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BARRINGTON HOUSE
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| Certicuiars of 2 wmiorigage or charge

JMPANIES ACTS 1948 TO 1976 g

.

Mo \om—gc.n\

Far officlal use Company number

802 u4ge

Name of company

AVIS RENT A CAR

Limited *

Date and description of the instrument sreating or avidencing the martgage or charge (note 2)

Escrow Agreement dated 22nd June 1981 between Prime Vehicles
Limited (1) the Compa..y (2) Bankers Trust Company (3) and
Bankers Trustee and Fxecutor Company Limited (4)

Amount due or owing on the mortgage or charge

All moneys due and owing by the Company to Bankers Trustee
and "‘Executor Company Limited under or pursuant to Clause 5.5
of the said Escrow Agreement

Mames, addresses and descriptions of the mortgagees or persons entitled to the charge

| Bankers Trustee and Executor Company Limited GL’ q Cguwuk

Vidloia, St Lendan Ec4 € 4DER.

For official use
Martgage section

Presentor's name, address and

reference (if any): Post ioom

lZREal]

i
\ﬂﬁ A
10 JULI9BT

3TREET REGISTMED

Time critical reference




Short particulars of ail the property mortgaged or charged

All the funds from time to time deposited in bank accounts known
as "Escrow Account" "Replenishment Account" and "Security
Deposit Accovnt" to be maintained by the Company with Bankers
Trustee and Executor Company Limited.

LI

.Particulars as to commission, allowance or discount (no. 3)

NONE

N "

8th “Juiy

Date

Signed 1981
: . ‘J‘—_‘-— -

Designation of position in relation to the company Managing Director

Notes J

"1 The otiginal in:trument creating the charge, together with this form, must be delivered to the
Registrar of Companies within 21 days after the date of creation of the charge (Section 95 (1)). If
the property is situated and the charge was created outside the United Kingdom delivery to the
Registrar must be effected within 21 days after the date on which the copy instrument could in due
course of post, and if posted with due diiigence, have been received in the United Kingdom
(section 95 (3)). A certified coLy of the instrument creating the charge will only be accepted where
the property charged and the charge so created are both outside the United Kingdom (section 85 (3))
and in such cases the copy must be verified or certified to be a true copy under the seal of the
Company or under the hand of some person interested therein otherwise than on behalf of the
company.

2 A description of the instrument, eg, “Trust Deed”, “Debenture”, “Mortgage” or “legal charge”, etc,

as the case may be, should be given.

3 In this section therz should be inserted the amount or rate per cent. of the commission, allowance or
discount (if any) paid or made either directly or indirectly by the company to any person in
consideration of his subscribing or agreeing to subscribe, whether absolutely ar conditionally, or
procuring or agresiry to procure subscriptions, whether absolute or conditional for any of the
debentures included in this return, The rate of interest payable under the terms of the débhentures
should nct be entered.
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

I hereby ccrtifS/ that a mortgage or charge dated the 22 June 1981
and created by AVIS RENT A CAR LIMITED for securing all monies

due or to become due from the Company to the Chargee under
the terms of the Charge

wes registered pursuant to section 95 of the Companies Act, 1948, on

me 10th July 1981

Given under my hand at Cardiff the 2 5§ AllG {261

No. 802486 0

Assistant Régist¥++GF Cowipat.es
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iy THE COMPANIES ACTS 1948 TO 1976

# i Pursuant to section 95 of the
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ik Particulars of a mortgage or charge

Ma lmf L~ .

ompanies Act 1948

For ofticisi use Company aumber

A S TGT T
A Mt Bt N O 802 L86

Name of company

AVIS RENT A CAR

Limited *

Date and description of the instrument creating or evidencing the mortgage or charge (note 2)

Pledge Agreement dated 22nd June 1881 between the Company (1)
Norton Simon Inec (2) Prime Vehicles Limited (3) and Bankers
Trustee and Executor Company Limited (4)

Amount due or owing on the mortgage or charge

All moneys from time to time owing by the Company to Prime
Vehicles Limited ("PVL") under the terms of a Lease dated
29nd June 1981 betwezn PVL, the Company and Norton Simon
Inc by way of "Deficit Payments" as defined in the said
Lease.

Nzmes, addresses and descriptions of the mortgagees or persons entitled to the charge

Prime VYehicles Limited. of Aldwych House, Aldwych, London,

WC2B 4JP

Presentor's name, address and For official use

reference (if any):

'LINKLATERS & PAINES
BARRINGTON HOUSE
59-67 GRESHAM STREET
LONDON

EC2V 7JA

(Ref. AGH)

Time critical reference

Mortgage soction

Post room

e o wm—




Short particulars «f 2% the property mortgaged or charged

All sums from time to time deposited in bank accounts maintained
by the Company with Bankers Trustee and Executor Company Limited
and krown as "Escrow Account", "Replenishment Accuant™ and

"Secupity Deposit Account" and all investments made with such :
sums in accordance with the terms of the said Pledge Agreement,
Note Under the terms of the said Lease the Company is prohibited
from creating or permitting to subsist certain mortgages charges,
and other encumbrances over inter alia the property charged by

the charge particulars whereof are herein contained.

Particulars as to commission, allowance or discount (note 3)

None

Date. 8D July, 1081 .

Managing Director

Signed

PRENEE
Desigriation of position in relation to"the company

Notes

1 The original instrument creating the charge, together with this form, must be delivered 1> the
Registrar of Companies within 21 days after the date of creation of the charge (Sectior. 35 (1)). If
the property is situated and the charge was created outside the United Kingdom delivery to the
Registrar must be effected within 21 days after the date on which the copy instrument could in due
course of post, and if posted with due diligence, have been received in the United Kingdom
(section 95 (3)). A certified copy of the instrument creating the charge will only be accepted where
the property charged and the charge so created are both outside the United Kingdom (section 95 (3))
and in such cases the copy must be verified or certified to be a true copy under the seal of the
Company or under the hand of some persun interested therein otherwise than on behalf of the
company. ‘

2 A desctiption of the instrument, eg, “Trust Deed"”, "Debenture”, "
as the case may be, should be given.

Mortgage” or “legal charge”, etc,

3 In this section there should be inserted the amount or rate per gant. of the cemmission, allowance or
discount (if any) paid or made either directly or indirectly by the company to any person in
considaration of his subscribing or agreeing to subscribe, whether absolutely or conditionally, or
pracuring or agreeing to procure subscriptions, whether absolute or conditional for any of the
debentures included in th.s return. The rate of interest gayable under the terms of the débentures
should not be entsred,
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

I hereby certify that a mortgage or charge dated the 22nd June 1989
and created by AVIS RENT A.CAR LIMITED for securing a1l monies
due or 1o become due from the Company to the Chargee under
the terms of the Iease dated 22nd June 1959

7

e s o Tt i e - Bt o S v S e g e ] v A AT e B i Tl i war ML DM D A T omr et S s

was registered pursuant to section 95 of the Companies Act, 1948, on

the 1O0th July 1981

D dm e

Given under my hand at Cardiff the2 3 fram

ks’
Lie e bee W

"t ra
, No. 802486 . / /)
v @\‘h 3 E’,, i R T

J. RENQWOEN
Assistant Registrar of Compantes
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COMPARNIES FORM No. 4032

Declaration of satisfzclion
i furll or in part

of rnorigage or charge
Plelase do not Pursuant to section 403(1} of the Companles ct 1985
write in
this margin
£ror¢
To the Registrar of Companies For official use  Company number

Pl lot [l Bl el
lagibly, preferably FT77777 T 802486
in black type or, T T
bold block tettering Name of company

* AVIS RENT A CAR LIMITED
* insert full name E

of company

|, Kenneth George lanna

of 5 Onslow Drive, Ascot Mansions, North Ascot, Berkshire
U g;:frtgp‘:fm [a director]jthe-seeratarylitho-administratorifthe-administrative-reseiver}T of the above company, do
+ Insert a description solemnly and sincerely declare that the debt for which the charge described below was given has been

of the Instrumaents) . N
creating or paid or satisfied in [full][perel+—

g;Ldr;r:‘:igggtha Date and Description of charget FLedge Agreement dated 22 June 1981

:g“'fa’:ggﬁe" Date of Registratione 10 July 1981

Dobenture’ et Name and address of [chargeel[trustee for the debenture holdersj _Prime Vehicles Limited
”E%%gﬁ;i,fm:‘vtﬁ: Avis House, Park Road, Bracknell, Berksh:i.re RG12.2EW _
confirmod Short particulars of property chargeds All moneys from time to time owing by

the Company to Prime Vehicles under the terms of a Lease dated

§ Insert brlef 22 June 1981 .
details of And | makelil‘i?is so]Iemn declaration conscientiously believing the saime to be true and by virtue of the

proporty
provisions of the Statutory Declarau?ct 18356 /( \{ b -
r
Declared,at /“4 :"‘° Declarant to sigp below m

e
the -/M day of Aﬁp A«/
one thousand n% /ﬁ’w«;—/&;
before e . /

72 | OATH 9
A Comm:ss@ or 01 Notary Publlc or Justice of
the Peace or Solicitor hav:ng the powers conferred on a
Commissioner for Oaths

JoH) DAV 1D BueK LD

PAINTED AND SUrLIED BY -
E ordans Presentor's name address and For official Use
e oans SONS LIMITED reference {if any): Mongaga Sectlon Post room
A oc et 68, | \ e e T
g, Group Secretariat B L
'rtr%uﬂﬁt;f:‘a":!?'aé'l|wr Avis House v o e v e b e o .
Park Road . 1 ANIES HOUSE
» \? p, Bracknell -3 M0G0 -3 AUG 1990 |
O, Berkshire !{ » “F}w m'_v
[ b\ RG12 2EW | g T
Arpriarny ‘ . - . « . .
5/87
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Beclaration of satisfaction
in full ov i past
of martgage or charge

Pursuziit to section 403(1) of the Companies Act 1985

{rozc.
To the Registrar of Comparies ¥ Ak For official use  Company number
C1 0 802486

Name of company

* AVIS RENT A CAR LIMITER

l, Kenneth George Hanna

of _ 5 _Onalow Drive, Ascot Mansions, North Ascot, Berkshire

[a director][@he-sewetaw]{ﬂwe-adm#rﬁstra{éﬁthe—admkﬁe&aﬁwreoewerlf of the above company, do
solemnly and sincerely declare that'the debt for which the charge described below was given has been

paid oy satisfied in [fulllfpartit
Date and Das" “ption of charge} __Escrow Agreement dated 22 June 1981

Date of {35 iong 10 July, 1981

Nama and aosress of {charqeo’kmste,e#er—the-ﬂeben{ure-hol_dersl Bapkers Trustee and Executor

—Comzany Limied, I Appold Street, London EC2A 2HF

Short p« .culars of property chargeds ALL mueys due and owing by the Company to Bankers

