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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 927680

Charge code: 0092 7680 0030

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 10th October 2017 and created by Speedy Hire Plc was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
13th October 2017 .

Given at Companies House, Cardiff on 17th October 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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DATED

! DLA PIPER

I CERTIFY THAT. SAVE FOR MATERIAL REDACTED
PURSUANT, TO 3859G OF THE COMPANIES ACT 2006,
THIS IS A TRUE. COMPLETE AND CORRECT COPY
OF THE ORIGINAL INSTRUMENT

iy s SR

DATE

R e T

SIGNED
DLA PIPER UKLLP

2017

(1) THE COMPANIES NAMED IN THIS DEED

AS ORIGINAL CHARGORS

- and -

(2) THE ROYAL BANK OF SCOTLAND PLC

as Security Agent

GROUP DEBENTURE

This Debenture is subject to and has the benefit of an Intercreditor Agreement dated 17 September
2014 and amended and restated on or about the date of this Debenture.
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THIS DEBENTURE is made on [@ djpc/g‘f”éff/’f 2017

BETWEEN:

(1)

THE COMPANIES LISTED IN SCHEDULE 1 TO THIS DEED (the "Original Charging
Companies"); and

2) THE ROYAL BANK OF SCOTLAND PLC (as security trustee for the Secured Parties (as
defined below) (in such capacity, the "Security Agent™),

IT IS AGREED:

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions
In this Deed:

{a) terms defined in, or construed for the purposes of, the ABFF (as defined below) have
the same meanings when used in thig Deed (unless otherwise stated or unless the same
are otherwise defined in this Deed); and

(b} at all times the following terms bave the following meanings:
"1881 Act" means the Conveyancing and Law of Property Act 1881;
"1911 Act" means the Conveyancing Act 1911;

"ABFF" means the asset based finance facility agreement dated 17 September 2014 and
amended and restated on the date of this Deed and made between (1) Speedy Hire ple, (2) the
companies listed in paragraph 1 of schedule 1 thereto as the Original Borrowers, (3) the
companies listed in paragraph 2 of schedule 1 thereto as Origina! Guarantors, (4) the Companies
listed in paragraph 3 of schedule 1 thereto as Arrangers, (5) RBS Invoice Finance Limited as
the Facilities Agent, (6) Barclays Bank PLC as Receivables Agent, (7) the financial institutions
listed in paragraph 4 of schedule 1 thereto as Original Lenders, (8) the companies listed in
paragraph 5 of schedule 1 thereto as Original Hedge Counterparties, and (%) The Royval Bank

of Scotland PLC as the Security Agent; -

"ABL Assets' means Receivables, Sale Contracts, Plant & Machinery, each P&M Insurance
Policy, any replacement of the P&M Insurance Policy, each LBD Insurance Policy and any
replacement LBD Insurance Policy;

"Accession Deed' means an accession deed substantially in the form set out m schedule 5
(Form of Accession Deed);

"Account Bank" means:
(a) Barclays Bank PLC of Victoria House, Wigan, Lancashire, WN1 108 and

(b} such other financial mstitution that becomes an Account Bank in accordance with the
ABFF;

"Amec" means Amec Group Limited, & company registered in England and Wales with
company number 04612748, and any Affiliate of that company;
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"Amec Eligible Receivables" means all Eligible Receivables due to a Charging Company
from Amec;

"Amec Ineligible Receivables™ means all Ineligible Receivables due to a Charging Company
from Amec;

"Assigned Assets” means the Security Assets expressed to be assigned pursuant to claunse 4.3
(Security assignmentsy;

"BAE" means BAE Systems Surface Ships Limited, a company registered in England and
Wales with company number 03666535, and any Affiliate of that company;

"BAE Eligible Receivables" means all Eligible Receivables due to a Charging Company from
BAE;

"BAE Ineligibie Receivables” means all Ineligible Receivables due to a Charging Company
from BAE;

"BAM Construction” means BAM Construction Limited, a company registered in England
and Wales with company mumber 2379469, and any Affiliate of that company;

"BAM Construction Eligible Receivables' means all Eligible Receivables due to a Charging
Company from BAM Construction;

“BAM Construction Ineligible Receivables” means ail eligible Receivables due to a
Charging Company from BAM Construction;

"BAM Nuttall" means BAM Nuftall Limited, a company registered in England and Wales
with company number 00305189, and any Affiliates of that company;

"BANM Nuttall Eligible Receivables™ means all Eligible Receivables due to 2 Charging
Company from BAM Nuttall;

"BAM Nuttall Ineligible Receivables’ means Ineligible Receivables due to a Charging -
Company from BAM Nuttail;

"BAM Plant" means BAM Plant Hire Limited, a company registered in England and Wales
with company number 04446137, and any Affiliate of that company; '

"BAM Plant Eligible Receivables™ means zll Eligible Receivables due to a Charging
Company from BAM Plant;

"BANM. Plant Ineligible Receivables” means all Ineligible Receivables due to a Charging
Company from BAM Plant;

"Carillion" means Carillion Constroction Limited, a company registered in England and
Wales with company number 00594581, and any Affiliate of that company;
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"Carillion Eligible Receivables' means all Eligible Receivables due to a Charging Company
from Cariliion;

"Carillion Ineligible Receivables" means all Ineligible Receivables due to a Charging
Company from Carillion;

"Charged Accounts' means:

{a) each Receivables Account;

{b) each Repayment Acccount; and

{c) any other account charged by or pursuant to this Deed;

"Charged Investments" means the Charged Securities and all present and future Securities
Rights acerming to all or any of the Charged Securities;

r any of the
"Charged Securities" means:

{a) the securities specified in part 1 of schedule 2 (Defails of Security Assets); and

B all other stocks, shares, debentures, bonds, warrants, coupons, negotiable instruments,
certificates of deposit or other securities or “imvestments” {as defined in part II of
schedule I to the Financial Services and Markets Act 2000 as in force at the date of
this Deed) now or in future owned (legally or beneficially) by a Charging Company or
held by a nominee, trustee, fiduciary or clearance system on its behalf or n which such
Charging Company has an interest at any time;

"Charging Companies™ means:
{a) the Original Charging Companies; and
(k) any other company which accedes to this Deed pursuant to an Accession Deed;

"Collection Account" means each bank account listed as a Collection Account m part 2 of
schedule 2 or any other bank account which the Receivables Agent agrees to designate as a

Collection Acconnt;

"Corus™ means Tata Steel UK Limited, a company registersd in England and Wales with
company number 2280000, and any Affiliate of that Company;

"Corus Eligible Receivables™ means all Eligible Receivables due to a2 Charging Company
from Corus;

"Corus Ineligible Receivables™ means all Ineligible Receivables due to a Charging Company
from Corus;

"Costain" means Costain Limited, a company registered in England and Wales with company
number 00610201, and any Affiliate of that company;

"Costain Eligible Receivables™ means all Eligible Receivables due to a Charging Company
from Costain;

"Costain Ineligible Receivables” means all Ineligible Receivables due to a Charging
Company from Costain;

L
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"Criminal Damage Compensation” means zall rights of the Charging Company under The
Criminal Damage (Compensation) (Northem Ireland) Order 1977 and all rights to any
compensation or other amounts due to or paid to the Charging Company under the aforesaid
Order;

"Debenture Security" means the Security created or evidenced by or pursuant to this Deed or
any Accession Deed;

"Declared Defanlt" means a Termination Event in respect of which any notice has been issued
by the Facilities Agent under clause 26.1.1(g) to (o) inclusive of the ABFF;

"Default Rate" means the rates of interest determined in accordance with clause 12.4.1 of the
ABFF;

"Delegate" means any delegate, sub-delegate, agent, attorney or co-trustee appointed by the
Security Agent or by 2 Receiver and any Affiliate of that Company;

"Fixed Charge Receivable” means an Amec, Eligible Receivable, an Amec Ineligible
Receivable, a BAE Eligible Receivable, & BAE Ineligible Receivable, a BAM Nuttall Eligible
Receivable, a BAM Nutiall Ineligible Receivable, a BAM Plant Eligible Receivable, a BAM
Plant Ineligible Receivable, a BAM Coastruction Eligible Receivable, a BAM Constraction
Ineligible Receivable, a Carnilion Eligible Receivable, a Carillion Ineligible Receivable, a
Corus Eligible Receivable, a Corus I[neligible Receivable, a Costain Eligible Receivable, a
Costain Ineligible Receivable, a Galliford FEligible Receivable, a Galliford Ineligible
Receivable, a Kier Eligible Receivable, a Kier Ineligible Receivable, a Morgan Sindall Eligible
Receivable and a Morgar Sindall Ineligible Receivable;

"Galliford" means Galliford Try PLC a company registered in England and Wales with
company number 00836539 and any Affiliate of that Company;

"(zalliford Eligible Receivables' means all Eligible Receivables due to 2 Charging Company
from Galliford,

"Galliford Ineligible Receivables™ means Ineligible Receivables due to a Charging Company
from Galliford;

"Insurances' means all policies of insurance which are at any time held by or written in favour
of a Charging Company, or in which a Charging Company from time to time has an interest
(including, without limitation the policies of insurance (if any) specified in part 4 and part 5 of
schedule 2 (Deiails of Securify Asseis));

"Intellectual Preperty’ means all legal and/or equitable interests (including, without
~ limitation, the benefit of all licences in any part of the world) of each Charging Company in, or
relating to:

{a) any patents, trade marks, service marks, designs, business names, copyrights, database
rights, design rights, domain names, moral rights, inventions, confidential information,
know-how and other inteliectnal property rights and interests (which may now or in the
future subsist), whether registered or unregistered; and

(d) the benefit of all applications and rights to use such assets of each Charging Company
{which may now or in the future subsist);

"Kier" means Kier Group PLC, a company registered in England and Wales with company
number 02708030, and any Affiliate of that company;
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"Kier Eligible Receivables' means all Eligible Receivables due to a Charging Company from
Kier;

"Kier Ineligible Receivables" means all Ineligible Receivables due to 2 Charging Company
from Kier;

"LBD Insurance Policy" means

(a) each insurance policy the details of which are sef out in part 5 of schedule 2 (Dezails
of Security Assets) and which is identified as a LBD Insurance Policy in that schedule;

and

(b) any replacement insurance policy that the Facilities Agent and the Parent may designate
as a LBD Insurance Policy;

"Major Receivables™ means a Receivable with & Notified Value of more than £200.00;
"Minor Receivables'" means a Recelvable with a Notified Value of £200.00 or less;

"Morgan Sindall " means Morgan Sindall PLC, & company registered in England and Wales
with company number 04273754, and any Affiliate of that company;

"Morgan Sindall Eligible Receivables” means all Eligible Receivables due to a Charging
Company from Morgan Sindall;

"Morgan Sindall Ineligible Receivables™ means all Ineligible Receivables due to 2 Charging
Company from Morgan Sindall;

"P&M Insarance Policy' means:

(a) each insurance policy the details of which are set ouf in part 4 of schedule 2 (Details of
Security Assets) and which 1s identified as a P&M Insurance Policy in that schedule;

and

(b) any replacement insurance pclicy that the Facilities Agent and the Parent may designate
as a P&M Insurance Policy;

"Party" means a party to this Deed;

"Planning Acts' means (a) the Planning (Northern Ireland) Order 1972, (b) the Planning
(Northern Ireland) Order 1991, (c) any statutory re-enactment, replacement thereof mecluding,
but not limited to, the Planning (Amendment) (Northerp Ireland) Orders 1978, 1982 and 2003
and the Planning Reform (Northern Ireland) Order 2006, {d} any regulations made pursuant to
any of the foregoing and (e) any other legislation of a similar nature;

"Postponed Creditor" has the meaning given to such term in the Intercreditor Agreement;

"Real Property" means all estates and interests in freehold, leasshold and other immovable
property (wherever situated) now or in future belonging to any Charging Company, or in which
any Charging Company has an interest at any time, together with:

(a) all buildings and fixtures (including trade fixtures) and fixed plant and machinery at
any time thereon;

®) all easements, rights and agreements in respect thereof, and
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(c) the benefit of all covenants given in respect thersof;

"Receiver" means a receiver or receiver and manager or administrative receiver of the whole
or any part of the Security Assets appointed by the Security Agent under this Deed;

"Related Rights" means any rights in relation to a Receivable or Sale Confract, including:
(a) rights as an unpaid seller;

(b) documents of title to goods;

(c) the benefit of all insurances;

(d) all Remittances, Security, bonds, guarantees and indemnities;
(e) all accounting records; and

) interest.

"Repayment Account” means each account specified as such in part 3 of schedule 2 (Details
_ of Security Assets) or any other bank account the Receivables Agent agrees to designate as a
Repayment Account; '

"Secured Obligations” means all present and fuiure obligations and liabilities (whether actual
or contingent and whether owed jointly or severally or alone or in amy other capacity
whatsoever) of each present or future Obligor to the Security Agent and/or the other Secured
Parties (or any of them) under or pursuant to any Finance Document {including all monies
covenanted to be paid under this Deed) and any Supplemental Document;

"Secured Parties" means the Sscurity Agent, any Receiver or Delegate and each of the
Agents, the Arrangers, the Senior Lenders and the Postponed Creditors from time to time, but
in the case of each Agent, Arranger, Senior Lender or Postponed Creditor only if 1t is a party to
the Intercreditor Agreement or (in the case of an Agent, & Senior Lender or Postponed Creditor)
has acceded to the Intercreditor Agreement, in the appropriate capacity, in accordance with the
provisions of the Intercreditor Agreement,

"Securities Rights" means, in relation to any Charged Security:

(a) all dividends, distributions and other income paid or payable on the relevant Charged
Security or on any asset referred to in paragrapk (b) of this definition; and

) all rights, monies or property acoruing or offered at any time in relation to such Charged
Security whether by way of redemption, substitution, exchange, bonus or preference,
under option rights or otherwise;

"Security Assets”" means all property and assets from time to titne mortgaged, charged or
assigned (or expressed o be mortgaged, charged or assigned) by or pursuant to this Deed;

"Securify Period" means the period bégim]ing on the date of this Deed and ending on the date
on which:

{a) all the Secured Obligations have been unconditionally and irrevocably paid and
discharged in full; and

(b) no Secured Party has any further commitment, obligation or liability under or pursuant
o the Finance Documents;
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"Senior Lender" has the meaning given to such term in the lntercreditor Agreement;

"Supplemental Charge" means a supplemental mortgage and/or charge substantially in the
form set out in schedule 6 (Form of Supplemental Morigage/Charge);

"Supplemental Document” has the meaning given fo such term in the Intercreditor
Agresment; and

"Termination Event' means each Termination Event as defined in the ABFF.

1.2 Interpretation

(a)

(b)

(d)

(e)

Unless a contrary indication appears, in this Deed:

(1) the provisions of section 1 (Inferpretation) of the ABFF apply to this Deed as
though they were set out in full in this Deed, except that references to "#his
Agreement” will be construed as references to this Deed; and

Unless 2 contrary indication appears, any reference in this Deed to:

{1 a "Charging Company", the "Security Agent" or any other "Secured
Party" or any other person shall be construed so as to include its successors i
title, permitted assigns and permitted transferees and, in the case of the Security
Agent, any person for the time being appointed as Security Agent or Security
Agents in accordance with the Finance Documents;

(i1) "this Deed", the "ABFF", any other "Finance Document" or any other
agreement or instrument is a reference to this Deed, the ABFF, that other
Finence Document or that other agreement or imstrument as amended,
supplemented, extended, restated, novated and/or replaced in any manner from
time to time (however fundamentally and even if any of the same increases the
obligations of any member of the Group or provides for further advances); and

(iil) "Secured Obligations" includes obligations and labilities which would be
treated as such but for the liguidation, administration or dissolution of or
similar event affecting any member of the Group.

Each undertaking of a Charging Company {cther than a payment obligation) contained
in this Deed:

(i) must be complied with at all times during the Security Period; and

(ii) is given by such Charging Company for the benefit of the Security Agent and
cach other Secured Party.

The terms of the other Finance Documents, and of any side letters between any of the
parties to them in relation to any Finance Document, are incorporated in this Deed to
the extent required to ensure that any disposition of the Real Property contained in this
Deed is a valid disposition in accordance with section 2 of the Statute of Frauds
(Ireland) 1655.

If the Security Agent reasonably considers that an amount paid by any member of the
Group to a Secured Party under a Finance Document is capable of being avoided or
otherwise set aside on the liquidation or administration of such member of the Group,
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1.3

1.4

1.5

1.6

2.1

2.2

then that amount shall not be considered to have been irrevocably paid for the purposes
of this Deed.

() The Parties intend that this document shall take effect as a deed notwithstanding the
fact that a Party may only execute this document under hand.

Joint and several

The liabilities and obligations of each Charging Company under this Deed are joint and several.
Each Charging Company agrees to be bound by this Deed notwithstanding that eny other
Charging Company which was intended to sign or be bound by this Deed did not so sign or 1s
not bound by this Deed.

