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Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: ROSANNA MUNOZ-BRITTON
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6299550

Charge code: 0629 9550 0003

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 12th December 2018 and created by FLEET HIRE
HOLDINGS LIMITED was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 20th December 2018 .

Given at Companies House, Cardiff on 21st December 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS DEED is made on 12 December 2018
BETWEEN:

{n EACH COMPANY listed in Schedule 1 (Origing! Chargors) as a chargor {each an
Oreipinal Chargor), and

{2) WESTPAC ADMINISTRATION PTY LIMITED for itself and as agent znd
trusiee for gach of the other Beneficiaries (as defined below) (the Secusrity Trusiee).

WHEREAS:
Each Chargor is required to enter into this Deed as a condition of the Finance Documents.

IT IS AGREED as follows:

1. INTERPRETATION
1.1 Definitions
In this Deed, unless the context otherwise requires or a conlrary indication appears:

{a} terms defined in the Facility Agreement have the same meanings when used in this
Deed; and

(b} in addition:

1992 ISDA Master means the International Swap Dealers Association, Inc., 1992
master agreement.

2002 ISDA Masier means the International Swap Dealers Association, Inc., 2002
master agreement.

Accession Document means a deed of accession substantially in the form set out in
Schedule 3 (FORM OF DEED OF ACCESSION) (or such other form as the Security
Trustee and the Chargors may agree).

Account means each of the accounts opened or maintained by a Chargor with the
Security Trustee, any bank, building socicty, financial institution or other person
(including any renewal, re-designation, replacement, subdivision or sub-account of
such account) and, in each case, all Related Rights.

Accopnt Bank means any bank, building society, financial institation or other person
with whom an Account is maintained by a Chargor.

Addisenal Charger means a person who has acceded to this Deed as an Additional
Chargor by executing an Accession Document.

Berneficiary means:

(i) the Security Trusiee;

(ii} any former Security Trustee;
(i}  the Agent;

{ivy  any former Agent;
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(v} any Lender;

{vi})  any Transactional Bank;
{vily  any Issuing Bani;

{viii} any Hedge Counterparty;
{ix) any Receiver;

{x) any delegate, agent, atiomey or co-trusiee appointed by the Security Trustee;
and

(xiy  any other person who becomes a “Beneficiary”™ in accordance with clause 6.1
{New Bensficiaries and New Secured Documents) of the Security Trust Deed,

in each case, which has not ceased to be a Beneficiary in the relevant capacity In
accordance with clause 6.7 (Ceasing 1o he a Beneficiary) of the Security Trust Deed.

Borrower means any Borrower as defined in the Facility Agreement.

Business Day means a day {other than a Salurday or a Sunday} on which banks are
open for general business in Sydney and London.

€4 260& means the Companivs Act 2006,
Certificated Fvesiments means Investments n centificated form,
Charger means any Original Chargor or any Additionzl Chargor.

Costs and Expenyes means any fees, costs, charges, losses, liabilities, expenses and
pllier amouwts {inciuding legal, accountants” and other professional fees) and any
Taxes thereon.

Deaf means dispose, or part with possession of, make any bailment over or create or
permit {0 exist any inierest in, any part of the Security Assets.

Defandt Rate means the rate of interesi determined in accordance with clause 13.3
{Default inferesd) of the Facility Agreament.

Dissolution means an cvent or any circumstance specified as such in clause 27.6
{Insolvency} or clause 27.7 (fusofvency proceedings) of the Facility Agreement.

Dormgnt Subsidiary means the following members of the Group:

i) Fleet Hire Limited with company number 07717926; and

(it} Car Salary Exchange Limited with company number 06343415,

Eveat of Pefauft has the meaning given fo that term in the Security Trust Deed.
Excluded Assef means any:

{iy any interest in a Dormant Subsidiary; and

(i} aNY:

{A) interest in the asscis or shares of a loint Venture or parinership;
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{0 1o the extent that third parly consent would be
required for a Chargor to grant or purport to grant’ or

an where the terms of that Joint Veniure or partnership
would be breached by a Chargor granting or
purporting to grant,

a security interest over or in respect of such assets or rights by way of
this Deed, unless and unti! that Charpor has received, or at any time
receives comsent from the relevant coniract counterparty to do so,
excluding the proceeds of any such rights;

(B) any rights of a Chargor under any contract (including any lease or
licence) to the extent that the terms of that contract would be
brgached by that Chargor pranting a security interest over such of iis
rights by way of this Deed unless and until that Chargor has received,
or at any {ime receives consent from the counterparty to permit the
granting of a security inferest over such Chargor’s rights under this
Deed, excluding the proceads of any such rights; and

() any Security granted:

{H over any assets financed or funded by a Permitted Business
Funding Avrangement and the proceeds of such nssets;

(n over any rights or assets related to or derived from a financial
asset, recefvable or financial product which is financed or
funded by a Permitted Business Funding Arrangement and
the proceeds of such rights or assels;

(M1} over specific bank accounts maintained for the purposes of a
Permitted Business Funding Arrangement if the Security is
required to be provided by the terms of that Permitted
Business Funding Arrangement; or

{I¥}  in each case ahove, to the extent the terms of the Permitted
Business Funding Arrangement agreement would be breached
by that Chargor granting a security interest over such assets
and proceeds by way of this Deed.

Facility Agreement means the syndicated facility agreement entered into on o about
the date of this Deed between, amongst others, each Chargor and the Security Trusiee.

Final Discharge Date means the date on which all Secured Money has been paid and
satisfied in full and in the Security Trustee’s reasonable opinion:

(1) there is not prospects that money will become owing {(whether actually or
contingently) by any Obligor to any Beneficiary; and

{ii} no payment foward or repayment of the Sscured Money is likely to be void,
voidable or refundable under any law (including any law in relation to
insolvency).

Firance Documents means Finance Document as defined in the Facility Agreement.
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Group means SG Fleet Group Limited and its Subsidiaries (other than Excluded
Subhsidiaries).

Group Lichilities rogans, in relation to a Chargor, present and fulure obligations and
liabilities which al any time are, or gre expressed to be, or may become, due, owing or
pavable by any member of the Group and/or any (direct or indirect) Holding
Company or Subsidiary of any member of the Group, in each case, te that Chargor,
both actual and contingent and whether incurred solely or jointly or severally, and as
principal or surety or in any other capacity and, in each case, all Related Rights.

£4 F986 means the Insolvency Act [986.
I4 2060 means the [nsolvency Act 2008

Insurance Policy means, in relation to a Chargor, any contract or pelicy of insurance
of any kind (other than in relation to third party liabilities or similar claims} including
all cover notes in which that Chargor has an interest and all Related Righs,

Intetiectual Property means, in relation to g Chargor, the following inteilectual
property rights in the Unlied Kingdom;

(i3 any patents, wade marks, service marks, designs, logos, trade names, domain
names, copyrights {including rights in computer software), database rights,
semi-conductor topography rights, utility models, rights in designs, rights in
get up, vights in inventions, rights in know-how, moral rights and other
intellectual property righis and interests {which may now or in the future
subsist), in each case whether registercd or unregistered; and

{ii} the benefit of all applications and all rights to use the assets referred o in
paragraph {i) above (which may now ot in the future subsist),

in which that Chargor legally or beneficially has an imterest and, in each case, all
Related Rights (and registered includes registrations and applications for
registration).

Investmenis means, in relation to a Chargor:
3] any Shares;
{ii) any equity securities, including shares and stock;

(lii}  any debi securifies and other forms of instrumenti giving rise 1o or
acknowledging indebiedness, including bonds, notes, certificaies of deposit,
depository receipts, loan stock, debeniure stock and coupons;

(iv)  any Cash Equivalent Investments;

{v) all intercsts in collective investment schemes or any investment fund and any
other investmenis; and

{vi) all warrants, options and other rights 1o subscribe for, purchase, call for
delivery or otherwise acquire any invesiment of a iype referred to in any of
paragraphs (i} to {v) {inclusive) above,
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in which that Chargor has an interest, in each case, whether or not marketable, and
whether heid directly by or to the order of that Chargor or by any trustee, nominee,
fiduciary or seftlement or clearance system on ifs behalf, together with, in each case,
ali Related Rights,

LEA 1925 means the Law of Property Act 1925,
LPMPA 1994 means the Law of Property {Miscellaneous Provisions) Act 1994,
LRA 2082 means the Land Registration Act 2002,

Maieriad Conirects means, in relation to a Chargor, any Hedging Agreement, any
agreement evidencing the forms of any Group Liabilities to which that Chargor iz a
party or in which it ptherwise has an interest and, in each case, all Related Rights.

Monetary Claims means, in relation to a Chargor, any book and other debis and
monctary claims of any nature and any proceeds of such debts and claims (including
any Group Liabilities and any claims or sums of money deriving from or in relation to
any lInvestment, the proceeds of any couwrt order or judgment, any cowtract or
agreement to which a Chargor is a party and any other assets, property, rights or
undertakings of a Chargor) due, owing or payable to that Chargor (other than in
respect of any Account} and, in each case, all Related Rights.

Ditigations means all the Habilities and obligations of any Obligor to any Beneficiary
under or by reason of any Secured Document and includes any labilities or
obligations which:

{i are liguidated or uniiquidated,
{ii} are present, prospective or contingent;

(iiiy  arise from the making of any advance on or before the date of this Deed or
from any foture advances;

{iv} are in existence before or come Inlc existence on or afier the date of this
Deed;

{v) relate to the payment of money or the performance or omission of any act;
{vi}  sound in damages only;

{(vii}  accrue as a vesult of any Event of Default which is continuing; or

{viii)  would exisi but for an Insolvency Event affecting any person,

and irrgspective off

(i} whether any Obligor is lable or obligated solely, jointly or jointly and
severally with another person,

(i) the circumstances in which any Beneficiary comes 10 be owed each liability
or obligation and in which each Habifity or obligation comes to be secured by
this Deed, including any assignment of any Hability or obligation or of this
Deed: or
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(iiy  the capacity in which any Obligor and any Beneficiary comes to owe or to be
owed that lishility or obligation.

‘Obligor means any Obligor as defined in the Security Trust Deed.
Fourty means a party 1o this Deed.

Person with Significant Comirel means, In respect of a company, an individual who
mects one or more of the "specified conditions” (within the meaning of section
TO0C3) of the CA 20060) in relation to that company, in accordance with section
79002} of the CA 2006,

Plant and Mackinery means, in relation to a Chargor, any plant and machinery,
vehicles, office equipment, computers, [urniture, fittings and other chatlels (excluding
any forming part of its stock in trade or work in progress) in which that Chargor has
an interest and, in each case, all Related Rights.

PSC Register means “P3C register” within the meaning of section 790C{10) of the
CA 2005,

Real Property means, in refation to a Chargor:

i any freehold, leasehold, commonhold, licence or other intevest in any
immovable property in which that Chargor has an interest and all Related
Rights; and

(i} any buildings, trade and other fixtures or fittings forming part of the propeity
referred o in puragraph (i) above and in which that Chargor has an interest
and, in each case, all Related Rights.