Trustee and Executor Company Limited under the Escrow Agreement

And | make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Acf 1835

Dec!are/d at J/%«V‘a M 74 W{jlétzﬂ/ Declarant to sign below
Me : %Cué/fmp

¥

the / i day of /O%«;fﬁw’ o

one thousand nine hundred and Ajm Poo

baf e me

%{Q/ﬁ? @({2 - 1S
A mnuasion or Qath Notaryal?zhc or JUthCB oft

the Peace or Solicitor having the powers conferred on a

Commissioner.for Oaths
Toual  DAVID /}juca’k A

Presentor's name address and For official Use
reference (if any): Mortgage Section \ Post room
Group Secretariat - e ::“;’;““"*‘ - COMPANIES HOUSE
Avis House | o ’1'5;;'“,““ - o &
Park Road v F qf%l{@ﬁ 10
Bracknell ¥ . . . | fm
Berkshire s“ -3 AUG90 e
RG12 2EW

\&B i T o ooz WA




Please do not
write in
this margin

Plesse complote
legibly, preferably
in black types, or
boid block lettering

COMFANIES FORM Mo, 295

Pursuant to sestion 395 of the Companiss Act 1985

To the Registrar of Companies

Name of company

5,

"
For official use
[ i sl el |

LR R T |

Company number

202486

* Avis Rent A Car Limited

*insort full nome
of company

Date of creation of the charge

drd August 1990

_Descr‘iption of the instrument {if any) creating or

avidencing the charge treun

Company in favour of Citibank, N.A.
expression shall include its succes

Amount securad by the mortgage or charge

A deed of debenture (the "Debenture")

dated 3rd August 1990 made by the
{(the "Security Trustee®, which
sors, transferees and assignas), on
a8,

All monies which are on or afte

at any time after any demand) o

r the date of the Debenture {(whether on or
r may be or become due, payable, owing or

incurred by the Company to any of tha

Baeneficiaries under or pursuant to

of the Congortium Documents to which

any of the Facility Documents or any .
the Company is a party and all liabilities of the Company, whether actual
Pr contlngent and vhether alone or jointly with others, as principal, .
guarantor, surety or otherwise and in whatever name or style together with
interest, discount, commigsion and o*her banking charges arising unde:z. ox
otherwise in conupetion with any of thw Facility Do.uments or any of the
Copgofitium Documesits and all other monies and liabilities payable or to ba
discharged bi the Company under or pursuant to the Debenture {together the
"Secured Cbligations»}.

Names and addresses of the mortgagees or persons entitled to the charge

Citibank, N.A. tas Security Truste
Centre, Hay’s Lane, London

Postcode SE1 20T
Presantar's name address arwd For officiul Use
referance {if any): Morpage Section Post room
et e St ON\PANIS |
Clifford Chance Mo S T B¢ Y
o) Royex House Tie tele : PR
\6 Aldgrmaang gﬂgare L
mondon ECZ {50690 }i 15 aunue
Q&S? Ref: JMW/C0B2B/1185/MTA
S Mo AW l
Time critical refsrence House
Page 1




Short particulars of ali the property mortgaged or charged

- o~
- anis

See Continuation Sheet

o Ploasedo not
o WIHE i
thi mArgin

Plonse complets
Hogitdys preforably
fn b wiype, ot
bold ‘ulock Tettening

Particulars 8s to commission allowance or discount trote 3i

None

Signed au/f(df “Mu [M&‘;r/ﬂ“u) Date /3"4‘:9“!— /490

On behalf of [.em'npmvﬂmmm”amz‘eichargee]f

1 delote as
appropridta

Notes «
1 The original instrument {if any) creating or svidencing the charge, togather with these prascribed

particulars corractly complated must be deliverad to 12 Registrar of Companias within 21 days after the

date of creation of the charge {section 395). If the property is situated and the cherge was creatad outside

the United Kingdom delivery to the Registrar must be efiscted within 21 days after the date on which the

instrument could in due course of post, and if dispatched with due diligence, have been recaived in the

United Kingdom {section 338). A copy of the instrument creating the charpa will be accepted where the

property cherged is situated snd the charge was creatad outside the Unitad Kingdom (section 398} and m

such cases the copy must be verified to be a correct copy either by the company ar by the person who

has delivered or sent the copy to the registrar. The verification must be signed by or on behalf of the

person giving the verification and where this is given by a body corporate it must ba signed by an officer

of that body. A verified copy will also be accepied where soction 398(4) applies {property situate in
Scotland or Northern Ireland) and Form No. 398 is submitted.

2 A description of the instrument, eg "Trust Deed”, "Debanture”, “Mortgage” or "~egal charge”, etc, as the

case may be, should be given.

3 1n this section there should be inserted the amount or rate per cent. of the commission, allowance or

discount (if any) peid or made either directly or indirectis by the company 1o any person in considaration

of his;
{a) subscribing oF agreaing to subscribe, whether absolutely or conditionally, or

{b) procurinn or agreaing 1o procure subsctiptions, whether absolute or conditional,
for any of the sebentures iricluded in inls raturn, The rate of intarest payable under the tarms of the

debenturas should not be antared,

4 |f any of the spaces in this form provide insufficient space the particulars must be entered on the
prescribed continuation sheet,

Page 2

Companies 408  Suot-Plus Limited, Stat-Plus Houst, Graeanloa Park, Prince Georga's Rood, London SW19 2PU Tel, 01.646 6500 GHE

A subsidiary of Stat-Flus Group P1L.C



" cOMPANIES FOMi No. 355 (Cont) AND FORM No. 410 (ScotyCont) |
| 4

2500 1 particulars of a morigage ov charge
wintis . {continued;

Continuation shest No _;__1
to Form No 395 snd 410 (Scot)

Compahy number

1pnag comploto

sgihly, proferably 802486

n black type, of

«Jd block letwering ~ Mame of company

“delote it ‘ Avis Rent A Car Limited®
inappropsiate i

ating or evidencing the mortgage or charge {continued) tnow 2

Descrition of the instrumaent cre

t g

il 1




Amount due or ewing on the morigags or charge (continued)

Plaase do ¢’
writs inthls
binding margin
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legibly.preferably in
black type, or bold
block lettering

Page 2
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Mames, addresses and descriptions of the mosigagees or perso

ns entitled 1o the charge {continued)




Short particulars of ali the property mortgaged or charged {Continued}

Plsase do not
writa in this

A

(a)

(b}

{¢)

(d)

(e)

of first fixed char

1. By way
d and Wales and Nort

Englan

For the surpose of sacuring, as a continuing security,
Obligations,
with the paymen
Security Trustee on sahalf of and as trustee for the Beneficiaries:-

all estates, rights and other interests in freehold

property and leasehold property (a
the date of the Debenture,Pof moye

unexpired (or moxe than 25 Eears unexpired at the date
w

of acguisition) oXr (b) of atever
cttributable thereto, on the hasis

valuation b{ the management of the Company on the basisa
s length purchase price thereof 1is greater than
£50,000 or (c) any freehold and leasehold property of

of an arm

whatever term or other property or

interest in property acquired after the date
over which a mortgage is exocuted and delivered pursuant
to Clause 4 of the Debenture, now or hereafter belonging
to the -owpany or its nominee (including, without

limitation the registered land and
any, in England and Wales of which

nominee is the reaistered proprietor or owner specified
or_referred to in Schedule 1 to the Debenture) and all
buildings, trade and other fixtures, fixed plant and

machinery from time to time on_any

pro ertﬁ and charged oxr other leasehold Eroperty and any
ther property or estatgi right or
ctiv

such o
property {herelnafter colle
Real Property"):

aly

all the right, title and interest of the Company to and
in any proceeds of an{ gresent or future insurance of

ropertg and of any othex assets

e Debenture or under any

any or all of the Rea
1eguired to be insured under t
of the Facility Documents;

all present or future banking accouits {other than the

Excluded Accounta) of the Company

with any bank or £inancial institution (including
without limitation, the Security Trustee or any of the
Beneficiaries) situate in any juripdiction and any and
all monies from time to tima standing to the credit

thareof;

all book and other Gebts and monetarﬁ claims now or at
a

any time hereafter due or owing %o

with the full benefit of all goaxattees and securities
tberefor and indemnitien in respect thereof and all
liens, rosarvations of titla, rigqhta of tracing and

other rights enabling the Company to enforce any such
uding hcwever, banking accounts of

debts or claims (exc
the Company within (¢} above);

(i) all of the Shares now or at any time

hereafter ir. existence;

{ii) all stocks, shares, debentures, loan capital,
rights to subscribe for, convert other
gecurities inte or otherwise ac?

gtocks, shares, debentures and loan capatal

of any person now or at

belonging to the Company;

(iii) the certificates representing the shares
referred to in this part (e): and

(iv) all dividends, cash, instruments, interest
and other inceme, property or proceads and
all other rights deriving from or incidental

to any of the foregoing

and other securitias, rights, monies and
other property (collectively referred to as
nDerivative Assets") accruing, offered or
issued at any time by way of bonus,
redemption, exchange, purchase, substitution,

ge (which so far as it relates to land in
] arn Lreland vested in the Company or its
nominec at the date of the Debenture shall be a charge by way of legal
mortgage) the following, namely:- .

blinding margin

the Secured Pionsas tompiste

the Company as beneficial owner has by the Debenture char%ed, tngibly,preferably
t and discharge of the Secured Obligations, in favour o the :ﬁﬁtrfyrgﬁig
ock lottsnin

e —

Y having a term, ona
than 25 years

term if the value
of a good faith

estate, right og 4
arecf an

unregxstered land, if
the Company or its

auch freehold

nterest in
raferred to as "the

{howsoever designated)

t

Company, together

uire any

any time hexeafter

Page 4

Cemoanias Form 395 {Continuation} Stet-Plus Limlted, Stat-Plus House, Greanlea Park,
. A subsidtary of Stat-Plus Group PLC
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.Short particulars of sli the property mortgaged of cherged {Cortinued)

Ploase do not
write in thig

conversion, preferenc
in respect of the sam

(£) the goodwill of the Company and
or at any time hereafter in exis
&whegher made by the Directors &
eceiver appointed hereunder or

all current and future righte in

roperty or similar rights inclu
imitation) patents, trade marks

(9)

aEpllqations for re%istration ©
the right to apply

of any of the {oregoing,
confidential information,
nature arising or gyhsigting any
relation to all of %i- ; i
unregistered, the pensiit of al
foregoling together with all fess
rights derived from any of the £
callectively referred to as
Property"), but axcluding those
Intellectual Property (if any) ©
and (i) below;

(h) .

licence pgreements apecified or
3 part A of the Debenture;

(i) those parts of the Intellectual
referreéd to in Schedule 3 Part

all plant and machinery now or a

machipery for the time ng for

fixtures and fixed ant and msc
to part (a) above);

(k) all chattels (other than vehicle

the Company an

to any othar person together 1n
penefit of the related hiring, 1
contract and any guaranteae, inde
for the performance of the oblig
wrnder or in respect of such cont

(1)
of any order of the Court aunder
of the Insolvency Act 1986;

provided that the charge identified in Enxt
respect of any account held by an of ©
the benefit of the Beneficiary holding such

of first floating charge the whole of
undertaking and all its property
wheresoaver, prasent and futuve,
from time to time or for the time peing effe
Security Trustee by way of first mortgage Or
referred

2. By way

to in paragraph 1 above or otherwis
pursuant to the Dabenture.