Inconsistency between this Deed and the Intercreditor Agreement

If there is any conflict or inconsistency between any provision of this Deed and any provision
of the Intercreditor Agreement, the provision of the Intercreditor Agreement shall prevail,

Trust

All Security and dispositions made or created, and all obligations and undertakings contained,
in this Deed fo, in favour of or for the benefit of the Security Agent are made, created and
entered into in favour of the Security Agent as trustee for the Secured Parties from time to time
on the terms of the Intercreditor Agreement. The perpetuity period under the rule against
perpetuities, if apphcable to this Deed, shali be the period of 80 years from the date of this
Deed.

Third party rights

A person who is not a Party has no right under the Contracts (Rights of Third Parties) Act 1999
to enforce or enjoy the benefit of any term of this Deed.

COVENANT TO PAY
Covenant to pay

{a) Each Charging Company, as principal obligor and not merely as surety, covenants in
favour of the Security Agent that it will pay and discharge the Secured Obligations
from time to time when they fall due.

(h) Every payment by a Charging Company of a Secured Obligation which is made to or
for the benefit of a Secured Party to which that Secured Obligation is due and payable
in accordance with the Finance Document under which such sum is payable to that
Secured Party, shall operate in satisfaction o the same extent of the covenant contained
m clanse 2.1(a).

Default interest
Any amount which is not paid under this Deed when due shall bear interest (both before and
after judgment and payable on demand) from the due date until the date on which such amount

is unconditionally and irrevocably paid and discharged in full on a daily basis:

(a) at the rate and in the manner agreed in the Finance Document under which such amount
is payable; or

() (in the absence of such agreement) at the Default Rate.

M-37709778-2



3.1

3.2

4.1

GRANT OF SECURITY
Nature of security

All Security and dispositions created or made by or pursuant to this Deed are created or made:
(a) in favour of the Security Agent;

(b) as legal, beneficial and/or registered owner; and

(e) as continuing security for payment of the Secured Obligations.

Qﬁalifying floating charge

Paragraph 15 of Schedule BI to the Insolvency (Northern Ireland) Order 1989 applies to any
floating charge created by or pursuant to this Deed (and each such floating charge is a qualifying
floating charge for the purposes of the Insolvency (Northemn Ireland) Order 198%).

FIXED SECURITY
Mortgages and Charges
Each Charging Company by way of first legal mortgage and/or charge hereby:

(a) GRANTS AND DEMISES unio the Security Agent all Real Property (if any) to hold
so much of same as is of freehold tenure unto the Security Agent for aterm of 1,000
vears from the date hereof and to hold so much of same as is of leaschold tenure unto .
the Security Agent for the residue of the respective term or terms of years for which
such Charging Company now holds the same respectively (less the last day of each
such term or terms) subject to the proviso for redempticn contained v this Debenture;

) CHARGES those parts of the Real Property (if any) as are registered in the Land
Registry of Northern Ireland or are required te be registered with payment to the
Security Agent of the Secured Obligations;

and assents to the registration of the charge hereby created for present and future advances as a
burden thereon.

PROVIDED that each Charging Company hereby declares that it shall henceforth stand
possessed of such of the Real Property as is of leasehold tenure for the last three days or
respective last days of the term or terms of years for which the same is held by it, and for any
further or other interest which it now has or may hereafter acquire or become entitled to in the
same or any part thereof by virtue of any Act or Acts of Parliament or otherwise howsoever, in
trust for the Security Agent and fo be conveyed assigned or otherwise dealt with whether to the
Security Agent or its nominee or otherwise as the Security Agent shall direct and each Charging
Company hereby further anthorises the Security Agent as mortgagee during continuance of this
Debenture to remove it or any other person from being a frustee in respect of the trust
hereinbefore declared and o appoint the Security Agent or any other person or personsio bea
trustee or trustees in respect of the Real Property, and whereupon to make declaration vesting
all and any of its estate and interest in the Real Property in such new trustee or trustees and so
(but without prejudice to the generality of the foregoing) that any such trustee or trustees, may
be any Receiver or Receivers of the Real Property appointed by the Security Agent under the
powers herein contamed
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4.2 Fixed charges

Bach Charging Company charges and agrees to charge all of its present and future night, iitle
and interest in and to the following assets which are at any time owned by it, or in which it from
time to time has an interest:

(&)

(b)

(c)

(d)

(©)

H

g)

by way of first fixed charge:

) all other Real Property and all interests in Real Property (not mortgaged or
charged by clause 4.1);

{i1) all licences to enter upon or use land and the benefit of all other agreements
relating to land; and

(i)  the proceeds of sale of all Real Property;

by way of first fixed charge:

(i) all computers, vehicles, office equipment and other equipment; and

(if) the benefit of all contracts, licences and warranties relating to the same,

other than any which are for the time being part of any Charging Company's stock-in-
trade or work-in-progress;

by way of first fixed charge:

(1) the Charged Securities referred to in part 1 of schedule 2 (Details of Securiiy
Assetsy; and

(i) ali other Charged Securities (not charged by clause 4.2(c)(1)),

in each case, together with (A) all Securities Rights from time to time accruing to those
Charged Securities and (B) all rights which such Charging Company may have at any
time against any clearance or settlement system or any custodian in respect of any
Charged Investments;

by way of first fixed charge each Collection Account listed af part 2 of schedule 2 and
all monies at any time standing to the credit of each such Collection Account together
with all interest from time 1o time accrued or aceruing on such monses, any mvestment
made out of such monies or account and all rights to repayment of any of the foregoing;

by way of first fixed charge each Collection Account designated a Collection Account
after the Commencement Date and 21l monies at any time standing to the credit of each
such Collection Account together with all interest from time to time accrued or accruing
on such monies, any investment made out of such monies or account and ali rights to
repayment of any of the foregoing;

" by way of first fixed .chafge each Répay'mént Account listed at part 3 of schedule 2 and

all monies standing to the credit of each such Repayment Account together with all
interest from time to time accrued or accruing on such monies, any investment made
out of such monies or account and all rights to repayment of any of the foregoing;

by way of first fixed charge each Repayment Account designated a Repayment Account
after the Commencement Date and all monies at any time standing to the credit of each
such Repayment Account together with all interest from time to time accrued or
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(h)
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(k)

@

(x2)

()

(o)

{r)

accruing on such monies, any investment made out of such monies or account and all
rights to repayment of any of the foregoing;

by way of first fixed charge all accounts of such Charging Company with any bank,
financial institution or other person at any time (not charged by clanses 4.2(d) to 4.2(g)
inclusive) and all monies at any time standing to the credit of such accounts in each
case, together with all interest from time to time accrued or accruing on such menies,
any investment made out of such monies or account and all rights to repayment of any
of the foregoing;

hy way of first fixed charge all Intellectual Property (if any);

to the extent that any Assigned Asset is not effectively assigned under clause 4.3
(Security assignmenis), by way of first fixed charge such Assigned Asset;

by way of first fixed charge (to the extent not otherwise charged or assigned in this
Deed):

{i) the benefit of all licences, consents, agreements and Awuthorisations held or
used in connection with the business of such Charging Company or the use of
any of its assets; and

(i1) any letter of credit issued in favour of such Charging Company and all biils of
exchange and other negotiable instruments held by it; and

by way of first fixed charge all of the goodwill and uncalled capital of such Charging
Company;

to the extent that any Amec Eligible Receivable and/or its proceeds are not effectively
assigned under clause 4.3 (Security assignments) (a "Non-Vesting Amec Eligible
Receivable') by way of first fixed charge each Non-Vesting Amec Eligible Recevable
such that there is a separate fixed charge of each Non-Vesting Amec Eligible
Receivable referable to each Non-Vesting Amec Eligible Receivable created in each
Approved Territory;

to the extent that any Related Rights relating to any Amec Eligible Recelvable are not
effectively assigned under clause 4.3 (Securify assignmenis) (""Non-Vesting Amec
Eligible Receivable Related Rights™), by way of first fixed charge such Non-Vesting
Amec Eligible Receivable Related Rights, such that there is a separate fixed charge of
Non-Vesting Amec Eligible Receivable Related Rights referable to each Non-Vesting
Amec Eligible Receivable created in each Approved Termitory;

to the extent that any Amec Ineligible Receiveble and/or its proceeds are not effectively
assigned under clause 4.3 (Security assignmenis) (a "Non-Vesting Amec Ineligible
Receivable') by way of first fixed charge each Non-Vesting Amec Ineligible
Receivable such that there is a separate fixed charge of each Non-Vesting Amec
Tneligible Receivable referable to each Non-Vesting Amec Ineligible Receivable
created in each Approved Territory;

to the extent that any Related Rights relating to any Amec Ineligible Receivable are not
effectively assigned under clause 4.3 (Security assignments) ("'Non-Yesting Amec
Incligible Receivable Related Rights') by way of first fixed charge such Non-Vesting
Amec Ineligible Receivable Related Rights, such that there is a separate fixed charge
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(s)

(t)

(u)

)

(W)

)

of Non-Vesting Amec Ineligible Receivable Related Rights referable to each Non-
Vesting Amec Ineligible Receivable created in each Approved Territory;

to the extent that any BAE Eligible Receivable and/or its proceeds are not effectively
assigned under clause 4.3 (Security assignmenis) (2 "Non-Vesting BAE Eligible
Receivable') by way of first fixed charge each Non-Vesting BAE Eligible Receivable
such that there is a separate fixed charge of each Non-Vesting BAE Eligible Receivable
referable to each Non-Vesting BAE Eligible Receivable created in each Approved
Territory;

to the extent that any Refated Rights relating to any BAE Eligible Receivable are not
effectively assigned under clause 4.3 (Security assignments) ("Non-Vesting BAE
Eligible Receivable Related Rights'), by way of first fixed charge such Non-Vesting
BAE Eligible Receivable Related Rights, such that there is a separate fixed charge of
Non-Vesting BAE Eligible Receivable Related Rights referable to each Non-Vesting
BAE Eligibie Receivable created in each Approved Territory;

to the extent that any BAE Ineligible Receivable and/or its proceeds are not effectively
assigned under clause 4.3 (Security assignments) (a "Non-Vesting BAE Ineligible
Receivable') by way of first fixed charge each Non-Vesting BAE Ineligibie
Receivable such that there is a separate fixed charge of each Non-Vesting BAE
Ineligible Receivable referable to each Non-Vesting BAE Ineligible Receivable created
in each Approved Territory;

to the extent that any Related Rights relating to any BAE Ineligible Receivable are not
effectively assigned under clause 4.3 (Security assignments) ("Non-Vesting BAE
Ineligible Receivable Related Rights") by way of first fixed charge such Non-Vesting
BAE Ineligible Receivable Related Rights, such that there is a separate fixed charge of
Non-Vesting BAE Ineligible Receivable Related Rights referable to each Non-Vesting
BATY Ineligible Receivable created in each Approved Territory;

to the extent that any BAM Nuttall Eligible Receivable and/or its proceeds are not
effectively assigned under clause 4.3 (Securify assignments) (a ""Non-Vesting BAM
Nuttall Eligible Receivable') by way of first fixed charge each Non-Vesting BAM
Nuttall Eligible Receivable such that there is a separate fixed charge of each Non-
Vesting BAM Nuttall Eligible Receivable referable to each Non-Vesting BAM Nuttall
Eligible Receivable created in each Approved Territory;

. to the extent that any Related Rights relating to any BAM Nuttall Eligible Receivable

are not effectively assigned under clause 4.3 (Security assignments) ("Non-Vesting
BAM Nuttall Eligible Receivable Related Rights™), by way of first fixed charge such
Non-Vesting BAM Nuttall Eligible Receivable Related Rights, such that there is a
separate fixed charge of Non-Vesting BAM Nuttall Eligible Receivable Related Rights
referable to each Non-Vesting BAM Nuttall Eligible Receivable created in each
Approved Territory;

to the extent that any BAM Nuttall Ineligible Receivable and/or its proceeds are not
effectively assigned under clause 4.3 (Security assignments) (a "Non-Vesting BAM .
Nuttall Ineligible Receivable™) by way of first fixed charge each Non-Vesting BAM
Nuttall Incligible Receivable such that there is a separate fixed charge of each Non-
Vesting BAM Nuttall Ineligible Receivable referable to each Non-Vesting BAM
Nuttall Ineligible Receivable created in each Approved Territory;

to the extent that any Related Rights relating to any BAM Nuttall Ineligible Receiveble
are not effectively assigned under clavse 4.3 (Security assignments) ("Non-Vesting
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BAM Nuttall Ineligible Receivable Related Rights") by way of first fixed charge
such Non-Vesting BAM Nuttall Ineligible Receivable Related Rights, such that there
is a separate fixed charge of Non-Vesting BAM Nuttall Ineligible Receivable Related
Rights referable to each Non-Vesting BAM Nutizall Ineligible Receivable created in
each Approved Territory;

to the extent that any BAM Plant Eligible Receivable and/or its proceeds are not
effectively assigned under clause 4.3 (Secwrity assignments) (a ""Non-Vesting BAM
Plant Eligible Receivable") by way of first fixed charge each Non-Vesting BAM Plant
Eligible Receivable such that there is a separate fixed charge of each Non-Vesting
BAM Plant Eligible Receivable referable to each Non-Vesting BAM Plant Ineligible
Receivable created in each Approved Territory;

to the extent that any Related Rights relating to any BAM Plant Eligible Receivable are
not effectively assigned under clause 4.3 (Security assignments) ("Non-Vesting BAM
Plant Eligible Receivable Related Rights"™), by way of first fixed charge such Non-
Vesting BAM Plant Eligible Receivabie Related Rights, such that there is a separate
fixed charge of Non-Vesting BAM Plant Eligible Receivable Related Rights referable
to each Non-Vesting BAM Plant Eligible Receivable created in each Approved
Territory;

to the extent that any BAM Plant Ineligible Receivable and/or its proceeds are not
effectively assigned under clause 4.3 (Security assignments) (a "Non-Vesting BAM
Plant Ineligible Receivablie") by way of first fixed charge each Non-Vesting BAM
Plant Ineligible Receivable such that there is a separate fixed charge of each Non-
Vesting BAM Plant Ineligible Receivable referable to each Non-Vesting BAM Plant
Ineligible Receivable created in each Approved Territory;

to the extent that any Related Rights relating to any BAM Plant Ineligible Receivable
are not effectively assigned under clause 4.3 (Security assignments) ("Non-Vesting
BAM Plant Ineligible Receivable Related Rights") by way of first fixed charge such
Non-Vesting BAM Plant Ineligible Receivable Related Rights, such that there is a
separate fixed charge of Non-Vesting BAM Plant Ineligible Receivable Related Rights
referable to each Non-Vesting BAM Plant Ineligible Receivable created in each
Approved Territory;

to the extent that any BAM Construction Eligible Receivable and/or ifs proceeds are
not effectively assigned under clause 4.3 {Security assignments) (a "Non-Vesting
BAM Construction Eligible Receivable') by way of first fixed charge each Non-
Vesting BAM Construction Eligible Receivable such that there is a separate fixed
charge of each Non-Vesting BAM Construction Eligible Receivable referable to each
Non-Vesting BAM Construction Eligible Receivable created in each Approved
Territory;

to the extent that any Related Rights relating to any BAM Construction Eligible
Receivable are not effectively assigned under clause 4.3 (Security assignments) ("' Non-
Vesting BAM Construction Eligible Receivable Related Rights'), by way of first
fixed charge such Non-Vesting BAM Construction Eligible Receivable Related Rights,
such that there is a separate fixed charge of Non-Vesting BAM Constrection Eligible
Receivable Related Rights referable to each Non-Vesting BAM Construction Eligible
Receivable created in each Approved Territory;