Receiver means;

(o a receiver and manager or other receiver appointed under this Deed in respect
of any Security Assef and shall, if allowed by law, include an administrative
receiver; or

{ii}) any delegate or sub-delegate of any pesson referred to in paragraph (i} above
appointed pursuant to the terms of this Deed.

Relgied Rights means, in relation to any asset:

{ all rights under any licence, agreement for sale, agreement for {ease or other
use o1 any supplemental or collateral agreement in respect of alt or any part of
that asset;

(i} all rights, ecasements, powers, benefits, claims, coniracts, warranties,
remedies, covenants for fitle, securliy, puarantees or indemnities in respect of,
or appurtenant o, alt or any part of that asset;

(iii}y  all other assets or rights at any time receivable or distributable in respect of,
or in exchange or substitution for, that asset;

{ivy  the proceeds of sale of all or any part of that assef;

(¥} any dividends, interests or other distributions paid or payable;
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{vi} any rights, monigs or property accruing or offered at any time by way of
redemption, substitution, exchange, bonus or preference, under option rights
of otherwise;

(vil)  any other monies or proceeds paid or payable in respect of all or any part of
that assetl; and

{vili} in respect of any contraci, agreement or instrument, any inferest in that
contract, agreement or instrument, whether or not the relevant Chargor is
party o that coniract, agreement or instrument,

Redevant Interest means any “relevant interest”™ {within the meaning of paragraph 2 of
Schedule 18 1o the CA 2006} in any Chargor or other member of the Group, and
includes any Investments of any Chargor in anv other Chargor or ather member of the
Group.

Restrictions Notice has the meaning given to “restrictions notice” in paragraph 1{2)
of Schedule 1B to the CA 2006 and for the purposes of paragraph 1 of that Schedule.

Revolving Asser means any part of the Security Assels which is:
{i) inventory;
(i1} a negotiable instrument;

{(itiy  machinery, plant or cquipment which is not inventory and has a value of less
than $1,000 or its equivaleni;

{iv}  book debts; and

(v} money {including money withdrawn or transferred to a third party from an
aceount of a Chargor with a bank or other financial institution).

Secured Morey has the meaning given to that rerm in the Security Trust Deed,
Securify has the meaning given to that term under the Security Trust Deed,

Securily Asseis means all the assets, rights and undertakings of each Chargor from
time to time mortgaged, charped, assigned or otherwise the subject of Security (or
expressed t0 be mortgaged, charged, assigned or otherwise the subject of Security)
pursuant to this Deed.

Securify Trust Deed voeans the security trust deed dated on or about the daie of this
Deed between, among others, ¢ach Chargor and the Seurity Trusiee,

Shares means, in relation to g Chargor:

(1 shares in any member of the Group owned legally or beneficially by it or held
by any nominee (including the shares identified in respect of that Chargor in
Schedule 2 (SECURITY ASSETSYY; and

(ii} any other shares forming part of its Investments that are identified in respect
of that Chargor in Schedule 2 (SECURITY ASSETSY),

and, in gach case, all Related Rights.
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Subsidiary means a subsidiary within the meaning of section 1159 of the CA 2009,
T4 2648 means the Trustee Act 2000

Third Parties Act means the Contracts (Rights of Third Parties) Act 1999,
Tronsactionel Bonk has the meaning given fo that tzrm in the Security Trust Deed.

Waraing Notice has the meaning given to “warning notice”™ in paragraph 1(2) of
Schedule 1B 1o the CA 2006 and for the purposes of paragraph 1 of that Schedule,

i.2 Construction

{a} Uniess the context otherwise requires or a contrary indication appears in this Deed,
the provisions of clause 1.2 (Construction) of the Facility Agreement shall apply to
this Deed as if set out in full in this Deed except that references to “this Agreement”
shall be construed as references 1o this Deed and;

{1y wsvels includes properties, revenues and rights of every kind, present, {iture
and contingent and whether tangible or intangible;

(i) authosisation or congent includes any authorisation, cousent, approval,
resolution, licence, exemption, filing, notarisation or registration;

(i) & company includes any company, corporation or other body corporate,
wherever and however incorporated or established;

{iv) this Deed or any other Finance Documest or any other agreement, document
or instrument, or any rule. sourcebook, operating procedure, glossary of
terms, marnual or similar of any settlement or clearance systeny, is a reference
to this Deed or other Finance Document or other agreement, document or
instrument, or rule, sourcebook, operating procedure, giossary of terms,
manual or similar of any settiement or clearance systerm, in each case, as it
may have been varied, amended, supplemented, replaced, extended, restated
or novated from time to time and includes a reference to any document which
varies, amends, supplements, replaces, exfends, restales, novates or is entered
into, made or given pursuant to, or in accordance with, any of the terms of
this Deed or, as the case may be, the relevant Finance Document ot
agreement, document o instrument, or the relevant rule, sourcebook,
operating procedure, glossary of terms, manual or similar of any settlement or
clearance system;

{v) imcdude or including shall be construed without Hmitmtion;

(vi} faw includes any present or fuiure common or customary law, principle of
equity, and any constitution, decree, judgment, decision, legislation, statuie,
order, ordinance, regulation, by-law or other legislative measure in any
jurisdiction or any present or future official directive, regulation, guideline,
request, rule, code of practice, treaty or requirement (in each case, whether or
not having the force of iaw but, if not baving the force of law, the comphance
with which is in gecordance with the general practice of a person to whoimn the
divective, regulation, guideline, request, rule, code of practice, treaty or
requirement is intended to apply} of any govermmental, indergovernmental or
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(b}

(vii}

{vili)

{ix)

(x}

(%)

{al)

supranational bedy, agency, department or regulatory, self-regulatory or other
authovity or organisation;

a nerminee includes any nominee or custodian,

a person includes any individual, firm, company, govermment, staie or agency
of a state, local or municipal authority, trusi, asscciation, joint veniure,
consortium, partnership or other entity (in each case, whether or not having
separate legal personalitvh

gualified person means a person who, onder the 1A 1986, is qualified to act
as a receiver of any asset of any company with respect to which hefshe is
appointed ot an administrative receiver of that company:

righis includes all rights, tle, benelits, powers, privileges, Interests, claims,
autharities, discretions, remedies, liberties, casements, quasi-easements and
apputtenances {in each cass, of every kind, and whether present, fulure or
contingent);

security includes any morigage, charge, pledge. len, security assignment,
hypothecation or trust arrangement for the purpose of providing security and
any other encumbrance ov security interest of any kind, in each case, having
the effect of securing any obligation of any person {including the deposit of
moties or property with a person with the intention of affording that person a
right of fign, set-off, combination or counter-claim} and any other agreement
or any other type of arrangement having a similar effect (including any
“flawed asset” or “hold back™ arrangesnent), and securffy interest shall be
consirued accordingly; and

an Event of Default s consimuing if it has cccurved and is continuing under
the terins of the Secured Document which sets out the Event of Default. 1f the
Secured Docwminent does not specify when an Event of Defasht is continuing,
it is continuing if it has not been remedied or waived under the Secured
Document,

Unless the context otherwise requires or a contrary indication appears:

(i)
(i)

(iti)

in this Deed a defined term includes its other cognate forms;
in this Deed:

(A}  certificated has the meaning given to if in the Uncertificated
Securities Regulations 2001; and

(B} cleqrance Systent means & person whose business s, or includes, the
proviston of clearance services or security accounts of any nominee
or depository for that person; and

where this Deed refers to any provision of any other Finance Document and
that Finance Document iz amended in a manner that would result in that
reference being incorrect, this Deed shall be construed so as to refer fo that
provision as renumberad in the amended Finance Document,
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{c} The terms of the other Finance Documents and of any side letters relsting to the
Finance Documents are incorporated in this Dieed fo the extent required for any
contract for the purported disposition of any Security Asset contained in this Deed to
be a valid disposition in accerdance with section 2(1) of the Law of Property
{Miscellaneous Provisions} Act 1989,

() References in this Deed to a Clause or Schedule are 1o a claose of, or schedule {o, this
Deed.

13 Trustee 4cf 1925 and Trustes Act 2000

{a) Section 1 of the TA 2000 shall not apply 1o sny function of the Securiiy Trustee,
Where there are any inconsistencies between the Trustee Act 1925 or the TA 2000
and the provisions of this Deed, the provisions of this Deed shall, o the extent
atlowed by law, prevail and, in the case of any inconsistency with the TA 2000, the
provisions of this Deed shall constitute a restiiction or exclusion for the purposes of
the TA 2000,

(b The Security Trustee may retain or invest in securities payable to bearer without
appointing a person 0 act as & custodian.

{c) Sections 22 and 23 of the TA 2000 shall not apply to this Deed.
1.4 Incorporation of provisions from Facility Agrecement

Clauses 1.7 (Third party rights), 17 (Tax Gross Up wand Inderanitics}, 19 (Qther Indemniiies),
371 {decounrsy, 37.2 (Certificates and Determiinations) and 40 (Amendment und Waiversy of
the Facility Agreement are deemed to form part of this Deed as if expressly incorporated into
this Deed and as if all references in those clauses to the Facility Agreement were references to
this Deed.

1.5 Chargor infent

Without prejudice to the gemerality of any other provision of this Deed, each Chargor
expressly confirms that it intends that this Deed and the Transaction Security shall exiend
from time to time to any (however fundamental} variation, increase, extension or addition of
or 1o any of the Finance Documents and/or any present or future facility or amount made
available under any of the Finance Documents, including for the purposes of, or in connection
with, any of the following: business acquisitions of any nature; increasing the commitments
under any Finance Document; increasing the indebtedness (including adding a new facility)
under any Finance Document; increasing working capital; enabiing invesior distributions to
be made; cerrving out restruciurings; refinancing existing facilities; refinancing any other
indehtedness; making facilities available to new horrowers; anmy other variation or extension
of the purpeses for which any such facility or amount might be made available from time fo
time; and any Costs and Expenses associated with any of the foregoing.

1o implied covenants for title

The obligations of each Chargor under this Deed are in addition to the covenants for title
desmed io be included in this Deed by virtue of Part | of the LPMPA 1994,
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1.7
(8)

{b)

1.8
(a}

(b}

(c)

Secarity Trust Deed

I there is any conflict or inconsisiency between any provision of this Deed and any
provision of the Security Trust Deed, the provision of the Security Trust Dead shall
prevail.

This Deed is a Transaction Security and 3 Secured Document for the purposes of the
Security Trust Deed,

Limitation of lianbility of Security Trastee

The Security Trustee enters inio and performs thizs Deed and the trapsactions this
Deed contemplates only as trustee of the 8G Fleet Security Trust created under the
Securily Trust Deed, except where expressly staied ctherwise. This applies also in
respect of any past and fiture conduct (including emissions) relating to this Deed or
those transactions.