3. The sccnrltﬁ from time to time constituted b
Debenturcre 8 all:-
(a) Tomain in full force and effect as a €

the Secured Obligations have baen, in
Instructing Group, satiafied in full;

b
(v} number 6016693 pursuant te the an Yo
agreement dated 24th August, 1989, the

i3 charged ip favouxr of Citibank, N.A.

»

dasigns, utility modele, copycights, design rights

or any of the foregoing in any part
of the world, improvemente, prolongations and extenalions

know~how, and rights of like

LU olng '

“thea Intellectual

all interests or rights of the Company

B of the De

belonyging teo the Compang iexcludipg
a

in trade or work in Erogress and
B

other items within such ve
affixed thereto) HowW or at any time heraafter owned by
the Company and hired, leased or rented by the Company

211 amounts realised upon the enforcement or execution

e Baneficiaries axtend for

not extend to any monies held bi Citibank,
[n]

binding margin

|
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The Debenture contains
the Real Property.

5. HNegative Pledge

The Comr ' has in the

apecific prior written
6. Disposals
The Company has in the

that th¢ Company will not at any time during the subsistence of the
security constituted by cr pursuant to the Debenture create or permit
to subsist any encumbrance over all or any of its present or future
revenues or asgets other than an¥ Permitted Encumbrance without the

that the Company will not at any time during the subsistence of the
security constituted by or pursuant to the De

written conssnt of the Security Trustee save for the disposals excluded
from this restrieticn under Clause 2(b) of the Debenture sell lease,
rransfer, licencre o otherwise dispose of, by one or more transactions
or series of transactions (whethar related or not), the whole or any
part of its assety PY ics revenues.

7. Perfection of Security and Further Ansurance

4. Prohibitions Affecting the Proporty Flosse compiate

. \ ) laqiibly, profercbly
certain coveanants by the Company in relation to qipun*wwmm

S block tattoring

T

Dubenture covenanted with the Security Trustee

consent of the Security Trustee.

Debenture covenanted with the Security Truates

penture without the prior

Clause 4 of the Debenture contains a covenant by the Company te
perfect any security created by or pursuant to ine Debenture at the
request of the Security Trustee and a covenant for further assurance.

g. Arvointment of Raceiver

security created by or
g, Insurance

et et

The Debenture contains

The Debenture confers a powar on the Security Trustee to appoint a
Recaiver of the Company'’'s aszels and undertakings subject te the

the Company’s assels and undertakings subject to the security created
by or pursuant to the Debanture.

10. Conversion of Floating Charge

pursuant to the Debenture.

2 covenant by the Corpany to insure certain of

the Company to convert

charge.

11. Definitions

s T

resgective BUCCEBBOrS,
wit

"Banking Group" means
its affil
time;

the Second Schedule to

“Banefivlaries” at any

nConsortium Documants”
Facility Agreement;

provided in Schedule 4

The Security Trustee is entitled at any time by notice in writing to

above into a fixed charge affecting all or any part of the property and
assets which for the time L.ving aré the subject of such floating

"Agent” means Citicorp Investment Bank Limited and any sub-agent .
appointed pursuant to Clause 56.09 of the Facility Agreement and their

their respective intereasts;

iates which is a party to the Facilitx Agraemunt or the
Daposit Agreement (as dofined in the Facility Ag
«Banks" means each of the financial institutions named in Part 1 of
respective Banking Groups and each person to whom a Bank has

transferred or assigned anx right or obligation in accordance with
Clause 59 of the Facility Ag

Security Trustee, the Swap Providerr, the Banks and oach member of
each Batiking Group at that time;
sfo~-Arrangers" means citibank, N.A. and Société Générale;

nExcluded Accounts" means the banking accounts of the Company as

the floating charge referred to in paragraph 2

transferees and permitted assigns in accordance
in relation to any Bank, such Bank and each of

roament) from time to

tha Facility Agreemant, oach member of their

reement;
time means tle Co-Arrangers, the Agent, the
shall bear the meaning ascribed to it in the

to the Debenture;
[em———— N Paga }(“‘;
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wFacility Agreement® means a loan agreement dated 3xd August, 1990 and legibly praterably
made between Cilva Holdings PLC and cortain of its pubsidiaries as in blzck type, of
borrowers and guarantors, the Ce-Arrangers, the Agent, the Security boid dlock lattedng

§
|
?

Trustee and the financial institutions named therein;

"Facility Documenta" shall bear the meaning ascribed to it in the
Facility Agreement:

;Group" means Cilva Holdings PLC and its subsidiaries at the relevant
2ima;

"Ingtructing Group® shall bear the meaning ageribed to it in the
Tacility Agreement;

»Permitted Encumbrance® means:i-

(L) any encumbrance created with the pricy writtan consent
of an Instructing Group oI permitted by the express
rovisions of Clauses 11..2 or 11.14 of the Faclility

greement;

(iiy any encumbrance arising pursuant to an order of
attachment or injunction restraining disposal of
agsets or similar legal procass arising 1n connaction

with court Eroceedinga baing contested by the relevant
member of the Group an gond faith with a reasonable
proapect of success;

(iil) any encumbrance arising solely by psperation of law in
the ordinary course of business ox contained in any
contract for the Eurchaae or sala of goods or services

entaered into in the ordinary course O the trade of the
company creating the same,and which does not secure
indebtednass for borrowed money;

{iv) any encumbrance creatad parsuant to an¥ of the
Seryrity Dccumenta (a8 defined in the acility
Agreament); - g

(v) any encumbrance crected in favour of tha Loan Note

Guarantor (as defined in the Facility Agreement};

(vi) any banker's ri hts of set-off or netting against
amounts credit -d to accounts held b{ Group members for
outstandings or 1iabilities of itse f or other Group

members purstant to any agreemant entered into between
a member of the Group and a financial institution or
any bankar’s ljan created in respect of any such
natting arrangemants or pursuant to a bank's standard
account opening documentation, the terms of which, in
each case, have been approved by the Security Trustee
in writing;

(vii) any encumbrance ovar vehicles and/or the benefit of any
Jease or hiring contract entered into in raspect of any
such vehicle sucurin? Existing Non-Syndicate

Indebtaciness or Manu acturer orrowings (in each case
as defined in the Facility Agreement) used to finance
such vehicles or the vohiclaes which are the subject
matter of such lease OX hiring contract; an

(viii) any encumbrance over the assets of a compa;g which is
acquired by the Compan¥ or bB any other member of the
Group after the date of the Debenture pursuant to

Clause 46.02(ix) of the Facility Agreement, which ({a)
was subsisting &t the date of such acquisition, {b) was
created by the party from which such asgsets were
acquired (or, in the case of a company becoming a
gsubsidiary of the Company or any member of the Group
was created by that comganz) without the consent,
implied or actual, of the Company or the relevant
mamber of the Group and (c) was not created "2
contemplation of or otherwise in connaction with such
acquisition provided that the amount cf indebtedness
secured by such an encumbrance shall be within the
iimits specified by Clause 46.02(ix) of the Facility
Agreemant znd the type of indebtedness securaed by such
ancumbrance shall not be changed after the date of such
acquisition; an:l
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Short particulars of all the property mortgaged or charged {Continued)

wShares® means the shares or capital stock refexred to in the Second
Schedule to the Debenture.!
"3wap Providers” meang each of Citicorp Investment Bank Liimited,
Société Générale and Cgmmerzbank A.G. in their capacity as ,
counterparties to the interest rate and currency exchange agreements
?gggred into with Cilva Holdings PLC and each dated 29th September
JMWE3N. 32
Y
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CERTIFICATE OF THE REGISTRATION
OF AMORTGAGE OR CHARGE

Pursuant to section 401(2} of the Companies Act 1985

1 heveby certify that a moctgage or charge dated the 3xd AUGUBT 1990

and created by AVIE RENT 2 (AR LIMITED for coecuring all meneys due or to
become due from the Compuny to CITIDANE, N.A., (as Security Trustee for
the Brneficiaries) ander the terms of the Facility Documents, the

Cons *+ ' ur Documants and the Charge

was registered pursuant ko Chapter 1 pact XIT of the companies Agk

1988, on the 1%th AnGUST 1990

Given under my hand ot the ~omnanlza registration Offlee,

cardiff rho 21nt AUCUST LA90 | 7
/ /» e
N AB2ARA 4 /-;.:r%/
M. A SMITH

an authorised officer

Certificate and instrument received by
TTUTTRNY 45 TP TRPRITTER ~
Date “.QJ’&..H.“.”.”.“.“.“
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COMPANIES FORM No. 395
Particulars of a chavge

Pleasa do not Pursuant 1o section 395 of the Cornpanies Act 1885
write in
this margin
To the Registrar of Companies - For official use  Company number
Please complate ddress overlaaf - Note 5 =TT =
legibly, prefzrably (Address Has ) | | | | 802486
in black type, or e o ko ok —
bold block, lottaring - Name of companyi
-

* AVIS RENT A CAR LIMITED

* insery full name
of company 2 -
Date of creation of the charge
Twenty seventh November Nineteen Hundred and Ninety
Description of the instrument {if any} creating or avidencing the charge mow 2
3COTTISH STANDARD SECURITY
Amount secured by the charge

All monies which are now or at any time hereafter (and whether on ox

at any time after demand)} may be or become due payable, owlng or incurred
by the Gompany to any of the Benenficiaries under or pursuant to °2ny

oF the Facility Documents to which it is a party and all other’ -
1iabilities, whether actual or contingent and whether alone c. jolntly
with others, as principal, guarantor, surety or otherwise and in whatevex
name or style together with the interest, discount, commission and other
banking charges arising under or otherwise in connection with any of

the Facility Documents all as defined in an Agreement entitled Facility
A%reement dated 3ré August, 1990 and entered into between Cilva Holdings
plc, the: subgidlaries named in Part I and Part II of the First Schedule
thercto, Citibank,N.A. and Societe Generale, Citicorp Tnvestment Bank
Limited and the Financilal Institutions named in rhe Second Schedule
thereto under which_the Banks (as defined in the nacility Agreement
agreed to make avajlable to the Borrowers (as “r~ined in the Tacility
Agreement) various credit facilities on the tot.u and conditions set

out therein ("the Facility A reement”) and ungy: the Securdty Documents
(as defined in the Facility Agreement) (including the Standard Security)
to which the Company is a party ox under any variation, alternation,
novation or replacement of the Facllicy Agreement and the Security

Documents. —

Names and addresses of the chargees or persons entitled to the charge

mIAALID.

