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Registration of a Charge

Company name: Speedy Hire Centres (Southern) Limited
Company number: 01105942

X6GWQMFF

Received for Electronic Filing: 12/10/2017

Details of Charge

Date of creation: 10/10/2017
Charge code: 0110 5942 0046
Persons entitled: THE ROYAL BANK OF SCOTLAND PLC (AS SECURITY AGENT)

Brief description:  NO SPECIFIC LAND, SHIP, AIRCRAFT OR INTELLECTUAL PROPERTY
HAS BEEN CHARGED. FOR FULL DETAILS, PLEASE REFER TO THE
CHARGING DOCUMENT.

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S. 859G OF THE COMPANIES ACT 2006 THE ELECTRONIC

Electronically filed document for Company Number: 01105942 Page 1



COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: ALASTAIR CARRUTHERS
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1105942

Charge code: 0110 5942 0046

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 10th October 2017 and created by Speedy Hire Centres
(Southern) Limited was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 12th October 2017 .

Given at Companies House, Cardiff on 16th 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 'O Ocdpher 2017

{1) THE COMPAMIES NAMED IN THIS DEED AS ORISINAL CHARGORS
-and -

{2} THE ROYAL BANK OF SCOTLAND PLS
as Security Agent

GROUP DEBENTURE

This Debrnture is subject to and has the benefit of an Intercreditor Agreetent ofiginally dated
17 Septemiber 2074 and as amentded and restated on or abot the date of this Deed and made
hetween (1) ihe financial institutions listed in part 1 of schedate 1 thoreto as the Arrangars, (2]
RES Invoice Finance Lifmited as fita Facifittes Agent (3} Barclays Bank plc as the Receivabies
Agent, (4) the financial institutions lsted i part 2 of schedide T therefo as fha Original Senfor
Lendars, (5} the financial fnstititions named in part 4 of scheduta 1 therete as the Original

Hedge Counterparties, (B the financial fnstifufions Ksted in part 3 of schiedide 1 therato as the |

Orginal Anciltary { onders, [T} Speedy Hire Pl a= the Parent, (8) the companias Usted In part 5

of schadule T therefo as tho intra-Group Lenders, (8t the sobsidiarfes natted in part 6 of :
schedufe 1 thereto as the Original Debtors and (10) the Royaf Bank of Scofiand pic as the

Security Agert.




—_

R R~ R SR

—_— k-
M - O

-

—% —a
meHm Mmoo

ue

[ IS
- 3

2.

33.

CONTENTS

a

DEFINIFIGHNS AND INTERPRETATIIM v e emiise st -
COEMANT T PAN e et tm s s e e e e 1
ERANT OF SR L R Ty e 1z
COMVERSFOMN OF FLOATING CHARGE. e 42
L T 1 I OSSP 41
LIABILITY OF CHARGING COMPAMIES RELATING TO SECURITY ASSETS ... £
E O L I AU PP ST PP PP 43
UNO=RTAKINGS BY THE CHARGING COMPANIES. ... 14
e e B N o 1l e PO DT U PP OP 43
WHEN SECLURITY BECCMES ENFORCEABLE e <3
EMFORCEMEMT OF SECURITY e s s e e e e 40
R E Y E R e R R s 5
AFPFLICATICN OF FROCEEDS AND INTERCRELEDITOR AGREEMENT e I3
el I OO DU D PO P DT PPUUROPT 4
I I T 0 DU OO P PO SOOI 54
F LR THER A G LI RN S e e 34
FCAVER OF ATTORMEY oot ieeme e et een e e e en e e SHE
CURREMNCY CONVERSIOM s s 341
CHANGES TO THE PARTIE S i
CALCULATIONS AND CERTIFM AT ES e e I8
PR TIAL MY AL IDITY e e s e e 5%
REMEDIES AMD W ER S O
AMENDWMEMTS AND WANERS e
e e e Lt et e e oo ememem £ em e em e e 30
GOVERMIMG LAW e eF e RS R R e e o em o e £ em oo s L))
EMF R S EMENT e —— !

SOHEDULE 1: THE ORISIMNAL CHARGING COMPANIES e e til




SCHEDULE 2: DETAILS OF SECURITY ASEETE v L)
e o Ay = =T BT o T == RSOOSR SRRSO &3
Part 2: Callection ATOOLTTES. o e e e e e e 64
Fant 3. Repayments ACCOURES. e e cem et e e e e e
Part 4: PEM INSUranoe PO oo e e eem e e e e en e e Gty
Fart & LBD MSUrEnEE TOliEY e i eim e rrms e e er s ee e ans s ope e e sese s nn oo ok

SCHILULE 3: FORM OF NOTICE TO AND ACKNOWLEDGEMEMT FROM ACCOUNT
Bl s em et et e e S R R e 67

SCHEDRLULE 4: FCRM OF NOTICE TO AND ACKNCWLEDGEMENT BY INSLURERS ..., 72

SCHEBULE §: FORM OF SUPPLEMENTAL CHARGE oo B




THIS DEBENTURE iz mads cn f",{:? e ;Ie?évtl/"' 2017

BETWEEN:

i) THE COMPANIES LISTED IN SCHEDULE 1 TO THIS DEED (the "Criginal Charging
Companies"); ard

2} THE ROYVAL BANK OF BCOTLAND FLC (as securily ‘rastes for the Secured Paries {28
defined be'ow] (in such capacity, the "Security Agent”}.

IT 15 AGREER:

1. DEFINITIONS AND INTERPRETATION

1.1 Definttlons
In this Caed:

[ termz desined i1, or conetrued for the purposss of, the ABFF (as defined balow) have
the same meanings waan used in this Desd Dnkess otholwise sizted or urlees the
sarme ane ofhenvise defined in this Doed); and

i at al! tires the follcwing temms nsve the following meanings:

"ARB" mesns ABE Limited, s company remistzred in Ergland ancg Wales with company
namhber 03730764, aid any Affilfale of that compay;

"ABB Ellgible Recaivables” means all Elgible Receivables dus io 3 Sharging Company
fram ASE,

"ABE Incligible Receivables' means all Ineligitde Retzivables Jus w0 a Changing Campany
frorm ABE;

"ABC" means ABC Flactrifizaticn Linted, 8 company registered in England and YWales with
corpaTy namber 08183420, and any Affiliatz of that company;

"ABC Eligible Receivables" means &l Elgiblz Recetvables dus to a Charging Company
from ARC;

"ABC Ineligible Recetvables” neans sl Inalighle Recefveb'es due to @ Charging Compary
fram ATCS

"“ABFF" mesns the @sset besad fnance facility agreemert ofginaly dated 17 Saptamber
2014 and made hetween (1) Spaedy Hire PLC, 2] tho companizs sted in paragraph 1 of
scheduls 1 thereia as the Criginal Bormowers, (31 the cormpanies listed in paragrach 2 of
schedzle 1 trerste as Original Guarastors, (40 the financial insttutions listed i parsgraph 3 of
echedule 1 theeio as Arrangers, (50 RES Inveice Finanses Limited as he Faciltizs Agert, {E)
Bargiays ank PLC &g Becoivablos Agert, (7) the firancial instisutions listsd in paragrsph £ of
schaedule 1 tharsta as Origina: Lencers, (81 the companies listed in parzgraph & of scheduls 1
thereto as Original Hadae Gounterparties, and (93 The Roysb Bank of Scotland PLC as the
Securty Agert, a2 amenced and restated by ths ABFF Amendment ang Rastatement
Agreement ard as funher amanded, supplemanizd and extendad and actedod from time to
tie;

"ARFF Amendment and Restatemont Agrecment” rears the amandmen: and restatermeant
sgreement dai=d on or sround the date of hiz Desd and made bedwesn (1) e Parent. (2) tha
comparies [sted In part 1 of schedule 2 tharete as Continding Bomowers, [3) the companies
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listed in pact 2 of scheduls 2 thareto ag Guarantors, (4] the Resfgning Intre-Group Lenader 2
Resigning Borrowst. () tha financial institutions liswd in part 4 of schedula 1 frersto as
Arrsngers, (5} the Faclites Agant, {7) the Raceivazles fgent, {8) Uie firancisl insttuticns
listed in nart 5 of scheduls 1 theredo a8 Original Lendess, (3 the comsan'ss listed in part & of
echedie 1 thersto as che Criging! Hedpe GCounderparies and (10) the Security
Agentpursiant fowhich the terms of the ABFF are amanded and rastated:

“sBL Assefs” means Recsivables, Sale Contractz, Part & Machinsry. each FAM Insurance
Folicy, any repiacement of the PA&K Insurarce Folicy, sach LBD Insuranca Policy ard any
repiacement LBD nsurance Pelicy,

"Accession Deed” means an accession deed substartialy in the for set out in scheduls 3
fFoitn of Arsassion Doed)
"Ancount Bank" mezns!