1o the extent that any BAM Construction Ineligible Receivable and/or its proceeds are
not effectively assigned under clause 4.3 (Securify assignments) {a "Non-Vesting
BAM Conpstruction Inelicible Receivable™} by way of first fixed charge each Non-
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Vesting BAM Construction Ineligible Receivable such that there is a separate fixed
charge of each Non-Vesting BAM Construction Ineligible Receivable referable to each
Non-Vesting BAM Construction Ineligible Receivable created in each Approved
Territory;

to the extent that any Related Rights relating to any BAM Construction Ineligible
Recelivable are not effectively assigned under clause 4.3 (Security assignments) ("Non-
Vesting BAM Construction Ineligible Receivable Related Rights"), by way of first
fixed charge such Non-Vesting BAM Construction Ineligible Receivable Related
Rights, such that there is  separate fixed charge of Non-Vesting BAM Construction
Ineligible Receivable Related Rights referable to each Non-Vesting BAM Construction
Ineligibie Receivable created in each Approved Territory;

to the extent that any Carillion Eligible Receivable and/or its proceeds are not
effectively assigned under clause 4.3 (Security assignmenis) (a '"Non-Vesting
Carillion Eligible Receivable™) by way of first fixed charge each Non-Vesting
Carillion Eligible Receivable such that there is a separate fixed charge of each Non-
Vesting Carillion Eligible Receivable referable to each Non-Vesting Carillion Eligible
Receivable created in each Approved Territory;

to the extent that any Related Rights relating to any Carillion Eligible Receivable are
not effectively assigned under clause 4.3 (Security assignments) (""Non-Vesting
Carillion Eligible Receivable Related Rights"), by way of first fixed charge such
Non-Vesting Carillion Eligible Receivable Related Rights, such that there is a separate
fixed charge of Non-Vesting Carillion Eligible Receivable Related Rights referable to
each Non-Vesting Carillion Eligible Receivable created in each Approved Termritory;

to the extent that any Carillion Ineligible Receivable and/or ils proceeds are not
effectively assigned under clanse 4.3 (Security assignments) (a "Non-Vesting
Carillion Ineligible Receivable™) by way of first fixed charge each Non-Vesting
Carillion Ineligible Receivable such that there is & separate fixed charge of each Non-
Vesting Carillion Ineligible Receivable referable to each Non-Vesting Carillion
Ineligible Receivable created in each Approved Territory;

to the extent that any Related Rights relating to any Carillion Ineligible Receivable are
not effectively assigned under clause 4.3 (Securify assignments) ("Non-Vesting
Carillion Ineligible Receivable Related Rights") by way of first fixed charge such
Non-Vesting Carillion Ineligible Receivable Related Rights, such that there is a
separate fixed charge of Non-Vesting Carillion Ineligible Receivable Related Rights
referable to each Non-Vesting Carillion Ineligible Receivable created im each
Approved Territory;

to the extent that any Corus Eligible Receivable and/or its proceeds are not effectively
assigned under clause 4.3 (Secwrity assignments) (2 "Non-Vesting Corus Eligible
Receivable™) by way of first fixed charge each Non-Vesting Corus Eligible Receivable
such that there is a separate fixed charge of each Non-Vesting Corus Eligible
Receivable referable to each Non-Vesting Corus Eligible Receivable created in each
Approved Territory; : -

to the extent that any Related Rights relating to any Corns Eligible Receivable are not
effectively assigned wnder clause 4.3 (Security assignments) ("Non-Vesting Corus
Eligible Receivable Related Rights™), by way of first fixed charge such Non-Vesting
Corus Eligible Receivable Related Rights, such that there is a separate fixed charge of
Non-Vesting Corus Eligible Receivable Related Rights referable to each Non-Vesting
Corus Eligible Receivable created in each Approved Territory;
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to the extent that any Corus Ineligible Receivable and/or its proceeds are not effectively
assigned under clause 4.3 (Security assignments) (a "Non-Vesting Corus Ineligible
Receivable") by way of first fixed charge each Non-Vesting Corus Ineligible
Receivable such that there is a separate fixed charge of each Non-Vesting Corus
Ineligible Receivable referable to each Non-Vesting Corus Ineligible Receivable
created in each Approved Territory;

to the extent that any Related Rights relating to any Corus Ineligible Receivable are not
effectively assigned under clause 4.3 (Security assignments) ("Non-Yesting Corus
Ineligible Receivable Related Rights") by way of first fixed charge such Non-Vesting
Corus Ineligible Receivable Related Rights, such that there is a separate fixed charge
of Non-Vesting Corus Ineligible Receivable Related Rights referable to each Non-
Vesting Corus Ineligible Receivable created in each Approved Territory;

to the extent that any Costain Eligible Receivable and/or its proceeds are not effectively
assigned under clause 4.3 (Security assignments) (a "Non-Vesting Costain Eligible
Receivable') by way of first fixed charge each Non-Vesting Costain Eligible
Receivable such that there is a separate fixed charge of each Non-Vesting Costain
Eligible Receivable referable to each Non-Vesting Costain Eligible Receivable created
in each Approved Territory;

to the extent that any Related Rights relating to any Costain Eligible Receivable are not
effectively assigned under clause 4.3 {Securify assignmenis) ('Non-Vesting Costain
Eligible Receivable Related Rights™), by way of first fixed charge such Non-Vesting
Costain Eligible Receivable Related Rights, such that there is a separate fixed charge
of Non-Vesting Costain Eligible Receivable Related Rights referable to each Non-
Vesting Costain Eligible Receivabie created in each Approved Territory;

to the extent that any Costain Ineligible Receivable and/or its proceeds are not
effectively assigned under clause 4.3 (Security assignments) (a "Non-Vesting Costain
Ineligible Receivable") by way of first fixed charge each Non-Vesting Costain
Ineligible Receivable such that there is a separate fixed charge of each Non-Vesting
Costain Ineligible Receivable referable to each Non-Vesting Ineligible Receivable
created in each Approved Territory;

to the extent that any Related Rights relating to any Costain Ineligible Receivable are
not effectively assigned under clause 4.3 (Security assignments) ("Non-Vesting
Costain Tneligible Receivable Related Rights™) by way of first fixed charge such
Non-Vesting Costain Ineligible Receivable Related Rights, such that there is a separate
fixed charge of Non-Vesting Costain Ineligible Receivable Related Rights referable to
each Non-Vesting Costain Ineligible Receivable created in each Approved Territory;

to the extent that any Galliford Eligible Receivable and/or its procseds are not
effectively assigned under clause 4.3 (Security assignments) (a "Non-Vesting
Galliford Eligible Receivable') by way of first fixed charge each Non-Vesting
Galliford Eligible Receivable such that there is a separate fixed charge of each Non-
Vesting Galliford Eligible Receivable referable to each Non-Vesting Galliford Eligible
Receivable created in each Approved Territory;

to the extent that any Related Rights relating to any Galliford Eligible Receivable are
not effectively assigned under clause 4.3 (Security assignments) (""Non-Vesting
Galliford Eligible Receivable Related Rights"), by way of first fixed charge such
Non-Vesting Galliford Eligible Receivable Related Rights, such that there 15 & separate
fixed charge of Non-Vesting Galliford Eligible Receivable Related Rights referable to
each Non-Vesting Galliford Eligible Receivable created in each Approved Territory;

M-37708778-2

15



(uw)

vv)

()

¥y)

(zz)

(aaa)

(bbb)

to the extent that any Galfliford Ineligible Receivable and/or its proceeds are not
effectively assigned under clause 4.3 (Security assignments) (& "Non-Vesting
Galliford Ineligible Receivable™) by way of first fixed charge each Non-Vesting
Galliford Ineligible Receivable such that there is a separate fixed charge of each Non-
Vesting Galliford Ineligible Receivable referable to each Nom-Vesting Galliford
Ineligible Receivable created in each Approved Territory;

to the extent that any Related Rights relating to any Galliford Ineligible Receivable are
not effectively assigned under clause 4.3 (Security assignments) ("Non-Vesting
Galliford Tneligible Receivable Related Rights") by way of first fixed charge such
Non-Vesting Galliford Ineligible Receivable Related Rights, such that there is a
separate fixed charge of Non-Vesting Galliford Ineligible Receivable Related Rights
referable to each Non-Vesting Galliford Ineligible Receivable created in each
Approved Termritory;

to the extent that any Kier Fligible Receivable and/or its proceeds are not effectively
assigned under clause 4.3 (Security assignments) (a "Non-Vesting Kier Fligible
Receivable™) by way of first fixed charge each Non-Vesting Kier Eligible Receivable
such that there is a separate fixed charge of each Non-Vesting Kier Eligible Receivable
referable to each Non-Vesting Kier Eligible Receivable created in each Approved
Territory;

to the extent that any Related Rights relating to any Kier Eligible Receivable are not
effectively assigned under clause 4.3 (Security assignments) ("Non-Vesting Kier
Eligible Receivable Related Rights™), by way of first fixed charge such Non-Vesting
Kier Eligible Receivable Related Rights, such that there is a separate fixed charge of
Non-Vesting Kier Bligible Receivable Related Rights referable to each Non-Vesting
Kier Eligible Receivable created in each Approved Territory;

to the extent that any Kier Inefigible Receivable and/or its proceeds are not effectively
assigned under clause 4.3 (Security assignments) (a "Non-Vesting Kier Ineligible
Receivable') by way of first fixed charge each Non-Vesting Kier Ineligible Receivable
such that there is a separate fixed charge of each Non-Vesting Kier Ineligible
Receivable referable to each Non-Vesting Kier Ineligible Receivable created in each
Approved Territory; '

to the extent that any Related Rights relating to any Kier Ineligible Receivable are not
effectively assigned under clause 4.3 {Security assignmentsy ("Non-Vesting Kier
Ineligible Receivable Related Rights') by way of first fixed charge such Non-Vesting
Kier Ineligible Receivable Related Rights, such that there is a separate fixed charge of
Non-Vesting Kier Ineligible Receivable Related Rights referable to each Non-Vesting
Kier Ineligible Receivable created in each Approved Termtory;

to the extent that any Morgan Sindall Eligible Receivable and/or ifs proceeds are not
effectively assigned under clanse 4 3 (Security assignmenis) (a "Non-Vesting Morgan
Sindall Eligible Receivable™) by way of first fixed charge each Non-Vesting Morgan
Sindal] Fligible Receivable such that there is a separate fixed charge of each Non-
Vesting Morgan Sindall Eligible Receivable referable to each Non-Vesting Morgan
Sindall Eligible Receivable created in each Approved Territory;

to the extent that any Related Rights relating to any Morgan Sindall Eligible Receivable
are not effectively assigned under clause 4.3 (Security assignments) (""Non-Vesting
Morgan Sindall Eligible Receivable Related Rights"), by way of first fixed charge
such Non-Vesting Morgan Sindall Eligible Receivable Related Rights, such that there
is a separate fixed charge of Non-Vesting Morgan Sindall Efigible Receivable Related
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Rights referable to each Non-Vesting Morgan Sindall Eligible Receivable created in
each Approved Territory;

to the extent that any Morgan Sindall Ineligible Receivable and/or its proceeds are not
effectively assigned under clause 4.3 (Security assignmenis) (a "Non-Vesting Morgan
Sindall Ineligible Receivable') by way of first fixed charge each Nomn-Vesting
Morgan Sindall Ineligible Receivable such that there is a separate fixed charge of each
Non-Vesting Morgan Sindall Ineligible Receivable referable to each Non-Vesting
Morgan Sindall Ineligible Receivable created in each Approved Territory;

to the extent that any Related Rights relating to any Morgan Sindall Ineligible
Receivable are not effectively assigned under clause 4.3 (Security assignments) ("Non-
Vesting Morgan Sindall Ineligible Receivable Related Rights') by way of first fixed
charge such Non-Vesting Morgan Sindall Ineligible Receivable Related Rights, such
that there is a separate fixed charge of Non-Vesting Morgan Sindall Ineligible
Receivable Related Rights referable to each Non-Vesting Morgan Sindall Ineligible
Recelvable created in each Approved Territory;

to the extent that any Major Receivable (other than a Fixed Charge Receivable) and/or
its proceeds are not effectively assigned under clause 4.3 (Security assignments) (a
"Residual Major Non-Vesting Receivable'), by way of first fixed charge each
Residual Major Non-Vesting Receivable such that there is a separate fixed charge of
each Residual Major Non-Vesting Receivable created in each Approved Territory;

To the extent that any Related Rights relating fo any Residuael Major Non-Vesting
Receivable are not effectively assigned under clause 4.3 (Security assignments)
("Residual Major Non-Vesting Receivable Related Rights™), by way of fixed
charge such Residential Major Non-Vesting Receivable Related Rights, such that there
is a separate fixed charge of Residual Major Non-Vesting Receivable Related Rights
referable to each Residual Major Non-Vesting Receivable created in each Approved
Territory;

to the extent that any Minor Receivable (other than a Fixed Charge Receivable) and/or
its proceeds are not effectively assigned under clause 4.3 (Security assignmenis) (a
"Residual Minor Non-Vesting Receivable™), by way of first fixed charge each
Residual Minor Non-Vesting Receivable such that there is a separate fixed charge of
each Residual Non-Vesting Minor Receivable created in each Approved Territory;

to the extent that any Related Rights relating to any Residual Minor Non-Vesting
Receivable are not effectively assigned under clause 4.3 (Security assignments)
("Residual Minor Non-Vesting Receivable Related Rights"), by way of fixed
charge such Residual Minor Non-Vesting Receivable Related Rights, such that there is
a separate fixed charge of Residual Minor Non-Vesting Receivable Related Rights
referable to each Residual Minor Non-Vesting Receivable created in each Approved

Territory;

to the extent that any Excluded Receivable {other than a Fixed Charge Receivable)
and/or.its proceeds are not effectively assigned under clause 4.3 (Security assignments)
(a "Residual Excluded Non-Vesting Receivable") by way of first fixed charge each
Residual Excluded Non-Vesting Receivable such that there is a separate fixed charge
of each Residual Non-Vesting Excluded Receivable created in each Approved
Territory;

to the extent that any Related Rights relating to any Residual Excluded Non-Vesting
Receivable are not effectively assigned under clause 4.3 (Security assignments)
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("Residual Excluded Nop-Vesting Receivable Related Rights™) by way of fixed
charge such Residual Excluded Non-Vesting Receivable Related Rights, such that
there is a separate fixed charge of Residual Excluded Non-Vesting Receivable Related
Rights referable to each Residual Excluded Non-Vesting Receivable created in each
Approved Territory;

to the extent that any Receivable and/or its proceeds are not effectively assigned under
clause 4.3 (Security assignments) or otherwise charged under this clause 4.2 {a"Other
Non-Vesting Receivable") by way of first fixed charge each Other Non-Vesting
Receivable such that there is a separate fixed charge of each Other Non-Vesting
Receivabie created in each Approved Territory; ‘

to the extent that any Related Rights relating to Other Non-Vesting Receivabhles are net
effectively assigned under clause 4.3 (Security assignments) or otherwise charged
under this clause 4.2 ("Other Non-Vesting Receivable Related Rights") by way of
first fixed charge such Other Non-Vesting Receivable Related Rights such that there is
a separate fixed charge of Other Non-Vesting Receivable Related Rights referable to
each Other Non-Vesting Receivable created in each Approved Tersitory;

(mmm}) by way of first Fixed Charge all its rights, presenf and future, in respéct of Criminal

Damage Compensation.

4.3 Security assignments

Fach Charging Company assigns and agrees to assign absolutely {(subject to a proviso for
reassignment on redemption) all of its present and future right, {itle and interest in and to:

(a)

(b)

(¢)

(@)

(e)

®

in relation to each Approved Territory, all Amec Eligible Receivables and their
proceeds now or in the future owing to each Charging Company, such that there is a
separate security assignment of each Amec Eligible Receivable payable by Customers
in each Approved Territory;

all Related Rights relating to any Amec Eligible Recetvables payable by Customers in
Approved Territories, such that there is a separate security assignment of Related
Rights referable to each Amec Eligible Receivable payable by Customers in each
Approved Termitory;

in relation to each Approved Territory, all Amec Ineligible Receivables and their
proceeds now or in the future owing to each Charging Company, such that there is a
separate security assignment of each Amec Tneligible Receivable payable by
Customers in each Approved Territory;

a1l Related Rights relating to any Amec Ineligible Receivables payable by Customers
in Approved Territories, such that there is a separate security assignment of Related
Rights referable to each Amec Ineligible Receivable payable by Customers in each
Approved Terzitory;

in relation to each Approved Territory, all BAE Eligible Receivables and their proceeds
now or in the future owing to each Charging Company, such that there is a separate
security assignment of each BAFE Eligible Receivable payable by Customers in each
Approved Territory;

all Related Rights relating to any BAE Eligible Receivables payable by Customers in
Approved Territories, such that there is a separate security assignment of Related
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(&)

M)

@)

(k)

@

(m)

(@)

(o)

(P}

()

Rights referable to each BAE Eligible Receivable payable by Customers in each
Approved Territory;

in relation to each Approved Territory, all BAE Ineligible Receivables and their
proceeds now or in the future owing to each Charging Company, such that there is 2
separate security assignment of each BAE Ineligible Receivable payable by Customers
in each Approved Territory;

all Related Rights relating to any BAE Ineligible Receivables payable by Customers in
Approved Territories, such that there is a separate security assignment of Related
Rights referable to each BAE Ineligible Receivable payable by Customers in each
Approved Territory;

in relation to each Approved Territory, all BAM Nuttall Eligible Receivables and their
proceeds now or in the future owing to each Charging Company, such that there is a
separate securily assignment of each BAM Nuttall Eligible Receivable payable by
Customers in each Approved Territory;

all Related Rights relating to any BAM Nuttall Eligible Receivables payable by
Customers in Approved Territories, such that there is a separate security assignment of
Related Rights referable to each BAM Nuttall Eligible Receivable payable by
Customers n each Approved Territory;

in relation to each Approved Territory, all BAM Nuttall Ineligible Receivables and
their proceeds now or in the future owing to each Charging Company, such that there
is a separate security assignment of each BAM Nuttall Ineligible Receivabie payable
by Customers in each Approved Territory;

all Related Rights relating to any BAM Nuttall Ineligible Receivables payable by
Customers in Approved Territories, such that there is a separate security assignment of
Related Rights referable to each BAM Nuitall Ineligible Receivable payable by
Customers in each Approved Territory,

in relation to each Approved Territory, all BAM Plant Eligible Receivables and their
proceeds now or in the future cwing to each Charging Company, such that there is a
separate security assignment of each BAM Plant Efigible Receivable payable by
Customers in gach Approved Territory;

all Related Rights relating to any BAM Plant Eligible Receivables payable by
Customers in Approved Territories, such that there is a separate security assignment of
Related Rights referable to each BAM Plant Eligible Receivable payable by Customers
in each Approved Territory;

in relation to each Approved Territory, all BAM Plant Ineligible Receivables and their
proceeds now or in the future owing to each Charging Company, such that there is a
separate security assignment of each BAM Plant Ineligible Receivable payable by
Customers in each Approved Territory;

all Related Rights relating to any BAM Plant Ineligible Receivables payable by
Customers in Approved Territories, such that there is a separate security assignment of
Related Rights referable to each BAM Plant Ineligible Receivable payable by
Customers in each Approved Territory:

in relation to each Approved Territory, all BAM Construction Eligible Receivables and
their proceeds now or in the future owing to each Charging Company, such that there
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)

