not contain consolidated financial information. The Company is exempt
- under section 401 of the Companies Act 2006 from the requirement to prepare consolidated
financial statements as it and its subsidiary undertakings are included by full consolidation in
the consolidated financial statements of its ultimate parent, Appia Group Limited, a company
incorporated-in Jersey.

(D One off items

The Company - identifies one-off charges or credits that have a material impact on the
Company’s financial results and discloses these separately to provxde further undexstandmg of
the financial performance of the Company.

@® Interwt

Interest income is recognised in the statement of comprehenswe mcome in the financial yea.r
in which it is received.

* Interest costs are accounted for on an accruals basis, using the effective interest method, in the
statement of comprehensive income in the financial year in which they are incurred.
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Appia Europe Limited

.Notes to the financial statements for the year ended 31 December 2020 .
(contmued)

1. Pnnclpal accounting policies (contmned)
(2) Interest (continued)

Interest payable on loan notes is accounted for on an accruals basis, using the effective
interest method, in the statement of comprehensive income and is added to the carrying
amount of the Eurobonds once additional loan notes have been issued, under the terms of the
loans, (31 July and 31 January annually) or otherwise unsettled interest is recorded within
accruals.

(b) Taxation

Tax is recognised in the statement of comprehensive income, except that a change attributable
to an item of income and expense recognised as other comprehensive income or to an item
recognised directly in equity is also recognised in other comprehensive income or directly in
equity respectively. :

The current income tax charge is calculated on the basis of tax rates and laws that have been
enacted or substantively enacted by the balance sheet date in the countries where the
Company operates and generates mcome :

u(i) Fixed asset juvestments

Investments in subsidiaries and joint ventures are measured at cost less. accumulated
.|mpatrment '

(j) Financial instruments

‘The Company only enters into financial instruments transactions that result in the recognition
of financial assets and liabilities like trade and other accounts receivable and payable, loans
from banks and other third parties, loans to related parties and investments in non-puttable
ordinary shares. .Sections 11 and 12 of FRS102 are applxed in the recognmon and
~ measurement of ﬁnanclal instruments.

Debt instruments (other than those wholly repayable or receivable within one year), including
loans and other accounts receivablé and payable, are initially measured at present value of the
future cash flows and subsequently at amortised cost using the effective interest method. Debt
instruments that are payable or receivable within one year, typically trade.payables and
receivables, are measured, initially and subsequently, at the undiscounted amount of the cash
or other consideration, expected to be paid or received. - However if the arrangements of a
short-term instrument constitute a financing transaction, like the payment of a trade debt
deferred beyond normal business terms or financed at a rate of interest that is not a market
rate, the financial asset or liability is measured, initially, at the present value of the future cash

flow discounted at a market rate of interest for a SImllar debt instrument and subsequently at
amortised cost.

Fmancnal assets that are measured at cost and amortised cost are assessed at the end of each

reporting year objective evidence of impairment. If objectiveé evidence of impairment is
found, an unpau'ment loss is recognised in the statement of comprehensive income.
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Appia Europe Limited .

Notes to the financial statcments for the year ended 31 December 2020
(continued)

1. Principal accounting policies (continued)
(§)] Finaﬁcial instruments (continued)

For financial assets measured at amortised cost, the impairment loss is measured as the
difference between an asset's carrying amount and the present value of estimated cash flows
discounted at the asset's original effective interest rate. If a financial asset has a variable
‘interest rate, the discount rate for measuring any impairment loss is the current effective -
interest rate determined under the contract.

For financial assets measured at cost less impairment, the impairment loss is measured as the
difference between an asset's carrying amount and best estimate, which is an approximation of

the amount that the Company would receive for the assét if it were to be sold at the balance
sheet date. ‘

Financial assets and liabilities -are offset and the net-amount reported in the balance sheet
when there is an enforceable right to set off the recognised amounts and there is an intention
to settle on a net basis or to realise the asset and settle the liability simultaneously.

(k) Dividend distribution

Final dividends to the company’s shareholders are recognised as a liability in the group s
financial statements in the year in which dividends are approved by the company s
shareholders. Interim dividends are recogmsed when paid.