Y Barclays Bank PLC of Victeria House, Wigan, Lancashira, W1 1Q5; ard

9] suck ather financizl institation that becomes an Acceunt Bank in aceordans2 with e
ABFF,

"Aet” means the Law of Prooety Ant 1925,

"alstrom' means Alstrom Fowar Limitzed, @ cormpany registared n Ergland and Wales with
gompany number 24347573, and ary Affd ate of thal company;

"alstrom Eliglbie Recefvahles"” means al Eligizle Raceivablas dus to a Chargirg Company
from Alstrooi

"Alstrom Inzligible Receivables™ means all neligibly Receivables dus te a Charging
Comzany from Alstrany

“Amec” rMaars Amec Grous Limiked, a company regiztersd in Eapland and Wales with
compary nurmber 04512748, and any Afiliste of that company,

"Amac Efigible Recelvables” moans all Eligibls Receivables dus te a Charging Campany
from Amec;

"“samec Ineligibie Rocefvables™ means all [nslgble Recelivables dug o = Zharging
Company fram Amec;

"Assigned Assets™ msans the Sscurty Asssts expressed to De sssigned pursuant to
clause 4.2 (Seourily agsignments);

“Babcock Martne [Rosyth)' mesns Baboack Marine (Rosyth) Limited, & sompany registersd
in Sootland with company rumber 50333105, ana any Adfiliste of that company;

“Babeock Marine [Rosyth) Efigible Receivables” mzzns all Fligikle Feceivaolas aus 16 &
Charging Sompary frem Babcock Marine (Rosyil);

"Babcock Marine {Rosyth) Inefigible Receivables” means all Ineligible Raceivables dus ta
a Charging Company from Baboock Marine [Rosythl;

"Rabecock Metworks™ means Baboock Metworks Limited, a comgany ragisterad in Erg.and
ard Wales with sorapany number 00245326, and any Affiliate of that compary;

"Bzboook Mobwerls Eligible Rscsivakles™ meansz all Eligible Reczivables e io =
Charging Company from: Baboock Networks;
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“"Bahcock Netwarks Ineligible Keceivabias” means all Ineliginle Recshables due to a
Changing CompaTy from Babcock MNetworks;

"BAE" mesnz BAE Systems Suace Ships Limied, a company registerad in England and
Wales witt company number GEBSE52E, and any Affl'age of that company;

"BAE Ellgible Receivables" meznsz all Eligible Recsivebles dug to 3 Charging Company
fromm [3AFR

"BAE Ineligible Raceivables™ mears gl Inzligihle Raceiables duc toa Charging Company
fin BAE;

“Balfour Beafty™ :nears Bafour Beafty Rail Projectz Limited, 8 comoany réegistessd in
England shd Wales with company number 00772437, and any Afliliale of that compary;

"Balfour Beaity Eligible Receivahles™ means all Bligibla Foceiveblezs dus to a Charging
Caripany from Balfuur Eeatty;

"Baifour Baatty Ineligitle Receivablos™ means all [Meligible Ressivahles due o a Charging
Campany fem Baliour Beatty:

"BAM Construction” means BAM Consluctior | Imited, 2 somzany registersd in England
and Wales with camparry Aumber 237S4E0. and any Atfliaie of that company;

"BAM Censtruction Eligible Receivables™ means &l Eigihe Receivables dic tocoa
Crarging Compary from BAM Construcicr:;

"BAM Construction Ineligible Recelvables” ivsans all Inzigizle Recelvables due to a
Chargirg Somparny from BARM Constriection;

"BAM Muttall™ maans BAM hutisll Limited, = comzany registarad in 2ngland and Wales with
carpany nurmber 05305159, z1d any Affiliatas of that companyT

"BAM HNuttall Eligible Recelvahles™ msans all Elgibiz Recevebles due to 3 Charging
Compzry fram BAM Nodall;

"BAM Muttall Insligible Receivables™ means Inslipible Receivables due to a Sharging
Corapany from BAM b _ttall;

"BAM Plant” means BAN Plast Hire Limfted, s comoany registered 7 England a1d Walss
winth compaty humber 04445137, and any &iizte of that company;

"BAM Ptant Eligible Receivables™ means all Eligibls Receivables dua to a Changing
Compary from B8 Plart;

"BAM Plant Ineligible Recetvables" means &l lhoigible Receivables dus to & Charging
Zomgzany frarm BAM Plant;

"Cadent” means Cadent Sas Limited, a compary registersd in England ans Wales with
corpary numbsr 10080864, and any Affiliate of that company;

“Cadent Eligible Recelvables” mesns ali Eigibla Receivables dus tc 5 Charging Compsny
from Cadent:

"Cadent Ineligible Recaivables” mears =l Ineligibie Ressivables due to a Changing
Ceanpany from Sadant;

"Carillion” means Carilion Construciior. Limited, 2 company repistersd in England and
Wales wick company numkbar 00534581, ard any Affiliste of that company;
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"Zarillion Eligible Receivables" mazns sl Eligibls Receivables duz to a Charging Company
froym Carillion;

“Cariflion Ineligible Recaivables® maans all nzligible Receivables due to a Charging
Company troir Carillion;

“Carfllion FLE™ means Carilion PLS, a comoany registeres in Englard and VWales with
company numbe: 33782373, and any Atfiliate of that compary;

"Carillion PLC Ellgible Receivables” means zl Fligih'e Recsivables dus 0 a Charging
Company frar Carlliion PLT,

"Carifion PLC Inzligible Receivabies” maans all Inzligitle Racaivanles due to @ Charging
Compary rom Sanllisn PLC,

"Charged Actounts" means:

st agik Reccivabres Account;
B aachk Repaytent Account; and
G ary other accownt charged by er pursuant to this Deed:

"Charged Investments™ rgars the Charged Secwitiss and Al prezant and futurs Secwitiey
Righ= accruing ta ak er a1y of the Charged Sesurities;

"Charged Becurities™ means:

[z} the sscurit es specifisd iz part 1 of acheduls 2 (Details of Securly Asseia); and

[hh al other stocks, shases, cebenturss, bonds, warrants, ccupons, negotiable
inslruments, cartficates of deposi: or other secunitise or Snvestmeniz" =5 d=fined in
part || of schadule 11 to the Financia. Servicas and Markats Act 2000 as i1 Tame at the
date of his Deedi now ar in fature owned (legelly o henefsiallyl by a Charging
Cormzany or 121d 5y a nomines, trustes, fiduciary or clearance eystem or 45 behalf ar
i~ which suzk Gharging Company fas an interest at any time;

"Charging Companles” maars.