Citibank, W.A., B.O. Box 199, Cottons Centre, Hayes Lane, London,
SE1 2QT as trustee on behalf of the Beneficiavies

Postcode
l¢ Presentor's name address and For official Use '
]0 raference (if any): Morigage Section Post room,q— “:'i}“
W. &. J. Burness, W.5., o ',/CJO‘\ ¢ \,2;;5.
16 Hope Street, e Y= ‘;m
Edinburgh, ﬁﬁ@%ﬁrﬁ &‘.ML
El2 4DD. ;—.i S, Cadv e =0 '6- N 'I DEB 1390
031-226-2561 -7 DE,C:,‘??
. G
AL H Q-
‘ Time critica! reference w oust
Mama 1 I




Short particulars of all the property charged

O

The charge constitutes a Standard Security over the property detailed in
Paper Apart No. 1

Particulars as to commission allowance or discount o 3

None

Signed (/SL\_,[/\/\- Date .S.‘* (¢ 5( J

On behalf of [eemypany]{chargee]t

Notes

1 ‘The original instrument {if any) creating or evidencing the charge, together with these prescribed
particulars correctly completed must be delivered to the Registrar of Companies within 21 days afta~
the date of creation of the charge {section 395). If the property is situated and the charge was created
outside the United Kingdom delivery to the Registrar must be effected within 21 days after the date on
which the instrument could in due course of post, and if dispatched with due diligence, have been
received in the United Kingdom (section 398). A copy of the instrument creating the charge will be
accepted where the property charged is situated and the charge was created outside the United
Kingdom (section 398) and in such cases the copy must be verified to be a correct copy either by the
company or by the person who has delivered or sent the copy to the registrar. The verification must ke
signed by or on behalf of the person giving the verification and where this Is given by a body corporate
it must be signed by an officer of that body. A verified capy will also be accepted where section 398(4)
applies (property situate in Scotlend or Northern Ireland) and Form No. 398 is submitted.

2 A description of tha instrument, eg "Trust Deed”, “Diahenture”, “Mortpape” or “Legal charge”, etc, ac
the case may be, should be given.

3 |n this section there should be inserted the amount or rate per cent. of the commission, allowance or
discount {If any) paid or made either directly or indirectly by the company 1o any person in
consideration of his;

{a) subscribing or agreeing to subscribe, whether absolutely or conditionally, or

{b} procuring or agraeing to procure subscriptions, whether abzolute or conditional,
for any of the debentures included in this return. The rate of interest payable undar the terms of the
debentures should not be enterad.

4 if any of the spaces in this form provide insufficient space the particulars must be entered on the
prescribed continuation sheet.

5 The address of the Registrar of Companies is:-
Companies House, Crown Way, Cardiff CF4 3UZ
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PAPER APART NO. 1

This is the Paper Apart No 1 referred to in the Form M395 relative to a
Standard Security executed by Avis Rent a Car Limited on 27th November 1960,

ALL and WHOLE that shop known as One hundred Dalry Road, Edinburgh in the
County of Midlothian being the eastmost of the gshops in the tenement of
dwellinghouses and shops described in the Teu Disposition granted by William
Patterson in favour of Charles Mackinnon dated Eighteenth and recorded in
the Divisict, of the Gencral Register of Sasimes, applicable to the County

of Edirburgh on the Twenty first both days of February, Eighteen hundred

and seventy one; Together with the whole joint common and mutual rights
effeiring to the subjects thereby disponed and the whole fitctings and
Fixtures in and upon the said subjects and the whole right title and interest
present and future in and to said subjects and others.

ALL and WHOLE the subjects known as Number One hundred and two Dalry Road,
Edinburgh in the County of Midlothian consisting of the westmost shop and
the dwelllnghouse to the rear thereof (later known as One hundred and four
Dalry Road) being the subjects particularly described in and disponed by
Disposition by John Anderson Rae in favour of James Watherston dated First
and recorded in the Division of the General Register of Sasines applicable
to the County of Edinburgh (now Midlothian) Sixteenth both days of May
Nineteen hundred and five; Together with (First) the whole joint and common
and mutual rights pertaining to th: subjects thereby disponed (Second) the
whole fittings and fixtures in and upon the same and (Thi-d) the whole right,
title and interest, present and future thereln,

ALL and WHOLE that area of ground at West Park Place, Dalry Reoad, Edinburgh
in the CGounty of Midlothian (formerly Edinburgh) extending to Six hundred
and seventy two square yards or thereby bounded on the west or south west

by a lane and pend aloxng which following the angle it extends five hundred
and seventeen feet nine inches or thereby and belng the area of ground more
particularly described in and disponed by and delineated and coloured red

on che plan annexed and signed as relative to Dispocition by John Watherston
and Robert Henderson Watherston in favour of Macvities Guest and Company
Limited dated Thirteenth and recorded in the Division of the General Registcy
of Sasines applicable to the County of Edinburgh on Sixteenth both days

of May, Nineteen hundred and nineteen; Together with a right of access

at all times to the subjects thereny disponed by the said lane and pend
which shall be maintained in all time coming at the joint eXpense of the
disponees of the subjects thereby disponed and their foresaids and all others
having right to use the same; Together with all buildings and erections

on the said area of ground, the parts, privileges and pertinents thereof

and the whole right, title and interest present and future therein and
thereto.

ALL and WHOLE that plece of ground lying on the north side of Broomhill
Road, in the City and County of Aberdeen bounded on the south by Broomhill
Road, aforesald, along which it extends Forty feet six inches or thereny
and being the piece of ground more particularly described in and disponed
by the Disposition by William Keith Pennie and Alexander Stronach Maxr as
Trustees therein mentioned in favour of James Duncan dated Twenty eighth
November and Thirteenth December and recorded in the Division of the General
Registex of Sasines for the County of Aberdeen on Twenty third December,
both months in Nineteen hundred and thirty two; Tugether with (One) all
buildings and erectiouns on the said picce of gr und, (Two) the fittings

and fixtures therein and thereon, (Three) the parts, privileges and
pertinents thereof, and (Four) the whole right, title and interest, present
and future, therein and thereto.

B
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COMPANIES FORM No. 395
Particulars of a mortgade or criarge

Pursuant to section 395 of the Companies Act 1985

To the Registrar of Cornpanies For official use  Campany number 7
15 1 802486

Name of company

+AVIS RENT A CABR LIMXTED (the "Chargor") -~

Date of creation of the charge

11th August, 1992 ’,f’

Description of the instrument ({F a5v) creating or evidencing the charge e 2

A deed of charge (the "Charga") dated 1lth August, 1992 madde between the
Chargor and Citibank, N.A. (the "Security Trustee") on behalf of the
Benefliciaries.

Amount secured by the mortgage or charge

All monies which on or after the date of the Charge (and whether on or at
any time after such demand) may be or become due, payable, owing or
incurred by the Chargor to any of the Beneficiaries under or pursuant to
any of the Facility Documents oxr any of the Consortium Documents to which
the Chargor is party and discharge all other liabilicies of the Chargor,
whether actual or contingent and whether alone or jointly with others, as
principal, guarantor, surety or otherwise and in whatever name or style
together with interest, discount, commission and other banking charges
arising under or otherwise in connection with any of the Facility
Documents or any of the Consortium Documents and all other moniesg and
liabilities payable or to be discharged by the Chargor under or pursuant
to any clause of the Charge (hereinafter collectively referred to as the
"Secured Obligationsa"}.

{See continuation sheet)

Names and addresses of the mortgagees or persons entitled to the charge

Citibank, N.A. (as Security Trustee for the Beneficlaries) of Cottons

Centre, Hays Lane, London

Posteode | SEL 2QT

Presentor's name address and For official Use
reference (if any): Mortgage Section Post room
Clifford Chance ————

Royex House ém

Aldermanbury Square
London EC2V 7LD

Ref : RTF/CO828/18639 /AJI ,”:_.‘.:‘i 18 AUG 1997
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Short particulars of all the property mortgagad or charged

l

AR " .

1. The Chargor as beneficial owner has charged in favour of the
Security Trustee on behalf of the Beneficiavies with the payment and
discharge of the Sescured Obligations by way of first fixed charge the
following, namely:-—

{i) all estates, rights and other interests in freehold property and
leasehold property (a) having a term of more than 25 years unexpir
at the date of its acquisition or (b) of whatever term if the valu
attributable thereto, on the basis of a good faith valuation by th
management of the Chargor on the basis of an arm’s length purchaae
price thereof, is greater than £50,000 acquired after the date
hereof now or hereafter belonging to the Chargor or its nominee and

all buildings, trade and other fixtures, fixed plant and machineryaL

from time to time on any such freehold property and charged or oth
leasehold property;

See Continuation sheet

Particulars as to commission allowance or discount inote 3

IO ML AT

P B LT

Tione

SO U S e

Signed b\ Chncis

Date \R™ hoaard, \OA.

®n behalf of.[cgmpam,c]@moﬁgagee/chargee]'r

Notes
1 The original instrument (if any) creating or evidencing the charge, together with these prescribed

particulars correctly completed must be delivered to the Registrar of Companies within 21 days after the
date of creation of the charge (section 395). If ie property is situated and the charge was created outside
the United Kingdom delivery to the Registrar must be effected within 21 days after the date an which the
instrument could in due course of post, and if dispatched with due diligence, have been received in the
United Kingdom (section 398). A copy of the instrument creating the charge will be accepted where the
property charged is situated and the charge was created outside the United Kingdom {section 388} and in
such cases the copy must be verified to be a correct copy either by the company or by the person who
has delivered or sent the copy to the registrar, Tha veriiication must be signed by or on behalf of the
person giving the verification and where this is given by a body corporate it must be signed by an officer
of that body. A verified copy will also be accepted where section 398(4) applies (property situate in
Scotland or Northern Ireland) and Form No, 398 is submitted.

A description of the instrument, eg "Trust Deed”, “Dabenture”, “Mortgage” or “Legal charge”, ete, as the
case may be, should be given.

In this section there should be inserted the amount or rate per cent. of the commission, allowance or
discount (if any) paid or made sither dirgctly or indirectly by the company to any person in consideration
of his;

(a) subscribing or agreeing to subscribe, whether absolutely or conditionally, or

{b) procuring or agreeing to procure subscriptions, whether absolute or conditional,
for any of the debentures included in this return. The rate of interest payabie under the terms of the

debentures should not be entered.