(1) Share capital
- Ordinary shares are recognised as equity.
2. Judgements in applying agcoqnting policies and key sources of estimation uncertainty

In the application of the Company's accounting policies, which are described in note 1, the
Directors are required to make judgements, estimates and assumptions about the carrying
amounts of assets and {iabilities that are not readily apparent from other sources:

There are no significant judgements, estimates or assumptions in these financial statements.
3. Operating loss

Auditors’ remuneration for the audit of all group companies and their financial statements is
borne by Welcome Break Group Limited. The total amount payable for the current financial
year is £284,000 (year ended 31 December 2019: £249,000). The fee allocated to Appia
-Europe Limited is £5,000 (year ended 31 December 2019: £5,000). No amounts were paid by
the Company in respect of non-audit services (year ended 31 December 2019: £nil). '

In the year to 31 December 2020 one current director (year ended 31 December 2019: one
current and one past director) was remunerated by Welcome Break Group Limited and the .
amount receivable is disclosed in its financial statements. It is not possible to make an
‘accurate apportionment of their emoluments in respect of each of the group companies. The
remaining directors received no remuneration for services provxded to Appia Group lelted :
or any of its subsu‘hanes

There were no employees of the Company in the year to 31 December 2020 (year ended 31
December 2019: none).
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- Appia Europe-Limit‘ed

Notes to the financial statements for the year ended 31 December 2020

. (continued) -

4. Interest payable and similar expenses

Year

Year
ended . ended
31 December 31 December
20200 2019
‘ £°000 . £°000
Interest payable and similar expenses: :
Eurobonds - : (21,070) . (18,704)
Interest payable to other group undertakmgs - {17;,905). . (14,138)
Total interest payable and other expenses (38,955) (32,842)
5. Tax on loss
The tax on the loss is made up as follows:
Year Year
ended ended
31 December 31 December
2020 2019
_ . £°000 £'000
Current tax credit: .
Group.relief receivable ’ . -(2,904) (4,487)
Adjustments in respect of prior periods . . P ~ 139 (306)
Total current tax (2,765) (4,793)

The tax assessed for the current year varies (year ended 31 December 2019: varies) from the
standard rate of corporation tax in the UK of 19% (year ended 31 December 2019: 19%) .The

dlfferences are explained below:

Year Year
ended ended
31 December 31 December
2020 © 2019
£'000 £'000
- Loss before taxation (38,979) (6,712).
Loss before taxation multiplied by the standard rate of - T o
corporation tax in the UK of 19% (year ended 31 -
December 2019: 19%) (7,406) 1,275)
Effects of: . . »
Income not subject to tax . . ) - (4,966)
Expenses not deductible for tax : 4,724 2,085
Tax adjustments for transfer pricing : (222) (331)
Adjustments in respect of prior periods. . 139 - (306).
Total current tax credit © (2,765) (4,793)

In the Spring Budget 2021 the Government announced the corporation tax rate would remain
at 19% until 1 April 2023. On 1 April 2023 the corporation tax rate will change to 25%. Thls

new law was substantively enacted on 11 March 2021.

~ The changes announced have no effect on these financial statements.
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Appia .-Euro.pe}'Lim'ited

Notes to the financial statements for the year ended 31 December 2020

(continued)
6. Investments .o
£'000
At 1 January 2020 and 31 December 2020 375,506

Investments in subsidiaries comprise holdings of ordinary shares in the following entities which
are incorporated in Great Britain and registered in England and Wales unless otherwise indicated:

Direct subsidiary undertakings
Welcome Break Holdings Limited (holding company)
Colne Valley Motorway Service Aréa Limited .

Indirect subsidiary undertakings
Welcome Break No. 2 Limited
Welcome Break.No. I Limited

Welcome Break Holdings (2) Limited (holding company)

Welcome Break Finance (2) Limited (dormant)
-Welcome Break Finance (3) Limited (dormant) -
Welcome Break Services Limited
Welcome Break Holdings (1) Limited (holding company)
‘Welcome Break Group Limited :
Welcome Break Limited -
Motorway Semc_es Limited
Welcome Break KFC Limited .
Welcome Break Coffee Primo Limited
Welcome Break KFC Starbucks Limited
Welcome Break Birchanger Limited
.- Welcome Break Waitrose Limited .
Welcome Break McDonald’s Limited
Coffee Primo Burger King Limited
Welcome Break Waitrose KFC Limited
Welcome Break Starbucks Waitrose KFC Limited
Welcome Break Starbucks Burger King Limited
Welcomie Break Starbucks McDonald’s Limited

Welcome Break Starbucks Waitrose Burger King Limited

Starbucks Coffee Burger King Limited

Starbucks Coffee KFC Limited

Starbucks Coffee McDonald's Limited

Starbucks Coffee Waitrose Limited

Starbucks Coffee Waitrose KFC Limited ]
Starbucks Coffee McDonald’s Waitrose Limited
Welcome Break Burger King Limited

_Partoership-
Welcome Break Gretna Green Partnershxp

% of shares held

- 100
100

100
100
100
100
100
0.0002
100
100
100
92
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100

The directors believe that the carrymg value of the mvestments is supported by their

underlying net assets.