{a the Original Charging Campanies; and

ib) any other campany whizh 2ecedes to this Deed pussuznt to an Accession Desd:

“Collection Account” means =ach bank accounts dsted as & Coliaction Account in part 2 of
scheduls 2 or any other bank account whizh the Receivables Agant agrees to designate o= 2

Collaction Accournt:

"Corus™ means Tata Steal UK Limited, & comsany ragistered in England and Wales with
comzany nmear 22BG0C0, and any Affiliaks of that Campany;

"Cerys Eligible Receivahlgs" means all Eligihe Recsivables duz to a Charging ormpary
friom Corus:

"Corus Ineliglble Receivables" means =l Inefigible Raceivables due to @ Charging
Company from Caros,

"Costain® mean: Cosiain Limited, & corepany registered in England and Walez with
sampany number 00510201, and a1y AfSliate of that compary,;
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"Tostain Elfgible Receivables™ means all Eligthle Recehvables dus to & Charging Company
frotn Costain;

"Costain Ineligible Recelvables” means al Insligibie Recsivables duc fo a Charging
Corpany frorm Costais,

"Dehenture Security means the Security created ar evidenced by or pursiant ta this Deed
e Ay Ancession Deed;

“Declared Defzult” mesns a Termination Event in respect of which a1y notice has been
izeuet by the Faciliies Agent under clzuss 285.1.1(2] to (o inclisive of tha ABSF,;

"Befault Rate” rmears the rate of interest deterringd in ascordance wiith clause 12.4.1 o the
ABFF:

"Delegate” means any delagate, sub-delegate, ageat, allemey or co-inustae appointed by the
Securty Ageat or by & Boeciver, and any Affiiale of that Comparty;

"[iyer apd Butlar” rreans Dyer and Butler Limiied, 2 cormpany repisterad in England 2nd
Wales with comoany numbker 01450372, and any Affiliate of that campany;

“Oyer and Butler Eilgille Receivables” means all Eligible Receivables due to = Charging
Company Som Dver and Batler;

"Dyer znd Butier Ineligiblie Receivables” rrezns &l Insliziblz Receivabes due o a3
Charging Compsny fresn Dyer and Butlas

"Efliott" means Zhictt Group Limited, 8 company *egistered in England and Wiles wil
corpaETy number J0147207, and ary Affiliste of that sompaty,

"Elfjett Eligible Receivables™ means al Eligible Raceivables dus to a Charging Commpany
from Ellict?;

"Ellictt Ineligible Receivables" means al Ingigizle Recetvables cus to g Charging
Compzry from Elliod;

"Eficesan” mears Ericzson Limited, a company -egistsrec in England and ‘Walae with
compeny numbar 00843214, and any Ailiazz of that company”

"Ericsson Eligible Raccivables™ m=ans &l Eigible Recsivables dus o a Charging
Company from Edcz=on;

"Ericeson !nelipible Regzivabies” meats al Inzligible Racaivahles dus to a Charging
Company ‘rom Ericssan;

"Esso” mzais Fsec Pelroleum Company Limied, & company registersd in England a0d
Wiales with company qurnber 30226558, and any Atfiliate of that company;

"Eggo Eligible Receivables” mzans all Eligible Recsivanles due to a Chaging Company
frarm Es=a;

“Esso Ineligible Recefvables" msans all Ineligihe Fecsivabiss dus o & Charging Campany
fram Essa;

“Fixed Charge Receivabie™ means an AB3 Eligible Rateivablz, an AB3 helgibls
Receivable, an ABC Eligibls Receivasls, an ABC Insligible Recaivabla. an Alstrom Eligible
Receivable, an Alstrom eligble Receivasle. an Aman Fliginle Receivabls, an Amec
Inefigible Racaivable, & Baboock Marine (Rosyth: Recevable, a Babcock Maring [Rosyth)
Ineligible Recsivablz. a Baboack Metworks Recsivabisz. & Babeoock MNetworks Insligible
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Receivable, a BAE Eligible Receivable, a BAE icligible Receivablz, s Balfour Bestty Eiigihk
Receivabla. a Balfaur Beatty Ineligihle Receivable, a BAM Nuziall ERgikle Receivalbie, 3 BAM
Miiall fneligicle Receivable, a BAM Plast Eligible Receivable, a BAM Plant [neligibls
Receivazle, a BaM Consfruction Eligibie Reoeivable, a BAM Corstroctian  Ineligit:le
Receivable, a Cadent El'gib's Receivable, a Cadent lnsfiathle Racetvaile, a Carilion Eligibie
Reczivahle, = Carllion Ingligible Receivabile, a Carilion PLC Eligitle Receivebls, s Carilkion
FLE Inzligible Receivakle, s Corus Eigisle Receivabiz, 8 Corus lneligibie Recsivasia, a
Costain Fligble Roceivable, a Costain Inelgible Receivable, a fyer and Butler Eligibls
Fecsivebe, a Dyer and Butler Inzligikle Receivable, an Eliott Zligikle Receivable, an &iliait
Ineligble Recsivable, an Erissson Eligible Receivable, an Ericsson Inefigitle Recaivabla, an
Feen Elgible Ressivable, an Esso Ineligible Recebwabl:, a Gallifard Eligible Rece'vabls, 3
Gzliford Ineligib’e Receivablz, a BB Building Elgible Receivsble, a GE Building Inzligibls
Recaivable, 3 Geofffay Oshome Elcib'e Receivables, 2 Geofirey Osborme Ineligible
Foozivazle, a J Muphy Eligble Beeeivehle, a J Murphy |1ciigicle Recsivabls, a Kier Elgibis
Rec=vvable, a Kisr Ineligibve Receivablz, 3 Morgan Sindsli Eligible Recstvasle, a Morgan
Sindgall inediginle Racevabiz, a Naticral Grid Elipikle Recebeabls, a National Grid Ingfigible
Receivable, @ I*kaat and Consumakle Services Eligikle Recevable, a Plant and Consurnstie
Semvices [naligible Recetahlz, a Siemans Gemese Eighte Raceivable & Siemens Gamesz
Inaligillo Recsivable, 3 Siemens Transmission Eligible Recsivable, & Sismenz T arsmission
Inekgible Receivakle, a Seie Elinihle Reccivable and a Spie Inaligible Receivatile

"Galliford" means Gallford Try PLSC @ company registered in Englard and VWalss with
coeTpany number 00835530, and any Affiliste of thal o pany;

"Galliford Eligibte Recelvables" neais 2l Efgib'e Feceivables dues io g Charging Comsaty
from Gallifars:

"Galilford Ineligible Recsivables™ means all Ineligizle Raeeivables <uz %o a Snamirg
Company rom Gallfore;

"5E Building™ means GB Building Solvtions Limited, a company reqistered in Erolaad and
Waies with somany numbar 954193558, and ary AHiliaiz o7 that company’

"GB Building Eligible Receivables" means all Eigible Recafvables dus tc a Charging
Carnpany from GE Building;

"GB Building Ineligikle Recelvahles” mazns al Ineligibe Receivakles dus te 5 Charding
Cormpary Trar G Bullding:

"Geofirey Oaborne” mesns Gaofray Oskarrie Lirmited, A campany registsmed in Erglanc
and \Wales with company rumbe: 0873083, anc any Affiliste of that compary

"Geoffrey Osbothe Eligible Receivabies” means sl Eligihle Recsivables due (o3 Changing
Company o Gecffrey Osbame,;

"Geoffrey Osborme Incligible Receivahles” means zll Ineligibie Recetsabies die to 3
Charging Company from Geofirey Osborme:

"Insurances” medans all policies of insUratca (ant all covar notez) whizh are at any s held
by or wrizen in favaur of a Charging Corrpany, or in which a Charging Company frem time 1o
Yirra has an interest incluging, witbout Jmilation the policies of insuranca (if any) specifizd in
pats 4 and & of schediie 2 (Dakais of Secunty Assats);

"Inteliestual Properfy™ means all l=ga sndfor eouiable inlerests {including, without
limitation. tha benefi- of 2l licences in aty part of the world; of each Charging Sompany in, or
ralating to:

ia) any patenis, trademarks, service marks, designe, business names, copyrights,
databasz rghts, dogign @ghts, dersin names, moral tigsts, iregations, canfidenial
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infommation, xnes-how snd other intellecioal property righ’s and interests (which may
now ar in the future sabsist), whether ragisterad ar anregisiered; and

b the oenefit of all azplications and rights to use such aseeis of each Charging
Carrpaty (which may now or in the future subsisi);

"l Murphy" means | Mupky & Sons Limited. 2 company magisiered in Engiand and Wales
with company number J0452042 and any Afflliate of that company;

"J Murphy Eligible Receivables™ rreans ail Eligible Receivablzs due to a Charging
Company from J Murshy

*J Murphy Ineligible Recaivsbles" means al Inelgihle Feceivabies due to a Chamging
Campary from J Murphy;

"Kier” means Kigr Group PLG, a ¢ompany registered in England and Wales wilh cempany
nLmber J27G0030, and any Affiliate af that company,

"Kier Eligible Receivables" mesns al Eligibie Receivables due to a Charging Company
fro Kier,

“Kier Ineligible Receivahles™ rmeans all Insligizle Hecsfvables due to s Chargisg Company
from Kiei;

"LED insurance Folicy'' means:

1) each nsJarahze pelicy De datails of which ane sat out in part 5 of scheduls 2 (Detalis
of Securffy Assets) and which is identified == sn LBD Insurancz Poligy B hat
sohedule, and

