Companies House
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Registration of a Charge

Company name: Motiva Direct Limited
Company number: 00959885

XOXQBLE3

Received for Electronic Filing: 09/01/2017

Details of Charge

Date of creation:  23/12/2016
Charge code: 0095 9885 0007

Persons entitted: WESTPAC ADMINISTRATION PTY. LIMITED (AS SECURITY TRUSTEE FOR
THE SECURED PARTIES (EACH AS DEFINED IN THE INSTRUMENT))

Brief description:  N/A.
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

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

Electronically filed document for Company Number: 00959885 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: GEMMA LAWRENCE

Electronically filed document for Company Number: 00959885 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 959885

Charge code: 0095 9885 0007

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 23rd December 2016 and created by Motiva Direct Limited
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 9th January 2017 .

Given at Companies House, Cardiff on 10th January 2017

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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g DLA PIPER,

I CERTIFY THAT. SAVE FOR MATERTAL REDACTED

PURSUANT TO s839G OF THE COMPANIES ACT 2006,
THIS IS A TRUE. COMPLETE AND CORRECT COPY

CF THE ORIGINAL INSTRUMENT

DATE LA jc:’xﬁ\:;ﬂs‘ s

THIS ACCESSION DEED is made on

ACCESSION DEED
2 DECEMRER 2016

BETWEEN

1 EACH COMPANY LISTED IN SCHEDULE 1 (each an "Acceding Company');

(3)  SGFLEET GROUP LIMITED (ACN 167 554 574) (the "Company™); and

(&) WESTPAC ADMINISTRATION PTY, LIMITED (as Security Tiustee for the Secured
Partics (as dofined bolow)) (the "Securify Trustee"). '

BACKGROUND

This Accession Deed is supplemental to a debenture dated 4 August 2016 and made botween (1) the
Original Chargors named in it and (2) the Security Trustee (the "Debenture').

IT IS AGREED:

L

2!

2017

DEFINITIONS AND INTERPRETATION
(2}  Definitions
Terms defined in, or construed for the pucposes of, the Debenture have the same

meanings when used in this Accession Deed including the recital (o this Accession
Deed (unless otherwise defired in this Accession Deed).

Construction

Clause 1.2 {(Interpretarion) of the Debenture applies with any necessary changes to
this Accession Deed as if it were set ot in full in this Accession Deed.
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'ACCESSION OF THE ACCEDING COMPANY

S

Accession

e

Each Acceding Company:

{) unconditionally and irrevocably undertakes to and aprees with the Security
Trustee to obsetrve and be bound by the Debenture; and

(iD) creates and grants at the- date of this Deed the charges, mortgages,
assignments and other secority which are stated to be crealed or granted by
\% the Debenture,

Do Lowof e

as if it had been an original party to the Debenture as onoe of the Chargors.

wl
Y 3 (b)——Covenant-topay
v

QE Without prejudice to the penerality of clause 2(a) {dccession), each Acceding
o Company {jointly and severally with tho other Chargors and each other Acceding
b . .

gg Company), covenanls in the terms set out in clavse 2 (Covenant fo pay) of the
7]

Debenturs,




©

Charge and assignment

Without prejudice to the gemerality of clause 2(a) (decession), each Acceding
Company with full title puarantee, charges and assigns (and agrees to charge and
assign) to the Security Trustee for the payment and discharge of the Secured Money,

all its right, title and irterest in and to the property, assets and undertaking owned by -

it or in which it has au ititerest, on the ferms set out in clauses 3 (Grant of securiiy), 4
(Fixed security) and 5 (Floating charge) of the Debenture including (without limiting
the generality of the foregoing):

(i) by way of first legal mortgage all the freehold and leasehold Real Property (if
any) vested in or charged to the Acceding Company (including, without
limitation, the property specified against its name in part 1 of schedule 2
(Details of Security Assets owned by the dcceding Companies) (if ruy));