The registered oﬂ'lce for all of the investments above is 2 Vantage Court, Tickford Street,

Newport Pagnell Buckmghamshlre MK16 9EZ.
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Appla Europe lelted

Notes to the fmancxal statements for the year ended 31 December 2020
(continued)

7. Debtors . .
. . 31 December 31 December
2020 2019
£°000 £000 .
Amounts owed by group undertakings : 83,488 80,723

The amounts owed by group undertakmgs are unsecured, mterest free and are repayable on
demand.
8. Creditdrs: aimou'nts falling due within one year A )

: - 31 December 31 December -

2020 2019
£°000 . £000
Amounts owed to group undertakings DU . 325,542 307,633
Eurobonds and accrued interest e . A 166,310 -
491,852 307,633

The loans, together with any accrued interest, from other group undertakings may be repaid
by the Borrower in whole or part at any time and shall be repaid by the Borrower on demand
by the Lender at any time and are unsecured. The rate of interest, on the loan from its
immediate parent of £145,451,000 (2019: £127,542,000), is 14%. All other loans are interest"
free. Although loans from other group undertakings are repayable on demand Directors have -
received confirmation from fellow companies that £325,542,000 will not be recalled for
payment for at least twelve months from the balance sheet date.

Eurobonds (unsecured 14% fixed rate notes) comprise an aggregate principal amount of
£80,980,935 issued on 28 March 2008 and further loan notes issued bi-annually from 31 July
2008 to 31 July 2017 inclusive under the terms of the loan. The loan notes mature on 31
March 2021 and are held by related parties. -

The balance outstanding at 1-January 2020 was £137,210,000. The total interest charged in
the year is £21,070,000. Additional loan notes of £9,657,000 and £10,225,000 have been

- issued on 31 January 2020, and 31 July 2020 respectively. The closing loan balance at 31,
December 2020 is £157,092,000 (excludmg accrued mterest)

9. Creditors: amounts falling due after more than one year
. . 31 December 31 December

2020 2019
£°000 £°000
_ Eurobonds and accrued interest . ’ ' . ‘ 1'45,240
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Appia Europe Limited

Notes to the financial statements for the year ended 31 December 2020
(continued)

10. Loans
Analysis of the maturity of loans is given below:

31 December

31 December

2020 2019
£000 £'000
Within orte year ’ . ‘ 157,092 . . . -
Between one and five years e e . - 137,210
157,092 137,210
11. Called up share capital
A . 31 December . 31 December
o . : 2020 2019
Allotted and fully paid ' . £'000 £000
6,987,000 (31 December 2019: 6,987,000) ordinary shares of
£0.001 each (31 December 2019 :£0.001 each} . . 7

12. Reserves

Profit and loss account

The profit and loss account represents the accumulated proﬁts losses and dlstrlbutlons of the
Company.

) Drxring the year the cempany did not receive a dividend (year ended 31 December 2019:

‘received a dividend of £26.1m from a subsidiary company) and did not pay a dividend (year
ended 31 December 2019: paid a dividend of £22.6m to its parent company).

13. Ultrmate controlling company

The immediate parent undertaking and controlling party is Appia Grouvp Limited,

incorporated in Jersey, which is the parent undertaking of the smallest group to consolidate

these financial statements. Copies of Appia Group Limited’s consolidated - financial
- statements are available from Companies House as an appendix to these financial statements.

- Appia Group Limited, the ultimate parent company, is owned by Petrogas Holdings UK

Limited 50.01%, Rome One LP LP 33.29% and Rome Two LP 16.70%.

Applegreen PLC, -the ultimate controlling party, is the largest group to consolidate these
financial statements. The registered ofﬁce of Applegreen PLC is Block 17 Joyce Way

Parkwest Dublm 12 Ireland.

14. Related party disclosures

During the year ended 31 December 2020 the company did not transact with Motorway
Services Limited (year ended 31 December 2019: none transact), a company which it
indirectly holds 92% of the voting shares. The balance at 31 December 2020 due from
Motorway Services Limited is £5,990,000 (31 December 2019: £5,990,000).

24




Appia. Europe Limited

. Notes to the financial statements for the year ended 31 December 2020
(contmued)

‘18, Post balance sheet event

- On 9 March 2021 Causeway Consortium lelted a wholly owned subsidiary of Causeway - -
Consortium Holdings Limited, acquired 100% of the shares m the ultimate controlhng party
Applegreen lelted (formally Applegreen PLC). : '

On 16 March 2021 the Company entered into a Deed of Amendment to extend the matunty
‘date of the Eurobond Instrument from 31 March 2021 to 31 March 2031.
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