(s)

®

(1)

v)

(W)

=)

)

(2)

(a2)

(bb)

is a separate sccurity assignment of each BAM Construction Eligible Receivable
payzble by Customers in each Approved Territory;

all Related Rights relating to any BAM Construction Eligible Receivables payable by
Customers in Approved Territories, such that there is a separate security assignment of
Related Rights referable to each BAM Construction Eligible Receivable payable by
Customers in each Approved Territory;

in relation to each Approved Territory, all BAM Construction Ineligible Receivables
and their proceeds now or in the future owing to each Charging Company, such that
there is a separate security assignment of each BAM Construction Ineligible
Receivable payable by Customers in each Approved Territory;

all Related Rights relating to any BAM Construction Ineligible Receivables payable by
Customers in Approved Territories, such that there is a separate security assignment of
Related Rights referable to each BAM Construction Ineligible Receivable payable by
Customers in each Approved Territory;

in relation to each Approved Territory, all Carillion Eligible Receivables and their
proceeds now or in the future owing to each Charging Company, such that there is &
separate security assignment of each Carillion Eligible Receivable payable by
Customers in each Approved Territory;

all Related Rights relating to any Carillion Eligible Receivables payable by Customers
in Approved Territories, such that there is a separate security assignment of Related
Rights referable to each Carillion Eligible Receivable payable by Customers i each
Approved Territory;

in relation to each Approved Territory, all Carillion Ineligible Receivables and their
proceeds now or in the future owing to each Charging Company, such that there is a
separate security assignment of each Carillion Ineligible Receivable payable by
Customers in each Approved Territory;

#ll Related Rights relating to any Carillion Ineligible Receivables payable by
Customers in Approved Territories, such that there is a separate security assignment of
Related Rights referable to each Carillion Ineligible Receivable payable by Customers
in each Approved Territory;

in relation to each Approved Tesritory, all Corus Eligible Receivables and their
proceeds now or in the future owing to each Charging Company, such that there is a
separate security assignment of each Corus Eligible Receivable payable by Customers
in each Approved Territory;

all Related Rights relating to any Corus Eligible Receivables payable by Customers in
Approved Territories, such that there is a separate security assignment of Related
Rights referable to each Corus Eligible Receivable payable by Customers m each
Approved Territory;

in relation to each Approved Territory all Corus Ineligible Receivables and their
proceeds now or in the future owing to each Charging Company, such that there is a
separate security assignment of each Corus Ineligible Receivable payable by
Customers in each Approved Temitory;

all Related Rights relating to any Corus Ineligible Receivables payable by Customers
in Approved Territories such that there is a separate security assignment of Related
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(cc)

(dd)

(ee)

(ff)

{gg)

(hh}

(iL)

Gy

(i)

(I

Rights referable fo each Corus Ineligible Receivable payable by Customers in each
Approved Territory;

in relation to each Approved Territory, all Costain Eligible Receivables and their
proceeds now or in the future owing to each Charging Company, such that there is a
separate security assignment of each Costain Eligible Receivable payable by
Customers in each Approved Territory;

all Related Rights relating to any Costain Eligible Receivables payable by Customers
in Approved Territories, such that there is a separate secunity assignment of Related
Rights referable to each Costain Eligible Receivable payable by Customers in each
Approved Territory;

in relation to each Approved Territory, all Costain Ineligible Receivables and their
proceeds now or in the future owing to each Charging Company, such that there is a
separate security assignment of each Costain Ineligible Receivable payable by
Customers in each Approved Territory;

all Related Rights relating to any Costain Ineligible Receivables payable by Customers
in Approved Territories, such that there is a separate security assignment of Related
Rights referable to each Costain Ineligible Receivable payable by Customers in each
Approved Territory;

in relation to each Approved Territory, ail Galliford Eligible Receivables and their
proceeds now or in the future owing to each Charging Company, such that there 1s a
separate security assignment of each Galliford Eligible Receivable payable by
Customers in each Approved Territory;

all Related Rights relating to any Galliford Eligible Receivables payable by Customers
in Approved Territories, such that there is a separate security assignment of Related
Rights referable to cach Galliford Eligible Receivable payable by Customers in each
Approved Territory;

in reiztion to each Approved Territory, all Galliford Ineligible Receivables and their
proceeds now or in the future owing te each Charging Company, such that there is a
separate security assignment of each Galliford Imeligible Receivable payable by
Customers in each Approved Territory;

all Related Rights relating to anmy Galliford Imeligible Receivables, payable by
Customers in Approved Territories, such that there is a separate security assignment of
Related Rights, referable to each Galliford Ineligible Receivable payable by Customers
in each Approved Territory,

in relation to each Approved Territory, all Kier Eligible Receivables and their proceeds
now or in the future owing to each Charging Company, such that there is a separate
security assignment of each Kier Eligible Receivable payable by Customers in each
Approved Territory;

all Related Rights relating to any Kier Eligible Receivables payable by Customers in
Approved Territories, such that there is a separate security assignment of Related
Rights referable to each Kier Eligible Receivable payable by Custemers in each
Approved Territory;

in relation to each Approved Territory, all Kier Ineligible Receivables and their
proceeds now or in the future owing to each Charging Company, such that there s a
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(nn)

(00)

(rp)

{aqg}

(rr)

{s9)

(tt)

(au)

{vv)

separate security assignment of each Kier Ineligible Receivable payable by Customers
in each Approved Territory;

all Related Rights relating to any Kier Ineligible Receivables payable by Customers 1n
Approved Territories, such that there is a separate security assignment of Related
Rights referable to each Kier Ineligible Receivable payable by Customers in each
Approved Territory;

in relation to each Approved Territory, all Morgan Sindall Eligible Receivables and
their proceeds now or in the fisture owing to each Charging Company, such that there
is a separate security assignment of each Morgan Sindall Eligible Receivable payable
by Customers in each Approved Territory;

all Related Rights relating to any Morgan Sindall Eligible Receivables payable by
Customers in Approved Territories, such that there is a separate security assignment of
Related Rights referable to each Morgan Sindali Eligible Receivable payable by
Customers in each Approved Territory;

in relation to each Approved Territory, all Morgan Sindall Ineligible Receivables and
their proceeds now or in the future‘owing to each Charging Company, such that there
is a separate security assignment of each Mergan Sindall Ineligible Receivabie payable
by Customers in each Approved Territory;

all Related Rights relating to any Morgan Sindall Ineligible Receivables payable. by
Customers in Approved Territories, such that there is a separate security assignment of
Related Rights referable to each Morgan Sindall Ineligible Receivable payable by
Customers in each Approved Territory;

in relation to each Approved Territory, all Major Receivables and their proceeds now
or in the future owing to each Charging Company, such that there is a separate security
assignment of each Major Receivable payable by Customers in each Approved
Territory;

all Related Rights relating to any Major Receivables payable by Customers in
Approved Territories, such that there is a separate security assignment of Related
Rights referable to each Major Receivable payable by Customers in each Approved
Territory;

in relation to each Approved Territory, all Minor Receivables and their proceeds now
or in the future owing to each Charging Company, such that there is a separate security
assignment of each Minor Recejvable payable by Customers in each Approved
Territory;

all Related Rights relating to amy Minor Receivables payable by Customers in
Approved Territories, such that there is a separate security assignment of Related
Rights referable to each Minor Receivable payable by Customers in each Approved
Territory;

in relation to each Approved Territory, all Excluded Receivables and their proceeds
now or in the future owing to each Charging Company, such that there is a separate
security assignment of each Excluded Debt payable by Customers iz each Approved
Territory;
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4.4

4.5

(xx)  ali Related Rights to any Excluded Receivables payable by Customers in Approved
Territories, such that there is a separate security assignment of each Related Right
referable to Excluded Receivables payable by Customers in each Approved Territory;

(vy)  each of the following:

1) gach P&M Insurance Policy specified in part 4 of schedule 2 (Details of

Security Assels);

(i1} any other P&M Insurance Policy (if any) not assigned pursuant to clause
4.3(yy)a);

(iii)  each LBD Insurance Policy specified in part 5 of schedule 2 (Details of
Security Assels); :

(iv)  any other LBD Insurance Policy (if any} not assigned pursuant to clause
A4.3(yy)(iii);

(V) all other Insurances (not assigned by clauses 43(yy)(i) to 4.3(yy ) iv)
and ali claims under the Insurances and all proceeds of the Insurances; and
(zz)  all other Receivables (not assigned under clauses 4.3(a) to 4.3(yy) (inclusive).

To the extent that any Assigned Asset described in clause 4.3(yy) is not assignable, the
assignment which that clause purports to effect shall operate as an assignment of all present and
future rights and claims of such Charging Company to any proceeds of such Insurances.

Notice of assignment and/or charge - immediafe notice

Immediately upon execution of this Deed (and immediately upon the obtaining of any
Insurance) each Charging Company shall:

(a) in respect of the P&M Insurance Policy and LBD Insurance Policy deliver a duly
completed notice of assignment to each other party to that P&M Insurance Policy and
LBD Insurance Policy and shall use its reasonable endeavours to procure that each soch
party executes and delivers to the Security Agent an acknowledgement, in each case in
the respective forms set out in schedule 4 (Form of notice o and acknowledgemeni by
MSurers);

(b) in respect of the Charged Accounts listed at parts 2 and 3 of schedule 2 (Details of
Security Assers) deliver z duly completed notice to the Account Bank and procure that
the Account Bank executes and delivers to the Security Agent an acknowledgement, in
each case in the respective forms set out in schedule 3 (Form of nofice fo and
acknowledgement from Account Bank),

or, in each case, in such other form as the Security Agent shall agree.
Notice of assignment - Receivables
Upon the oceurrence of a Termination Event which is continuing, each Charging Company

shall, immediately following request by the Security Agent, give notice to the Customers of the
assignments of the Receivables to the Security Agent and use best endeavours to procure that
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4.6

6.1

6.2

6.3

each Customer executes and delivers to the Security Agent an acknowledgement, in each case
in the form specified by the Security Agent.

Assigned Assets

The Security Agent is not obliged to take any steps necessary to preserve any Assigned Asset
or to make any enquiries as to the nature or sufficiency of any payment received by it pursuant
to this Deed.

FLOATING CHARGE

Fach Charging Company charges and agrees to charge by way of first floating charge all of its
present and fiture assets and undertaking (wherever located) not otherwise effectively
mortgaged or charged by way of first fixed mortgage and charge pursuant to clause 4.1
(Mortgages and Charges) charged by way of first fixed mortgage or charge pursuant to
clause 4.2 (Fixed Charges) or charged or assigned pursuant to clause 4.3 (Security ASSIgNMENIs)
or any ofher provision of this Deed)

CONVERSION OF FLOATING CHARGE

Conversion by notice

The Security Agent may, by written notice to a Charging Company, convert the fioating charge

created under this Deed into a fixed charge as regards all or any of the assets of such Charging

Company specified in the notice if:

(2) a Termination Event has occurred and is continuing; or

(b) the Security Agent (acting reasonably) considers any Security Assets to be in danger
of being seized or sold under any form of distress, attachment, execution or other legal
process or to be otherwise in teopardy.

Small companies

The floating charge created under this Deed by any Charging Company shall not convert into
a fixed charge solely by reason of a moratorium being obtained under the Insolvency (Northern
Ireland) Order 1989 {or anything done with a view to obtaining such a moratorium) in respect
of such Charging Company.

Automatic conversion

The floating charge created under this Deed shall (in addition to the circumstances in which the
same will occur under general law) automatically convert into a fixed charge:

{a) in relation to any Security Asset which is subject to a floating charge ift

(i) such Charging Company creates (of attempts or purports to creafe) any
Security (other than a Permitted Security or otherwise permitted by the Finance
Documents) on or over the relevant Security Asset without the prior writien
consent of the Security Agent; or

(ii) any third party levies or attempts to levy any distress, execution, attachment or
other legal process against any such Security Asset; and

(b) over all Security Assets of a Charging Company which are subject to a floating charge
if an administrator is appointed in respect of such Charging Company or the Security
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6.4

7.1

7.2

7.3

Agent receives notice of intention fo appoint such an administrator (as contemplated
by the Insolvency (Northern Ireland} Order 19893).

Partial conversion

The giving of a notice by the Security Agent pursaant to clause 6.1 (Conversion by notice) in
relation to any class of assets of any Charging Company shall not be construed as a waiver or
abandonment of the rights of the Security Agent to serve similar notices in respect of any other
class of assets or of any other right of the Security Agent and/or the other Secured Parties.

CONTINUING SECURITY

Continuing security

The Debenture Security is continuing and will extend to the ultimate balance of the Secured
Obligations regardless of any intermediate payment or discharge in whole or in part. This Deed
shall remain in full force and effect as a continuing security for the duration of the Security
Period.

Additional and separate security

This Deed is in addition to, without prejudice to, and shall not merge with, any cther right,
remedy, guarantee or Security which the Security Agent and/or any other Secured Party may at
any time hold for any Secured Obligation.

Right to enforce

This Deed may be enforced against each or any Charging Company without the Security Agent
and/or any other Secured Party first having recourse to any other right, remedy, guaraniee or
Security held by or available to it or any of them.

LIABILITY OF THE CHARGING COMPANIES RELATING TO SECURITY ASSETS

Notwithstanding anything contained in this Deed or implied to the contrary, each Charging
Company remains liable to observe and perform all conditions and obligations assumed by it
in relation to the Security Assets. The Security Agent is under no obligation to perform or fulfil
any such condition or obligation or to make any payment in respect of any such condition or
obligation.

ACCOUNTS

No monies at anpy time standing to the credit of any account (of any type and however
designated) of any Charging Company with the Security Agent and/or any other Secured Party
(or any of them) or in which any Charging Company has an interest (and no rights and benefits
relating thereto) shall be capable of being assigned to any person other than a Secured Party
unless otherwise permitted in the Finance Documents.
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10,

10.1

10.2

10.3

10.4

11.

111

REPRESENTATIONS
(zeneral

Each Charging Company makes the representations and warranties set out in this clause 10 to
the Security Agent and to each other Secured Party.

Ownership of Security Assets

Each Charging Company is the sole legal and beneficial owner of all of the Security Assets
identified against its name in schedule 2 (Details of Security Assets), except in respect of those
Charged Securities (if any)} which are stated to be held by a nominee for a Charging Company,
in which case such Charging Company is the beneficial owner only of such Charged Securities.

Charged Securities

The Charged Securities listed in part 1 of schedule 2 (Details of Security Assets) are fully paid
and constitute the entire share capital owned by each Charging Company in the relevant
company and constitute the entire share capital of each such company.

Time when representations made

(a) All the representations and warranties in this clause 10 are made by each Original
Charging Company on the date of this Deed and (except for those im clause 10.3
(Charged Securities)) are also deemed to be made by each Charging Company:

(1) on the date of each Utilisation Request and each Utilisation Date under the
ABFF;

(1) (in the case of a company that accedes to the terms of this Deed pursuant to an
Accession Deed) on the day on which it becomes a Charging Company.

(b).  Each representation or warranty deemed to be made after the date of this Deed shall be
deemed to be made by reference to the facts and circumstances existing at the date the
representation or warranty is deemed to be made.

UNDERTAKINGS BY THE CHARGING COMPANIES
Negative pledge and Disposals

No Charging Company shall do or agree to do any of the following without the prior written
consent of the Security Agent:

(a) create or permit to subsist any Security or Quasi-Security on. any Security Asset other
than as created by this Deed and except for a Permitted Security or Penmitted
Transaction as permitted by the ABFF; or

(b) sell, transter, lease, lend or otherwise dispose of (whether by a single transaction or a
number of {ransactiops and whether related or not and whether voluntarily or
mvoluntarily) the whole or any part of its interest in any Security Asset (except for a
Permitted Disposal or a Permitted Transaction as permitted by the ABFFE.
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11.2  Security Assets generally

No Charging Company shall:

()

(b)

except with the prior written consent of the Security Agent, enter info any onerous or
restrictive obligation affecting the ABL Assets (except as expressly permitted under
the ABFF; or

cause or permit to be done anything which may n any material way depreciate,
jeopardise or otherwise prejudice the value or marketability of any Security Asset (or
make any omission which has such an effect).

11.3  Deposit of documents and notices

Fach Charging Company shall:

(a)

(b)

unless the Security Agent otherwise confirms in writing (and without prejudice to
clause 11.8{a)), deposit with the Security Agent:

{1) all deeds and documents of title relating o the Security Assets; and

(i1) all property certificates, searches and Land Registry folio searches and similar
documents received by or on behalf of a Charging Company,

(each of which the Security Agent may hold throughout the Security Period); and

immediately on request by the Security Agent, affix to any plant, machinery, fixtures,
fittings, computers, vehicles, office equipment, other equipment and other asset for the
time being owned by it (in & prominent position) a durable notice of this Deed (in any
form required by the Security Agent.