4 If any of the spaces in this form provide insufficient - -~a the particulars must be entered cn the

prescribed continuation sheet.
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TOMPANIES FORM No. 395 (Cont.) AND FORM No. 410 (Scot){Cont.)
Pariiculars of a mortgage or charge

(continuad)

Continuation sheet No _1
to Form No 355 and 410 (Scot)

Company number

R

802486
Name of company
i AVIS RENT A CAP. LIMITED
) Limited*

Descriptior of the instrument creating or evidencing the mortgage or charge {continued) (ot 2)
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Amount due or owing cn the mortsage or charge {continued)

» g L ~

Definitions
In this Form 39%:

"Agent"” means Citicorp Investment bank Limited and any sub-agent appointed
pursuant to Clause 42.09 of the Facility Agreement and their respective
successors, transferees and permitted assigns in agcordance with their
caspective interests;

"Banking Group" means, in relation to any Bank, tuch Bank and each of its
affiliates which is a party teo the Facility Agreement or the Deposit
Agreenient (as defined in the Facility Agreement} from time to time;

vBanks" means each of the financial institutions named in Part 1 of the
Second Schedule to the Facility Agreement, each member of their respective
Banking Groups and each person to whom a Bank has transferred or assigned
any right or obligation in accordance with Clause 45 of the Facility
hAgreement;

"Beneficiaries” at any timg means the Co~Arrangers, the Agent, the Security
Trustee, the Swap Providers, the Banks and each member of each Banking
Group at that time;

"Bonds” means the £75,000,000 11 1/4 bonds 1996 issued by Avis Europe
Limited;

"Bondholders" means the holders of the Bonds;
"Bond Trustee" means The Law Debenture Trust Corporation PLC;
"Co-Arrangers” means Citibank, N.A. and Société Générale;

vconsortium Documents” shall have the meaning set out in the Facility
Agreement;

"Facility Agreement" means a facility agreement dated 3rd August, 1990

made between Cilva Holdings PLC and certain of its subsidiaries as
borrowers and guarantors, the Co-Arrangexrs, the Agent, the Security Trustee
and the financial institutions named therein as amended, supplemented,
novated or varied and in paxticular as amended by a supplemental agreement
dated 28th July, 1992 made between Cilva Holdings PLC and certain of its
subsidiaries as borrowers and guarantors, the Co-Arrangers, the Agent, the
Security Trustee and the financial institutions named therein;

"Facility Documents® shall have the meaning set out in the Facility
Agreement;

"Group” means Cilva Holdings PLC and its subsidiaries at the relevant time;

"Instructing Group" shall have the meaning set out in the Facility
Agreement;

nObligors" shall have the meaning set out in the Facility Agreement;
'"Permitted Encumbrance" means:-
(i) any encumbrance created with the prior written consent of an

Instiucting Group or permitted by the express provisions of
Clause 8.10 of the Facility Agreement;

{SEE CONTINUATION SHEET)
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Names, addresses and descriptions of the mortgagees or persons entitled to the charge {continued)




Short particulars of all the property mortgaged 6F charged (Continued}

s (oA

(ii) all estates and ocher interests in freehold, leasehold; and other
imnovable property wheregoever situate now belonging to tne Chargor
{including the registered and unregistered land, if any, in England
and Wales of which the Chargor is the registered proprietor or ownex
specified or referred to in the Schedule to the Charge) and all
buildings, trade and other fixtuxes, fixed plant and machinery from
time to time on &ny such freehold, leasehold and other immovable
property; and

(iil) all the right, title ‘and interest of the Chargor to and in any
proceeds of any present or future insurance of any or all of the
Real Property.

The property and assets of the Chargor for the time being assigned or
charged to the Security Trustee on behalf of the Beneficliaries by or
pursuant to the Charge and each and every part thereof are hereinafter
referred to ag "the Charged Property".

2. The security from time to time constituted by ox pursuant to the
Charge shall remain in full force and effect ags a continuing security until
the Secured Obligations have been, in the opinicn of an Instructing Group,
satisfied in full at which time it will be :ischarged by the Security
Trustee. C

3. Negative Pledge

The Chargor has in the Charge covenanted with the Security Trustee
that the Chargor will not at any time during the subsistence of the
security constituted by or pursuant to the Charge without the prior written
consent of the Security Trustee create or permit to gsubsif’ any encumbrance
over all or any of its presént or future revefucs or assets other than any
Permitted Encumbrance.

4, Dispogals

The Chargor has in the Charge covenanted with the Security Trustee
that the Chargor will not at any time during the subsistence of the
gsecurity constituted by or pursuant to the Charge without the prior written
conaent of the Secuxity Trustee sgell, lease, transfer, license or otherwise
dispose of, by one or more transactions or series of transactions (whether
related or not) the whole or any part of its assets or ite revenues other
than the disposals set out in Clause 3(b) of the Charge.

5. Perfection of Security and Further Agsuxance

A L e e e

Clause 4 of the Charge contains « covenant by the chargor to perfect
any security created by or pursuant to tha Charge at the request of the
Security Trustee and a covenant by the Chargor for further assurance.

6. Insurance

Cclause 7 of the Charge contains a covenant by the Chargor to insure at all
times during the subsistence of the gecurity constituted by or pursaant to
the Charge such of the Charged Property as is of an insurable nature.

T Prohibitions Affecting the Charged Froperty

clause 8 of the Charge contains certain undertakings by the Chargor
in relation to the Charged Property.
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COMPANIES FORM Ho. 395 (Cont.) AND FORM No. 410 (Scot)(Cont)

Particulars of 2 mortgage or charge
(continued)

Continuation sheetNo _2____.
to Form No 395 and 410 {Scot)

-

Company number

802486
Name of company
% AYTS RENT A CAR LIMITED
B : Limited*

Description of the insttument creating or evidencing the mortgage or charge {continued) o 2)




\mount due or owing on the mortgage or charge (continued)

-

Please dg not
write in this

(i1}

(iv)

{v)

{vi)

{vii)

(viii)

any encumbrance arising pursuant to an order of aitachment or
injunction restraining disposal of asgets or similar le=gal. process
arising in connection with court proceedings being contested by the
relevant member of the Group in good faith with a reasonable
prospect of success;

any encumbrance aclsing solely by operation of law in the ordinary
course of business or contained in any contract for the purchase or
sale of goods or gervices entered into in the ordinary course of th
trade of the company creating the same and which does not secure
indebtedness for borrowed monoy;

any encumprance created pursuant to any of the Security Documents;

any encumbhrance created in favour of the Loan Note Guarantor (as
defined in the Facility Agreement);

any banker’s right of gpet—off or netting against amounts credited tg

itself or other Group members which arises by operation of law or i
contained in any agreement entered into between a member of the
Group and a bank or & fipanclal institution or any banker’'s lien
created in rxespect of any such set-off or netting arrangements or
which arises by operation of law or is contained in a bank's
standard account opaning documentation. and which banker’s right of
set-off or netting or banker’s lien:

accounts held by Group members for outstandings or liabilities of aﬁ

(a) igs in favour of a Bank;

{b) is in favour of any bank or financial institution to which any
member of the Group incurs indebtedness for borrowed money as
part of Permitted overdrafts, Manufacturer and Other
Borrowings or Existing Non-Syndicate Indebtednecss (a” such
terma are defined in the Facility Agreement) PROVIDED THAT in
the case of any such banker’s right of set~off or netting or
banker‘s lien being granted by any membex of the Group, the
provisions of Clause 32.3(ii) of the Facility Agreement shall
apply; or

{c) has been approved by the Security Trustee in writing.

any encumbrance over vehicles and/ox the bensfit of any lease or
hiring contract entered into in respect of any such vehicle securing
Existing Non-Syndicate Indebtedness or Manufacturer and Othex
Borrowings (as such terms are defined in the Facility Agreement)
used to finance such wvehicles or the vehicles which are the subject
matter of such lease or hirirg contract;

any encumbrance over the agsets of a company which is acquired by
the Chargor or by any other member of the Group after the date
hereof pursuant to Clause 32.2(ix) of the Facility agreement, which
(a) was subsisting at the date of such acquisition, (b) was created
by the party from which such assets were acquired (or, in the case
of a company becoming a subsidiary of the Chargor or any other
menber of the Group was created by that company) without the
consent, implied or actual, of the Chargor or the relevant member of
the Group and (c) was wot created in contemplation of or otherwise
in connection with such acquisition provided that the amount of
indebtedness secnred by such an encumbrance shall be within the
1imite specified by Clause 32.2(ix) of the Facility Agreement and
the type of indebtedness secured by such encumbrance shall not be
changed after the date of such acguisition; and
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, addresses and descriptions of the mortgagees or persons entitled to the charge (continued)



Short particulars of all the property mortgaged or charged (Continuad)

Finasa,do not

8. Appeintment of Receiver

Clause 10 of the Charge confers a power cn the Securiwty Trustes to
appoint one or more persons to be a Receiver or Receivers of the whole or
any party. of the Charged Property.
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COMPANIES FORM No. 395 {Cont.) AND FORM No. 410 (Scot)(Cont.)

Particulars of a morigage or charge
{continued)

Continuation sheet No _3
to Form No 395 and 410 (Sct

Company number

802486

Name of company

-

AVIS RENT A CAR LIMITED

Limitec

o

Description of the instrument creating or evidencing the:mortgage or charge {continued) (o 2




DRI

Amevint due or owing on the mertgage or charge (contiﬁued) ‘ quaétg danot
: ‘ - write in this
» binding margin
(ix) any encumbrance in favour of the Bond Trustee on pehalf of ?he
Bondholders which is jidentified in %he sharing Agreement or' in Please complete
respect of which the Security Trustee has consented in writing legibly,preferably in
black type, or'bold

pursuant to the provisions of the Sharing Agreemant; block lettering
wReal Property” means all the estates, rights and internsts set out in
paragraphs numbered 1(i) and (ii) in this Form 395;

*Security Documenta" means each of the guaranﬁees, gecurity documents and
undertakings listed in the Fifth Schedule of the Pacility mgreement under
the heading "General" and under each country heading, and any' other deed or
document in favour of the Security Trustee (or in favour of any of the
Banks) executed or to be executed by any member of the Group to secure any
of its or any other Obligor’'s ohligations under the Facility Documents;

"sSharing Agreeﬁent" means the agreement er-ered dated 7th August 1992 and
made between (1) cilva Holdings PLC and the Obligors (2) Avis Burope

g Limited (3) Citibank, N.2. as trustee (4) the Rgent (5) citibank, N.A.,
Spanish Branch (6) the Security Trustee (7} the Banks (8) the pond Trustee;

- "Swap providers" means each of Citicorp International Bank Limited, Société
Générale and Commerzbank A.G. in thelir capacity as counterparties to tha

B © 8wap Documentation; ;

"Swap Documentation” means the interest rate and currency exchange
agreaments entered into petween Cilva Holdings pPLC and each of the Swap
providers each dated as of 29th September, 1989; ‘ :
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Short pacticulars of all the property mortgaged or chargad {Continued) ;r:«;:‘;f:a{;ﬂsm
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Companics Form 385 {Continuation) Stat-Plus Limited, Stat-Plus House, Greenlea Park, Prince George's Road, London SW19 2PU
A subsidiary of Stat-Plus Group PLC
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FILE COPY