(ii) by way of first fixed charge:

(A)  all the Charged Securities (inclnding, without limitation, those
specified against its name in part 2 of schedule 2 (Details of Security
Assets owned by the Aeceding Companies) (if any)); together with

(B)  all Related Rights from time to time accruing to them;

(iiiy by way of first fixed charge each of its Collection Accounts and its other
accounis with any bank or financial institution at any time (including, without
limitation, those specified against its name in part 3 of schedule 2 {(Detalls of
Security Assets owned by the Acceding Compeanies)) (other than any account
of such Acceding Company into which any monies forming part of the
Excluded Assets are paid) and all monies at any fime standing to the credit of
such accounts;

(iv) by way of first fixed charge all Iniollectual Property (including, without
limitation, the Infellectual Property specified against ifs name in part4 of
schedule 2 (Details of Security Assets owned by the Acceding Companies) (if

any));

{v) by way of absolute assignment the Relevant Confracts {(including, without
limitation, those specified against its name in part 5 of schedule 2 (Defails of
Security Assets owned by the Acceding Companies) (if any)) to which itis a
party, all rights and remedies in connection with the Relevant Contiacts and
all proceeds and claims arising from them; and

(vi) by way of absolute assignment the Insurances (including, without limitation,
1hose specified against its name in part6 of schedule 2 (Defails of Security
Adssets owned by the Acceding Companies) (if any)), all claims wnder the
Insurances and all proceeds of the Insurances.

Represenéations

(d)..

Each Acceding Company makes the representations and waranties set out in this
paragraph 2(d) to each Securcd Party as at the date of this Accession Deed:

43 cach Acceding Company is the sole legal and beneficial owner of all of the
Security Assets identified against its name in schedule 2 (Defadls of Security
Agsersy;




(ii) the Charged Securltios listed in part 2 of schedule 2 to the Accession Deed
{Details of Security dssets owned by the Acceding Companles) coustituto the
éntire shars capital owned by sach Acceding Company in the relevant
company and constitute the entire share capital of each such company; and

i)  part 1 of schedule 2 (Defails of Security Assets owned by the Acceding
Companies) identifies all freehold and leasshold Real Property which is
beneficially owned by each Acceding Company at the date of this Deed,

() - Consent

Pursnant to. clausc 23.3 (decession Deed) of the Debenture, the Company {as agent
for itseif and the existing Chargors):

@ consents to the accession of each Acceding Company fo the Debenture on the
termg of this Accession Deed; aund

(i) agiees thal the Debenture shall, after the date of this Accession Deed, be read
and consirued as if each Acccding Company had been named in the
Debenture as a Chargor,

3, CONSTRUCTION OF DERENTURE
This Accession Deed shall be read as one with the Debenture so that all references in the
Trebenture to "fhis Deed" and similar expressions shall include references to this Accession

Deed,

4. THIRD PARTY RIGHTS

Savo as cxpressly provided to the contrary in the Debenture, 4 person who is not a party to -

this Accession Deed has no right vnder the Coniracts (Rights of Third Parties) Ast 1999 to
enforce or enjoy the benefit of any term of this Accession Deed.

5. NOTICE DETAILS
Notice details for sach Acceding Company are those identified with its name below,

6. COUNTERPARTS
This Accession Deed may be exccuted in any number of counterparis, and this has the same
effect as if the siguetures (and seals, if any) on the counter, parts were on a single copy of this
Adcession Deed.

7. GOVERNING LAW

This Accession Deed and any non-confractual obligations arising out of or in connection with
it shall be governed by English Iaw.

IN WITNESS of which this Accession Deed hag besil duly execufed by each Acceding Company and
the Company as a deed and duly executed by the Security Trustee and has been delivered on the first
date specified on page 1 of this Accession Deed by each Acceding Company and the Company.