Under and in connection with this Deed and those transactions and conduct:

{i) the Security Trustee’s liability (including for negligence) to the Chargors is
limited to the exient it can be satisfied out of the 8G Fleet Security Trust
assets, The Security Trusiee need not pay any such liability out of other
assets,

{iiy g Chargor may only do the following with respect to the Security Trusies (but
any resulting liability remains subject to the limitations in this Clause):

{(A) prove and participate in, and otherwise benefit from, any winding up
of the Security Trustee or any form of insolvency administration of
{he Security Trustee but only with respect to Security Trust pssels;

(B} exercise rights and remedies with respect to Security Trust assets,
including sel-off;

(C) enforce its security {if any) and exercise contractual rights; and

] bring any proceedings against the Security Trustee sceking velief or
orders that are not Inconsistent with the limitations in this clause 1.5,

and may not:
(E) bring other proceedings against the Security Trustee;

{F} take any steps 1o have the Security Trustee wound up or placed in any
form of insclvency administration or to have a receiver or receiver
and manager appoinied; or

(G) seek by any means {(including set-off) to have a lability of the
Security Trustec to that Obligor (incleding for negligence) satisfied
ouf of any assets of the Security Trustee other than Security Trust
i

Paragraphs {a} and (b} above apply despite any other provision in this Deed but do not
apply with respect to any liabiiity of the Security Trustee to another party {including
for negligence):
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[

{d}

{e)

(D to the extent that the Security Trustee has no right or power 10 have
Security Trust asseis applied towards satisfaction of that Uability, or
its right or power to do so is subject to a deduction, reduction, limit
or reguitement 1o make good, in cither case because the Security
Trustee’s behaviour was beyond power or improper in relation to
the Security Trust; or

(iiy under any provision which expressly binds the Security Trustee
other than as trusiee of the Security Trust {whether or not it also
binds it as trustee of the Security Trust).

The limitation in sub-paragragh (c){i) above iz to be disregarded for the
purpeses {but only for the purposes) of the rights and remedies described in
sub-paragraph (c)(ii}, and interpreting this Deed and any Security for it
including determining the following:

{1 whether amounts are to be regarded as payable {and for this purpose
damages or other amounts will be regarded as a payable if they
would have been owed had a suit or action barred under sub-
paragraph ()i} been brought);

(it} the calculation of amounts cwing; or
£3ii) whether a breach or default has occurred,
but any resuliing liability will be subjact to the limitations in this Clause.

To the extent permitted by law, each Beneficiary releases the Security
Trustee, and its officers, employees, agenis and delegates, from hability of
any type te it under or in connection with this Deed or any other document to
which the Security Trustee is a party in the role of Security Truster or any
related transaction or past or future conduct {including omissions), except to
the extent that the Beneficiary suffers a loss, Hability or cost directly as a
result of fraud, gross negligence or wilful misconduct by the Security Trustee
or any officer, employee, agent or delepate of the Security Trustee. The
Security Trustee holds the benefit of this Clause for its officers, employees,
apents and delegates as well as for itself.

Security Trusfee assumes no obligations

The Security Trustee will not be deemed by virtue of this Deed to have assumed any
obligation of any Chargor or any other Beneficiary under any law.

2,

(a)

(b)

COVENARNT TO PAY

Each Chargor shall, as primary obligor and not merely as surety, discharge or satisfy
on demand all of the Cbligations and pay on demand all of the Secured Moneys when
they become due In the manner provided for in the relevant Finance Document,

Each Chargor confirms (o the Security Trustes that the amount secured by this Deed
is the full amount of the Secured Money,
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i)

3.1

(a)

(b}

3.2

if a Charger fails to pay any amount payable by it to a Beneficiary under this Deed on
its due date, intergst shall accrue on the overdue amount (both before and after
judgment} at the Default Rate.

CREATION OF SECURITY
Real Property

Each Chargor charges by way of a first fegal mortgage in favour of the Security
Trustee all its right, title and interest in and to the Real Property in England and
Wales vested in it on the date of this Dieed.

To the extent not the subject of 4 morigage under paragraph (2} above, each Chargor
charges by way of a first fixed charge in favour of the Security Trustee all its present
and future right, title and interest in and 1o its Real Property.

Invesiments

Each Chargor charges by way of a first fixed charge in favour of the Security Trustee sll its
present and future right, title and {ierest in and to each of its [nvestments.

33

Plant and Machinery

Each Chargor charges by way of a first fixed churge in favour of the Security Trustee all its
present and future right, title and interest in and 1o its Plant and Machinery.

34

Monetary Claims

Each Chargor charges by way of a first fixed charge in favour of the Security Trustee all {1z
present and future right, title and inferest in and to each of Its Monetary Clalms.

3.5
{a}

(b}

36
{&)

Insurance Policies

Each Chargor assigns absolutely to the Security Trustee, subject to a proviso for
reassignment in accordance with Clause 5 (Refease and reassignment), all its present
and future right, title and interest in and 1o sach of its Insurance Policies.

To the extent not effectively assigned under paragraph (a) above, cach Chargor
charges by way of a first fixed charge in favour of the Security Trustee all iis present
and future right, title and interest in and 10 each of is Insurance Pohicies.

Material Contracts and other coniracis

Each Chargor assigns absolutely to the Security Trusiee, subject to a provise for
reassignment in accordance with Clause 5 (Refease and reassignment), all its present
and future right, title and interest in and fo each of its:

{i) Material Contracts {in relation to any Hedging Agresment of that
Chargor, subject to and after applying: (I} the payment netting
provisions set out in section 2{c) of the 1992 1SDA Master and/or
section 2{c) of the 2002 ISDA Master and (if) the close-out netting
provisions set out in section 6(e} of the 1992 15DA Master and/or
section 6(g} of the 2002 T58DA Master, in each case, forming part of
that Hedging Agreement};
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(b}

(<)

{d)

3.7

(i) any letter of credit issued in its favour, and
(i) any bill of exchange or other negotiable instrument held by it.

To the extent not effectively assigned under paragraph {2) above, the assignment of
that right purported to be effected by paragraph {(a) above will operate as an
assignment of any damages, compensation, remungration, profi, remt or income
which that Chargor may derive from that right or be awarded or entitled to in respect
of that right.

To the extent that they do not f2ll within any other paragraph of this Clause and are
not effectively assigned under paragraph (a) or {b) above, each Chargor charges by
way of a first fixed charge in favour of the Security Trustee all 1ts present and future
right, title and interest in and to each of iis Material Contracts (in relation 16 any
Hedging Agreement of that Chargor. subject 1o and after applying the payment and
close-out netting provisions of the 1992 1SDA Master and/or the 2002 1SDA Master
referred (o in paragraph (a) above).

Each Chargor charges by way of a first fixed charge in favour of the Security Trusiee
all its present and future right, title and interest in and 1o any contract or agreement {n
each case, other than:

{i} any Material Conteact;

(i) any leiter of credit issued in its favour, and

{itiy  any bill of exchange or other negotiable insirument held by it,)
to which it s a party or in which it otherwise has an interest.

Inteliectual Property

Each Chargor charges by way of a first fixed charge in favour of the Security Trostee all its
present and future right, title and interest in and to its intellectual Property.

1.8
{a}

Miscellaneous

Each Chargor charges by way of a first fixed charge in favour of the Security Trustee
fto the extent not otherwise assigned, charged or morngaged under Clauses 3.1 (Real
Propersy) to 3.7 (Jmelleciual Propertyy (inclusivel} all its present and future righ,
title and interest in and to:

{f3 any beneficial interest of it in, or claim or entitiement of i to, any assets of
any pension fund;

(1) the benefit of any agreement, licence, consent or authorisation (statutary or
otherwise) held by it in connection with 113 business or the use of any of lis
asseis;

3ii}y its goodwill;
(iv) rights in relation to its uncalled capital;
{v) any letter of credit issued in iis favour; and

(vi}  any bill of exchange or other negotlable instrument held by it
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(b}

(e}

3.9
(a)

G}

()

(a)

(b}

4,

4.1

To the extent that a Security Asset is not effectively assigned, charged or mortgaged
in favour of the Security Trustee in accordance with the applicable provisions of
Clauses 3.1 (Rea! Fropertyy to 3.7 (Inteflectual Property) (inclusive), each Chargor
shail hold on trust for the benefit of the Security Trustee all its present and future
right, title and interest in and to that Security Asset.

Motwithstanding any other provision of this Deed, the creation of any morigage or
trust expressed (0 be created under this Deed over sny Relevant Interest that is al the
time of that creation subject to any Restrictions Notice shall be conditional on the
court making an order under paragraph & of Schedule 18 to the CA 2006 by virtue of
paragraph B(3¥b) of that Schedule.

Floating Charge

As further continuing security for the satisfaction of the Obligations and pavment of
the Secured Money, vach Chargor charges in favour of the Security Trustee by way of
first floating charge:

() all monies standing o the credit of the Accounts; and

(if) all i1s present and future assets, property, business, undertaking and
uncailed capital of whatever type and wherever lecated, in each case,
together with all Related Rights not effectively charged by way of
fixed charge under Clawses 3.1 (Read Propornd o 3.8
{Miscellaneous).

The {lpating charge created by each Chargor pursuant o paragraph {a) above shall be
without prejudice to, and shall rank behind, all Transaction Security that iz a
morigage. an assignnent or a fixed charge, but shall rank in priority 1o any other
security interest created by any Chargor after the date of this Deed.

The floating charge created by each Chargor pursuani to paragraph (a) above is a
“gualifying floating charge™ for the purposes of paragraph 14 of Schedule Bl 1o the
1A 1986, Paragraph 14 of Schedule B to the 1A 1986 shall appiy to this Deed.

Excladed Assets

The seewrity interest under this Clause 3 (Creation of Security) will not take effect
over any property that is an Excluded Asset untll such property ceases to be an
Excluded Asset.

The exclusion under paragraph (4} sbove does not extend to the proceeds of any such
rights under or in respect of the relevant Excluded Assets to the extent that the
relevant Joinl Venturs, partnership or contract {(as applicable) does not restrict a
Security being given in respect of those proceeds.

CONVERSION OF FLOATING CHARGE

Automatie conversion

The floating charge created pursuant to paragraph (a) of Clause 3.9 (Floating charge) shall (in
addition to the circumstances in which the same will ocour under peneral faw) automatically
and inmediately be converted imio a fixed charge over all of each Chargor’s assets, rights and
property not already subject 1o an effective fixed charge ift
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{z) any Chargor takes any step to create any security in breach of Clause 7.1 (Restriction
on dealings) over any of the Security Assets subject to that floating charge; or

b} any person takes any step fo effect any expropriation, attachment, sequestration,
distress, exeoution or other kegal process against any of the Security Assets subject t©
that floating charge;

and, in each case, the conversion shall take effect from the instant before the occurrence of
that event.