CERTIFICATE OF THE REGISTRATION
OF A MORIGAGE OR CHARGE

Pursuant to section 401(2) of the Companies Act 1935 |

rtify that a mortgage OT charge dated the 11th AUGUST 1932

i by AVIS RENT A CAR LIMITED

ng all moneys due or to become due from the Company to CITIBANK
CURITY TRUSTEE FOR THE BENEFICIARIES UNDER THE TERMS OF ANY OF

TY DOCUMENTS OR ANY OF THE CONSORTIUM: DOCUMENTS AND THIS CHARGE

rered pursuant to Chapter I Part X1l of the Companies Act
the 18th AUGUST 1992

er my hand at the Companies Registration Office,

he 24th AUGUST 1992 \;le Q
6 g - M‘ e

FIONA M. SANGSTER

-y
'I.rtﬂa(

td

. an authorised officer
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COMPANIES FORM No. 335

Particulars of a mortgage or charge

Pursuant to section 395 of the Companies Act 1980

E1508022

EE A A

.
A

¢
#
To the Registrar of Companies . For o,}‘;ﬁcial se Company number
T Fb" y 802486
1% 1 1
S W R

l.ame of company

*
i AVIS RENT A CAR LIMITED (the "Company™ )

Date of creation of the charge

7th August, 1992

Description of the instrument {if any) creating or evidencing the charge (ao12 2)

GUARANTEE AND DEBENTURE (the "Giarantee and Debenture“)

Amount s2cured by the mortgage or charge

The monies and liabilities to be discharged by all or any of the
Chargors pursuant to the terms of the Guarantee and Debenture
(the “"Secured Obligations")

Fead |

Names 4 2uddresses of the mortgagees or persons entitled to the charge

119 NN

___ _THE LAY DEBENTURE TRUST CORPORATION p.l.c. (the "Bond Trustee")

princes House, 95 Gresham St, London EC2V JLY

on bohalf of itself and the Bondholq4iEicade

Presentor's name, address and For official use
rejerence {if poy): Mortgage section Post room
RIS overy, _ gaa r

9, Cheapside,

London, EC2V 6AD. ﬁ(ﬁﬁiﬁiﬁﬁg
DHM/HM/SLW/SHE 5 : 2 1 AUGI992

n

TR, . A

’gx-wmzﬁw
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Short narticulars of al the proparty mortgaged or charged

See continuation sheet no, 1

Particulars as to commission allowance or discount (note 3}

| N | ;

signed  AUla + Oy paie 2| v Augawil 149
./ o

On hehalf-ei-feompanyHmortgagse/ehargeel Sdlital) D P W Trud 2L

Notes

1. The original instrument {if any) creating or evidencing the harge, together with these prescribed

particulars correstly completed must be delivered to the Registrar of Companies within 21 days after
the date of creation of the charge (section 395). If the property is situated and the charge was
created outside the United Kinadom delivery to the Registrar must be effected within 21 days after
the date on which tha instrumant could in due course of post, and if dispatchsd with due diligence,
have been received in the United ¥ingdom (section 398}. A copy of the instrument creating the
charge wili be accepted where the property charged is situated and the charge was created outside
the United Kingdom (section 398) and in such cases the copy must he verified 7o be a correct copy
either by the company or by the person who has delivered or sent the copy to the registrar. The
verification must be signed by ©or on behalf of the person giving the verification and where this is
given by a body corporate it must be signed by an officer af that body, # verified copy will also be
accepted where section 398{(4) applies (property situate in Scotland or Northern Ireland) and Form
No. 398 is submitted.

2. A description of the instrument, eg “Trust Deed”, Debenture”, *‘Mortgage" or "‘Legal charge”,
stc, as the case may be, should be given.

3. In this section there should Le inserted the amount or rate per cent. of the commission, allowance
or discount {if any) pald or made either ditectly or indirectly by the company to any person in
consideration of his;

{a) subseribing or agreeing to subscribe, whether zbsolutely or conditionally, or

(b} procuring or agreeing to procure subscriptions, whathar absolute or conditional, for any of the
debentures included in this return. The rate of interest payable under the terms of the debentures
should noi be entered.

4. If any of the spaces in this form provide insufficient space the particulars must be entered on the
prascribed continuation sheet.

Omz Tho Solicitors’ Lawe Stavenery Seeety Lid Oyez Heuso, 7 Spa Road, Lendan SE16300 1385 Fdyor

182 Fo4702
(5010503
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COMPANIES FORM No. 395 (Cont.) AND FORM No. 410 (Scot){Tont.)

Particulars of a mortgage or charge

(continued)

Name of company

Continuation sheet No—————
to Forms Nos 295 and 410 (Scot)

Company number

802486

i AVIS RENT A CAR LIMITED (the "Company")

Limited®

Description of the instrument creatin

g or evidencing the mortgage or charge {continued) {note 2)




.

Amount due or owing on the mortgage or charge (continued)
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o the charge {continued)
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Short particulars of all the property mortgaged or charged (continued)

Please do not

(a) By way of a fixed charge (which so far as it relates to land
in England and Wales and Northern Ireland vested in the
Company or its nominee at the date hereof shall be a charge
by way of legal mortgage) the following, namely:-

(i) all estates, rights and other interests in freehold
property and leasehold property (a) having a term, on
the date hereof, of more than 25 years unexpired (or
more than 25 years unexpired at the date of
acquisition) or (b) of whatever term if the wvalue
attributable thereto, on the basis of a good faith
valuation by the management of the Company on the
basis of an arms length purchase price thereof is
greater than £50,000 (hereinafrer called the *oharged
leasehold property") or (c) any freehold and leasehold
propexrty of whatever term or othex property of estarte,
right or interest in property acquired after the date
hereof and over which a mortgage is executed and
delivered pursuant to the Guarantee and Debenture, now
or hercafter belonging to the Company or its nominee
(including, without limitation the registered land and
unregistered land, if any, in England and Wales of
which the Company or its nominee is the registered
proprietor or owmner specified or referred te in
Schedule 2 below) and all buildings, trade and other
Fixtures, fixed plant and machinery from time to time
on any such freehold property and charged ox oth ©
lea-ehold property and iny such other property or
estate, right or interest in property (hereinafter
collectively referred to as “"the Real Property");

(1i) all the right, title and interest of the Company to
and iu any proceeds of any present or future insuxance
of any or all of the Real Property and of any other
assets required to be insured hereunder;

(iii) all present or future banking accounts (other than the
Excluded Accounts) of the Company (howsoever
designated) with any bank or financial institucion
situate in any jurisdiction and any and all mounies
from time to time standitig to the credit thereof;

(iv)  all book and other debts and monetary claims now or at
any time hereafter due or owing to the Company,
together with the full benefit of all guarantees and
securities therefor and indemnities in respect thereof
and all liens, reservations of title, rights of
tracing and other rights enabling the Company to
enforce eny such debts or claims (excluding however,
banking accounts of the Company within (iii) above);
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Particulars of a mortgage or charge
{continued)

Name of cornpany

COMPANIES FORM No. 385 {Cont.) AND FORM No. 410 (Scot)(Cont.)

Continuation sheet No
to Forms Nos 395 and 410 (S

Company number

802486

[' N T O T I TES T ERE  TCOoMpaIly " ) -
I Limitet
.

Description of the instrument creating or evidencing the mortgage or charge {continued) (note 2)
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Amount due or awing on the mortgage or charge {continued)

Please do not
write in this
margin

Please complete
legibly, preferably
in black type, or
bold block lettering




S e e e e e ] Byt
e e et e B X
e et ot | i il wi

\es, addresses and description - of the mortgagees or persons entitied to the charge (continued)
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articulars of all the property mortgaged or charged (continued)

.

Please do not
write in thig

()

(vi)

(vii)

(a) all of the Shares unow or at any time hereafter in
existence;

(b) all stocks, shares, debentures, loan capital,
rights to subscribe for, convert other securities
into or otherwise acquire any stocks, shares,
debentures and loan capital of any person now or
at any time hereafter belonging to the Company;

(c¢) the certificates representing the shares referred
to in this Clause; and

(d) ali dividends, cash, $nscruments, interest and
other income, property or proceeds and all other
rights deriving from or incidental to any of the
foregoing including ail shares and other
securities, rights, monies and other property
(collectively referred to as “Derivative Assets")
aceruing, offered or issued at any time by way of
bonus, redemption, exchange, purchase,
substitution, conversion, preference, option o
otherwise in respect of the same

(hereinafter collectively referred to as the "Shar
Security");

the goodwill of the Company and its uncalled capital
now or at any time hereafter in existence and future
calls (whether made by the directors of the Company ox
by a Receiver appointed under the Guarantee and
Debenture or a liquidator);

all current and future xwights in <oy intellectual
property or similar rights including (without
1imitation) patents, trade marks, service mavks,
designs, utility models, copyriguts, design rights,
and all rights to apply fnr any of the foregoing in
any part of the world, jmprovements, prolongations and
extensions of any of the foregoeing, oral rights,
jnventions, corfidential information. know-how, and
rights of like nature arising or subsisting anywhare
{n the world, in relation to all of the foregoing,
whether registered or unregistered and including all
applications for registration of any of the foregoing,
the benefit of all licences of any of the foregoing,
together with all fee:r. royalties or other rights
derived from any of the fos=going {hereinafter
collectively referred to as "the Intellectual
Property) including without limitation all interests
or rights of the Company ariging under the liecence
agreements specified or referred to in Schedu'e 4
Part A below and those parts of the Intellectual
Property specified or referred to in Schedule &4 Part B
below:;
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Particulars of a mortgage of charge
{continued)

Name of company

Continuation sheet No— e —
to Forms Nos 385 and 410 (Scot)

Company number

802486 ___‘

Description of the

’i

¥

i‘ eS™XENT A CAR LIMITED (the "Company")
Limited” ,

instrument creating or evidencing the mortgage or charge {continued) (note 2)
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Lount due or owing on the mortgage or charge (
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Shert particulars of all the property mortgaged or charged (continued)

(b)

(viii) all plant and machinery now or at any time hereafter

belonging to the Company (excluding however plant and
machinery for the time being forming part of its stock
in trade or work in progress and all trade and other
fixtures and fixed plant and machinery charged
pursuant to paragraph (i) above};

(ix) all chattels (other than vebicles rented by or leased
by the Company snd other items within such vehicles or
affixed thereto) now or ¢i “ny time heiwafr=r owned by
the Company and hirewv, leased nr rented iy the Company
to any other person iogether in each rase wisi the
benetit of the r: i.ted niring, leasing or ren-al
contract and ary [uarsntee, indemnity o othar
security fox the parformance of the oblipatiums of any
persen under o in respect of such contrin%; and

(%) all amounts rezlised upon the enfurzement or execution
of any order of the Court under Sections 138, 239 cr
244 of the Insolvency Act 1986.