)] ary sxplacemsni ‘nsurance policy that the Faciliizs Agent erd ithe Parent msy
desigrate a5 a LBD Insurance Policy:

"Major Recelyables” means a Receivatlz with a Metified Wzhie of mars then £200,05;
"Minor Recelvables” moans a Ressivable with a Modfed Va ue of £200.00 or gss,

"Morgan Sindall™ means Worgan Sindsll FLE, & company ragisterad in England and YWales
with carnpany number 02272754, and any ATlate oF that comeany,

"Margan Sindall Ellgible Receivables” means zll Elgible Receivables dus to a Sharging
Company from Margan Sindall;

"Margan Sindafl Inaligible Receivables” means all ineligite Receivabies cus to 2 Charaing
Company ‘rom kaorgan Sindsl;

"National Grid" means MNational Grid Gaz PLC. a company registersd in England and Wales
with compaty humber G2O0S000, and any Affiliabs of that compary;

"Matfonal Grid Eligible Roceivables” means =l Eligible Recatvables dus ta = Charging
Cempany frem MNaticnal Gng;

"National Grid Inellgible Recefvables” mezsns all Inshgible Receivableg due to a Charging
Company from Malioma! Grid;

"PEM [nsurance Policy " mesns:
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{a) pach insursnce policy the datsils of which ars s2t out in part 4 ot schaduls 2 (Delails
of Securiy Assels] amd which is ideniified as a PAM Insdrance Disy hothat
sckedule; and

(b} sty replacement irgurence pelicy that the Faciities Agent ancd tho Parent moy
gesignate =5 = FPAM Insdranse Policy,

"Party" means 3 pary i this Dead;

"Planning Acts™ means [a) the Tewn ana Country Plenricg Act 1992 {81 the Planpning
iListed Buildirgs and Conscreation  Areas] Aot 1993 (21 e Planning {Hazardcos
SZnhstanccs) Act 1990, ¢d) the Maaning {Cansequential Poovigions} Act 1950, () the Mlanning
and Compensatice Aot 1981, {1 any reguizdione made pursuart tooany of the foregaing and
'} 2y other egisation of a simila- naiure;

"Plaint and Consumable Services” mean: Plant a1¢ Corsumable Services Limited. &

company registersd in Englaned and Waies with company numbser 34132575, and sny Alfiliais
af hat canrpany;

“Flant and Consumable Services Ellgible Receivables™ means all Higible Recsivahles
due to 8 Charging Sempany Trom Plant and Consumakle Services;

"Plant and Consumable Services Inaligible Receivabfes” mesans all Insligitle Receivables
due & a Charg'ng Commpany from Flant and Consumahls Sendees;

"Ppstponed Creditor™ has the meaning given 1o such tenm in the Intercreditor Agreement;
"Real Property' means 4 estales and interests i1 freerold, leasehcld and otter mmovable

property wnsrever situsted) now o in futurs belangirg to any Charging Cormpany, o inwhich
ary Charging Campany has an interest &t any fme, opether with'

(=] 2l buildings and fiduras (inzluding trade fivtures) and fived plent and machinary at
any tirme thensan,

{0 all zasements, rights and sgreements in respect thereol: ana

{ch tha bencfiz of alf covenania given in respact thensof,

"Recelver” mesns @ receiver of receiver and managsr of adrinistrative receiver of the whoie
or 2ny part of the Security Assels appainted by the Security Agent under this De2d.

"Related Rlghts” mezns any Tights in melaton to g Receivalde o7 Sale Gonract, including:

ia) rights @5 an unpaid sllar;

(bl docurments of Sithe to goods;

(=] e hanafit of all insurances;

{cl) all Remittances, Security, Eonds. guarantess and indemnities;

{e all amzounting recorcs; and

if) interest.

"Repayment &ccount” maang sack sccolrt specified as sach in part 2 of schadula 2

(Details of Secuify Azacts) or any cther bank sccourt s Bessivaldes Agont agrace to
designate as & Repayment Azcount,
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"Secused Obligatons” mesrs all presenf and fufurs obligations and lisbillies {anctior
actua’ of contingont and whather owed jointly or severally or zlene or in any other capacty
wnztsoever) of sach present o fulume Qoligor to the Secuity Agent and/ar the other Secaered
Parties (t any of themd under or pursuant 1o any Finance Document (including all manies
savengnted to be paid undsr this Desd) and any Supplamerta. Document:

“Securcd Farties" misans te Socuriny Agenf, any Receiver ar Deiegste and esch of the
Agsniz, the Armngers, the Senior Lendsrs and the Posiponsd Creditors from time o Eme, bt
ir. t1= case of eact Agert, Aranger, Senior Lendor or Postponed Creditor only if it is 2 pary
to tha Intercreditor Agresment ar n the cose of an Agert, 2 Semior Lendar or Postponsd
Greditary has accesed to the Intercreditar Agresment, 1 the approprste capacity, in
acanrdance with the provisions of the Intorereditor Agreemant,

"Sacurities Rights" means, in relation to any Charged Securiiy:

EF sil dividends, distributions end ather incorne paid or payazle on the relevant Cheuged
Security or on any gssat refarred 1o in pavegraph {b) of this definition: and

H)| all Mights, monies or propedy acsriing or oitered at any lime i ralatien to such
Charged Secudity whether by way of redemstion, substitition, cxchenge, benus or
praferenas, undar ootion “gkts or otheniise;

"Zecyrity Assots” mesns 3l proparty and assets from dme to time mortgaged, charged or
assigned (or sxpressed 16 ba motgaged, chamged or assigned) by o7 pursuant to this Deed,

"Saocurity Period” mears the per'ad baginning an (e date of this Daed and 2ading on the
date on whizh

(E) all the Secumss Obligations have been unconditionslly and irrevecab’y paid and
discharged i full, and

ik no Secured Pary hee any further commitment, okligation or liablity Lndss or parsuant
o the Finance Documsnts:

"Senior Lender™ has the meaning giver to sach =rmin the Intercradifcr Agrecment;

"Share Fledge" mesns a share pledge originally daled 17 September 2014 crantsd by
Speedy Hire PLC ir favour of the Secarizy Agenl, i respect of trs entire izsued share capital
of Speedy LCH Generators Limied;

“Tigmons Gamesa" maans Sierels Gamesa Renewshle Fnergy Limited, & company
reqistered in Englans and Wales witt company namber 10253123, and ary Affiiste of that
COMTIany,

"Siemens Gamesa Eligible Receivables” meanz all Zligibie Racaivahles due to a Charging
Cormpany from Siemens Gamesa,

"Siemens (Gamesa Incligible Receivables™ means 2l Insigible Receivabies dus 1o a
Charging Gompary from Siemans Gamess;

"Siemens Transmission” m2ans Sierrens Transmission @id Distibution  Liecited, =
company registered in England and Wales with carmpany nuniber 208531825, and ary Affiliste
of tha® company,

"Siemens Transmission Eligible Recelvables™ means all Eigible Receivablas due to a
Chamging Comgeany from Siemens Traremisson;

"Siemens Transmission Inaligible Receivables™ ineans all Ingligible Fecaivabiss dus 1o &
Charging Compaay from Sizmens Transmission,

AR RSCIR A A E R BROTER S k]



1.2

“Spie” means Spiz Limited, a company regis'ersd in England and Winles with compary
reqistration nJmber DEZ75353, ard any Affliate of that company;

“Spie Eligible Recaivables” means all Zligible Raceivables dus to a Lharging Compary
fram Spie;

"% pie Inaligible Recehrablas" means all Ineigible Receivailes dus boa Charging Company
frarn Spie;

"Supplemental Charge” mesns a supplemsntsl charge substantizlly i e form set oot in
schedle & {Monm of Supplemenia! Chargeh,

"Supplemantal Document” has the mesning given te such tem in the Infercreditar
Agreemens; and

“Tarminatdon Event" means each Termination Event &s defned in the ABFT

Interpratation
(&) Lnizss & contrary irdisstion appears. in this Daed:
] the: crovizions of sectien 1 (interpretaiion) of t1e ABFF apely to this Dand as

thougn hey ware sat out in full in thiz Docd, except that referznces o "ty
Agreerment will be corstruad as references to this Deod; and

[{4)] Uniess 2 cottrary ind zstion appears, any rsferancs In this Doed to:

(i a "Charging Company™, the "Security Agent” or any athar "Securad
Party™ of a7y oihe- person shall ke construed 50 &5 to incfuce its succ2s5Crs
in ttls, pernited sssigns ard sormited transfersss ard, in the case of the
Security Agent, any pesen tor the ime being appointed as Security Agent or
Becarity Agerts 'n accordance with the Firatze Documents;

(i) “this Deed”, the "ABFF" any other “Finance Document” or any cther
agreancnt or irstrument i a refersnea o this Deed, the ABFF, that other
Finance Documert or thas other agroement or nstromett as amended,
sippleinertes, extanded, restaizd, novassd ancior reglaced oany manaor
from time tc time (howowver fundamentally and even it any of the sams
incressea the abigations of ary mamber of the Group of providas for furtier
advansas), and

(il “Sacured Obligations"” includss obligations and liabiites which would be
tremizd =5 such bt for the liguidatian. adminstradion of dissolution of or
simiiar event affacting any mamber of the Graup.