SCHEDULE 1 TO THE ACCESSION DEED

The Acceding Companies

Motiva Group Limifed 05556429 Clarence House Clarence Road, Longton,
Stoke-On-Trant, ST3 1AZ

Motiva Direct Limited 00959885 Clarence House Clarence Road, Longfon,
- Stoke-On-Trent, ST3 1AZ

Motiva Vehicle Coniracts 04199340 Clarenee House Clarence Road, Longton,
Limited Stoke-On-Trent, ST3 1AZ

MWAY Vehicle Rentals Limited | 02058990 Clarence Honse Clarence Road, Longton,
Stoke-On-~Trent, ST3 1A%

Meotrak Limited 08537842 Clarence House Clarence Road, Longion,
Stoke-On-Trent, 8T3 1AZ
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SCHEDULE 2 TO THE ACCESSION DEED
Detalls of Security Assets owned by the Acceding Companies

Part 1: Real Properxty

Motiva Group Nono as at the date of this Deed.
Limited

Motiva Direct None as at the date of this Deed.
Limited

Motiva None as at the date of this Deeil,
Vehicle :

Contracts
Limited

MWAY None as at the date of this Deed.
Vehicle
Rentals
Limited

Moftrak _ None as at the date of this Deed.
Limited

Motiva Group | Clarence House, 30 November { Lease Keystoke Limited as
Limited Clarence Road, 2016 Landiord
Sioke-on-Trent T3
1AZ, Motiva Group Limited as
Tenant

Part 2: Charged Securities

Motiva Group Limited | Motiva Direct Limited 75,600 £75,600

Motiva Group Limited | Motiva Vehicle Ordinary 100,000 £100,000
Contracts Limited

Motiva Group Limited | MWAY Vehicle Rentals | Ordinary 1,600 £1,000




Motiva Group Limited | Motrak Limited Ordinaty 100 £100
Motiva Direct Limited None as at the date of this Deed.

Motiva Vehicle None as at the date of this Deed,

Coniracts Limited

MWAY Vehicle None as at the date of' this Deed.

Rentals Limited

‘Motrak Limited Notio as at the date of this Decd.

Tart 3¢ Charped Accounts

Motiva Group .447 National
Limited Westminster
Bank Ple Address: 1 Upper Matket Square,

Hanley, Stoke on Trent ST1 INS
Sort code: 010369

Motiva Dicect | None as at the date of this Deizd.

Limited

Motiva Vehicle None as at the date of this Deed.

Contracts Limited ‘

MWAY Vehicle None as at the date of this Deed.

Rentals Limited

Motral Limit eﬂ None as at the date of this Deed,

Part 4: Intellectual Property

Motiva Group NIA Unregisiered NA Motiva
Limited _

Moiva Group /A Unregistered N/A Mway
Limited :




—

Motiva Group /A Unregistered N/A Litelcasc
Limited
Motiva Group N/A Unregistered N/A Motivassist
Limited
Il\jfotfrf:i Group N/A _ Unregistered N/A Motrak ’
imite incorporating the
stylised “a”
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Nons as at the date of this Deed.

Part 5: Relevant Contracts

Motiva Group Limited

Motiva Direet Limited None as at the date of this Deed.
Motiva Velicle None as at the date of this Deed.
Contracts Limited

MWAY Vehicle Rentals None as at the date of this Deed.
Limited

Motrak Limited " None as at the date of this Deed.