4.2 Conversion by netice

The Security Trustee may by notice in writing to a Chargor convert the floating charge
created by that Chargor pursuant to paragraph (a) of Clause 3.9 (Floating charge) with
immediate effect into one or more Tixed charges over ali or any of that Chargor's assets, rights
and property specified in that notice ift

(a} an Event of Default has occurred and is continuing;

)] the Security Trustee considers any Security Asset subject to that floating charge to be
in danger of being seized or seld under any form of disiress, attachment, execution or
other legal process or to be otherwise in jeopardy; or

{c) that Chargor {ails te comply, or takes or threatens to take any action which, in the
reasonable opinion of the Sccurity Trustee, is likely to result in it failing 1o comply
with its obligations under Classe 26.7 (Negosive pledze) of the Facility Agreement.

4.3 Moratorium - floating charge

The floating charge created pursuant to Clause 3.9 (Floating charge} may not be converted
into a fixed charge solely by reason of the obtaining of & moratorivm (or anything done with 2
view {0 obiaining a moratorium) under the 1A 2000,

4.4 Reconversion to flosting charpge

Awy floating charge which has crystallised under Clause 4.1 (Awfomuatic conversion) or
Clause 4.2 (Conversion by notice) may, by notice In writing given at any time by the Security
Trustee to the relevant Chargor, be reconverted into a floating charge under paragraph (a) of
Clause 3.9 (Floating charge) in relation to the assets, rights and property specified in that
notice. The conversion 1o a fixed charge and reconversion to a flosting charge (or the
converse) may ooour any mamber of times,

4.5 Mo waiver

The giving by the Security Trustee of a notice under Clause 4.2 (Converston by nofice) in
relation to amy asset shall not be construed as a waiver or abandonment of the Security
Trustee’s rights to serve any notice in vespect of any other asset or of any other right of any
Beneficiary under this Deed or any other Finance Document.

5. RELFASE AND REABSIGNMENT

Provided that, at the time of the request, no Event of Defauit has ocowred and is continuing,
prompily after the Final Discharge Date, the Security Trustee shall, at the request and cost of
the Chargors:
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(=)

{b)

release and reassign to the relevant Chargor its rights, title and interest in and to the
Security Assets; and

execute such notices and directions o any persons as the relevant Chargor may
reasonably require in order to give effect to that release and reassigmment,

nn gach case, without recourse to or any representation or warranty by any Beneficiary or any
other person.

.

{a)

()

{c}

(d)

()

M

PROVISIONS RELATING TO TRANSACTION SECURITY
All Transaction Securily;

(i} is orgated in favour of the Security Trustee for #tself and on hehalf of each of
the other Beneficiaries;

{if) is created free from any security interest (other than any Transaction
Security);

ity s created over the present and future assets of each Chargor; and

(v} is & continuing security for the payment, discharge and performance of all of
the Ohligations, shall extend to the ultimate balanee of all amounis payable
under the Finance Diocuments and shall remain in full force and effect uniil
the Final Discharge Date. Wo part of the Transaction Security shall be
considered to be satisfied or discharged by any intermediale payment,
discharge or satisfaction of the whole or any part of the Obligations.

The Security Trustee holds the benefir of this Deed and the Transaction Security on
trust for itself and each of the other Beneficiaries from time io time on the terms of
the Security Trust Deed.

The Transaction Security created pursuant to this Deed by each Chargor is made with
full title guaraniee under the LPMPA 1994,

Each undertaking of a Chargor (cther than a payment obligation) contained in this
Deed:

{1} shall be complied with at all times during the period comumencing on the date
of this Deed and ending on the Final Discharge Date; and

(i) is given by that Chargor for the benefit of the Security Trustee and each other
Beneficiary.

Notwithstanding anything contained in this Deed or implied to the contrary, each
Chargor remains liable to observe and perform, and shail observe and perform, all
conditions and obligations assumed by it in relation 1o any of its Security Assets, The
Beeurity Trusiee is under no obligation to perform er fulfil any such condition or
obligation or to make any payment in respect of any such cendition or obligation,

If any Security Asset of any Chargor is held by any person (inciuding any nominee)
on behalf of that Chargor, that Chargor shall procure that any such person performs
the obligations of that Charpor in respect of that Security Asset under this Deed,
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7. RESTRECTION ON DEALINGS
7.1 Restriction on dealings
(2} Subject to (b) below, no Chargor shali:
3] create or permit to subsist any security on any of the Security Assets; or

{ii) {whether by a single wansaction or a number of related or unrelated
transactions and whether voluntarily or involuntarily) assign, charge, lease,
transfer or otherwise dispose of all or any part of its right, title and interest in
and 1o any Security Asset,

undess permitted fo do so under the Finance Docwments.

{® A Chargor may Deal with {(but not grant any security other than Permitted Security
over) any Revolving Asset in the ordinary course of its ordinary business provided
that such permission shall be expressly revoked upon the Transaction Security
becoming enforceable,

1.2 Moratorium - disposals

The obtaining of a moratorium {or anything done with a view 1o obtaining a moratorium)
under the 1A 2000 shall not, by itself, cause restrictions in this Deed or any other Finance
Document that would not otherwise apply to be imposed on the disposal of property by any
Chargor,

8. REPRESENTATIONS AND WARRANTIES
g1 General representations and warrsnties
Each Chargor represents and warrants to each Beneficiary that:

(2) it is the legal and beneficial owner of, and absolutely entitled to, the assets that it
purporis io mortgage, charge or assign under this Deed {other than, where relevant, in
respect of the legal ownership of any of its Investments registered in the name of its
nominesy;

1] it has not morigaged, charged or assigned or otherwise encumbered or disposed of
any of the assets that it purports 1o mortgage, charge or assign under this Deed, in
each case, other than as expressly permilted under the Finance Documents; and

{c) the assets that it purporis to morigage, charge or assign under this Desd are free from
any security or option to purchase or similar right, in each case, other than as
expressly permitted under the Finance Documents.

82 Times for making representations and warranties

The representations and warranties set out in this Deed (including in Clause 8.1 {General
represeniations and warramties) and Clause 9.1 (Represemtations and warranfies -
Investmenis)) are:

{a) made by each Chargor on the date of this Deed {or the date on which that Chargor
accedes to this Deed); and
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(b

(unless expressed to be given at a specific date) deemed 1o be repeated by each
Chargor on each date before the Final Discharge Date on which any of the
representations and warranties set out in clause 23 (Represemiations) of the Facility
Agreement are repeated,

in each casc by reforence o the circumstances existing ai that time.

S
9.1

INVESTMENTS

Representations and warranties — Investments

Each Chargor represents and warrants to each Beneficiary that

(&)

(k)

(e)

{d}

2.2

the Investments which it purporis to charge under this Deed are duly authorised,
validly issued and fully paid;

it is in compiiance with its obligations under the CA 2006 and any associated law
{and has complied with those obligations within any necessary timeframes) and has
complied with the terms of any notice that it has received under section 790D or TS0E
of the CA 2006 within the timeframe specified in that notice;

it has not issued a Warning Wotlce or Resirictions Notice vnder paragraph 1 of
Schedule 1B to the CA 2006 in respect of any Relevant Interest of any Chargor; and

the copy of its PSC Register thar was delivered o the Security Trustee on the date of
this Deed is correct, complete and has not been amended or superseded since that
date.

Perfection — investmenis

Each Chargor shall, within 30 Business Davs of the date of this Deed or, if later, the date on
which it becomes entitled to any Certificated Investment, deliver to the Security Trustee ar
otherwise as the Security Trustee may divect, in the agreed form:

(@)

(B

93

all certificates, documents of title and other documentary evidence of ownership
relating 1o its Certificated Investments (other than any Cash Equivaleni Investments);
and

all transfers duly executed by that Chargor {or its nominee) in respect of its
Certificated Investments, undated and with the name of the transferee left blank.

Changes {o Investments

Immediately Tollowing the acquisition by any Chargor (or its nominee) of any Investments
after the date of this Deed, that Chargor shall notify the Security Trustee of the same.

9.4

Rights before Event of Defaull

Refore the occurrence of an Event of Defauli which is continuing,

{a)

each Chargor may continue to exercise the voting rights, powers and other rights in
respect of its Investments and voling power (for the purposes of section 435010) of
the 1A 1986) in respect of any Investments of any Chargor shall remain with that
Chargor and shall not pass to the Security Trustee or any other Beneficiary,

HKGE842786/33  171597-000] 20147



(b}

a.5

each Chargor shall be entitled to receive and retain all dividends and other income
and distributions paid or payable in relation to its Investmenis and, unti) that payment,
that Chargor shall hold those amounts o trust for the Security Trustee.

Rights after Event of Default

On and after the oceurrence of an Event of Default which is continuing:

{a)

(b)

(¢l

9.6

(@)

{b}

(€}

(&)

the Security Trustee {or its nominee) may exercise (or refrain from exercising) any
voting rights, powers and other rights in respeet of any Investments of any Chargor as
it sees fit and without any fisther consent or authority on the part of any Chargor;

each Chargor irrevocably appoints the Security Trustee (or the Security Trustee's
nomines) as its proxy to exercise all voting rights, powers and other rights in respect
of its Investments with effect from the occurrence of that Event of Default io the
extent that those Investments remain registered in that Chargor’s name (or that of its
nominee}; and

each Chargor shall hold all dividends and other income and distributions paid or
payable in respect of iis Investmems on trust for the Security Trustee, pending
payment to the Sccurity Trustee for application in accordance with Clause 16
{Application of proceeds), and each Chargor waives its rights to any such amounts.

Oiher obligations relating to Investozenis

Each Chargor shall pay when due all cails or other payments that may be or become
due in respect of any of its Investmants.

No Chargor shall nominate any person, other than the Security Trustee (or the
Security Trustee’s hominee), to enjoy or exercise any right reiating to any of its
Investments whether pursuant to Part 9 of the CA 2005 or otherwise,

Immediately following the receipt by any Chargor (or its nominee) of!
(i any other notice in respect of any Investments of any Charpor; or

(i) any correspondence or other communication in respect of any Investments of
any Chargor or any Relevant Interest of any Chargor (including any request
referred to in paragraph (i) below),

that Chargor shall notify the Security Trustee of that receipt and immediasely provide
to the Security Trustes a copy of that notice, correspondence or other communication.