) Each undertaking of a Charzing Compary [(ather thar & payment shigstion
containes in this Deed:
H musi be corplied with =8 all imas during ths Secarisy Pariod; and
] is givan by such Charging Campany for the benefil of the Sscurity Agent znd

each mher Secured Party,

{d} The terms o te other Firante Documents, 234 of any sids leiters betwesn any of
tha patties to fizm in relation to any Finahce Document, are incorporated in this
Deed to the exent mecuired to ensure that amy disposition of *he Real Propsry
contained i this Deed is & valid dizpesiion in accomiarce with seciiom 2073 of the
Lawr of Praperty {Miscelianeous Provisions] Act 1385,
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1.3

4

156

1.6

2.1

22

el If the Security Agett -cazonably considers that an amourt paid by any member of ihe
Groug 1o @ Secured Party under a Finarce Dacumsnt is capable of being svoidad or
athanwize et eside an the liow'dation of administration of suck member of the Group,
ther *hat amaunt =78l no: be considersd to hawe been irrcwocsbly puid for the
pupases of thiz Desd.

i The Farties intend that this ¢ocurient shall take effect as a desd notwithstanzing the
fact tha® & Party may only =xecute this documsani unde: hand.

Joint and several

The lablities and obligatons of each Charging Sompany under this Deed are jint and
zevera. Fach Chargng Company agoes o be baund by this Deed natwithstand'ng that any
atiar Charging Comeany whizt was intended to =ign or be Zeind by this Desd did not sa
aign ar s not hound by this Desd.

lncens|stency between this Deed and the Intercreditor Agreement

If there iz amy conflict or insonsisiancy between any provision of th's Deed and any Erowision
af ibe Irtercreditar Agrasment, the provizion of the Intecreditor Agrasrant shall pravall.

Trust

All Sscurily and disposizions made or created, and all exligations and vnderiakings cantained,
i this Pocd ta, in Svadr of ar for the beneil of the Security Ageat a7 made, creg=d anc
ontered inta ir favou of fe Sscunity Agent as frustee for the Secured Parlies from line to
fime on the tems of the Intersreditor Agreement. Tha pevpatuiy pericd wnder e rule against
parpetuties, if applizatle to this Desd, skall be tha perad of 125 yaare from the gate aof ks
Dead.

Third party rights

Save a5 exoressly provided 1o the contrary in this Deed, 3 person wh3 is "6t 2 Party fas no
righ* undar the Cuntraste [Rights of Third Paties) Act 1295 w3 enforce o enjoy the benefit of

ary temm of this Desd.
COVENANT TO PAY

Covenant to pay

=] Each Charging Gompay, as principal obligor and not imerely 88 sursly, covenants in
favodr of the Securisy Agenl that it will pay and discharge the Secured Ghlgations
frar tme to ime when they Sall dus,

1)) Evary payment by & Charging Company of 2 Secured Obligation which iz mads o or
tor the benefit of = Sscured Bary to wiich that Secured Obligaton is due and
payablz ir accordanze with: the Firance Tracumert uader wiich such sum ts payabe
to that Seeuiesd Party, shal operatz in satisfaction to the sams sxtent of thz cavenant

contzingd in elaszs 2.1{3).
Defailt Interest

Any amourt whict is not paid unde- this Dead when dus shall baar intzrest (both before and
after judgmsnt and payable on cemand) fror the due date undil the dats on which suzh
amount s unconditiorally and irevocshly paic and discharged n full on a daily basis:

(&) zt the rate 3ad 1 the mannes agreed in the Finance Decnments uader whick such
arpaunt in pevakle; o
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)] {in the aksencs af such agreement) at the Default Rate.
N CRANT QF SECURITY

34 Mature of security

All Security ang dispositions ¢ieatad or made by or pussuant to ihis Deed (inclding for the
avoidance of doukt pursuant to any Accession Deed) are created or rmads:

ia in favour of tha Socurity Agent;

it with full titlte guarantes in accordance with the Law of Propery {Miscellancous
Provisions) Act $994: ard

(c as conznuing Secusity for paynen: of the Secared Chiigations.

32 Qualifying floating charge
Farsgragh 14 of Schodule B1 o ike Iesobeancy Act 1888 applies to any floaing charge
cregted my or pursaait to this Desd (and aach such fleatng charpe is & qualifying tieating
charge for the pursoses of the Inso vency Act 19835,

4. FIXED SECURITY

4.9 Fixed charges
Ezeh Cherging Compary charges and agre=s 1o charge all of ts present and future rigrt, tle
and interest in and o the folipwing ss=eis wiich are &t any fime awned oy it oric which i
from: tirme 0 tims 128 ar inlerest:

£ iy weay of firs® legzl mortgage all Real Proparty f any) at the date of this Daed vostes
n, o~ charged o, suchk Chargirg Company;

=) by way of first fieea change:

()] gil other Raa® Property &nd all interests In Rea: Propersy (not charged by
clavee 4. 1(ak;

i all licearss to entar upon or Jgz lznd ead the banefit of all other agreerents
ralating e land; anc

(it the prosands of sale of all Rzal Properny;
i by iy of first Feed chargs:
) &l computers, vehicles, office equiprient and other equiomant; ahed
(i) the benefit of 21’ contracts, licences and warranties ralating to the same,

cther than any which are fo- the time being part of any Charging Socmpany's stack-in-
trads orwork-n-progress;

i By weay f first fiwved charge:

{1 Ere Charged Securities referrad fo i part 1 of schedule 2 (Defails of Secunry
Azzelsl &

(i) all mthe: Charged Securities (not charged By ¢lause 4.50d)5),
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i)

vzt

i

=

iy

ij]
{k

il

(m)

{rd

ir. each case logsther wih (&) all Securizies Rights from fime to Fme accruing o
those Gharged Seccrities and (B) all Zghts which such Crarging Company may have
=° any tims agsinst any ¢earance or scitlement system or any castodian in raspact of
any Charged Invastments;

ot way of firet fived charge each Collection Agcount listed o0 part 2 of schedule 2 and
ali maniez at any Hme standing ‘o the credit of each such Collection Azcoun togeiier
with &l inlerest Trom fime to Bime accrusd or accruing o0 such meniss, any
irmvasiment made out of such moniss or accaunt and all rights o repayment of any of
the faregoing;

by way of first fixed chargs each Collection Account desiunatad 2 Cofigction Account
aftar the Gommencemert Lats and all mories at any dme standizg to the credil of
gazh sucn Collection Azsmunt tegether with all interest from time o fims accuad o-
accruisg 0a sich meriss, ary investment made out of such mranizs or accour? and
all rghts to repavmert of any of the forsgoing,

oy vay of first fiwad charge each Resaymnent Account lised at part 3 of schedule 2
and zll moaies starding o the credit &f each such Repayment Accolt togatior with
al intorest from fime to time accreed or acsiuing ar such monies, a1y investrmart
mase out of such monies of ascourt and a2l rghis to repayment of any of the