By way of a floating charge, the whole of the Jampans ' 3

undertaking and all its property and assets shatsoevey and
wheresoever, present and future, other than any properhty ur
assets from time to time or for the time being effectively

charged to the Bond Trustee by way of mortgage or fixed
charge by paragraph (a) above or otherwiss effectively
charged pursuant to the Guarantee and Debenture.

The security from time to time constituted by o puvsuant to

the Guarantcee and Debenture shall:-

(i) not extend to any monies held in any atcount fox the
benefit of Citibank, N.A, pursuant to, or v
connection with, the Locan Note Guarantee facility
agreement dated 24th August, 1989, the credit balance
of which is, from time to time, charged in favour of
Citibank, N.A.; and

(i1) not extend to current accounts of any of the Chargors
with National Westminster Bank PLC and Barclays Bank
PLC and any moneys standing to the credit thereof (the
nCurrent Aceounts") until such time as National
Westminster Bank PLC and Barclays Bank PLC have
exercised all such valid and enforceable set-off and
netting rights in relation to the Current Accounts
that they may have pursuant to those agreements from
time to time in force between the Chargors (or any of
them) and National Westminster Bank PLG and/or
Barclays Bank PLC relating to, amongst other things,
overdraft account facilities being made available by
either National VWestminster Bank PiC or Barclays Bank
PLC to the Chargors (or any of them) and the Chargors
may from time to time make withdrawals from or debit
or direct that any payments be debited from any sums
held in any of the Gurrent Accounts.
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COMPANIES FORM No. 395 (Cont.) AND FORM No. 410 {Scot)(Cont.}

Particulars of a mortgage or charge
(continued)

Continuation sheet No—
to Forms Nos 395 and 410 (Scot

Company nurnber

802486

Name of company
AVIS RENT A CAR LIMITED (the "Company")

Limited*

Description of the instrument creating or evidencing the mortgage or charge {(continued} {note 2}




Amount due or owing on the mortgage or charge (continued)
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legibly. preferably
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legibly
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Short particulars of all the property mortgaget or charged {continued)

Foxr the purposes of this Forxrm 393:-

"Bondholders"” means the holders of any Bonds for the time being
outstanding.

"Bonds" means the bends in bearer form couprising tae
£75,000,000 [I%per cent Bonds due 1996 of Awisz Fiufope Limited
constituted by the trust deed dated 3lst May, 1$%+ made between
Avis Europe Limited and the Bond Trustee {as amended hy the
Supplemental Trust Deed) or the principal amount thereof for the
time being outstanding.

"Charpgors" means Gilva Holdings PLC and each of the subsidiaries
named in Schedule 1 below.

"Excluded Accounts" means the accounts referred to in Schedule 5
below.

"Receiver" means any receiver appointed by the Bond Trustee
pursuant toe the Guarantéz a,d Debenture.

"Shares" means the shares or capital sto k referred to in
Scheduls ? below.

“Supplemental Trust Deed" means the supplemental trust deed dated
7th August, 1992 made between Avis Eurcpe Limited and the Bond
Trustee.

Please do not
wiits in this
margia

Please complete
|egibly, preferabtiv
in black type, or
hold block lettering
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Short particulars of all the property mortgaged or charged

{(continued)

Name

Allbram Limited

Avigs Europe Limited

Avis Finance Company
Limited

Avis Finance Company
Limited (No. 2)

Avis Financial Services
Limited

Avis Investment Services
Limited

Avis Management Services
Limited

Avis Truck Leasing Limited

Avis Rent a Car Limited

Schedule 1

The Chargots

Registered
Nunmber

1346994

1995619

2123807

2157178

2059740

2071732

1972749

1370144

802486

Company No:
802486

Address

Avis House,

Park Road,
Bracknell,
Berkshire RGl2 2EW

Avis House,

Park Road,
Bracknell,
Berkshixe RG12 2EW

Avis House,

Park Road,
Bracknell,
Berkshire RG12 2EW

Avis House,
Park Road,
Bracknell,
Berkshire RG12 2EW

Avis House,
Park Road,
Bracknell.,
Berkshire RG12 2EW

Avis House,
Park Road,
Bracknell,
Berkshire RG12 2EVW

Avis House,
Park Road,
Bracknell,
Berkshire RG12 2EW

Avis House,
Park Road,
Bracknell,
Berkshire RG12 2EW

Trident House,
Station Road,
Hayes,
Middlesex



Short particulars of all the property mortgaged or charged
Company No:
802486

(continued)

Name

C.D. Bramall (Shipley)

Limited

Gellrent Limited

Cilva Holdings FPLC

Manor National Limited

Payhot Limited

Strongdraw Limited

Savecraft Limited

Scarmerit Limited

Pegistered
Number

885095

1931021

2341955

1371549

2401163

853356

2508558

2508569

Address

Avis House,
Park Road,
Bracknell,
Berkshire RG12

Avis House,
Park Road,
Bracknell,
Berkshire RG12

Avis House,
Park Road,
Bracknell,
Berkshire RG12

Avis House,
Park Road,
Bracknell,
Berkshire RG12

Avis House,
Park Road,
Bracknell,
Berkshire RG12

Avis House,
Park Read,
Bracknell,
Berkshire RG12

Avis House,
Park Road,
Bracknell,
Berkshire RG12

Avis House,
Park Road,
Bracknell,
Berkshire RG12

2EW

2EW

2EW

2EW

2EW

2EW

2EW

2EW



Short particulars of all the property mortgaged or charged

(continued)

County and Distriet/
London Borough

Surrey

Tyne and Wear

Tyne and Wear

West Yorkshire

city of Westminster

None

Schedule 2

Part A

Repistered Land

Title Number(s)

SGL 477954
ND 12706
ND 9936
WYK 16909
334773
Part_ R
3 tered

and

Company No:
802486

Description of
Property

Land on the East Side

of Londo.t Road, Croydon
(alse &noiva as 386 London
Road)

(Freehold)

7 Geoxrge Street,
Hewcastle

(&) Land lying to the
Noxth East of
George Street
(Frechold possessory
title)

(b Land and buildings
on the North East
side of George
Street
(Freehold)

Land known as
81 Roseville Road
Leeds (Freehold)

8 Baldcrton Street,
London
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Short particulars of all the property mortgaged or charged
(continued) Corpany No;
502486
Schedule 4

Part A

Intellectual Property Licences

Description Licensor Date
Sub-licence of Avis Europe Avis Europe 6 November 1991
Limited's rights to use certain Limited

of Wizard Co Inc.'s registerel
trademarks and Avis Rent A Car:
System Inc's "System" in the
conduct of a vehicle rental busivess

Part B

All the rights of the Company to receive licence fee, royalty or any other
income in accordance with sub-licences granted by the Company under the
Intellectual Property licence referred te in Part A hereof,




Short particulars of all the property mortgaged or charged

{continued)

Account Name

Cilva Holdinrgs
Avis Europe

Cilva Holdings
C D Bramall

Cilva Holdings
C D Bramall

Cilva Holdings
CGSB oldings

Cilva Holdings
CGSB Holdings

Cilwva Holdings
Manor National

Cilva Holdings
Manor National

Cilva Holdings
Cliver Rix

Cilva Holdings
O0liver Rix

Cilva Holdings

PLC/

PLC/

PLC,

PLC/

PLC/

PLC/

PLC/

PLC/

PLC/

PLG/

Manchester Garages

Cilva Holdings

PLES

Manchester Garages

Manor National
Limited

Avis Europe Limited

Schedule 5

Account: Numberx

7089567

709551

7074993

7098116

0380921

7097802

0835204

7097993

0821874

98027

0347t

017713451)
017, 9478)

01779486)
01779494)

01779435
01779443

Bank

Lloyds
Registrars

"

L

NatWest
Bracknell

NatVest
Brackrall

NatWest
Bracknsll

Company No:
802486

Purpose

Dissentient
Shareholders

"

"

Unclaimed

Pref.

Share Redemption
Monies

Unclaimed
Pref.
Dividend
Monies

Unclaimed
Dividends

w e,

PO

~t

{EIE



ereby certify that a mortgage or charge dated the 7th AUGUST 1992

created by AVIS RENT A CAR LIMITED §

securing all moneys now due, or hereafter to become due, or from time %
time accruing due from the company and/or all or any of the other
panies named therein to THE LAW DEBENTURE TRUST CORPORATION PLC ON

ALF OF ITSELF AND THE BONDHOLDERS o

any account whatsoever

registered pursuant to Chapter I Part XII of the Companies Act
5, on the 21lst AUGUST 1992
en under my hand at the Companies Registracion Office, :

diff the 27th AUGUST 1992

802486

CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 401(2) of the Companies Act 1985

FILE COPY

G e e

PHIL DAVIES

K i cms =y e R IR T B >3
AT s T - Tim T ot e g L

Sy b o

an authorised officer

e
EN

C.69a(¥3)
(e |
Q) gl

o,
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N

L
¥

b
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Searchers may find It desirable to
er to the documents mentioned In
nn (2) for more detalled particulars

00802486

REGISTER of Charges, Memoranda of
AVIS RENT A CAR LIMITED

12}

erial
8. of
ocu-
nont
1 Hile

3

Dota of Crestion
ol sach Charge
and Dascriptlon of
i

{4)

Dato of
the
aguisition
of the
Property

{5)

Amount socured
by the Charge

£

(6}

Shor{ Particulars of
tha Proparty Charged

n

Namaos of tho Persons
entitlad to the Charge

1 8k

GUARANTEE AND

DEBEN TURE

ALL MONIES DUE OR
TO BECOWE DUE FACY
THE COMPANY AKDIOR
ALL 0% *KY DF THE
[ITHER COMPANTED
NAVED THEREIN TQ
ITHE CHARGEE DK AXY

ACCQUNT YHATSOEVER

FIXED 34D FLOATING CHARSES OVES THE UNDSFTAKIRG AND ALL
ERUPERTY AND ASSETS “IESEN' AND FUTYRE I JLU0ING
GOOOHILL BO Y E6TS UNCALIED TAFITAL BUILDING FILTURES

FEAED PLAKT AXD MADHINERY 3EE "ORM 303 REF 192

THE LAW DEBENTURE TRUSY
[CORFORATION FLC ON BEHALF OF

ITSELF AKD THE BURDHOLDERS

i)
boak e
=é)

SRS

EAL

Sy

:

SIS
2t




Satisfaction and Appointments etc. of Receivers

Partlculars relating to the 1ssues of Debentires of o serios

{8}

Total amount
socured by a
$Ores o
Dabanturug

£

(s)

Dates and amounts of
sach Issuc o the
sarlos

Arnount

£

Date

{0}

Dates of
tho
relolu~
ticns
suthorls-
Ing the
is3un of
tho sorlos

(ih

Dato of
theo
covoring
dund

(12)

Gunsral dascription of the

proparty charged

(13}

Names of the
Trusteos for the
Dabenture
Holrors

(14)

Armount
of rato of
por cant
of the
Commis-
slon
Allowan-
[ 1018
Discount

(15}

hMemoranda of
Satisiaction

(16} -

Racelver or Managar

Amount

£

Nature

Name and data
of Appointment

Datn of coasing
toratt

i



Short pﬁiticulars of all the property mortga

(continued)

ane

Allbram Limited

' Avis Europe Limited

Avis Finance Company
Limited ‘

 Avis JSinance Company

Limited (No. 2)

Avis Financial Services
Limited

Avis Investment Services
Limitgd

Avis Managemont Services
Limited

Avis Truck Leasing Limjited

‘Awis Rent a Car Limited

Ychedule 1

A e e

The Chargors

Registered
Number

1346924

1995619

2123807

2157178

2059740

2071732

1972749

1370144

802486

_‘gtation Road,

ged or charged

Gompany’Ho
802486

Address

Avis House,

Park Road,
Bracknell,

Berkshire RG1Z2 2EW

Avis House,

Park Road,
Bracknell,
Berkshire RG12 2EVW

Avis House,

Park Road,
Bracknell,
Berkshire RG1Z ZEW

: Avis House, ’
Park Road, R »

Bracknell.,
Berkshire RG12 2%

Avis Hdusei\\

park Road,

Bracknell,
pexkshire RG12 2EW .