Part 6; Insarances

Motiva Direct Limitcd AVIVA Insurance iimited 23818531 CMT
Motiva Vehicle Contracts AVIVA Insurance Limited 23818511 CMT
Limited

MWAY Vehicle Réntals AXA Insurance UK ple CW FILE 6872859
Limited SN

MWAY Vehicle Rentals AVIVA Insurance Limited 23818511 CMT
Limited

Motrak Limited AVIVA Insurance Limited 23818511 CMT




EXECUTION PAGES OF THE ACCESSION DEED
THE ACCEDING COMPANIES
Byecuted as o deed, but not delivered until the )

first date specified on page 1, by MOTIVA )
GROUP LIMITED soting by: )

Dircotor '
ohert Pinkas Blau

Witness siguature

Witness name: ABRAHAM BARAK SCHWAF. 2
Witness address: laveiL q
135 KiNe STRCET
Suprey  NeW 2eel

Address: SG Fleet Management Limited
Level 2, Building 3
20 Bridge Sireet
Pymble NSW 2073

Facsimile No; +61 29391 5600

Attention: Keovin Wundram

" Execnted as a deed, but not delivered until the )

first date specified on page 1, by MOTYIVA )
DIRECT LIMITED acting by: ).

Director
Witness signature i obert Pinkas Blau
Witnoss nams: T ABRAHAMBARAK SGHWARGE—
Witness address: lever A
135 KNG SteeeT
<apnE NE&W 2660
Add-es’.s; ——§ G Fleat Wanagenent Limiied
Leval 2, Building 3
20 Bridge Street
Pymble NSW 2073

Facsimile No: +61 29391 5600

Attentiun: Kevin Wundram




Executed as a deed, bul not delivered until the )
first datc specificd on page 1, by MOTIVA )
VEHICLE CONTRACTS LIMITED acting )
by:

Director + i
| . Victor Wund ohert Pinkgg Blav
Witness signature

Witness natne: ABRAHAM BARAK SCHWARCZ
Witness address: teve. 9
135 Kine  Streeq
OMpey  NSwW 260

Address: © SG Fleel Management Limited
Lovel 2, Building 3
20 Bridge Strect
Pymble NSW 2073

Facsimile No: +61 2 9391 5600

Attention: Kevin Wundram

Bxecuted as a deed, but not delivered until the )
first date specified on page 1, by MWAY )
VEHICLE RENTALS LIMITED acting by: )

Director

_ Robert Pinkas Bl2y

Kevin Victor Wunatain
Wititess pamo: AERAHAY B_AHAK SCHWARGZ
Witness address: teve L 9 .

135 Hmi& Qﬁﬁg"(

DApNE] Naw 2Zooa

Witness signature

Address: SG Fleet Management Limited
-Level 2, Building 3
20 Bridge Street

Pymble NSW 2073
Facsimile No: +61 72 9391 5600

Attention: Kevin Wundram




Part 7:

Execnted a3 a deed, but not delivered until the }
first date specified on page 1, by MOTRAK )
LIMATED acting by:

Director obert Pinkas Bimu

Witness signature

Witness name: AERRAN BARAK SCRWATICZ:

Witness address: tever 4
125 Kt Sreef 1

SYpNEY  INSw 2o

Address: 5G ¥leet Management Limited
Levol 2, Building 3
20 Bridge Strect
Pymble NSW 2073

Facsimile No:  +61 2 9391 5600

Attention: Kevin Wundram

10




THE COMPANY

Executed as a deed, but not delivered until the }
first date specified on page 1, by 8G FLEET }
GROUP LIMITED acting by: }

Director

Robert Pinkas Blau
‘Witness signaturc '
Witriess name: __ABEAMAM BARAK SCHWARCZ
Witness address: tever, 9 -
las KWing  Steee-
Moned NSW. 2060

Addyress SG Fleet Management Limited '

Level 2, Building 3

20 Bridge Street

Pymble NSW 2073

Yacsimile No: +61 2 9391 5600

Attention: Kevin Wundram
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THE SECURITY TRUSTEE
Signed by _ AW TTAMROZ, for

and on behalf of  WESTPAC
ADMINISTRATION PTY. LIMITED:
Address: Level 3, Westpac Place, 275
: Kent Streef, Sydney NSW
2000, Australiar
Email: mtaylot@westpac.com.au

Facsimile No:  +61 2 8254 9341

Atfention: Matt Taylor

)
)
)

Signature
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