‘oregaing;

by way of firet fixed charge each Reopayment Account desigrated a Repspinent
Accouri 3fer the Cenrencemant Date and all maonies st any lims standimg ta the
eredit of zach sich Repayment Accourt together with all interast from tims to time
ACCIUSS OF accruing on suct Manies, ary mvestrent made oot of such monizs or
accourt and gl riglts 1o repayment of ary of the foregoing;

bey way of first fived changz all accounte of swech Charging Sompany with any bark,
firaacial institation ar other perser & any lime (not sharged by cladsas 4.172) to
4.1ih} inclusive) and &l manies at any tirra standing to the credit of such acsounis ir
=Ec case, togethsr with all nterest from time to time accrued or assruing on sach
menics, aty investrient made ouf of such monies or accosnt and all rights to
repaymert of any of the foregong:

by weay of first Txed charge ail Inde lactual Proparty (F &y

s the extent that any Assignad Asset is nob effectivaly assigned under cause 4.2
i Zocurdty sssirnmnents), by way of iret fixed chargs sush Assigned Asset

by way of first fixed charge (o tha exten: not atharwise chargad or assigred in ikis
Desd

[ the herefit of all llcences, consents, sgresments and Autherisatiors held or
Leed N connasction with the businass of such Charging Someoany of tha J52
of zny of its assets; and

i) any lalter of credit jsaued in favour of suzh Charging Cormpany and al Bils of
exchange 2nd ocher negatiable instruments held ov it; and

by weay of first fixed charpe all of the gocowilk and unzalled capitsl of seck Charging
Company:

to tha exfent that any AEB Eligible Recsivahiz andfor #s proceads ara not efectively
agsigned under cause 4.2 (Seeunty assignmeants) (3 "Non-Vesting ABE Eliglhle
Rpeeivable™ by way of first fixod charge each Non-Vesting ABR Eligibie Reca®vable
such that tagre s & separaic fiwed charge of esch Non-Vesting ARE Eligible
Raceivahle refersiale o each Man-Vestng ABP Eigible Receivable created in gash
Approved Temitany
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i)

{q;

[r

if)

{u)

(%)

o

1 the extent that any Related Hights relsting to any ABE Eligikle Receivabin arc not
effectively assignad under clse 4.7 (3ecunfy assignmonis) ("Non-Vesting ABE
Elfylble Recebvable Related Rights™), by way of first fixed chaige such Non-Vesting
ABE Eligible Receiveble Related Rights, such that thers is a saparate fixed charge of
Mon-Westing ABE Eligible Receivabhlz Related Rights referable o each Non-ves:ing
ABE Eligible Recstvable created in each Aoproves Territory;

o the extent chat ary ABB Insligible Feceivable andfor s poseeds are nat
effectvely aszigned urder clause 4.2 (Secudfy asgignmants) (@ "NonVesting ARE
tnellglble Receivable”) by way of first Sixed charge each Noo-Vesting ARB Inefigihle
Receivable such that thers is & separate fissd charge of sach Non-Wesing ABB
Ineiigizle Rece™akle refersble to eash MNor-Westing ABE Ineligible Receivable
£raated in aach Anpoved Tarriton,

ta thr eatert thai ary Related Hights relaiing to any AEE [neligitle Raceivazio ane no
effaciively sesigred undes clause 4.2 {Ssctity assigoemnts) ["Non-Westing ABE
Ineligikle Receivable Related Rights™), by way of first faxed chamgs sush Man-
“esting ABE Iheligisle Receivable Relsied Righis. suchy thas Lhane s & separate fied
charge of Mon-Vesing ABR Ineligitzle Receivabls Related Rights referablz tc zach
Man-esting ABE fcigible Heceivaols cested in each Appraved Teriony;

1 the extent tat ary ABC Eligibie Receivable andlor its rocesds ara not effectively
gssgned undsr clagse 4.7 (Secudy assignmenis) (@ "Non-Vesting ABC Eligible
Recetvable' by way of firet fixed charge each Mon-Vesting ARC [ Fgible Racajvadls
such that inere is & secarawe fixed charge of sach Non-Westng ABC Elgicle
Receivahle eferahls o each Mon-Vesting ABC Eligible Receivable cresied in gac
Approvad Tomitony;

o tre extert that any Relsted Rivits relating to any ABC Eligikle Reccivable are not
effectively asstoned under clayse 4.2 {Seowdfy seaonments) ('Non-Vesting ABC
Eligihle Recefvabla Refated Rights™), by way of first fixad charge such Mon-\Vesting
ABC Eligible Recsivable Related Rights, such that thers is a reparate fived charge of
MNon-Vesting ABC Elgible Reccivakle Reiaied Rights referabls to 2ack Non-Vesting
ARG Figibi= Receivable creasd ineach Aoproved Tenitany,

to the extent that sny ABC Irelgble Receiable andior s procesds are not
effectively assigned Lhder cause 4.2 {Socen?y assigrmends) (3 "Non-Yesting ABC
inefigible Receivabla™) by way of firs? fixed charge sach Mon-vVesting ABC Ineligikle
Receivable such *hat there is a separate fixed charge of each Mon-Vesting ABC
Ineligible Secersabie raferalve to eack Mondfesting ABC inslgible Reuveivabie
created in ezch Approved TeTitony,

io tha extent that any Relsted Rights relating to ary ARC Insligible Recsivable are not
effectvely assighed undsr cieuse 4.2 (Scoonfy sssignments, "Non-Vesting ABC
Ineligibie Receivable Related Rights™), Sy way of firsd fieed cnarge such Mon-
Vesting ABS Ineligitle Faceivible Ralated Righos, suc™ that there is a separate fixed
chargs of Mon-Vasting ARG Ingligicle Receivable Relatzd Rights referat:ls to each
Mon-\Yesting ABC Ineiigible Recaivable sregiad in each Approved Termtony;

to tne extent that any Alstrom Zligihle Recervable and'or 2 procesds ars not
effectively sssigned under clause £2 (Sccunfy assigomenis] {2 "Non-Vesting
Alstrom Eligible Receivable™) by way of first fixsd shargs each Mon-Yesting Alstram
Elgitlz Recewvsbe zuch that there is & separale fided charge of each Non-Vesting
Alstrom  Eligible Receivable referable to sach  Mor-\esting  Alstrom  Eligihle
Fecaivakle crated it each Approved Tarrizory;

to the extent that ary Related Rights relating to any Alstom Eligicle Receivable are
not effectvely assignes Under clause 4.2 (Sccurfly assignmentst "Non-Yesting
Afctrom Eligible Receivablp Related Rights™), by way of il fixed sharge such
MNen-Vesing Astrom Eligiblz Receivable Relalsd Rights, such that themne s a separae
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(cid)

(e5)

fxed charge of Non-Vesting Alsiram: Eligiole Receivable Related Righis referatls to
gach Mo-Vesting A'strom: Elijible Receiveble crealed in each Approved Territaty

to tha aextent that any Alstrom Ineligible Receivab’e andior its oroceeds are oot
gffectvely assigned under clause 4.7 [(Seswdly sssiguments) 2 "Mon-Vesting
Alstrem naligible Recelvabhe™ by way of firsi fixed charge sach Mon-Vesling
Alstromn Inzligible Recsivabia such that thers is a separate fixed chargs ol each Non-
vesting Alst-on lieliginle Recsivahle refarable fo each Mon-Vasting Alstrom |neigible
Recsivable croated in each Auproved Tertan:

to ihie sxtont that sny Related Righss re‘afing to any Alstrom Insligible Raceivaile are
not effectively sssignocd under cladss 4.2 (Sooundy assiamentst {"Mon-Vesting
Alstrom Ineligible Recejvable Ralated Rights™. by way of first fixed charge such
Mor-westing Alstram Ineigihls Receivable Related Righiz, such that thers s a
separste fixad charge of Mon-Vasting Alsirom Ineligibls Recafvshie Related Rights
wefersblz (o cach Mon-Vestling Alstrom Ineligiblz Receivasls crested in each
Aporoved Teritory