114  Real Property undertakings - acquisitions and notices to The Land Registry of Northern
Ireland

(2)

Each Charging Company shall, in respect of any freehold or leasehold Real Property
which is acquired by it after the date of this Deed, the title fo which is registered at The
Land Registry of Northern Treland or the title to which is required to be so registered:

(i) give The Land Registry of Northern Ireland written notice of this Deed; and

(i1} procure that notice of this Deed is clearly noted in the folio to each such title.

11.5  Real Property undertakings - maintenance

(a)

()

Fach Charging Company shall maintain all buildings and erections forming part of the
Security Assets in a good state of repair (fair wear and tear excepted).

No Charging Company shall carry out any development within the meaning of the
Planning Acts in or upon any part of the Rezal Property without first obtaining such
permissions as may be required under or by virtue of the Planning Acts.
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11.6 Insurance

Fach Charging Company shall at all times comply with its obligations as to insurance contained
in the ABFF and in particutar, Clause 24.19 of the ABFF as if that Clause was set out in full in
this Deed.

11.7  Criminal Damage Compensation

(a)

Forthwith upon the occurrence of any event or circumstances giving rise to a claim for
compensation under The Criminal Damage (Compensation) {Northern Treland) Order
1977 and in each case within any applicable statutory time limits, the Charging
Company shall institute a claim under the aforesaid Order, serve a copy of the
documentation of the claim on the Security Agent and take all steps required to make
application to obtain peyment of the maximum compensation payable under the said
Order and either apply all compensation paid thereunder in rebuilding and reinstating
the assets the subject thereof making good any deficiency out of the Charging
Company’s own monies or, if the Security Agent so requires, assign its rights under
any claim and any monies payable thereunder and pay any such deficiency.

11.8  Dealings with Receivables and Related Rights

(a)

(®)

(c)

Each Charging Company shall deal with the Receivables and Related Rights in
accordance with Clanse 2427 of the ABFF as if those Clauses were set out in full in
this Deed.

Upon and following service of notice to the Customers of the assignment of the
Receivables to the Secunty Agent:

{1 each Charging Company shall promptly on demand:

(A)  provide the Security Agent with all reasonable assistance with the
collection of the Receivables; and

(B) provide the Security Agent with copies of its own sales Tedgers and
any other information in relation to the Receivables that the Security
Agent may from time to time require;

(ii) the Security Agent may permit a Customer further time to pay a Receivable
and/or may accept payment of a sum less than its Notified Value in full and
final settlement of that Receivable, or grant such other compromise or
indulgence as the Security Agent may, in its discretion, think fit; and

(i)  the Security Agent may repay to a Customer and/or set-off against auy
Receivable due from the Customer the amount of any credit balance due from
the Charging Company to that Customer.

Each Charging Company shall indemmnify the Security Agent against all costs, charges
and expenses it incurs in the collection of the Receivables.

11.9  Operation of Collection Accounts

(a)

Each Charging Company shall deal with Collection Accounts in accordance with
Clause 7.2 (Collection Accounts) of the ABFF as if that Clause was set out in full in
this Deed.
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11.10 Operation of Repayment Accounts

(a)

Each Charging Compary shall deal with Repayment Accounts in accordance with
Clause 7.3 (Repayment Account) of the ABFF as if that Clause was sct out in fuli in
this Deed.

11.11 Charged Investments - protection of security

(2)

(b)

(c)

(d)

(e)

®

- Each Charging Company shall, immediately upon execution of this Deed or (if later)

as soon as is practicable after its acquisition of any Charged Securities, by way of
security for the Secured Obligations:

(i) deposit with the Security Agent (or as the Security Agent may direct) all
certificates and other documents of title or evidence of ownership to the
Charged Securities and their Securities Rights; and

(ii) execute and deliver to the Security Agent:

{A) instruments of transfer in respect of the Charged Securities (executed
in blank and left undated); and/or

B) such other documents as the Security Agent shall require to enable it
(or its nominees) to be registered as the owner of or otherwise to
acquire a legal title to the Charged Securities and their Related Rights
(or to pass legal title to any purchaser).

In respect of any Charged Investment held by or on behalf of any nominee of any
clearance or setlement system, each Charging Company shall promptly upon request
by the Security Agent following execution of this Deed or (if later) promptly upon
acquisition of an inferest in such Charged Investment deliver to the Security Agent duly
executed stock notes or other document in the name of the Security Agent (or as itmay
direct) issued by such mominee and representing or evidencing any benefit or
entitlement to such Charged Investment.

Each Charging Company shall:

{1 promptly give notice to any custodian of any agreement with such Charging
Company in respect of any Charged Investment in a form the Security Agent
may require; and

(ii) use its reasonable endeavours to ensure that the custodian acknowledges that
notice in a form the Security Agent may require.

Each Charging Company shall promptly pay all calls or other payments which may
become due in respect of its Charged Investments.

No Charging Company shall nominate another person to emjoy or exercise all or any
specified rights of the Charging Company in relation to its Charged Investments, as
contemplated by section 145 of the Companies Act 2006 or otherwise.

Bach Charging Company shall comply with all requests for information withm its
knowledge relating to the Charged Investments which are made under section 793 of
the Companies Act 2006 or which could be made under section 793 if the relevant
company were a public limited company or under any similar provision contained in
the articles of association or other constitutional documents of the relevant company
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and, if it fails to do so, the Security Agent may provide such information as it may have
on behalf of such Charging Company.

11.12 Rights of the Parties in respect of Charged Investments

(2) Until a Declared Default occurs, each Charging Company shall be entitled to:

1) receive and retain all dividends, distributions and other monies paid on or
derived from its Charged Securities; and

(i) exercise all voting and other rights and powers attaching to its Charged
Securities, provided that it must not do so in a manner which:

(A) has the effect of changing the terms of such Charged Securities {or ary
class of them) or of any Securities Rights unless perinitted by the
Finance Documents; or

(B) s prejudicial to the interests of the Security Agent and/or the other
Secured Parties.

(b) At any time following the oceurrence of a Declared Default, the Security Agent may
complete the instrument(s) of transfer for all or any Charged Securities on behalf of
any Charging Company in favour of itself or such other person as it may select.

(c) At any time when any Charged Security is registered in the name of the Security Agent
or its nominee, the Security Agent shall be under no duty to:

{1 ensure that any dividends, distributions or other monies payable in respect of
such Charged Security are duly and promptly paid or received by it or its
nominee;

(i1) verify that the correct amounts are paid or received; or

(iii)  take any action in connection with the taking up of any (or any offer of any)
Related Rights in respect of or in substitution for, any such Charged Security.

11.13 Supplementa! Security

12.

121

If a Charging Company is required to create further security over its Receivables in accordance

“with the provisions of clause 24.29.1 of the ABFF, or in the event that any Charging Company

acquires any Real Property or any other material asset, it shall promptly, at its own cost, execute
and deliver to the Security Agent a Supplemental Mortgage/Charge in form and substance .
satisfactory to the Secirity Agent.
POWER TO REMEDY

Power to remedy

"Ifat any time a Charging Company does not comply with any of its obligations under this Deed,

the Security Agent (without prejudice to any other rights arising as a consequence of such non-
compliance) shall be entitled (but not bound) to rectify that defaulf. The relevant Charging
Company irrevocably authorises the Security Agent and its employees and agents by way of
security to do all such things (including entering the property of such Charging Company)
which are necessary or desirable to rectify that default.
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12.2

12.3

13.

13.1

13.2

13.3

14.

14.1

14.2

143

Mortgagee in possession

The exercise of the powers of the Security Agent under this clause 12 shall not render it, or any
other Secured Party, liable as a mortgagee in possession.

Montes expended

The relevant Charging Company shall pay to the Security Agent on demand any monies which
are expended by the Security Agent in exercising its powers under this clause 12 together with
interest at the Default Rate from the date on which those monies were expended by the Security
Agent (both before and after judgment) and otherwise in accordance with clause 2.2 (Defoult

iriterest).
WHEN SECURITY BECOMES ENFORCEABLE

When enforceable

This Debenture Security shall become immediately enforceable upon the occurrence of a
Declared Default.

Statutory powers

The power of sale and other powers conferred by section 19 of the 1881 Act (as amended or
extended by this Decd) shall be immediately exercisable upon and at any time after the
occurrence of any Declared Default.

Enforcement

After this Debenture Security has become enforceable, the Security Agent may in its absolute
discretion enforce all or any part of the Debenture Security in such manner as it sees fit.

ENFORCEMENT OF SECURITY

General

For the purposes of ali rights and powers implied by statute, the Secured Obligations are
deemed to have become due and payable on the date of this Deed. Sections 17 and 20 of the
1881 Act shali not apply to the Debenture Security.

Powers of Jeasing

The statutory powers of leasing conferred on the Security Agent are extended so as to authorise
the Security Agent to lease, make agreements for leases, accept surrenders of leases and grant
options as the Security Agent may think fit and without the need to comply with section 18 of
the 1881 Act or section 3 of the 1911 Act.

Powers of Security Agent

(a) At any time after the Debenture Security becomes enforceable (or if so requested by
any Charging Company by writfen notice at any time), the Security Agent may without
further notice (unless required by law):

(1) appoint any person (or persons) to be a receiver, receiver and manager or
administrative receiver of all or any part of the Security Assets and/or of the
income of the Security Assets; and/or
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14.4

14.5

(i) appoint or apply for the appointment of any person who is appropriately
qualified as administrator of a Charging Company; and/or

(iiiy  exercise all or any of the powers conferred on mortgagees by the 1881 Act the
1911 Act and the Insolvency (Northern Ireland) Order 1989 (as amended or
extended by this Deed) and/or all or any of the powers which are conferred by
this Deed on a Receiver, in each case without first appointing a Receiver or
notwithstanding the appointment of any Receiver; and/or

(iv)  exercise (in the name of any Charging Company and without any further
consent or authority of such Charging Company) any voting rights and any
powers or rights which may be exercised by any person(s) in whose name any
Charged Investment is registered or who is the holder of any of them.

1)) The Security Agent is not entitled to appoint a Receiver in respect of any Security
Assets of any Charging Company which are subject to a charge which (as created) was
a floating charge selely by reason of a moratorivm being obtained under the Insolvency
(Northern Treland) Order 1989 (or anything done with a view to obtaining such a
moratoriumy) in respect of such Charging Company.

Redem ption of prior mortgages

At any time after the Debenture Security has become enforceable, the Security Agent may:
(a) redeem any prior Security against any Security Asset; and/or

(b) procure the transfer of that Security to itself; and/or

{c) settle and pass the accounts of the holder of any pricr Security and any accounts so
settled and passed shall be conclusive and binding on each Charging Comparny.

All principal, interest, costs, charges and expenses of and incidental to any such redemption
and/or transfer shall be paid by the relevant Charging Company to the Security Agent on
demand.

Privileges

(a) Fach Receiver and the Security Agent is entitled fo all the rights, powers, privileges
and immunities conferred by the Act on mortgagees and recejvers when such receivers
have been duly appointed under the Act, except that section 20 of the 1881 Act does
not apply.

(b) To the extent that the Security Assets constitite "financial collateral" and this Deed
and the obligations of the Charging Companies under this Deed constitute & "security
financial collateral arrangement” (in each case for the purpose of and as defined in the
Financia! Collateral Arrangements (No. 2) Regulations 2003 (SI12003 No. 3226)) each
Receiver and the Security Agent shall have the right after this Security has become
enforceable to appropriate 2l or any part of that financial collateral in or towards the
satisfaction of the Secured Obligations.

(c) For the purpose of clause 14.5(b), the value of the financial collateral appropriated shall
be such amount as the Receiver or Security Agent reasonably determines having taken
into account advice obtained by it from an independent investment or accountancy firm
of national standing selected by it.
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14.6

14.7

15.

15.1

15.2

15.3

154

No liability

{a) Neither the Security Agent, any other Secured Party nor any Receiver shall be liable
(A) in respect of all or any part of the Security Assets or (B) for any loss or damage
which arises out of the exercise or the attempted or purported exercise of, or the failure
to exercise any of, its or his respective powers (unless such loss or damage is caused
by its or his gross negligence or wilful misconduct). ‘

(&) Without prejudice to the geperality of clanse 14.6(a), neither the Security Agent, any
other Secured Party nor any Receiver shall be liable, by reason of entering into
possession of a Security Asset, to account as mortgagee in possession or for any loss

on realisation or for any defanlt or omission for which a mortgagee in possession might
be liable.

Protection of third parfies

No person {including a purchaser) dealing with the Security Agent or any Receiver or Delegate
will be concerned to enguire:

(a) whether the Secured Obligatibn's have become payable;

) whether any power which the Security Agent or the Receiver is purporting fo exercise
has become exercisable;

{c) whether any money remains due under any Finance Decument; or

(d) how any money paid to the Security Agent or to the Receiver is fo be applied.
RECEIVER

Removal and replacement

The Security Agent may from time fo time remove any Receiver appointed by it (subject, in the
case of an administrative receivership, to Article 55 of the Insolvency (Northern Ireland) order

1689) and, whenever it may deem appropriate, may appoint a new Receiver in the place of any
Receiver whose appointment has terminated.

Multiple Receivers

'Iif at any time there is more than one Receiver of all or any part of the Security Assets and/or

the income of the Security Assets, each Receiver shall have power to act individually (unfess
otherwise stated in the appointment document).

Remuneration

Any Receiver shall be entitled to remuneration for his services at a rate to be fixed by agreement
between him and the Security Agent (or, failing such agreement, to be fixed by the Security
Agent).

Payment by Recetver

Only monies actually paid by a Receiver to the Security Agent in relation tc the Secured
Obligations shall be capable of being applied by the Security Agent in discharge of the Secured
Obligations.
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15.5

16.

le.1

16.2

Agent of Charging Companies

Any Receiver shall be the agent of the Charging Company in respect of which it is appointed.
Such Charging Company shall (subject to the Companies Act 2006 and the Tnsolvency
(Northern Ireland) Order 1989) be solely responsible for his acts and defaults and for the
payment of his remuneration. No Secured Party shall incur any liability (either to such
Charging Company or to any other person) by reason of the appointment of a Receiver or for
ary other reason.

POWERS OF RECEIVER
General powers
Any Receiver shall have:

() all the powers which are conferred on the Security Agent by clause 14.3 (Powers of
Security Agent),

(b) all the powers which are conferred by the 1831 Act and the 1911 Act on mortgagees in
possession and receivers appointed under the Act;

) (whether or not he is an administrative receiver) all the powers which are listed m
schedule 1 of the Insolvency (Northern Ireland) Order 1989; and

(d) all powers which are conferred by any other law conferring power on receivers.
Additional powers

In addition to the powers referred to in clause 16.1 (General powers), a Receiver shall have the
following powers:

{a) 1o take possession of, collect and get in all or any part of the Security Assets and/or
income in respect of which he was appointed;

() to manage the Security Assets and the business of any Charging Company as he thinks
fit;

(c) 1o redeem any Security and to borrow or raise any money and secure the payment of
any money in priority to the Secured Obligations for the purpose of the exercise of his
powers and/or defraying any costs or abilities incurred by him in such exercise;

(d) to sell or concur in selling, leasing or otherwise disposing of all or any part of the
Security Assets in respect of which he was appointed without the need to observe the
restrictions imposed by section 20 of the 1881 Act, and, without limitation;

(1) fixtures may be severed and sold separately from the Real Property containing
them, without the consent of any Charging Company;

{i1) the consideration for any such transaction may consist of cash, debentures or
other obligations, shares, stock or other valuable consideration (and the amount
of such consideration may be dependent upon profit or turnover or be
determined by a third party); and

(iii)  any such consideration may be payable in & lump sum or by instalments spread
over such period as he thinks fif;
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(e)

®

(g)

(h)

)

G

&)

@

(m)

to alter, improve, develop, complete, construct, modify, refurbish or repair any building
or land and to complete or undertake or concur in the completion or undertaking (with
or without modification) of any project in which any Charging Company was
concerned or interested before his appointment (being a project for the alteration,
improvement, development, completion, construction, moedification, refurbishment or
repair of any building or land);

to carry out any sale, lease or other disposal of all or any part of the Security Assets by
conveying, transferring, assigning or leasing the same in the name of the relevant
Charging Company and, for that purpose, to enter inito covenants and other contractuat
obligations in the name cf, and sc as to bind, such relevant Charging Company:;

to take any such proceedings (in the name of any of the Charging Compamies or
otherwise) as he shall think fit in respect of the Security Assets and/or income in respect
of which he was appointed (including proceedings for recovery of rent or other monies
in arrears at the date of his appointment);

to enter into or make any such agreement, arrangement or compromise as he shall think
fit;

to insure, and to renew any insurances in respect of, the Security Assets as he shall
think fit (or as the Security Agent shall direct);

to appoint and employ such managers, officers and workmen and engage such
professional advisers as he shall think fit (including, without prejudice to the generality
of the foregoing power, to employ his partners and firm);

to form one or more Subsidiaries of any Charging Company and to transfer to any such
Subsidiary all or any part of the Security Assets;

to operate any rent review clause in respect of any Real Property in respect of which
he was appointed (or any part thereof) and to apply for any new or extended lease; and

to:

(i) give valid receipts for all monies and to do all such other things as may seem
to him to be incidental or conducive to any other power vested in him or
necessary or desirable for the realisation of any Security Asset;

(i} exercise in relation to each Security Asset all such powers and rights as he

would be capable of exercising if he were the absolute beneficial owner of the
Security Assets; and

(i)  use the name of any Charging Company for any of the above purposes.