Without prejudice to paragraph (c) of Clause 9.} (Representations ond warraniies —
Investments), each Chargor shall:

(i notify the Security Trustee of its intention to issue a Warning Notice or
Restrictions Notice under paragraph 1 of Schedule 1B to the CA 2006 in
respect of any Relevant Interest of any Chargor; and

{it) provide to the Security Trustee a copy of that Warning Notice or Restrictions
Motice,

in each case, at least five Business Days before that Chargor issues the Warning
Notice or Restrictions Notice.
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(e}

()

9.7

(a}

(b}

0.
0.1

Without prejudice to paragraph (d) of Clause 9.1 (Representations and warranties —
frvestments), each Chargor shall immediately:

(N notify the Secudty Trustec of any change that it makes to its PSC Register (if
it 13 required to maintain onel; and

(i1} provide to the Security Trustee a copy of its updated PSC Register (if it is
required to maintain one) in form and substance which complies with
applicable law,

Fach Chargor shall;

(i} comply with its obligations under the CA 2006 and any associated law within
any necessary Himeframes;

(i) comply with the terms of any notice that it receives under section 790D or
T90E of the CA 2006 within the timeframe specified in that notice; and

{(itiy  comply with any other request for information that it receives in respeect of
any Invesiments of any Chargor or any Relevant Interest of any Chargor or
that is made under any law or regulation or by any listing or other authority or
pursuant to any provision comtained in any articles of sssociation or other
constitutional document, in each case, within the timeframe specified in that
request o any other necessary thmeframe,

Defaulf - Invesiments

If any Chargor fails to make payment of any calls or other payments that may be or
become due in respect of any of its Investments, the Security Trustee {or the Security
Trustee’s nomines) may make such payment on behalf of that Chargor,

Each Chargor shall immediately on demand by the Security Trustes reimburse the
Security Trustee (or the Security Trustee’s nominee, as applicable) for al} Costs and
Expenses incurred by the Security Trusies (or #s nominee) in connection with any
payment made under paragraph (a) above, together with interest accruing on those
Costs and Expenses at the Default Rate for the period from and including the date on
which those Costs and Expenses were incurred up to and excluding the date on which
they were reimbursed,

ACCOUNTS

Exercise of rights on Event of Defanli

On and afier the occurrence of an Event of Default which is continuing:

(a)

{b)

any permission fo use amounts withdrawn from any Account (whether pursuani to
this Deed or otherwise) is expressly revoked and each Chargor shall hold those
amounts, together with the proceeds of any of #ts Monetary Claims, on trust for the
Securify Trustee, pending payment to the Security Trustee for application in
accordance with Clause 16 (dpplivafion of proceeds), and each Chargor waives its
rights to any such amounts; and

the Security Trustee shall be entitled without notice to any Chargor to receive,
withdraw, apply. transfer or set-off any or all of the credit balances from time 0 time
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on any Account in or fowards payment or other satisfaction of all or part of the
Obligations in accordance with Clause 16 {(dpplication of proceeads),

11, INEURANCE POLICIES
11.1  Exercise of rights before Event of Default

Before the ooourrence of an Event of Default which is continuing, each Chargor shall be
entitled to exercise all of the rights and remedies expressed to be given fo it under or in
respeet of its Insurance Policies and any associated rights and remedies.

11.2  Exercise of rights on Event of Defauli
COn and after the oceurrence of an Bvent of Default which is continuing:

{a) the Security Trustee may exercise {without any further consent or authority on the
part of any Chargor and irrespective of any direction given by any Chargor) any
Chargor’s rights or remedies {including direction of any payments 1o the Security
Trustee) under or in respect of any of its Insurance Policies {and, in respect of any
such rights or remedies that have been assigned to the Security Trustee under this
Decd, the Security Trustee may exercise some or all of those rights or remedies as
assigheel: and

(b each Chargor shall hold any payment that it receives under ov in respect of iis
insurance Policies on trust for the Security Trustee, pending payment {o the Secuyrity
Trustee for application in accordance with Clause 16 (Applicution of proceeds), and
each Chargor walves its rights to any such payment.

iZ. MATERIAL CONTRACTS
12.1  Exercise of rights before Event of Default

Bafore the occurrence of an Event of Defaull which is continuing, each Chargor shall be
entitled to exercise all of the rights and remedies expressed to be ghven to it under or in
respect of its Material Contracts and any associated rights and remedies.

122 Exercise of rights on Event of Defaulf
On and after the occorrence of an BEvent of Default which is continuing:

{a) the Security Trustes may exercise (without any further consent or authority on the
part of any Chargor and irrespective of any direction given by any Chargor) any
Chargor’'s rights or remedies (including direction of any payments fo the Security
Trustee) under or in respect of any Material Contract to which that Chargor is a party
fand, in respect of any such rights or remedies that have been assigned to the Security
Trustee under this Deed, the Secwrity Trustee may exercise some or all of those rights
or remedies as assignee); and

by gach Chargor shail hold any payment that # recelves under or in respect of its
Material Contracts on trust for the Security Trusice, pending payment to the Security
Trustee for application in accordance with Clause 16 (Applicarion of proceeds), and
each Chargor waives its righits to any such payment.
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{2)

(b)

(c}

ENFORCEMENT OF TRANSACTION SECURITY
Timing and manner of enforcement

The Transaction Securily shall become enforceable and the powers referred 1o in
Clause 13.2 (Extension and vaviation of powers under the LFA 1935) shall become
exercisable immediately:

{i) upon the oceurrence of an Event of Default which is continuing;

(it} if a Chargor requests the Security Trustee to exercise any of its powers under
this Dead;

(i}  upon the appointment of a Receiver or any person exercising any right or
remedy in respect of any securliy over any Security Asset or any other asset
of any Chargor;, or

{iv)  ifotherwise specified in any other provision of this Deed,

Motwithstanding paragraph (&) above, if the giving of any notice, notification or
instruction, the making of any filing or the taking of any perfection siep or similar is
necessary or, in the reasonable opinion of the Security Trustee, desirable for the
purposes of perfecting any Transaction Security or protecting any right or remedy of
any Henefiziary under or in connection with ihis Deed, the Security Trustee may take
thai action upon 1he occurrence of an Event of Default which is continuing.

Withouwt prejudice o any other provision of this Deed, immeadiately after the
Transaction Security has become enforceable, the Security Trusice may, in s
absoluts and sole discretion and without notice to any Chargor or prior authorisation
from any person, court or similar body:

(i enforce all or any part of the Transaction Security and require the payment or
transfer to it of any amounts, proceeds or assets held on trust by a Chargor for
its benefii;

{ii) in the case of any right or remedy comprising or in respect of any Security

Asset that has been assigned to the Security Trusiee under this Deed, exercise
any such right or remedy as assignee; and/or

(iii)  exercise all or any of the powers, authorities and discretions conferred on the
Security Trustee:

(A) by the Security Trust Deed and/or the other Finance Documents
{including this Deed); or

{B) otherwise by law on mortgagees, chargees, assignees, receivers
{whether or not the Security Trustee has appointed a Recciver) and/or
administrators (whether or not any Chargor is in administration),

in each case, at the times, in the manner and on the terms that it sees fit, or as
otherwise directed in accordance with the terms of the Security Trust Deed and/or the
other Finance Documents.
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{d) Without prejudice to any other provision of this Deed, upon and after the Transaction
Security becoming enforceable, each Chargor shall hold its Security Assets on trust
for the Security Trustee,

112 Exiension apd varistion of powers under the LPA 1925

{a} The Obligations shall be deemed to have become due and payable on the date of this
Dieed for the purposes of section 101 of the LPA 1925,

{b) The power of sale and other powers conferred by section 101 of the LPA 1925 (as
varied or extended by this Deed) and all other powers conferred on a morigagee by
faw shall be deemed to arise immediately after execition of this Deed.

(e} Any restriction impesed by law on the power of sale (including under section 103 of
the LPA 1925) or the right of a mortgagee to consolidate mortgages {including under
section 93 of the LPA 1925} shall not apply to the Transaction Security or this Deed.

{d) The Security Trustee may lease, make agreements for leases ai a premium or
otherwise, surrender, rescind or agree or accept surrenders of leases and grant options
on such terms and in such manner as it shall consider fit without the need to comply
with any of the provisions of sections 99 and 100 of the LPA 1925, For the purposes
of sections 99 and 100 of the LPA 1925, the expression “morigagor” shall include any
encumbrances deriving title under the original mortgagor and section 99(18) of the
LPA 19725 and section 10012} of the LPA 1925 shall not apply.

133 Countingencies

If the Transaction Security is enforced at & time when no amount is dve under the Finance
Documents but at a time when amounts may or will become due, the Security Trustee {or a
Receiver) may pay the proceeds of any recoveries effected by if fnto such number of suspense
accounts as it considers appropriate.

13,4  Exercise of powers

All or any of the powers conferred on mortgagees by the LPA 1925 as varied or extended by
this Dieed (and all or any of the rights and powers conferred by this Dead on a Receiver) {in
pach case, whether express or implied) may be exercised by the Security Trustee withow
further notice to any Chargar at any time after the eccurrence of an Event of Default which is
continuing, irrespective of whether the Security Trustce has taken possession of any Security
Aassef or appointed a Receiver,

13.5  Protection of third parties

{a) No person (including a purchaser) dealing with the Security Trustee or a Receiver or
any of its or their respeciive agents shall be concerned to enguire:

N whether the Obligations have become payable;

{ih whether any power which the Security Trustee or that Receiver may purpot
1o exercise has become exercisable or is being properly exercised;

(iti}  whether any amount remains due under the Finance Documents; ot

(iv)  how any money paid to the Security Trustee or to that Receiver is fo be
applied,
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and any such person who is not a Party may rely on this paragraph {g) and enforce its
terms under the Third Parties Act.

() Any person (including a purchaser) dealing with the Securiiy Trustee or a Receiver
shall benefii from the proteciions given to purchasers (as that term is used in the LPA
1925) from a mortgages by sections 104 and 147 of the LPA 1925, and 1o persons
dealing with a receiver by section 42(3) of the 1A 1986, and any such person who is
not a Party may rely on this paragraph {b) and enforce Iis terms under the Third
Parties Act.

{c) The roeeipt by the Security Trustee or any Receiver of any moniss paid 1o the
Security Trustee or that Receiver by any person {(including u purchaser) shall be an
absolite and conclusive discharge and shall relieve any person ({incloding a
purchaser) dealing with the Sscurity Trustee or that Receiver of any obligation to see
to ihe application of any monies paid 1o or at the direction of the Security Trusiee or
that Receiver, and any such person who is not 2 Party may rely on this paragraph ()
and enforce its terms under the Third Parties Act.  Any sale or disposal of any
Security Asset and any acquisition, in cach case, by the Security Trustee or any
Receiver shall be for such consideration, and made 1 such manner and o such terms
as the Security Trustee or thal Recelver sees fif,

{ In this Clause 13.3, parchaser includes any person acquiring, for money or money’s
worth, any interest or right whatsoever in relation to any Security Asset.