‘o the extent that any Ames Zligible Receivakle andfor its procaeds arg noi efoclively
assignad under clause 4.2 (Senodty assigrments) (2 "Mon-Vesting Amec Eligible
Rocoivable™ by way of first fixed chargs sach Mon-Vestitg &mes Kigibic Racsivable
euch thzt Lhere = = sspa-ats fxed charge of sach Nen-Vasting Amec Eligible
Receivable refrsble w each Non-Vesting Amec Elgible Recsivab’s created in aach
Approved Terriong

to the =xtent Lhat any Related Righls relating to any Amss Elighle Recehvabie ars ot
effeciivaly assigred under slauze 4.2 (Secwifl assigrunents; ("Non-Vesting Ames
Eligible Receivable Rolated Rights™;, by way of frst fed chargs such Monsessting
Arze Eligibla Receivable Re'ated Rioats, such that thers is a separsi= “ked chage
of Mon-Westing Amee Eligihe Recsivable Related Righls referable to each Mon-
Veat'ng Amec Eligihia Recefvable oreatsd in each Approved Teniiory

to the extert that any Amec Ineligible Rocaivable andfor its proceeds are no:
effectivey ass oned Uader clauss 4.2 (Secunfy assignments) {8 "Non-Vesting Amec
Ineligible Recefvable™ oy way of firet fwed charge each Mon-Vesting Amesc
Insligible Ressivasle such ihat there iz o separats fixed charge of sach Mon-Vesling
Alnes Ingigibls Recsivable “=fersble to sask Non-Vasting Arres Inelipible Recewable
created ir. gach Apnroves [eritory;

to the extent hat any Relatsd Rxghts relsting to aay Amen Ineligible Feceivab'e are
not wffectively assioned onder clawss 42 {Secunfy assfignmends) ["Non-Vesting
amec [nellgible Recsivable Related Rights™), by way of [rst fiwed charge such
Won-Vesting Amoc inslgible Recaivable Relatec Righls, such that theme iz @ s=parale
fixad charge of Mon-Westing Ares isligible Raceiable Relaied Rights rafarahla to
each Nan-Vesting Amac Inelgible Recaivakle sreaiad in each Approves Terdtany;

tc the extenl ihat any Sabouock Marine (Rosythy Elfgitle Recsivable andfor s
proceeds are not effectiva’y assigned dndsr clauso 4.2 (Sscudly assiiomants) (s
*Mon-¥esting Babcock Maring (Rosyth) Eligible Recsivable™; oy way of firs: fixad
charge each Mon-Vesting Babconk Marine (Rosy:th; Eligible Receivabe such thal
thare is @ ssparats fixsd charge of esch Nen-Vesting Baboock Marine: [Rosyth)
Efgible Rezsivable wwlerable to sach Non-Vesting Babeock Marine {Rosyth) Elgible
Reczivahie creates ineach Approved TeTitony

te the extent that ary Related Righis relating o any Bakoock Marins (Rosyth; Eligibls
Recsivehle are not effectively assigned undar clause 4.2 {Secunfly sssiganerts]
("Nen-Westing Babcock Maring (Rosyth) Eligible Receivable Related Rights™),
by way of first fixed chargs sush Mon-Vesting Bapoock Marine {Rosyth) EigHhe
Roceivable Relatad Fights, such that thera is a sapamate fixad charpe of Non-Yesting
Bahcosk Marine (Rosyih! Eligible Recstvable Related Rights referable to each Men-
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Wasting Bascock Marinze [Rosythd Elgibls Receivable created in 2zch Approves
Terstory,

to tne extert that any Bascook Madne [Rosyth] Ineligible Recelvazle andfor its
procesds arn not offectively assignad urder clause 4.2 {Sacurify assgnments) (3
"Mon-Yesting Babcock Marine {Rosyth) Ineligible Recefvable™ by way of first
Yxed charge esch Mon-Vesting Babonck Marine (Rosythy Insligible Recefvable auch
tha' there s a soparate figed charge of each Non-Vesting BEaboosk Marae [Rosyh]
Ineigible Receivable -eferahls fo sach Non-vesling Bafcock Mearing {Rosyth)
Insligible Resaivable created in each Approved Territory;

to the exizni that any Selatad Righizs relatng to sny Babsock Marine (Rozyh)
Inaligible Receivakble ars oot effeclively assigned under clause 4.2 (Sscuriy
gEbmmeits] ["NonMesting Babecock Marne [Rosyth) Ineligible Receivabla
Refated Rights"), oy way of fist fixed charge such Mon-\esting Babcock Maring
{Rosyih Insligible Recelvablz Related Rights. such hat thonz is @ separate fisd
charge of Mon-Vesting Babcock Marnz (Rosythy Inelimhle Recetwable Ralated
Rights raforable to each Monesting Babeack Mane (Rosyit) Inzligiblz Recsivable
created in each Approved Terrten:

to the exterl that &y Fabooek Motwodks Eligible Receivsbie sndier iis procests aro
not offcctively sssigrec vnder clause 4.2 [Secrdly assigoments] & "Non-Yesting
Babcock Networks Eligible Receivable™) by way of frst fasd charge each Nep-
Vesting Baboncr Mehworks Eligible Heceivsble such that there is a soparate fixed
chage of each Mon-Westing Baboook Metworks Figibla Roooivakle refersble to each
Mon-Westiig Bahoook MWetworks Eligizle Recsivable orested in each Approwcd
Tarriony:

to the extent ‘hat anv Relakd Rights relating to any Baboook Metworks Eligible
Receivab’e are not affectively assigned ands- clzuse 4.2 [Securlly assignments)
("MNon-Vesting Baboock Networks Eligible Recelvable Related Rights™; by way
¢f first ‘izec charge such Mon-\estiag Baboock Metwcrss Eligible Receveble Rslates
Kights, such ibat thera ‘= a separate fixed charge of Mon-Yesting Badcock Networ:s
Elgibls Roceivzble Relaied Kights referable to each Nen-Vesting Babcock Metwors
Eligibklz Receivable creatad in sach Approved Tomitory,

to the extent that any Babopok Mobworks fnsligible Receivable sndfor ils procesds ans
not effociively assigned ander clause 4.2 (Securfy assignmanis) (3 "Mon-Vesting
Babcock Metworks Ineligibie Recaivable™) by way of first fixed charge gasl Mon-
YWesting Baboook MNetworks Insigible Redsiveble such thal there 5 5 separatz ixed
chargs of each MonVesting Saooock Mebwarks [nzligible Roszivablz referable to
each Mor-Yesting Baboock Natworks Incligible Receivabie created in sach Aporoved

Tarritcy:

to tha awtent that zry Relsted Righis relating 16 any Bahoock Mebtwarks Ircligiblz
Receivable are not sfactivey gssigred undsr clause 4.2 (Securidy assigromenis)
"'Non-Vesting Babcock Networks Ineligible Receivable Related Rights"} by way
of first Sixed charge such Mon-Westing Baboock Metworks Ineligible Receable
Relat=d Rights, suek that thers is 2 separate “ixed chargs of Mon-Vesting  Bacnck
Netwodks Ineligible Receivable Remted Rights referabie to each MWon-vaslng
Babzock Meotwaorks Ineligible Receivasle crested in each Aporoved Terntony,

ta e extent that any BAE Elgiblz Recervabile andior its procesds are not efectively
essigned under clayse £2 [ Scounly azsigngrenis) (& "Non-Vesting BAE Eligible
Recaivable™) by way of first fixed charge each Non-Veasting BAE Eligible Receivabie
such tha: thers is a separate fixed chamge of each Mon-\Westing BAE Elgible
Recervable nefershle to soch Mon-Westing BAE Eligible Rzeeivables craaied n each