17. APPLICATION OF PROCEEDS AND INTERCREDITOR AGREEMENT

17.1  Application

All monies received by the Security Agent or any Receiver after the Debenture Security has
become enforceable shall (subject to the rights and claims of any person having a security
ranking in priority to the Debenture Security and subject to the Intercreditor Agreement) be
applied in the following order:
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(a)

(b)

(c)

first, in satisfaction of, or provision for, all costs, charges and expenses incurred, and
payments made, by the Security Agent, any other Secured Party or any Receiver or
Delegate and of ali remuneration due to the Receiver in connection with this Deed or
the Security Assets;

secondly, in or towards satisfaction of the remaining Secured Obligations in accordance
with clause 17.3 (Appropriation, Intercreditor Agreement and suspense account); and

thirdly, in payment of any surplus to any Charging Company or other person entitled
to it.

17.2  Coutingencies

If the Debenture Security is enforced at a time when no amounts are due under the Finance
Documents (but at a time when amounts may become so due), the Security Agent or a Receiver
may pay the proceeds of any recoveries effected by if inte a blocked suspense account (bearing
interest at such rate (if any) as the Security Agent usually grants for accounts of that size anc

nature).

17.3  Appropriation, Intercreditor Agreement and suspense account

(a)

(b)
()

Subject to the Intercreditor Agreement and clause 17.1 (Application), the Security
Agent shall apply all payments received in respect of the Secured Obligations in
reduction of any part of the Secured Obligations in any order or manner which it may
determine.

Azy such appropriation shall override any appropriation by any Charging Company.

All monies received, recovered or realised by the Security Agent under or in connection
with this Deed may at the discretion of the Security Agent be credifed to a separate
interest-bearing suspense account for so long as the Security Agent determines (with
interest accruing thereon at such rate (if any) as the Security Agent usually grants for
accounts of that size and nature) without the Security Agent having any obligation to
apply such monies and interest or any part of it in or towazds the discharge of any of
the Secured Obligations unless such monies would discharge all of the Secured
Obligations in full.

18. SET-OFF

18.1  Set-off rights

(a)

(b)

©

The Security Agent and each other Secured Party may set off any matured obligation
which is due from any Charging Company (whether under the Finance Documents or
which has been assigned to the Security Agent or such other Secured Party by any other
Charging Compary) against any matured obligation owed by the Security Agent or
such other Secured Party to such Charging Company, regardless of the place of
payment, booking branch or currency of either obligation.

If the obligations are in different currencies, the Security Agent or such other Secured
Party may convert either obligation at a market rate of exchange in its usual course of
business for the purpase of the set-off.

If either obligation is unliguidated or unascertained, the Security Agent or such other
Secured Party may set off in an amount estimated by 1t in good faith to be the amount
of that obligation.
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18.2

19.

24,

20.1

Time deposits

Without prejudice to clause 18.1 (Sef-off rights), if any time deposit matures on any account
which any Charging Company has with the Security Agent or any other Secured Party at a time
within the Security Period when: '

(a) this Debenture Security has become enforceable; and
h) no Secured Obligation is due and payable,

such time deposit shall automatically be renewed for such further maturity as the Security Agent
or such other Secured Party in its absolute discretion considers appropriate unless the Security
Agent or such other Secured Party otherwise agrees in writing.

DELEGATION

Each of the Security Agent and any Receiver may delegate, by power of attorney (or in any
other manner) to any person, any right, power or discretion exercisable by them under this Deed
upon any terms (including power to sub-delegate) which it may think fit. Neither the Security
Agent nor any Receiver shall be in any way liable or responsible to any Charging Company for
any loss or lizbility arising from any act, default, omission or misconduct on the part of any
Delegate.

FURTHER ASSURANCES

Further action

(a) Fach Charging Company shall (and the Parent shail procure that sach member of the
Group will) promptly do all such acts or execute all such documents (including
assignments, transfers, mortgages, charges, notices and instructions) as the Security
Agent or a Receiver may reasonably specify (and in such form as the Security Agent or
a Receiver may reasonably require) in favour of the Security Agent or its nominee(s):

(1) to perfect the Security created or intended to be created under or evidenced by
the Transaction Security Documents {which may include the execution of a
mortgage, charge, assignment or other Security over all or any of the assels
which are or are intended to be the subject of the Transaction Security) or for
the exercise of any rights, powers and remedies of the Security Agent, any
other Secured Party or any Receiver or Delegate provided by or pursuant to the
Finance Documents or by law;

(ii) to confer on the Security Agent any other Secured Party or any Receiver or
Delegate Security over any property and assets of that Charging Company
located in amy jurisdiction equivalent or similar to the Security intended to be
conferred by or pursuant to the Transaction Security; and / or

(iii)  to facilitate the realisation of the assets which are or are intended to be the
subject of the Transaction Security.

(d) Each Charging Company shall (and the Parent shall procure that each member of the
Group will) take all such action as is available to it (including making all filings and
registrations) as may be necessary for the purpose of the creation, perfection, protection
or maintenance of any Security conferred or intended to be conferred on the Security
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20.2

20.3

21.

1.1

21.2

Agent or any other Secured Party or any Receiver or Delegate by or pursuant to the
Finance Documents.

Finance Documents

Each Charging Company shall (and the Parent shall procure that each member of the Group
shall) take all such action as is available to it (including making all filings and registrations) as
may be necessary for the purpose of the creation, perfection, protection or maintenance of any
Security conferred or intended to be conferred on the Security Agent or the Secured Parties by
or pursuant to the Finance Documents.

Specific security

Without prejudice to the generality of clause 20.1 (Further action), each Charging Company
will immediately upon request by the Security Agent execute any document contemplated by
that clause over any Security Asset which is subject to or intended to be subject to any fixed
security under this Deed (including any fixed security arising or infended to arise pursuant to
clause 6 (Conversion of floating charge)).

POWER OF ATTORNEY
Power of Attorney

Each Charging Company, by way of security, irrevocably and severally appoints the Security
Agent, each Receiver and any Delegate to be ifs aftomey to take any action whilst a Declared
Default is continuing or enforcement of the Debenture Security has oceurred to sign or execute
all deeds, instruments and documents, endorse and/or negotiate all Remiftances or pursue,
continue, defend or compromise any proceedings or claims and seftle any indebtedness as may
be required by the Security Agent to perfect the title of the Security Agent to, or obtain payment
of, any Debt and to secure the performance of any obligation of any Charging Company to the
Security Agent or to any Customer, or any other action which such Charging Company is
obliged to take under this Deed, including under clanse 20 (Further assurances) or, if no
Declared Default is continuing, take any action which such Charging Company has failed to
take (after the expiry of any relevant grace period) under any Finance Document including
under clause 20 (Further assurances), including (without limitation):

(a) the completion or execution of any Bomowing Base Certificate or Notice of
Assignment; :

(b) otherwise obtaining payment of or perfecting its title to any Receivables;
() conducting any claim or other matter under or pursuant to any insurance Policy and
any other relevant fraud and/or credit insurance policy or policies in relation to ail or

any Receivables.

Each Charging Company ratifies and confirms whatever any attorney does or purports to do
pursuasnt to its appointment under this clause.

Substitutes
Each Charging Company agrees that:

(a) the Security Agent may at any time appoint a substitute to act as its atiorney, and may
revoke any such appointment without giving a reason;
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22.

23.

231

23.2

233

24,

24.1

(k) the appointment of a substitute is to be in writing signed by the Security Agent (acting
through any of its directors, company secretary or autthorised signatories); and

(c) every substitute appointed under this clause 21.2 shall have full powers as the Charging
Company's attomey as if appointed by the Charging Company pursuant to clause 21.1
(Power of attorney), except the power o appoint a substitute.

CURRENCY CONVERSION

All monies received or held by the Security Agent or any Receiver under this Deed may be
converted from their existing currency into such other currency as the Security Agent or the
Receiver considers necessary or desirable to cover the obligations and !iabilities comprised in
the Secured Obligations mn that other currency at the Agent's Spot Rate of Exchange. Each
Charging Company shall indemnify the Security Agent against all costs, charges and expenses
incurred in relation to such conversion. Neither the Security Agent nor any Receiver shail have
any lability to any Charging Company in respect of any loss resulting from any fluctuation in
exchange rates after any such conversion.

CHANGES TO THE PARTIES
Charging Companies
No Charging Company may assign any of its tights or obligations under this Deed.

Security Agent

The Security Agent may assign or fransfer all or any part of its rights under this Deed pursuant
to the resignation or removal of the Security Agent in accordance with the Intercreditor
Agreement. Each Charging Company shall, immediately upon being requested to do so by the
Security Agent, enter into such documents as may be necessary or desirable to effect such
assignment or transfer.

Accession Deed
Fach Charging Company:

(a) consents to new Subsidiaries of the Parent becoming Charging Companies as
contemplated by the Finance Documents; and

(b) irrevocably authorises the Parent to agree o, and execute as a deed, any duly completed
Accession Deed as agent and attorney for and on behalf of such Charging Company.

MISCELLANEOUS
New accounts

{a) If the Security Agent or any other Secured Party receives, or is deemed to be affected
by, notice, whether actuz] or constructive, of any subsequent Security (other than a
Permitted Security or a Penmitted Transaction} affecting any Security Asset and/or the
proceeds of sale of any Security Asset or any guarantee under the Finance Documents
ceases to continue in force, it may open a new account or accounts for any Charging
Company. If it does not open a new account, it shall nevertheless be treated ag if it had
done so at the time when it received or was deemed to have received such notice.
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24.2

24.3

24.4

24.5

25.1

) As from thet time all payments made to the Security Agent or such other Secured Party
will be credited or be treated as having been credited to the new account and will not
operate to reduce any amount of the Secured Obligations.

Tacking

(a) Each Secured Party shall perform its obligations under the Finance Documents
(including any obligation to make available further advances).

{b) This Deed secures advances already made and further advances to be made.
Memorandum and Articles of association

Rach Charging Company certifies that the Debenture Security does not confravene any of the
provisions of the memorandum or articles of association of such Charging Company.

Land Registry

(a) Bach Charging Company shall apply to the Registrar of Titles, The Land Registry of
Northern Ireland (and consents to such an application being made by or on behalf of
the Security Agent) for a resfriction in the following terms to be entered on the folio
relating to any property registered at The Land Registry of Northern Ireland (or any
unregistered land subject to first registration) and against which this Deed may be
noted:

"No disposition by the registered owner of the land is to be registered without the
written consent signed by the vegistered owner for the time being of the charge
dated 20 infavour of "

(®) Each Charging Company shall promptly make all applications to and filings with the
Land Registry which are necessary or desirable under the Land Registration Rules
(Northern Ireland) 1994 or as amended to protect the Debenture Security.

Protective clauses

(a) Fach Charging Company is deemed to be a principal debtor in relation to this Deed.
The obligations of each Charging Company under, and the security intended to be
created by, this Deed shall not be impaired by any forbearance, neglect, indulgence,
extension or time, release, surrender or loss of securities, dealing, amendment or
arrangement by any -Secured Party which would otherwise have reduced, released or
prejudiced this Debenture Security or any surety liability of a Chargmg Company
(whether or not known to it or to any Secured Party).

(b) Clause 20 of the ABFF (Guarantee and indemnity) apply in relation to this Deed as if
references to the obligations referred to in such clauses respectively were references to
the obligations of each Charging Company under this Deed.

NOTICES

ABFF

Subject to clause 25.2 (Notices through Parent):

(a) clause 35 of the ABFF (Notices) is incorporated into this Deed as if fully set out in this
Deed; and
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252

26.

27.

28,

29.

30

{b) the address and fax numbers of each Party for all communications or documents given
under or in connection with this Deed are those identified with its name in the execution
pages to this Deed or subsequently notified from time to time by the relevant Party for
the purposes of the ABFF or this Deed.

Notices through Parent

(a) All communications and documents from the Charging Companies shail be sent
through the Parent and all communications and documents to the Charging Companies
may be sent through the Parent.

(b Any communication or document made or delivered to the Parent in accordance with
this clause 25 will be deemed to have been made or delivered to each of the Charging
Companies.

CALCULATIONS AND CERTIFICATES

Any certificate of or determination by a Secured Party, the Security Agent specifying the
amount of any Secured Obligation due from the Charging Companies (including details of any
relevant calculation thereof) is, in the absence of manifest error, conclusive evidence against
the Charging Companies of the matters to which it relates.

PARTIAL INVALIDITY

All the provisions of this Deed are severable and distinet from one another and if at any time
any provision is or becomes illegal, invalid or unenforceable in any respect under any law of
any jurisdiction, neither the legality, validity or enforceability of any of the remaining
provisions nor the legality, validity or enforceability of such provision under the law of any
other jurisdiction will in any way be affected or impaired.

REMEDIES AND WAIVERS

No failure to exercise, nor any delay in exercising, on the part of the Security Agent (or any
other Secured Party), any right or remedy under this Deed shall operate as a waiver, nor shall
any single or partial exercise of any right or remedy prevent any further or other exercise, or
the exercise of any other right or remedy. The rights and remedies provided are curnulative and
not exclusive of any rights or remedies provided by law.

AMENDMENTS AND WAIVERS

Any provision of this Deed may be amended only if the Security Agent and the Charging
Companies or the Parent on their behalf so agree in writing and any breach of this Deed may
be waived before or after it occurs only if the Security Agent so agrees in wilting. A waiver
given or consent granted by the Security Agent under this Deed will be effective only if given
in writing and then only in the instance and for the purpose for which it is given.

COUNTERPARTS

This Deed may be executed in any number of counterparts, and this has the same effect as if
the signatures (and seals, if any) on the counterparts were on a single copy of this Deed.
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31.

31.1

31.2

32,

33.

331

33.2

RELEASE
Release

Upon the expiry of the Security Period (but not otherwise) the Security Agent and each Secured
Party (where relevant) shall, at the request and cost of the Charging Companies, take whatever
action is necessary to release or re-assign (without recourse or warranty) the Security Assets
from the Security.

Reinstatement

Where any discharge (whether in respect of the obligations of any Charging Company or any
security for those obligations or otherwise} is made in whole or in part or any arrangement 18
made on the faith of any payment, security or other disposition which is avoided or must be
restored on insolvency, liquidation or otherwise (without limitation), the liability of the
Charging Companies under this Deed shall continue as if the discharge or arrangement had not
occured. The Security Agent may concede or compromise amy claim that any payment,
security or other disposition is liable to avoidance or restoration.

GOVERNING LAW

This Deed and any non-contractual obligations arising out of or in conuection with it shall be
governed by the laws of Northern Ireland.

ENFORCEMENT
Jurisdiction of the Courts of Northern Ireland

(a) The courts of Northern Ireland have exclusive jurisdiction to setile any dispute arising
out of or in connection with this Deed (including a dispute relating to the existence,
validity or termination of this Deed or any non-contractual obligation arising out of or
in connection with this Deed) (a "Dispute”).

(&) The Parties agree that the courts of Northern Ireland are the most appropriate and
convenient courts to settle Disputes and accordingly no Party will argue to the contrary.

(c) This clause 33 is for the benefit of the Finance Parties and Secured Parties orily. Asa
result, no Finance Party or Secured Party shall be prevented from taking proceedings
relating to a Dispute in any other courts with jurisdiction. To the extent allowed by
law, the Finance Parties and Secured Partiss may take concurrent proceedings in any
nummber of jurisdictions.

Service of process

(a) Without prejudice to any other mode of service allowed under any relevant law each
Obligor (other than an Obligor incorporated in Northern Ireland):

(i) jrrevocably appoints Speedy Hire (Ireland) Limited {Registration Number
048108) as its agent for service of process in relation to auy proceedings before
the courts of Northern Ireland in connection with any Finance Document (and
Speedy Hire (Ireland) Limited (Registration Number 048108) by its execution
of this Deed accepts that appointment); and

(i1) agroes that failure by an agent for service of process to notify the relevant
Obligor of the process will not invatidate the proceedings concerned.
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() If any person appointed as an agent for service of process is unable for any reason to
act as agent for service of process Speedy Hire (Ireland) Limited (Registration Number
048108) (on behalf of all the Obligors) must immediately (and in any event within five
days of snch event taking place) appoint ancther agent on terms acceptable to the
Receivables Agent, failing this, the Receivables Agent may appoint another agent for
this purpose.

)] Speedy Hire (freland) Limited (Registration Number 048108) expressly agrees and
consents to the provision of this Clanse 33.2.