136 No hiability as morfgages in possession

Mane of the Security Trusiee, any Receiver or any other Beneficiary (or any agent, employee
ar officer of any of them} shall be liable by reason of entering into passession of a Security

Assel;

{a) o account as mortgagee in possession for any loss on realisation in respect of that
Security Asset; or

(b} for any act, neglect, defauli, omission or misconduct for which a morigagee in

possession might be Hable,

and any such persom who is not a Party may rely on this Clause 13.6 and enforce its terims
under the Third Parties Act,

i3.7  Redempiion of prior security

(a) The Security Trustee or any Receiver may at any time after the occurrence of an
Event of Default which is continuing;

(i redeem any prior sccurity on or relating to any Security Asset or procurs the
transfer of that security to Hself; and

{in settle and pass the accounts of any person entitled to that prior security, and
any account so settled and passed shall (subject 1o any manifest error) be
conclusive and binding on each Chargor.

{b} Each Chargor shall on demand pay to the Security Trustee all principal monies and
interest and all Costs and Expenses incidental to any redemption or transfer under this
Clause 13.7, in each case, together with interest accruing on those amounts at the
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13.8
(a}

(b}

()

14.

14.1

(@

Default Rate for the period from and including the date on which those amounts were
incwrred up to and excluding the date on which they were reimbursed,

Right of approepriation

To the extent that any of the Security Assets constitute “financial collateral” and this
Deed and the obligations of a Chargor under it constitute a “security financial
collateral arrangement” {in each case, as defined in, and for the purposes of, the
Financial Collateral Arvangements (No. 2) Regulations 2003 (51 2003 Mo, 3226) (the
FOCR Regulationsy:, upon and after the Transaction Security becoming enforceable,
the Security Trustee or any Receiver shall have the benefit of all the rights conferred
on a collateral taker under the FCR Regulations, including the right 1o appropriate
without notice 1o any Chargor (either on a single occasion or on multiple occasions)
all or any part of that financial collateral in or towards discharge of the Obligations
and, for this purpose, the value of the financial collateral so appropriated shall be:

i in the case of cash, the amouni standing to the credit of each Accoun,
together with any accrued but unposied interest al the tine the right of
appropriation s exercised; and

(i) in the case of any Investments {or any other financial collateral), the market
price of those Investments (or that other financial collateral) determined (after
appropriation) by the Security Trustee or any Recelver in a commercially
reasonable manner (mcluding by reference to a public index or independent
valuation).

The Parties agree that the mathods of valuation set out in paragraphs (a)(i) and (a)(iD
above are commercially reasonable methods of valuation for the purposes of the FCR
Regulations,

Each Chargor irrevocably and wnconditionally agrees that the Security Trustee may:

{i) delegate its rights under paragraph (a) above to one or more persons aud that
such defegates may exercise such rights on behalf of the Security Trustee;
and

(i)  distribute the right of appropriation referred o in paragraph (&) above to one
ar more Beneficiaries {in accordance with the ferms of the Security Trust
Deed) so thai, immediately upon the exercise of such right of appropriation,
the relevant Beneficiary will become the legal and beneficial owner of the
assets that have been appropriated,

RECEIVER
Appointment of Recelvers and administratoss

The Security Trustee may, by deed or otherwise in writing (and signed by any officer,
manager or authorised signatory of the Security Trustee) and without notice to any
Chargor, appoint one or more qualified persons 1o be a Receiver or Recelvers, at any
time:

{i} upon and afier the Transaction Security becoming enforceable {whether or
not the Security Trustee has taken possession of any Security Asset);
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(i) at the written request of any Chargor; or

(iify  a voluntary administrator, liquidator or provisional liguidator s appointed in
respect of the Chargor or the winding up of the Chargor begins,

{b) The Sevurity Trustes may not appoint an administrative receiver over any Security
Asset 1o the extent prohibited by section 72A of the 1A 1986,

{c) Section 109(1} of the LPA 1923 shall not apply to this Deed.

(d) If the Security Trustee appoints more than one person as Recelver, the Security
Trusiee may give those persons power to act either jointly or severally.

{2} Any Receiver may be appoimed Receiver of all or any of the Security Assets or
Receiver of « part of the Security Assets specified in the appointment. In the case of
an appointment of a part of the Security Assets, the rights conferred on a Receiver as
set out in Clause 14.5 (Powers of Receivers) shall have effect as though every
reference in that Clause to any Security Assets is a reference 1o the part of those
assets so specified or any part of those assets.

{H Subject 1o {and in the manner prescribed by) law, the Security Trustee may also
appoint an administrator.

142  Morstorium — Receivers

The Security Trustee is not entiifed to appoint a Recelver solely as a result of the obtaining of
a moratosium (or anything done with a view to oblaining a moratorium) under the JA 2000,

143 Removal of Beceivers

The Security Trustes may by notice in writing remove any Receiver appoinied by it (subject
io section 45 of the 1A 1986 in the case of an administrative receivership) whenever it
considers it and appoint a new Recelver instead of any Receiver whose appointment has
terminated [or any reason,

144 Agent of Chargors

{a) Any Receiver shall be the agent of each Chargor for all purposes and accordingly
shall be deemed to be in the same position as a Receiver dulv appointed by a
maortgages under the LPA 1925,

b Each Chargor is solely responsible for the contracts, engagements, acts, omissions,
defaulis and losses of a Receiver and for any liabilities incurred by a Receiver.

{c) WNo Beneficiary shall incur any Hability (either to a Chargor or any other person) by
regson of the appointment of a Receiver or for any other reason,

14.5  Powers of Receivers

Notwithstanding any Dissolution applicable 1o any Chargor, any Receiver appointed pursuant
to Clause 14.1 (Appointment of Recefvers and adminisirators) shall have the following rights,
powers and discretions:

{a) all the rights, powers and discretions conferred by the LPA 1928 on mortgagors and
on morigapees in possession and on any receiver appointed under the LPA 1925 (in
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(b}

()

{d)

(e}
{f3

()

@

(k)

it

{m}

(n)

each case, io the extent thai those rights, powers and discretions do net limit any other
right, power or discretion granted to any Receiver under this Deed);

all the rights, powers and discretions of an administrative raceiver set out in Schedule
1 to the 1A 1986 as in force on the date of this Deed {wheiher or not in force on the
date of exercise) and all rights, powers and discretions of an administrative receiver
that may be added to Schedule 1 to the 1A 1986 after the date of this Deed (in each
case, whether or not the Receiver is an adwinistralive receiver {(as defined in the 1A
1986) and to the extent that those rights, powers and discretions do not limit any other
right, power or discretion granted to any Receiver under this Deed);

all the rights, powers and discretions expressed to be conferred upon the Security
Trustea in any Finance Document {including this Deed), including all the rights,
powers and discretions conferred upon the Security Trustes in the Fingnos Documents
1o release any Securily Asset from the Transaction Secunity;

to take immediate possession of, get n and collect any Secwrity Asset and o require
payment to him/her or to the Security Trustee of any Monetary Claims or credit
balance on any Account;

to carry on any business of any Chargor i uny manner hefshe considers fit;

to enter Into any cantract or arrangement and to perform, repudiate, succeed or vary
any contract or avrangement to which any Chargor is a party;

to appoint and discharge any managers, officers, agenis, accountants, servanis,
workmen and others for the purposes of this Deed upon such terms as to remuneration
ot otherwise as hefshe considers fit and 1o discharge any person appeinted by any
Chargor;

to raise and borrow money either unsecured or on the security of any Security Asset
gither in priority to the Transaction Security created pursuant fo this Deed or
otherwise and generally on any ferms and for whatever purpose which hefshe
considers fit;

te sell, exchange, convert info money and realise any Security Assct by public auction
or private contract and generally in any manner, and on any terms, which he/she
considers fit, and for a consideration of any kind (which may be payable in a lump
sum or by insialiments spread over any peried);

to sorle, adivst, refer 1o arbitration, compromise and amange any claim, accownt,
dispute, question or demand with or by any person who is or claims to be a creditor of
any Chargor or relating in any way to any Security Asset;

to bring, prosecuie, enforce, defend and abandon any action, suit or proceedings in
relation to any Security Asset which he/she considers fit;

to give a valid receipt for any monies and execute any assurance or thing which may
be proper or desirable for realising any Seourity Asset;

to form a Subsidiary of any Chargor and transfer to that Subsidiary any Security
Asset;

to delegate his/her powers in accordance with this Deed;
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o lend money or advance credit to any customer of any Chargor;

o effect any inswrance and do any other act which a Chargor might do in the ordinary
conduct of its business 1o protect or improve any Security Asset, in gach case, as
hedshe considers fit:

to purchase or acquire by lessing, hiring, licensing or otherwise {for such
consideration and on such terms as he may consider fit) any assets which he considers
necessary or desirable for the carrying an, improvement, realisation or other benefit
of any of the Security Assets or the business of any Chargor;

10 exercise in relation 1o any Securily Asset all the powers, authorities and things
whick he would be capable of exercising if' he were the absolute beneficial owner of
that Security Asset;

to make any payment and incur any expenditure, which the Security Trusiee is,
pursnant to this Deed, expressty or impledly avthorised to make or incur;

to do all other scts and things which he may consider desirable or necessary for
realising any Secarity Asset or incidental or conducive 1o any of the rights, powers or
discretions conferred on a Receiver under or by viriue of this Deed or law {as varied
or exiended by this Deed); and

to use the name of any Chargor for any of the purposes set out in pamagraphs (a} (o (1)
(inclusive) above,

POWER OF ATTORNEY
Appointment

Each Chargor by way of security Irrevocably appoints the Security Trustee and each
Receiver severally as its attorney, with full power of substitulion, on its behalf and in
its name or otherwise, at such time and in such manner as the attorney considers fit:

(1) before the occurrcnce of an Event of Default which is continuing, to do
anything which that Chargor is obliged 10 do under this Deed (but has not
done);

(i1} on and after the oceurrence of an Event of Default which is continuing, to do
anything which that Chargor is obliged to do under this Deed; and

{ifiy  to exercise any of the rights conferred on the Security Trustee or any
Receiver in relation t0 any Security Asset or under any Finance Document,
the LPA 1925 or the JA 1985

The power of attorney conferred on the Security Trustee and each Receiver pursuant
to paragraph (a) above shall continue notwithstanding the exercise of any right of
appropriation pursuant 1o Clause 13.8 (Right of appropriation).

Ratification

Each Chargor ratifies and confirms and agrees to ratify and confirm whatever any attorney
shall do in the exercise or purported exercise of the power of attorney granted by it in Clanse
15,1 (dppointment},
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153  Waiver

Each Chargor waives any breach of clause 42 (Confidentiality) of the Facility Agreement that
may occur as a result of the Security Trustee taking any action under paragraph (a} of Clause
15.1 (Appointment}.

i6. APPLICATION OF PROCEEDS

16.1  Order of application

{a) Without prejudice to any other provision of this Deed. all amounts and other proceeds
or assets received by the Security Trusice or any Receiver pursuant (o this Degd or the
powers cooferred by it shall be applied in accordance with the Security Trust Deed.

{b} The order of application referred o in paragraph (a) above shall override any
appropriation by any Chargor.