Avis Housé,
Park’Road,
Bracknell,
Berkshire RG12 28W

Avis House,

Park Road,
Bracknell,

Berkshire RG12 2EW

Avis House,
Perk Road,
Bracknell,

- Baxkshire RG12 2EW

Trident House,

i~

Hayes,
Middlesex

L e ki —n
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Short particulars of

' continued)

"County and pistrict/

London Borough

surrey

Tyne and WesT

Tyne and Wear

J L

West Yorkshire

city of Westminster

None

all che property mortgaged OF charged

Schedule 2

senelnsL= =

Part A

Registereg Land

‘Title Numbex(sj

SGL 477354
ND 12706
ND 9936
WYK 16909
334773
_Part B
'Q wigtered

Goﬁpéﬁj No: .
802486

pescription of
Property

Land vn'the Easst Side |
of London Road, Croydon

(also
Road)

(E;eehold =

known as 186 . London

l_peo;ge street. ’ S

EBWCBS'BLQ B

(a)

N (,/f
.(b)f

Land ‘lying tO the -
North East of

George Street
(Freshold possessory

Firiedn

Vi

Land and buildings
on the North East
side of GeoXge ’
Streel

(Fre: Hol:d)

© Land known us

g1 Roseville Road .
Leeds (Freéhold)

¢ Balderton Street,
London '

@ .

e -;»._;..-—-,Q.&_,;»ﬂ.;?‘,_-ﬁ -
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Shotrt partldﬂ;arsUOf all the property m

AVIS fRUCK

LEASING LIMITED shares of fl

o each -
VICTOR BRITAIN 10 ordinary
LIMITED shures of

each
MEDIUMSECTOR 2 ordinary
LIMITED shares of £l
- C . each
BARCELSURE 92 crdinary
LIMITED shares of [l

each

ortgaged OT charged

(continued; Company No:
o 802486
AR gchedule 3
" Name _of Company Isgued Share ghares_held Share
Gertificate ‘ Capital : Numbeors
AVIS RENT A -2 orxdinaxry 1 ordinary share ~
CAR (TOM) LIMITED shares of £l of £l
. each’ ’

200,000 ordinary 199,999 ordinary

shares of £l each

9 ordinafy shares I
of £1 each ~

1 ordinary share
of £1

1 oxrdinary shafe
of £1
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Short particulars of all the property mortgaged or charged .
(continued)} . Company Ne:
‘ : > 802486
‘ Schedule 4 -

A e e e s

Part A '

e e

Intellsctuanl Progertx” ‘Licences

De- iption J : Iicensor . Date
Sub-licence of Avis Europe . Avis Europe 6 November 1991
Limited's rights to use certain Limited AT

of Wizard Co Inc.'s registered :
trademarks and Avis Rent A Car ' .
System Inc's "System" in the N ‘ ' N
conduct of a vehicle rental business ;

Part B )

. - ) . L
A1l the rights of the Company to roceive licence fee, royalty or ai\‘_v,-j‘ other
income in accordance with sub-licences granted by the Company under the .
Intellectual Property licence referred to in Part A hereof. ° SN
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Short particﬁlars of all the property mortgaged or charged

{econtinued)

Account Name

Cilva Holdings

- Avis Europe

Cilva Holdings

¢ D Bramall

Cilva Holdings
C D Bramall

Cilva -Holdings
CcGSB Holdings

Gilva Holdings
CGSE Holdings

Cilva Holdings
Hanoxr National

Gilv; Holdings

Manox National

Cilva Holdings
Oliver Rix

Cilva Holdings
Oliver Rix

Gilva Holdings

PLC/ -
PLC/

PLC/

PLC/
PLC/

PLC/

PLC/.

PLG/

PLC/

PLC/

Manchestex Garages

Cilva Holdings

PLC/

Manchester Goragex

Manor National
Limited

- hvis Europe Limited

Schedule 5

e

Account Number

7089567

7087551

7074993
7098116
0380921
7097802
0835204
7097993
0821874
7098027
0342828

01779451)
01779478)"

01779486)
01779494)

01779435
01779443

Bank

oL

Lloyds
Registrars

L1

"

NatWest

* Bracknell

NatWest
Bracknell

NatWast
Bracknell

coméanv Ho:
802486

_Purpose

Dissentient
shareholders.
R¥

4o n

Unclaiﬁeﬁ
Pref.

Share Redemption

Monies

Unclaimed
Pref.
pividend
Monies

Unclaimed
pividends



i

A CERTIHCMF OF THE REGISTRATION
'OF A MORTGAGE 0B CHARGE

Pursuant to section 401(2) of she Compamfs Act 1985

for securing all mo éggpnow due, or here fter to become due . or from time

to time accruingGue from the company, And/or all or any of tne other

companies namn _therein to THE LAW/DEBENTURE TRUST CORPORATION PLC ON -

on/any account whatsoever

was registered puysuant’ to Chapter I Part Xil of the Companies act
1,985, on tht 214t AUGUST 1992
Given under hand at the Compames Reg:xstrat:.on 0ft‘1ce,

cardiff thé 27th AUGUST 1592

No. 802466 /@Z—m,m
. . PHIL DAVIES :
l\@\iﬂ : \RO b\'m)’“ Q_ W
N an aythorised officer

180 AN g\_,o\_o\;,\* c.69al¥3)
‘ s
N1 K'&%@' | 5
NostioRsEd gkl | d

HCo218




CERTIFICATE OF THE REGISTRATION .

OF A MORTGAGE OR CHARGE |
Pursuant to sectioﬁ 401(2) o?‘ the Companicé; Act 198‘5 oot .

1 hereby certify +hat a mortgage oI charge dated the 7¢h AUGUST 1992

and -created by AVIS RENT A CAR LIMITED
A S j‘" .

/.
4
J

L N - N N ;}/ .
for securing all moneys due or to hecome due from THE COMPANYﬁ;ND/OR Al
OR AllY OF THE OTHER COMPANIES NAMED THEREIN to THE LAW DI;BEﬁ/TURE TRUST.

conponwaon pLC ON BEHALF OF ITSELE AND THE BONDHOLDERS UNDER THE TERM
Ny N i “\\\ .

,\\‘,“\Q:

THE CHARGE" ) » :
o =

was registered pursuant to Chapter 1 part XII of the companies Act

1985, on the 21st AUGUST 1992

Given under my hand at the Companies Registration office, ‘
cCardiff the 2lst SEPTEMBER 1992 Q‘(%N\

No. 802486
P. JONES
an authorised office
C.6
, %
LQ.\Q’O\‘
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1y or
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COMPANIES FORM No. 405b

E 5 )
':'{i'» ; :" ?.‘%fs_!}
Ii_,‘?;v ;gf,'*

T,

&
b
1S540
\ fl;ﬁ% "
Bty
i 3 ol

Declaration that part of the property
or undertaking charged {a) has been
released from the charge; (b) no
ionger forims part of the company's

property or undertaking =Y
i Toh
Pursuant to section 403(1}{b} of the Compéa;ﬁes Act 1985 Q,h__ﬂ AN
% :
To the Registrar of Companies 09 For official use Company number
- -
O_) ] | @ 8024386
L X d - S

Name of company

., Avis Rent A Car Lamited (the "Company")

William Jeremy Sykes
bean Cottage, Gaddesden Row, Hemel Hempstead, Hertfordshire 2 &X i

i
of
{audizetor] [the secretary] i;:ha-:zrdnﬂnkuam;}:{:haxdmhoisnmh:mae&mﬂt of the above company, do
solemnly and sincerely declare that with respect to the charge described below the part of the property
or undertaking described [has been released from the charge} Uam@a&qctmm(mrmk&mxmmmﬁs

propeRAcunderrisinglt '
Date and description of chargetnebenhure dated 03.08.90 metween the Company and Clt;bgnk
Date of registration8 15.08.90

o

Name and address of [chargeellmm:}mmdehmm&)miﬁ!a}fnm itk -NoAeof
Cottons Centre, ifayes Lane, fondon SEL 200

e R oo e i e
i T - P Sy vy
e = £ gaand e i -

Short particulars of property or undertaking released or no longer part of the company’s property or
See Rider A

undertakinge

g e
R s

And | make this solemn declaration conscientiously believing the same to be true and by virtue of the

e Y A T

e S e

provisions of the Statutory Declarations Ast 1836.

Declared at 1090 Bew Bridge Street Declarant to sign below 1
London BCAV 6JA ~
3y »

the twenty soventh day of___mril L‘

One thousand nine hundred and.ninety four . W e !)/\ .

bafore me -

SIS AR R I OXRT R RUDUIC U STITK
thexBopcemnSolicitor having the powers conferred on a
Commissioner for Oaths

Presentor's name. address and For official use o

reference (if any): Motigags section” - =7l Postroom 1 Rt

Baker & MoKenzie (R | ey

100 New Bridge Street .

; oy J Ty a

London  1BCAV GJA 28 APR 1994 AR /

(WIS/MES) '\ g L

(Ve The Soiciters’ Lo Stationery Sodialy pic, 24 Gray's lan Road, Lendon W1 X BHR RECT gg/ 1087 Edition
A o e A 487 F1027

MERYAARAL



RIDFR A

-t i

1). The goodwill of the Company in connection with its
business of providing chauffeur-driven car services as
carried on by the Company at Balderton Street, London Wl
(the "Business"};

2). all contracts for the hire of chauffeur-driven vehicles
between the Company and third parties;

3). all advance reservations with customers of the Business;
and

4). pay roll recoxds, 1ists of customers and all documents
relating to the Business.

AHHOICOB WP
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COMPANIES FORM No. 403b

Declaration that part of the
property or underiaidng charged

{a) has been released from the 'u..z,l
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