IN WITNESS of which this Deed has been duly executed by each Original Charging Company as a
deed and duly executed by the Security Agent and has been delivered on the first date specified on page
1 of this Deed.
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SCHEDULE 1:

THE ORIGINAL CHARGING COMPANIES

Company Name Registered Number Registered Office

Speedy Hire (freland) Limited | NI0O48103 TUnit 2 Duncrus Pass, Duncrue
Road, Belfast, Antrim, BT3
DL

Speedy Hire plc (0527680 The Chase, 16 The Parks,
Newton-le-Willaws,
Merseyside, WA12 0JQ

Speedy Hire (Ireland) Limited | 409718 Unit 2, Glen: Industrial Estate,
Broombridge Road, Glasnevin,
Dublin 11

Speedy LCH Generators SC068997 123 St Vincent Street,

Limited Glasgow, G2 5EA

M-37709778-2
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SCHEDULE 2: DETATLS OF SECURITY ASSETS

Part 1: Charged Securities

Charging Company Name of company in which shares | Class and pumber of shares
are held heid
Speedy Hire plc Speedy Hire (Treland) Limited 1 ordinary share of £1.00
{N1048108)
Part 2: Collection Accounts
Account Holder Account Account Bank Account Bank branch address
Number and sort code
Speedy Hire (Ireland) m866 Barclays Bank PL.C Barclays Bank pic
Limited
Victoria Houge, Wigan,
Lancashire, WN1 105
Sort Code: () GGy
Speedy Hire (Ireland) | #7761 Barclays Bank PLC Barclays Bank plc
Limited
Victoria House, Wigan,
Lapcashire, WN1 1QS
Sort Code 4 INNEEND
Speedy Hire (Ireland) | §ii1569 Barclays Bank PLC Barclays Bank ple
Limited
Victoria House, Wigan,
Lancashire, WNI1 105
Sort Code: (SRS
Speedy Hire (Treland) | (5266 Ulster Bank Limited Ulster Bank Limited
Limited {under the control of
The Royal Bank of Belfast City Office, 16 Donegall
Scotland PLC) Square East, Beifast, BT1 5UB
Sort Code: (gl
Speedy LCH o io77 Barclays Bank PL.C Barclays Bank ple
Generators Limited
Victoria House, Wigan,
Lancashire, WNT 108
Sort Code: iy
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Part 3: Repayments Accounts

P&M Repayment Accounts
Account Holder Account Account Account bank branch address and
Number Bank sort code
Speedy Hire ple '2080 Barclays Barclays Bank ple
Bank PLC
Victoria House, Wigan,
Lancashire, WN1 1Q5
Sort Code:“
Part 4: P&M Insurance Policy
Charging Company Insnrer Policy number
Speedy Hire ple Chubb 06707358
Speedy Hire ple Allianz Insurance 40/BV/18112052/03
Part 5: LBD Insurance Policy
Charging Company Insurer Policy Number

Chubb

UIFRIC 8%73¢

g()e?@ij( Hr;ef’ZC
e N |
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SCHEDULE 3: FORM OF NOTICE TO AND ACKNOWLEDGEMENT FROM ACCOUNT

BANK

To: [insert name and address of Account Bank]

Dated: | 204]
Dear Sirs -
} -
Re: | Account Holder: (the '"Charging Companies')
1. We give notice that, by a debenture dated [ 20 ] (the "Debenture™), we have

assigned and charged to The Royal Bank of Scotland plc (the "Security Agent') as Security
Agent for certain banks and others (as referred to in the Debenture) all our present and future

right, title and interest in and to:

(a) [In respect of Collection Accounts - the Collection Accounts (as defined in the
schedule to this letter), all monies standing to the credit of the Collection Accounts and
all additions to or renewals or replacements thereof (in whatever currency); and]

(b) [In respect of Repayment Accounts - the Repayment Accounts (as defined in the
schedule fo this letter), all monies from time to time standing to the credit of the
Repayment Accounts and all additions to or renewals or replacements thereof (in
whatever currency); anc]

(together the "Charged Accounts') and to all interest from time to time accrued or aceruing
on the Charged Accounts, any investment made out of any such monies or account and all rights
to repayment of any of the foregoing by you. Control of the accounts is currently monitored
by Barclays Bank PLC as Receivables Agent on behalf of the Security Agent.

We advise vou that, under the terms of the Debenture, we are not entitfled to withdraw any
monies from the Charged Accounts without first having obtained the prior written consent of
the Security Agent or (until further notice is received by you from the Securily Agent) the
Receivables Agent.

We irrevocably authorise and instruct you from time to time:

(a) mmless the Receivables Agent or Security Agent (as the case may be) so authorises you
in writing, not to permit withdrawals from any Charged Account except to the extent
that any withdrawal is expressly permitted by this notice and such permissions have
not been withdrawn;

) 10 hold all monies from time to time standing to the credit of the Charged Accounts to
the order of the Receivables Agent or Security Agent (as the case may be);

{c} to pay all or any part of the monies standing to the credit of the Charged Accounts to
the Receivables Agent or Security Agent (as the case may be) (or as it may direct)
promptly following receipt of written instructions from the Receivables Agent or
Security Agent (as the case may be) to that effect; and

{d) to disclose to the Receivables Agent or Security Agent such information relating to the
Charging Companies and the Charged Accounts as the Receivables Agent or Security
Agent may from time to time request you to provide.
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4, We agree that you are not bound to enquire whether the right of the Receivables Agent or
Security Agent to withdraw any monies from any Charged Account has arisen or be concerned
with (2) the propriety or regularity of the exercise of that right or (b} notice to the contrary or
(c) to be responsible for the application of any monies received by the Receivables Agent or
Secunty Agent.

5. By signing this letter, you agree:

{a) that all and agy charges, interest and other sums due to you in consideration of the
operation of the Charged Accounts shall not be debited to the Charged Accounts, but
shall be debited to the current account held by [ ] with you, the
details of which are as follows:

Name of Account: | 1
Account Numbez: | ]
Sort Code: [ ]

) for the benefit of the Receivables Agent and the Security Agent, not to vary, add or to
close any Charged Account; and

{c) to waive any right of set-off that you may have in connection with Charged Accounts
or any monies standing to the credit thereto (whether pursuant to contract, law or
otherwise) and that where amounts are received or recovered by you by way of set-off
in breach of the terms of this notice, you will hold that receipt or recovery on trust for
the Security Agent [in accordance with Clause 10.2 (Twrmover by the Creditors) of the
Intercreditor Agreement (as defined in the Debenture) (“Intercreditor Agreement™)]
and promptly pay an amount equal to that receipt of recovery to the Security Agent for
application in accordance with Clause 10.2 (Turnover by the Creditors) of the
Intercreditor Agresment.

6. This notice may only be revoked or amended with the prior written consent of the Receivables
Agent.

7. Please confirm by completing the enclosed copy of this notice and returning it to the
Receivables Agent (with a copy to the Charging Company) that you agree to the above and
that: -

(a) you accept the authorisations and instructions comtained in this notice and you
undertake to comply with this notice;

(%) you have not, at the date this notice is returned to the Recefvables Agent, received
notice of any assignment or charge of or claim to the monies standing to the eredit of
any Charged Account or the grant of any security or other interest over those monies
or any Charged Account in favour of any third party and you will notify the Receivables
Agent promptly if you should do so in the future; and

{c) you do not at the date of this notice and will not in the future exercise any right to
combine accounts or any rights of set-off or lien or any similar rights in refation to the
monies standing to the credit of the Charged Accounts.

8. This notice, and anmy acknowledgement in connection with it, and any non-confractual
obligations arising out of or in connection with any of them, shall be governed by the laws of
Northern Ireland.

48
M-37709778-2



Yours faithfully

for and on behalf of
. [NAME OF CHARGOR]

Name:

Title:

Countersigned by

for and on behalf of
THE ROYAL BANK OF SCOTLAND PLC

M-37700778-2
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SCHEDULE

The Collection Accounts (each a " Collection Account")

Account holder Collection Account number Account Bank branch
address and sort code
[& ] R4 ] g ]
¢ ] (¢ ] [® ]
® ] o ] [ ]

The Repayment Accounts (each a "Repayment Acceunt™)

Account holder

Repayment Account number

Acconnt Bank branch

address and sort code

(@ ] [¢ ] [@ ]
(@ ] (& ] [¢ ]
R4 ] (4 ] [ ]
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[On copy]

To: The Royal Bank of Scotland ple
as Security Agent

Copy to: [ NAME OF CHARGOR 1
We acknowledge receipt of the above notice. We confirm and agree:

(a) that the matters referred to in it do not conflict with the terms which apply to any Charged
Account; and

(b) the matters set out in paragraph 7 of the above notice.

for and on behalf of
[Name of Account Bank]

Dated: [ 9 2097
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SCHEDULE 4: ¥ORM OF NOTICE TO AND ACKNOWLEDGEMENT BY INSURERS

To:

[TO BE REVIEWED BY AN INSURANCE ILAWYER]

[Insert name and address of insurer)

Dazted: [¢ 204]

I_)ear Sirs

[DESCRIBE INSURANCE POLICIES| DATED [4 204] BETWEEN (1) YOU AND

@1
1.

] (THE "CHARGOR™)

We give notice that, by a debenture dated [4 2047 (the "Debenture'), we have
[assigned] to The Royal Bank of Scotland ple (the "Security Agent'") as Security Agent for
certain banks and others (as referred to in the Debenture) all our present and future right, title
and interest in and to the Policies (together with any other agreement supplementing or
amending the same, the "Policies") including all rights and remedies I connection with the
Policies and alt proceeds and claims arising from the Policies.

We irrevocably authorise and instruct you from time to time:

(a) to disclose to the Security Agent at our expense (without any reference to or further
authority from us and without any enquiry by you as to the justification for such
disclosure) such information relating to the Policies as the Security Agent may from
time to time request;

{b) to hold all sums from time to time due and payable by you to us under the Policies to
the order of the Security Agent; :

(c) to pay or release alt or any part of the sums from time to time due and payable by you
to us under the Policies only in accordance with the written instructions given to you
by the Secunfy Ageat from time to time;

(d) to comply with any written notice or instructions in any way relating to (or purporting
to relate to) the Debenture, the sums payable to us from time to time under the Policies
or the debts represented by them which you may receive from the Security Agent
(without any reference to or further authority from us and without any enquiry by you
as to the justification for or validity of such notice or instruction); and

(e) to send copies of all notices and other information given or received under the Policies
to the Security Agent.

[We irrevocably instruct you, with effect from the date of this notice, to note on the relevant
Policies the Security Agent's interest as loss payee and as first priority assignee of the Policies
and the rights, remedies, proceeds and claims referred to above.]

We are not permitted to receive from you, otherwise than through the Security Agent, any
amount in respect of or on account of the sums payable o us from time to time under the
Policies or to agree any amendment or supplement to, or waive any obligation under, the
Policies without the prior written consent of the Security Agent.

This notice may only be revoked or amended with the prior written consent of the Security
Agent.
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6. Please confirm by completing the enclosed copy of this notice and returning it to the Security
Agent (with a copy 1o us) that you agree to the above and that:

(&) you accept the instructions and authorisations contained in this notice and you
undertake to comply with this notice;

(k) you have not, at the date this notice is returned to the Security Agent, received notice
of the assignment or charge, the grant of any securify or the existence of any other
interest of any third party in or to the Policies or any proceeds of them or any breach
of the terms of any Policy and you will notify the Security Agent promptly if you should
do so in fufure;

() you will not permit any sums to be paid to us or any other person under or pursuant to
the Policies without the prior written consent of the Security Agent; and

{d) you will not exercise any right to terminate, cancel, vary or waive the Policies or take
any action to amend or supplement the Palicies without the prior written consent of the
Security Agent.

7. This notice, and any acknowledgement in connection with if, and any non-comfractual
obligations arising out of or in connection with any of them, shall be governed by the laws of
Northem [reland.

Yours faithfully

for and on behalf of

[Name of Charging Company]

M-37709778-2
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[On copyi

To: The Royal Bagk of Scotland ple
as Security Agent

Copy to: [NAME OF CHARGOR]
Dear Sirs

. We acknowledge receipt of the above notice and consent and agree to its terms. We confirm and agree
to the matters set out in paragraph [6] in the above notice.

for and on behalf of

[¢ ]
Dated:[4 209 ]
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SCHEDULE 5: FORM OF ACCESSION DEED
THIS ACCESSION DEED is made on 20[ 4]
BETWEEN
(1) EACH COMPANY LISTED IN SCHEDULE 1 (each an "Acceding Company");
(2) & 1 {(the "Parent™); and

(3) The Royal Bank of Scotland ple (as Security Agent for the Secured Parties (as defined below))
(the "Security Agent").

BACKGROUND

This Accession Deed is supplemental to a debenture dated [ 4 20491 and made between
(1) the Charging Companies named in it and (2) the Security Agent (the "Debenture").

IT IS AGREED:
1. DEFINITIONS AND INTERPRETATION
{(a) Definitions
(1) Terms defined in, or construed for the purposes of, the Debenture have the

same meanings when used in this Accession Deed including the recital to this
Accession Deed (unless otherwise defined in this Accession Deed); and

(i) the following terms have the following meanings:
["Supplemental Eligible Receivables" means 4 ]
[“Supplemental Ineligible Receivables™ means 1

(b) Construction

Clause 1.2 (Interpretation) of the Debenture applies with any necessary changes to this
Accession Deed as if it were set out in full in this Accession Deed.

2. ACCESSION OF THE ACCEDING COMPANY
(a) Accession
[The/Each] Acceding Company:

(1) unconditionally and irrevocably undertakes to and agrees with the Security
Agent to observe and be bound by the Debenture; and

(i) creates and grants [at the date of this Deed] the charges, mortgages,
assignments and other security which are stated to be created or granted by the
Debenture,

as if it had been an original party to the Debenture as a Charging Company.
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(b)

(c)

Covenant to pay

Without prejudice to the generality of clause 2(a) (dccession), [the/each] Acceding
Company (jointly and severally with the other Charging Corrpanies [and each other
Acceding Company]), covenants in the terms set out in clause 2 (Covenant fo pay) of
the Debenture .

Charge and assignment
Without prejudice to the generality of clause 2(a) (dccession), [the/each] Acceding

Company as beneficial owner, charges and assigns (and agrees to charge and assign)
to the Security Agent for the payment and discharge of the Secured Obligations, all its

- right, title and interest in and to the property, assets and undertaking owned by it or in

which it has an inferest, on the terms set out in clauses 3 (Grant of security), 4 (Fixed
security) and 5 (Floating charge) of the Debenture including (without limiting the
generality of the foregoing):

(1) 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 ] of schedule 2
(Details of Security Assets owned by Acceding Company) (if any));

(ii) by way of first fixed charge:

(A) all the Charged Securities (including, without limifation, those
specified [against its name] in part 2 of schedule 2 (Deiails of Security
Assets owned by Acceding Company) (if any)); together with

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

(iil) by way of first fixed charge each of its Collection Accounts [and Repayment
Accounts] and ifs other accounts with any bank or financial instifution at any
time (including, without Hmitation, those specified {against its name] i part 3
of schedule 2 (Details of Security Assets owned by Acceding Company) and all
monies at any time standing to the credit of such accounts;

(ivy by way of first fixed charge all Intellectual Property (including, without
lirnitation, the Inteliectual Property specified [against its name] in part 4 of
schedule 2 (Detuils of Security Assets owned by Acceding Company) (if any));

(v) by way of absolute assignment the Insurances (including, without limitation,
those specified [against its name] in part 6 of schedule 2 (Details of Security
Assets owned by Acceding Company) (if any)}, all claims under the Insurances
and all proceeds of the Insurances.