16.2  Receiver’s recelpis

Section 109(8) of the LPA 1925 shall not apply in relation to 2 Recelver appointed under this
Deed.

17 CHANGES TO PARTIES
17.1 Changes io the Parties

Fach Chargor agrees 1o be bound by the terms of clauses 28 (Changes o the Lenders) w 28
(Changes 1o the Obligors) {inclusive) of the Facility Agreement, and clauses & (Changes /o
the Beneficiaries) 10 7 (Changes to the Obligors) of the Security Trust Deed and authorises
the Security Trustee to execute on its behalf any document the Security Trustee considers
necessary of desirable in relation to the creation, perfection of maintenance of the Transactivn
Security, the rights of the Security Trustee under this Deed or any transfer or assignment
conjemplated by those provisions.

17.2  Accession
{a) Subject to the terms of the other Finance Documents, a member of the Group:

(i shall become a Party in the capacity of a Chargor on the date on which &t
delivers a duly executed and completed Accessien Document to the Security
Trustee; and

i) by so delivering a duly executed and completed Accession Documen, shall
be hound by, and shall comply with, all of the terms of this Deed which are
expressed to be binding on a Chargor,

in each case, as if it had eiways been a Party as a Chargor.

{b} Each Chargor consents to members of the Group becoming Chargors as contemplated
by the Facility Agreement or the Security Trust Deed.
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i8. RISCELLANEQOUS
18.1 Further advaoces

(a) The Security Trustee confirms on behalf of each Beneficiary that, subject to the tenms
of the Finance Documents, each Beneficiary is under an obligation to make further
advances or other financial accommopdation to each relevant Borrower.  That
obligation shall be deemed to be incorporated into this Deed as if set out in this Deed.

{by This Deed secures advances and financial accommodation already made under the
Finance Documents and further advances and financial accommodation o be made
under the Finance Documents.

18.2  Failure to execute and intention o be bound

{a) Failure by one or more Parties to execute this Deed (those Parties heing
Non-Signuipries) on the date hereof shall not invalidate the provisions of this Deed as
between the other Parties who do execuie this Deed.

{b} Each Won-Signatory may execite this Deed on a subsequent date and shall thereupon
kecome bound by lis provisions.

{c) The execution of this Deed by any person other than the Securnty Trustee shall be
conclusive evidence of its intention o be bound by, and comply with, this Deed as a
Chargor 1n respect of its assets, including {f its name is misdescribed, or if i name is
not set out, in any applicable Schedule or provision of this Deed.

183 Execution as a deed

Each Party iniends this Deed to take effect as a deed, and confirms that it is executed and
delivered as a deed, notwithstanding the fact that any one or more of the Parties may only
execuie this Deed under hand,

18.4  Joint and severa} lability

The Hizbilities of each Chargor under this Deed shall be joint and several.
9. COUNTERPARTS

This Deed may be executed in any number of counterparts, and by each Party on separate
counterparts. Each counterpart is an original, but all counterparts shall together constitute one
and the same instrument, Delivery of a counterpart of this Deed by e-mall attachment or
telecopy shall be an effective mode of delivery.

24, GOVERNING LAW

This Deed and any non-contractual obligations arising out of or in connection with this Deed
are governed by English law.

21, ENFORCEMENT
211 Jurisdiction

{a} The courts of England have exciusive jurisdiction to settle any dispute arising out of
or in connection with this Deed {including a dispute relaiing to the exisience, validity
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or termination of this Deed or any non-contractual obligation arising owt of or in
connection with this Deed) (a Dispate).

{b) The Parties agree that the courts of England are the most appropriate and convenient
couris to seftle Disputes and accordingly no Party will argue to the contrary.

{c) This Clause 21.1 is for the benefit of the Beneficlaries only. As a resull, no
Beneficiary shall be prevented from taking procesdings relating to a Dispute in any
other courts with jurisdiction. To the extent allowed by law, the Beneficiaries may
take congurrent proceedings in any number of jurisdictions.

HKG4842786/31  1TISS1-0001 3347




SCHEDULE

ORIGINAL CHARGORS

: Nﬁm’e}.ﬁfﬁﬁ@g‘iﬁﬂ Chargor |

SG Fleet UK Holdings | England and Walss 10255197
Limited

50 Fleet UK Limited | England and Wales 6143800
Fleet Hire Holdings Limited | Fngland and Wales 06294550
SG_ Fleel  Solutions UK | Fngland and Wales | 1 04110984
Limited |

| Motiva Group Limited Eng]énd ang Wales | 05556429
Motrak Limited S England and Wales 108537842
Maotiva Direct Limited T England and Wales Q0959885
Mway  Vehicle Rentals England and Wales 02058990
Limited

Motiva Vehicle Comracts England and Waies. o (4199340
Limited
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SCHEDULE 2

SECURITY ABSETS

Shaves

1 issuer/member of

Grou

§G Fleet UK

Fleet Hire Hbldings

Holdings L imited “Shares
Limited .
14000 A Ordinary
Shaures
640000 B Ordinary
Shares
| G Fleet UK | Motiva Group Limited | 1000000 Ordinary | N/A
Holdings Shares
Limited
Fleet Hire | SG Fleet Solutions UK | 153000 A Ordinary | N/A
Holdings Limited Shares
Limited ;
' 850000 Deferred |
Shares
Motiva  Group | Motrak Limited 100 Ordinary Shares | N/A
| Limited '
| Motiva Group | Motiva Divect Limited | 75600 Ordinary | N/A
| Limited Shares
Motiva  Group | Mway Vehicle Rentals 1000 Ordinary Shares | N/A
Limited Limited
Mativa  Group | Motiva Vehicle { 100000 Crdinary  N/A
Limited | Contracts Limited Shares
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SCHEDULE 3

FORM OF DEED OF ACCESSION

THIS DEED is made on [#]

BETWEEN:

(i)

[*] {a company incorporated in [England and Wales} with registered number [¢] and
Hs registered office at o) [and [s] {a company incorporated in [England and Wales]
with registered number [¢] and its registered office at [o])] (fjthe}/[each an}]
Additienal Chargory,

{5 [#] for tiself and as atiorney for each of the other Chargars as defined in the Security
Agreement referred to below (the [ParenT; and

(3 {*] for itself and as agent and trustee for each of the other Beneficiaries as defined in
the Security Agreement referred (o below (the Securify Trastee).

WHEREAS:

(A3 [[[Thel/[Eachl} Additional Chargor is a wholly-owned Subsidiary of the [Parent}.]

(3 The [Parent] has entered info a security agreement dated [#] (the Security Agresment)
hetween, among others, the [Parent] {as an Original Chargor), the other Original
Chargors and the Security Trustes,

{C) [[TheViEach]l Additional Chargor has agreed to enter into this Deed and to become a

Chargor under the Security Agreement. [[ Thel/[Each]] Additional Chargor shall also,
by execution of separate instruments, become a party to the other Finance Documents

as an Obligor.

I8 AGREED as follows:

1.
(a}

()

Z.

INTERPRETATION
in this Deed, unless the context otherwise requires or a contrary indication appears:

{i) terms defined in the Security Agreement have the sams meanings when used
in this Deed; and

(i) the provisions of clause 1.2 (Comstruction) of the Security Agreement apply
to this Deed as if set out in full in this Deed, except that references o the
Security Agreement shall be construed as references 1o this Deed.

This Deed is a Transaction Sccurity and a Secured Document for the purposes of the
Security Trust Deed.

ACCERSION

With effect from the date of this Deed, [[the)/leach]] Additional Chargor:

{(a}

shall become a party to the Security Agreement in the capacity of a Chargor; and
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(b} shall be bound by, and shall comply with, all of the terms of the Security Agreement
which are expressed to he binding on a Chargor,

in each case, as if it had always been a party to the Security Agreement as a Chargor.

3. CREATION OF SECURITY
31 General

Clauses 3.2 (Real Property) 1o 3.10 (Floating charge} (inclusive) of this Deed apply without
prejudice to the generality of clause 2 (ACCESSION) of this Deed.

%% Real Property

{a} [ Yhe}{Bachl} Additional Chargor charges by way of a first legal morigage in favour
of the Security Trustee all its right, title and interest in and to the Real Propenty
England and Wales vested in it on the date of this Deed.

{b} To the extent not the subject of a mortgage under paragraph {a) above, [[thel/[each]]
Additional Chargor charges by way of a first fixed charge in favour of the Security
Trustee all its present and future right, title and intevest in and 10 its Rea! Property.

33 Invesiments

[[ThelEach]] Additional Chargor charges by way of a first fixed charge in favour of the
Security Trustee all its present and future right, title and interest in and o {[each of us
Investments/the Shares and any other shares forming part of the Investments, in each case,
belonging te it on the date of this Deed]].

3.4 Plant snd Machinery

[[The]/[Each]] Additional Chargor charges by way of a first fixed charge in favour of the
Security Trustee all its present and future right, title and interest in and to its Plant and
Muachinery,

3.5 Monetary Claims

[[Thel/[Eachll Additional Chargor charges by way of a first fixed charge in favour of the
Security Trustee all its present and future right, title and interest in and 1o each of its
Monetary Clalms.

36 Ensurance Policies

{a) [IThel|Eachj] Additional Chargor assigns absolutely 1o the Security Trustee, subject
to a provisy for reassignment in accordance with clause 5 (Refease and reassignment)
of the Security Agreement, all its present and future right, title and interest in and to
each of its Insurance Policies.

{b) To the extent not effectively assigned under paragraph () abowve, [[thel/leach}]
Additional Chargor charges by way of & first fixed charge in favour of the Security
Trustee all its present and future right, titie and interest in and to each of its Insurance
Policies,
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37
(@)

(b3

(e}

38

Material Coniraces and other confracts

[[ThelEach]] Additional Chargor assigns absolutely 1o the Security Trustes, subject
to a proviso for reassignment in sccordance with clause 5 (Release and reassignment)
of the Security Agresment, all its present and future right, title and interest in and to
gach of its Material Contracts] (in relation te any Hedging Agreement of [{the}/{that]]
Additional Chargor, subject to and afier applying: (1) the payment netting provisions
set out in [section 2{c) of the 1992 ISDA Master] {Jand}/lor]] [section 2{c) of the
2002 ISDA Master? and (i) the closs-out netting provisions set out in [section 6{e) of
the 1962 1SDA Master] [[and}/{or]] [scction 8(e) of the 2002 15034 Master], in each
case, forming part of that Hedging Agreement}].

To the extent not effectively assigned under paragraph (2} above, [[thel/Veach]]
Additional Chargor charges by way of a first fixed charge in favour of the Security
Trustee all its present and future right, title and interest in and to each of its Material
Contracts{ (in relation to any Hedging Agreement of [{the}/[that]] Additional
Chargor, subject to and after applying the payment and close-out netting provisions of
Ithe 1992 ISDA Masier] [[and¥[or]] [the 2002 1SDA Master] referred to in paragraph
{a) above}].