(vi) by way of absolute assignment:

(A) in relation to each Approved Territory, all [Supplemental Eligible
Receivables] and their proceeds now or in the future owing to each
Charging Company, such that there is a separate security assignment
of [Supplemental Eligible Receivables] payable by Customers in each
Approved Territory; and

(B) all Related Rights relating to any [Supplemental Eligible Receivables]
payable by Customers in Approved Territories, such that there 1s a
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(v11)

(i)

(ix)

separate security assignment of Related Rights referable to
[Supplemental Eligible Receivables] payable by Customers in each
Approved Territory;

(C) in relation to each Approved Territory, all [Supplemental Ineligible
Receivables] and their proceeds now or in the future owing to each
Charging Company, such that there is a separate security assignment
of [Supplemental Ineligible Receivables] payable by Customers in
each Approved Termritory; and

D) all Related Rights relating to any [Supplemental Ineligible
Receivables] payable by Customers in Approved Territories, such that
there is a separate security assignment of Related Rights referable fo
[Supplemental Ineligible Receivables] payable by Custemers in each
Approved Territory;

()  [REPEAT AS REQUIRED]

{F} 1n relation to each Approved Territory, all Major Receivables and their
proceeds now or in the future owing to each Charging Company, such
that there is a separate security assignment of Major Receivables
payable by Customers in each Approved Territory;

(@) all Related Rights relating to any Major Receivables payable by
Customers in Approved Territories, such that there is a separate
security assignment of Related Rights referable to Major Receivables
payable by Customers in sach Approved Territory;

(D in relation to each Approved Territory, ali Minor Receivables and their
proceeds now or in the future owing to each Charging Company, such
that there is a separate security assignment of Minor Receivables
payable by Customers in each Approved Territory;

)] all Related Rights relating to any Minor Receivables payable by
Customers in Approved Territories, such that there is a separate
security assignment of Related Rights referable to Minor Receivables
payable by Customers in each Approved Territory

to the extent that any [Supplemental Eligible Receivable] and/or its proceeds
are not effectively assigned under clause 2(c){(vii) (a 'Non-Vesting
[Supplemental Eligible Receivable]") by way of first fixed charge each Non-
Vesting [Supplemental Eligible Receivable] such that there is a separate fixed
charge of Non-Vesting [Supplemental Eligible Receivables] referabie to Non-
Vesting [Supplemental Eligible Receivables] created in each Approved
Termitory;

to the extent that any Related Rights relating to any [Supplemental Eligible
Receivable] are not effectively assigned under clause 2(c)(vii) ("Non-Vesting
[Supplemental] Eligible Receivable Related Rights™), by way of first fixed
charge such Non-Vesting [Supplemental] Eligible Receivable Related Rights,
such that there is a separate fixed charge of Non-Vesting Supplemental Eligible
Receivable Related Rights created in each Approved Territory: '

to the extent that any [Supplemental Ineligibie Receivable] and/or its proceeds
are not effectively assigned under clanse 2(c)(vii) (a “Nom-Vesting
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(d)

)

(x3)
(xii)

(xiii)

(xiv)

(xv)

[Supplemental Ineligible Receivable]™) by way of first fixed charge each Non-
Vesting [Supplemental Ineligible Receivable] such that there is a separate fixed
charge of Non-Vesting {Supplemental Ineligible Receivable] referable to Non-
Vesting [Supplemental Ineligible Receivables} created in each Approved
Territory;

to the extent that any Related Rights relating to any [Supplemental Ineligible
Receivable] are not effectively assigned under clause 2(c )(vil) (“Non-Vesting
[Supplemental Tneligible Receivable] Related Rights™) by way of first fixed
charge such Non-Vesting [Supplemental] Ineligible Receivable Related Rights
such that there is a separate fixed charge of Non-Vesting Supplemental
Ineligible Receivable Related Rights created in each Approved Territory;

[REPEAT AS REQUIRED]

to the extent that any Major Receivable (other than a [Supplemental Efigible
Receivable) and/or its proceeds are not effectively assigned under clause
2(c)vi) (a "Residual Major Non-Vesting Receivable'), by way of first fixed
charge each Residual Major Non-Vesting Receivable such that there is a
separate fixed charge of Residual Major Non-Vesting Receivables created in
each Approved Territory;

to the extent that any Related Rights relating to Residual Major Non-Vesting
Receivables are nof effectively assigned under clause 2(c)(vi) (a "Residual
Major Non-Vesting Receivable Related Rights™), by way of fixed charge
such Residual Major Non-Vesting Receivable Related Rights, such that there
is a separate fixed charge of Residual Major Non-Vesting Receivable Related
Rights created in each Approved Territory;

to the extent that any Minor Receivable (other than a [Supplemental Eligible
Receivable or a Supplemental Ineligible Receivable]) and/or its proceeds are
not effectively assigned under clause 2(c)(vi) {a "Residual Minor Non-
Vesting Receivable'), by way of first fixed charge each Residual Minor Non-
Vesting Receivable such that there is & separate fixed charge of Residual Non-
Vesting Minor Receivables created in each Approved Territory;

to the extent that any Related Rights relating to a Residual Minor Non-Vesting
Receivable are not effectively assigned under clause 2(c)(vi) (""Residunal
Minor Non-Vesting Receivable Related Rights'), by way of fixed charge
such Residual Minor Non-Vesting Receivable Related Rights, such that there
is a separate fixed charge of Residual Minor Non-Vesting Receivable Related
Rights created in each Approved Terzitory.

Representations

[The/Each] Acceding Company makes the representations and warranties required
pursuant to clause 10.4{a)(ii} to the Debenture as well as those set out in this
clause 2(d): :

@

The Charged Securities listed in [part 2 of] schedule 2 to the Accession Deed
(Details of Security Assets owned by the Acceding Companies) constitute the
entire share capital owned by each Acceding Company in the relevant company
[and constitute the entire share capital of each such company]; and
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{1i) In relation to the Real Property, [part 1 of] schedule 2 (Details of Security
Assets owned by the Acceding Companies) identifies all freehold and feasehold
Real Property which is beneficially owned by each Acceding Company at the
date of this Deed.

(e) Consent

Pursuant to clause 23.3 (dccession Deed) of the Debenture , the Parent (as agent for
itself and the existing Charging Companies):

(i) consents to the accession of [the/each] Acceding Company to the Debenture
on the terms of this Accession Deed; and

(11) agrees that the Debenture shall, after the date of thig Accession Deed, be read
and construed as if [the/each] Acceding Company had been named in the
Debenture as a Charging Company.

3, CONSTRUCTION OF DEBENTURE

This Accession Deed shall be read as one with the Debenture so that all references in the
Debenture to "this Deed" and similar expressions shall include references to this Accession

Deed.

4. THIRD PARTY RIGHTS

A person who is not a party to this Accession Deed has no right under the Contracts (Rights of
Third Parties) Act 1999 to enforce or enjoy the benefit of any term of this Accession Deed.

5. NOTICE DETAILS

Notice details for [the/each] Acceding Company are those identified with its name below. -

0. COUNTERPARTS

This Accession Deed may be executed in any number of counterparts, and this has the same
effect as if the signatures (and seals, if any) on the counterparts were cn a single copy of this
Accession Deed.

7. GOVERNING LAW

This Accession Deed and any non-contractual obligations arising out of or in connection with
it shall be governed by the laws of Northern Ireland.

IN WITNESS of which this Accession Deed has been duly executed by [the/each] Acceding Company
and the Parent as a deed and duly executed by the Security Agent and has been delivered on the first
date specified on page 1 of this Accession Deed|[by [the/each] Acceding Company and the Parent].
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SCHEDULE 1 TO THE ACCESSION DEED

The Acceding Companies
Company name Registered | Registered office
number
[& ] (& [¢ ]
[¢ 1 [¢ (& ]
[+ ] [¢ ¢ I
[¢ J A g [¢ ]
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SCHEDULE 2 TO THE ACCES

SION DEED

Details of Security Assets owned by the Acceding Companies

[Part 1 - Real Property]

Registered land

[Acceding Address Folio number

Company]
[¢ e I [ ] [¢ ]

Unregistered land
fAcceding Address Document describing the Real Property
Company]
Date Document Parties
[ 1@ 1 e 20e] [e 1| e ]
[Part 2 - Charged Secarities]
[Acceding Company] | Name of company in Class of Number of | Issued share
which shares are held | shares held shares held | capital
(e ] [* ] [@ IR 4 1] [® 1
A g ] [ ] [& IS 4 1] ]
[+ ] [ ] [¢ 1| [® 1ile ]
[Part 3 - Charged Accounts]
Collection Accounts
Account Holder Account Account Account bank branch address and
Nuamber Bank sort code 5

[¢ ] * 1 e jre ] |
(& ] [® Ioi[e INNA 4 ]
[® ] (e I j[e 1) ]
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[Part 4 — Intellectual Property]

Part 4A — Trade Marks

Proprietor/AD | TV Number | Jurisdiction/apparen | Classes Mark text
P number ¢ status
[¢ 1[¢ [¢ ] (¢ (&

] ] ]
[& It 4 [ ] [& [¢

1 ] 1
[ 11 [& ] (¢ [

B ] ]
Part 4B — Patents
Proprietor/ADP number Patent number Deseription
R ] [¢ 1 [& 1
o ] [ ] o 1
[ ] (e ] [& ]
[Part 5 - Insurances]

[Acceding Company] Tnsurer Policy number
[¢ ] [¢ ] [¢ ]
R4 ] | [& ] (¢ 1
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EXECUTION PAGES OF THE ACCESSION DEED

[insert execution provisions and notice details for the Acceding Companies)
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SCHEDULE 6: FORM OF SUPPLEMENTAIL MORTGAGE/CHARGE

DATED 20[®]

n[& ]

as Charging Company
- and -

(2) THE ROYAL BANK OF SCOTLAND PLC
as Security Agent

SUPPLEMENTAL

"MORTGAGE/CHARGE
to a debenture dated [€ ] 2017

This Supplemental Legal Mortgage/Charge is subject 1o and has the benefit of an Intercreditor
Agreement dated 17 September 2014 and amended and restated on [ | 2017 and
made between [ ], among others, [ ¢ - ] (1) the Original Obligors, (2) the
Security Agent and (3) the Secured Parties as each such term is defined in the Debenture.

BEIVIMC/66428/120354/UKM/35534720 6 64
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THIS SUPPLEMENTAL MORTGAGE CHARGE is made on 207 ]

BETWEEN:
(1) [¢ ], & company incorporated and registered under the laws of [Northem Ireland]
with registered number [ 1 with its registered office at [4 ] (the

"Charging Company™); and

{2) THE ROYAL BANK OF SCOTLAND PLC (as security trusiee for the Secured Parties (as
defined below)) (in such capacity, the ''Security Agent").

BACKGROUND:

A The Charging Company is a party to the Debenture (as defined below) under which it granted
security over all it present and future assets as security for the Secured Obligations (as defined
i the Debenture).

B The Charging Company enters into this Deed pursuant to clause 20 (Further assurances) of the
Debenture in order to more effectively perfect the security created by the Debenturs over the
Acquired Property {as defined below).

ITIS AGREED:

1. DEFINITIONS AND INTERPRETATION

(a) Definitions
In this Deed (including the recitals to it):

(1) terms defined in or construed for the purposes of the Debenture (as defined
below) have the sarme meanings when used in this Deed (unless otherwise
defined in this Deed); and

(i1) the following terms have the following meanings:

"Acquired Property' means the property specified in the schedule (Deiails
of Acquired Property) and each part of if;

"Debenture' means the debenture dated [4 ] 20[*] and made
between (1) the companies named in it as Original Chargors including the
Charging Company and (2) the Security Agent; and

"Relevant Plant & Machinery' means the plant, machinery and equipment
specified in the schedule (Details of Relevant Plant & Machinery),

["Supplemental Debts" means € ]

(h) Interpretation

)] Unless a contrary indication appears, any reference in this Deed to the
"Charging Company" or the "Security Agent" shall be construed so as to
include its successors in title, permitted assigns and permitted transferees.
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()

(a)

(b}

{©)

(d)

(1) The principles of construction set out in clause 1.2 (Interpretation) of the
Debenture shall apply to this Deed, with any necessary changes, as if they were
set out in full in this Deed.

Tucorporation of provisions

Clauses 1.5 (Trust), 1.6 (Third party rights) and 25 (Notices) of the Debenture are
incorporated into this Deed, with any necessary changes and as if references in them to

the "Debenture” or "this Deed" were references to this Deed, as if they were set out in
full in this Deed.

GRANT OF SECURITY

Nature of secuxity

All Security and dispositions created or made by this Deed are created or made:

(1) in favour of the Security Agent;

{ii) as legal, beneficial and/or registered; and

(i)  as continuing security for payment of the Secured Obligations.

Legal charge

The Charging Company charges and agrees to charge by way of first legal mortgage
all its present and firture right, title and interest in and to the Acquired Property and (to

the extent not so charged):

@ all buildings and fixtures (including trade fixtures) and fixed plant and
machinery at any time on the Acquired Property;

(1) all easements, servitudes, rights and agreements in respect thereof;

(iii)  all rents from, or proceeds of sale of, the whole or any part of the Acquired
Property;

(iv)  the benefit of all covenants given in respect of the Acquired Property; and
Fixed charge over Plant & Machinery
The Charging Company charges and agrees to charge by way of first fixed charge all
of its present and future right, title and interest in and to the Relevant Plant &
Machinery.
Assignment and Fixed Charge over Recefvables
(D) The Charging Company assigns by way of absclute assignment:

(A) in relation to each Aporoved Territory, all {Supplemental Debts] and

their proceeds now or in the fiufture owing to each Charging Company,

such that there is a separate security assignment of [Supplemental
Debts] payable by Customers in each Approved Territory; and

M-37708778-2
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(B) all Related Rights relating fo any [Supplemental Debt] payable by
Customers in Approved Territories, such that there is a separate
security assignment of Relafed Rights referable to [Supplemental
Debt] payable by Customers in each Approved Territory;

(C}  [REPEAT AS REQUIRED]

(1) to the extent that any [Supplemental Debt] and/or its proceeds are not
effectively assigned under clense 2(d)(i) (a "Non-Vesting [Supplemental
Debt]") by way of first fixed charge each Non-Vesting [Supplemental Debt]
such that there is a separate fixed charge of Non-Vesting [ Supplemental Debis]
referable to Non-Vesting [Supplemental Debts] created in each Approved

Territory;

(iii)  to the extent that any Related Rights relating to any [Supplemental Debt] are
not effectively assigned under clause 2(@)(i) (""Noun-Vesting [Supplemental]
Related Rights'), by way of first fixed charge such Non-Vesting
[Supplemental] Related Rights, such that there is a separate fixed charge of

- Non-Vesting Supplemental Related Rights created in each Approved Territory;

(iv)  [REPEAT AS REQUIRED]

3. APPLICATION OF DEBENTURE PROVISIONS
The Security created by this Deed is created "pursuant to the Debenture” and:

(a) all references in the Debenture to the "Security Assets" include the Acquired Property
and the other assets charged by this Deed, and to the "Debenture Security" mcludes
the Security created by or pursuant to this Deed; and

)] all provisions of the Debenture relating to the "Security Assets™ or the "Debenture
Security" (including, without limitation, obligations of the Charging Company and
rights of enforcement) apply respectively to the Acquired Property and the other assets
charged by this Deed and to the Security Interests created by this Deed.

4. RESTRICTION

The Charging Company shall apply to the Registrar of Titles, The Land Registry of Northern
Ireland (and consents to such an application being made by or on behalf of the Security Agent)
for a restriction in the following terms to be entered on the folio relating to the Acquired

Property.
"No disposition by the registered owner of the land is to be registered without a written consent
signed by the registered owner for the time being of the charge dated [ # J 20/ #]

in favour of The Royal Bank of Scotland PLC referred to in the folio or, if appropriate, signed
on behalf of such registered owner of the said charge by its secretary or conveyancer [or specify
appropriate details].”

5. UNDERTAKINGS RELATING TO RELEVANT PLANT AND MACHINERY

The Charging Company shall at all times comply with those provisions of clauge 22.1.8 to the
ABFF as if those paragraphs were set out in this Deed.
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6. SUPPLEMENTAL DEED
(a) Debenture
(i) This Deed is supplemental to the Debenture.
(i) This Deed is a Finance Document.

(iii) ~ From the date of this Deed the provisions of the Debenture and of this Deed
shall be read and construed as one and all references to the Debenture shall be
deemed to incorporate the provisions and amendments contained in this Deed.

®) Continnance in force

For the avoidance of doubt, the provisions of the Debenture and the other Finance,
Documents (except as amended by this Deed) continue to apply and remain in full force
and effect.

7. COSTS AND EXPENSES

The Charging Company shall promptly cn demand pay to the Security Agent the amount of all
costs and expenses (including legal fees, valuation fees (and any VAT or similar Tax thereon))
incurred by the Security Agent in connection with the negotiation, preparation, executiorn,
registration and completion of this Deed.

8. GOVERNING LAW

This Deed and any non-contractual obligations arising out of or in connection with it shall be
governed by the laws of Northern Ireland.

IN WITNESS of which this Deed has been duly executed by the Charging Company as a deed and
duly executed by the Security Agent and has been delivered on the first date specified on page 1 of this
Deed by the Charging Company.
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SCHEDULE 1 TO THE SUPPLEMENTAL CHARGE DETAILS OF ACQUIRED
PROPERTY

[EITHER ALTERNATIVE A (for registered land):]

Address Folio number
[® [® ] [¢ ]
[OR ALTERNATIVE B (for unregisteréd land):]
Address Document describing the Acquired Property
Date Bocument Parties
[¢ ] (¢ 120{@] | [® | [+ i
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EXECUTION PAGES OF THE SUPPLEMENTAL LEGAL CHARGE

[insert execution provisions and notice details for the Charging Companies|
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EXECUTION PAGES

THE ORIGINAL CHARGORS

EXECUTED as a Deed but not delivered
entil the first date specified on Page 1 by
SPEEDY HIRE (IRELAND) LIMITED in
the presence of:

Director

Signature of witness:

Name of witness: /4 /22( gZ& ﬁg .,!,/
i fer o (o e

Address of witness:

ANH FSHAW GORRARR T D

— BAHCHESTER

e Solids -

EXECUTED as a Deed but not delivered
until the first date specified on Page 1 by
SPEEDY HIRE PLC in the presence of:

Sigrature of witness: 1 Director

' /
Name of witness: A o SZWW L 4;/
Occuation: HANCHESTER

% e go/(; a}éy-\
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PRESENT when the Common Seal of
SPEEDY HIRE (IRELAND) LIMITED (EIRE)

was affixed hereto and this Deed was delivered:

Pirector:

AY) e EC T

EXECUTED as a Deed but not delivered
until the first date specified on Page 1 by
SPEEDY LCH GENERATORS LIMITED in
the presence of:

Signature of witness: Director

Name of witoess: KQA/S\\L@M Ly
Address of witness: ADDLESHAW GODBARD LL¢
18T PETER'S SQUARE
MARLHAES TER

aES A FE
& Ik

T/Z( f:”a’{z S&' /{F‘: {‘llc?,f_

Occupation:
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