[IThe}/[Each]] Additional Chargor charges by way of a first fixed charge in favour of
the Security Trustee all its present and future right, title and interest in and to any
coniract or agreement {in each case, other than any Material Contract) to which itisa
party or i which it otherwise bas an interest,

Iutelleciual Property

[[The)/[Each]] Additional Chargor charges by way of a first fixed charge {n favour of the
Security Trustee all its present and future right, title and interest in and to its Intellectual

Property.
3.9 Miscellanesus
(a) [[ThelIEach]l Additional Chargor charges by way of a first fixed charge in favour of

the Security Trustee {io the exient not otherwise assigned, charged or morigaged
under clauses 3.3 (Investments) to 3.8 Uniellecined Propernv) (inclusive) of this Deed)
all its present and future right, title and interest in and to:

(i} any beneficial interest of it in, or claim or entitlement of it to, any asseis of
any pension fund;

{ii} the benefit of any agreement, licence, consent o autherisation {statutory or
otherwise) heid by it in connection with its business or the use of any of its

asgets;
(ili}  its goodwill;
(iv} rights in relation to its uncalled capital;
{v} any letter of credit issued in its favour; and

{(vi}  any bill of exchange or other negotiable instrument held by it.
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(b}

(e}

3.ie

{a)

(b)

{c}

31
(a)

(b)

4

(a)

To the extent that a Security Asset is not effectively assigned, charged or mortgaged
in favour of the Security Trustee in accordance with the applicable provisions of
clavses 3.3 (nvestments) to 3.8 (Jntellectua! Property) (inclusive) of this Deed,
[{the)/{each]] Additional Chargor shall hoid on trust for the henefit of the Security
Trustee all its present and future right, title and interest in and to that Security Asset.

Notwithstanding any other provision of this Deed or any provision of the Security
Agreement, the creation of any {mortgage or jirust expressed to be created under this
Deed over any Relevant Interest that is at the time of that creation subject o any
Restrictions Notice shall be conditicnal on the court making an order under paragraph
8 of Schedule 1B to the CA 2006 by virtue of paragraph 8(3)(h} ofthal Bchedule,

Floating charge

As further contimsing security for the satisfaction of the Obligations and payment of
the Secured Money, [[thel/[each]] Additional Chargor charges m favour of the
Sccurity Trustes by way of first floating charge:

{0 all monies standing to the credit of the Accounts [in respect of that Additional
Chargor|: and

{ii} all its present and future assets, property, business, undertaking and uncalled
capital of whatever type and wherever located, in each case, together with all
Related Rights not effectively charged by way of {ixed charge under Clauses
3.2 (Reud Properyy o 3.8 (Iteflectua? Property) (inclusive), in respect of
that Additional Chargor}.

The floating charge created by |[[the}{eachl] Additional Chargor pursuant to
paragraph (a) shall be without prejudice to, and shall rank behind, all Transaction
Security that is a morigage, an assignment or a fixed charge, but shail rank in priority
{o any other security inferest created by [[the}/[each]] Additional Chargor after the
date of this Deed.

The floating charge created by [[thel/[each]] Additicnal Chargor pursuant to
paragraph (a} is a “gualifying floating charpe” for the purposes of paragraph 14 of
Schedule Bl to the 1A {986, Paragraph 14 of Schedule Bi to the 1A 1988 shall apply
to this Deed.

Exeluded Assels

The security interest under this Clause 3 {(CREATION OF SECURITY) will not take
effect over any property that is an Excluded Asset until such property ceases to be an
Excluded Asset,

The exclusion under paragraph () above does not exiend 1o the proceeds of any such
rights under or in respect of the relevant Excluded Assets to the extent that the
[Relevant Arrangement] does not restrict 2 Security being given in respect of those
proceeds.

RELATIONSHIF BETWEEN THIS DEED AND THE SECURITY

AGREEMENT

With effect from the daie of this Deed:
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(b

(e}

(d)

{e)

() the Security Agreement shall be read and construed for afl purposes as ift

(A) [[thel/{each]! Additional Chargor had been an original party to the
Security Agreement in the capacity of a Chargor;

{(B) the rights, obligations and liabilities of, under or In connection with
the Security Agreement apply to [[the}/{sach]] Additienal Chargor in
the capacity of a Chargor; and

(C) the provisions of the Sccurlty Agreement wiich are consistent with
this Deed, or in respect of which this Deed iz silent, apply 1o
[fihe}[each]] Additional Chargor,

but, iin each case, so that the Transaction Security created on this accession
shall be created on the date of this Deed,

(i) the provisions of the Security Agreement which are expressed to apply to the
Security Trustge, any Beneficiary, any Receiver or any other person shall
apply to this Deed as if set out in full in this Deed except that references lo
the Security Agreement shall include this Deed; and

(iiiy  unless the context otherwise requires, any reference im the Security
Agresment to “this Deed” and similar phrases shall include this Deed and all
references in the Security Agreement to any relevant schedule to the Securniiy
Agreement (or any part of i) shall include 2 reference to the schedule
{Security Asseisy to this Deed {or selevant pari of it}

Without prejudice to any other prowision of this Deed, all Transaction Secusity:

(i} is created in favour of the Security Trustee for itself and on behalf of each of
the other Beneficiaries;

(it} is created free from any security interest (other than any Transaction
Security);

{(ii1y  is created over the present and future assets of each Chargor; and

{iv} is a continuing security for the payment, discharge and performance of all of
the Obligations, shall extend to the uliimate balance of all amounts payable
under the Finance Documents and shall remain in full force and effect ontil
the Final Discharge Date. No part of the Transaction Security shail be
considered to be satisfied or discharged by any intermediate payment,
discharge or satisfaction of the whole or any part of the Obligations.

The Security Trustee holds the benefit of this Deed, the Security Apreement and the
Transaction Security on trust for itself and cach of the other Beneficiaries from time
10 time on the ierms of the Security Trust Deed,

The Transaction Security crealed pursuant to this Deed by [[thel/[each]j] Addhional
Chargor is made with full Utle guarantee under the LPMPA 1994,

If the Security Trustee [reasonably jconsiders], on the basis of independent legal
advice,] thai any payment, security or puarantee provided fo if or any other
Beneficiary under o1 in connection with any Finance Document is capable of heing
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avoided, reduced or invalidated by virtue of any applicable law, notwithstanding any
reassigrament or release of any Security Asset, the liability of [[thel/Teach}] Additional
Chargor under this Deed, the Security Agreement and the Transaction Security shall
continue as if those amounts had not been paid or as if any such security or guarantee
had not been provided.

i Each undertaking of [[the)/{an]] Additonal Chargor (other than a payment obligation}
contained in this Deed or the Security Agreement:

I shall be complied with at all times during the period commencing on the date
of this Deed and ending on the Final Discharge Date; and

(i is given by [[the}/[that]] Additionai Chargor for the benefit of the Security
Trustee and each other Beneficiary.

{g) Notwithstanding anything contained in this Deed or the Security Agreement or
implied o the contrary, [[thel{each]] Additional Chargor remains Hable to observe
and perform, and shall observe and perform, all conditions and obligations assumed
by it in relaton to any of iis Security Asseis. The Security Trustee is under no
obligation t¢ perform or fulfil any such condition or obligation or to meke any
payment in respect of any such condirion or obligation.

{hy If any Security Asset of [[thel/{any]] Additional Chargor is held by any person
{including any nominee) on behalf of [[the}/[that]] Additional Chargor, [[the}/[that]]
Additional Chargor shall procure that any such person performs the obligations of
[[the}/[that]] Additional Chargor in respect of that Security Asset under this Deed and
the Security Agreement.

5. EXECUTION A5 A DEED

Each party to this Deed intends this Deed {o take effect as a deed, and confirms that it is
executed and delivered as a deed, notwithstanding the fact that any one or more of those
parties may only execute this Deed under hand.

&, COUNTERFARTS

This Deed may be executed in any number of counterparis, and by each party 1o this Deed on
separate counterparts. Each counterpart is an original, but all counterparts shall fogether
constitute one and the same instrument. Delivery of a counterpart of this Decd by e-mail
atiachment or telecopy shall be an effective mode of delivery.

7. GOVERNING LAW

This Deed and any non-ceniractual obligations arising out of or in connection with this Deed
are governed by English law.

THES DEFD has been executed and delivered as a DEED on the date siated at the
beginning of this Deed.
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SCHEDULE

SECURITY ASSETS

Shares

S Ad N iﬁﬁér-.ﬁ;x‘@gl:.élﬁ'fs&' of

[#]
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SIGNATORIES TO THE DEED OF ACCESSION
THE ADDITIONAL CHARGOR]S]

EXRECUTED as a DEED by ).
fe] )
acting by: )
Director

Director/Secretary

OR

EXECUTED as a DEED by

f=]

acting by a director in the presence
aft

CHrector

Witness signature:
MName:

Address:

=1’

THE SECURITY TRUSTEE
fo]

By:

Address: fe]

Fax: [s]

Attention: I#]

I §f there is more than one Additional Chargor, you will need 10 include additional execution blocks.
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SIGNATORIES TO THE SECURITY AGREEMENT

THE CHARGORS

EXECUTED as a DEED by )

G FLEET UK HOLDINGS

LIMITED )

acting by: )

Kevin Victor

Dhrector e

Rl Ly

Director

EXECUTED as a DEED by }
‘ }

acting by: J

Kevin Yictor Wund

Director a0

Robert]

Director

EXECUTED as a DEED by )

FLEET HIRE HOLDINGS )

LIMITED £, }

acting by: S : }

Kevin Vietor Wundram
Director [BS

Rabeg
Director
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EXECUTED as a DEED by 3
§G FLEET SOLUTIONS UK )

LIMITED ot )]
acting by: R )
Kevin Victor Wundram
Director (T ]
Director
3
)
}
Robert ¥
Director
}
J
]

Director
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FXECUTED as a DEED by )
MOTIVA DIRECT LIVITED )
acting by: 8 }

Kevin Victor un m
Direcm

Dhrector

EXECUTED as a DEED by
MWAY VEHICLE RBENTALS
LIMITED B i

acting by:

Kevie Vietor Wundram
Director :

Dircclor

EXECUTED a5 2 DEED by
MOTIVA VEHICLE CONTRACTS
LIMITED  psssdemtoni

acting by:

Kevin Vietor Wund 5 m '
Director :
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THE SECURITY TRUSTEE
SIGNED AS A DEED by
NANETTE GAMBOA
as attorney for WESTPAC
ADMINISTRATION PTY

LIMITEDj yider power of attomey
dated { {p
v the presence ol

By executing this d el the
attorney states that the attorney has
received no notice of revoeation of the
power of atiorney

Signaiure of witness .
Malread Finn

— v S St et e’ N o et Y Vs Y mae wmet Semd a” tmes’ o
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