Approvad Terrtony;
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io the extent that any Relzted Rights ralating io any BAL Fighbla Recoivable are not
effectively assigned under clause 4.2 (Szounfy sssignments) ("Non-Vesting BAE
Eligible Receivable Related Rights™), by weay of first fived charge sush MNan-Yasting
BAE Eligibiz Receivable Raated Rights, such that there s a scpamats thwed charges of
Mor-wasting BAE Eligibic Reosivable Relnted Rights referable to ssch Nen-Vesting
BAE Eligible Raceivabls crested in esch Approved Territony;

in tha axtert thset any BAE Ineligiblz Recelablz andfor its propoeds zre not
effectively assioned under clauss £.2 [Scconty sesinments) (a "Hon-Yesting BAE
Incligible Reczivable™ by way of first fixed charge 2ach Non-vasting RAT Iheligikle
Recsivable such tha® therz is a separste fixed charge of each Mom-Westing BAE
Inaligible Reosivanla rofzrable tooeach Mondfesting BAE Ineligible Receivshles
created in each Approvad Terrtory;

to the sxtent that ary Relaled Rights relating to a1y BEAE Ineligibls Roceivakble are not
effectively assigned undar clause 4.2 (Socconfy susigomerts) "Non-Vesting BAE
Incligibie Receivable Relsted Rights'™), by way of frst fxad chage susa Man-
Vesting BAE (nzligizle Receivasls Ralawd Righss, swch that thore is 2 scoarste fixed
chargz of Non-Yesting BAE Ineligible Receivable Re'atzd Rights eferable o 2ach
Mon-vestng BAE fnzligible Ressivablz crested in each Approvod Territe

to the extent that any Bafeur Beatty Cligibe Roccivable andfor its proceeds are not
oifcctively szes’gnaed wnoes claves 4.2 (Secondy  assigrrmentst g "Mon-Vesting
Balfour Beatty Eligible Recetvahble™) by way o first fives charge cach Mai-vosting
Balfour Baatty Sligicle Feceivable such that there is 3 sepaate Sved charge of each
MNon-Yesting Bafour Sestty Eligizle Reoevatile fefershle o sach Nan-Vesling Balfoer
Bzatty Eligitue Receialle craated in sach Anproved Territary,

to the exent *hat ary Related Rights relating tc any Bsifour Beaty Eligicls
Fooeivablz ore not effsctivaiy sssgned under clavse 4.2 (Secolily 25&i0menis)
MMon-vesting Balfour Beatty Eligllhie Receivable Related Rights"), by way of fimst
fied charge suszh Mon-Vesting Bafour Beaity Eligible Receivsble Related Rights,
guck that there iz 3 sepamate “xed charge of Non-vasting Baliour Reathy Eligitle
Recernable Felated Rights refierabla to each MNon-Vosting Balfour Bestty Eligible
Raceivablz ceatod inoegen Approved Territory;

te the cxient that ony Balfour Beatty Insligible Recaivazlz andor its proceads are not
effestdvay assigned under clause 4.2 [Sarudty nssignments) (2 "Non-Yesting
Balfour Beaity ingligible Receivable') by way o first fixed charge each Mob-
Vesting Baifour Beatty Ineligible Becsivebie sush that there is & separaie fxed
chams of sack Nan-Vesting Balour Beatty Incligiolz Rzceivshlz refarable ‘o each
Mon-\esting Balfour Beatty Ingiigizle Fecsivable created in each Aoproved Territory;

o the extznt that any Related Righte mslating io any Baifour Beatly |nsiigibe
Receivable aw not effectively assigned under clause 2.2 (Secirdfy assigments)
"Non-Yesting Balfour Beatty Ineligible Receivable Related Rights™), by way of
firet fixed cnarge such Moa-Vesting Balfowr Beatty Insligible Receivaklz Ralated
Rights, such that there s a separaiz fixed oharge of Non-westing Baifour Bestry
Inaligible Roceivable Related Rights =ferabie to =ach Mon-Vesting Batiour Beatiy
Inzligible Receivable created in each Apzroves Terrilary,

to the extent that any BAM Muttafl Sligihle FBecsivable andfor s procaeds are nct
sfftactively assionad under c.ausse 4.2 [(Scounty assigrrmenis) (s "Mon-Yesting BAM
Muttzll Eligible Receivable™ by way of first fixed charge sach Non-Vasing BAM
Hutsall Elgible Ressivabla such Eiat there s 3 saparate fixnd charge of cach Mon-
YVesting BAM Nuttali Eligitle Recelwabie referable to each Mon Westing BAM Muitall
Zligibie Recewable creazed in aack Approvad Terrftory:

to the sxment tha: any Relatsd Rights relating 1o aty BAM Nutiall Eligible Recsivahis
are not effesitvaly azsigned under clause 4.2 (Seoumty azsignmanis) ("Non-Yesting

R LSRN ML I HEFEE L IER R AT B L 1T



(v

[ann)

[

LYy

lana;

(bbb

EAM hutiall Eligible Receivahle Related Rights™), by way of fiet fixod charge such
Manesting BAM Nuitall Eligible Raceivable Related Righze, such that thare is =
separate fixzed charge of Mon-vesting BAM Nuitall Eligible Recerable Related Rights
referaole o sach Mos-Vestiag BAM Mutal Elgibie Receivable cregted in cacn
Anprovan Termiony,

ta tha extont that any BAM Nutsil ineligicle Recefvebe andior its procedss ars not
effectivaly assigaad under cladse £.2 (Secuniy assignments) fa "Non-Vaesting BAIY
Nultsll Ineligikle Receivable™: v way of first fixed charge each Mon-Vesiing BAM
Muttall Inaligible Receivabie such that thers iz 8 separaie fized charge of =ach Man-
Yesting BAM RuZall lnzligihie Resaivazle raferakle 1o gach Naon-vesing BAM Muttal®
Inaligit:le Receivable created in @ach Aoproved Terrtary;

ta tha exteni that any Related Rigats relating to any BAM Motall Ineligitle Becsivaslz
are not effsctivaly assigned under clause 4.7 (Seourfy assignments} {"Mon-Vesting
BAM Huftall Inelfgible Receivable Related Rights'), by way of first fised chargs
guch Mon-Yeetng BAN Mutizll ineligibz Receivebie Related Rigbts, sush that thare s
a =ecamate fixed cherps of Non-Vesting BARM Mudall Ineligible Roceivazle Re.atad
Fightz referable 1o cach Mon-desting BAM Motial' Insiigible Reczivable created i
each Approvad Terrtory;

to tha extent that any 3AM Plant Eligisla Recefsable andicr fis proceeds aw not
afpctvey assigned urder clauss £.2 (Scounty assgnimznie] 3 "Non-Vesting BAM
Fiant Eligible Receivahle™ by way of firs: fixed change zac Non-Vesting BAM Plant
Eligible Rereivable such ikat tzre 8 8 separate “wed chargs of each Mon-Vasiing
3AM Flan: Eligible Receivakble referable to 2ach Martestivg SAM Plant Inelipislie
Feaceivanlzs created in sach Anproved Terronye: .

te the exteat that any Belatand Rights releting ta any BAM Plsn: Eligikle Receivebie
are not e%ectively assfoned ander claise 4.2 (Sezunly essipnments) MHon-Vesting
BAM Plant Eligible Receivable Related Rights"), by way of first fieed chage suzh
Non-Yesting BAM Plant Cligible Regsivable Ralsted Rights, such that thers is =
s=paraiz fixed charge of NorMesting BAM Plant Eligibls Raceianle Ralated Rights
referable *o each MonWasting BALM Plant Zlgisle Meceivadls created in each
Approved Tertory:

to the axtent that zny 24K Plart Ineligible Beceivable andior s proceeds are nat
effectively assighned undsr clzusa 4.2 [(Sscunily assiqnmenis) (@ "Mon-Vesting BAM
Plant Ineligibfe Receivabla'y by way of first fissd charge each Mon-Vestng BARM
Plen: Inzligihe Revaivable such lhat ihere ia s sepasie Tked Oarge of sach MNos-
Westing BAM Plant maligible Secslvazle referable to eact Mor-voabing BAM Pant
Inaligible Raceivaklo creatad in eacn Approved Terrioory;

ia ike extent that any Ralated Rightz relatirg to any BAM Mlant Ineligihle Receivabls
zre not efrectively essignad under clavse 4.2 (Sacunify assignmenis) ("Non-Yesting
BAM Plant ineligible Receivablo Refatod Rights”), by way of frst fixer chargs
such MonWesting BAM Flant neligible Receivable Related Rights, such that thare Ts
a separate fked charge of Mon-vestng BAM Plant [noligible Receivasle Relsted
Rights referable to sact Mon-Westing BAM Fiant [n=igible Receivable creas=d in
ezch Aoproved Tarctory;

tc the extert that anv BAM Construction Eligible Receivahle andfor its proneeds are
net sffectivaly 2szingned under clause 4.2 (Secunly assignmanis; (8 "NonMesting
BAM Consiruction Eligible Receivable™ by way of first fmes chame each Maor-
Westing BAM Caonstruction Eligible Receivabla sush that there is & separate fixed
chargs of each Nor-yosting BAM Constraction Eligible Receivable referable to each
Wor-Westing BAM Construction Eligibls Recsivablz created in each Aoproved
Taimry:
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{ozot to the exent that any Releted Rights relating to any BAM Cenatruction Eligizlz
Receiveble are not sffectively assignes under clauss 4.2 [Sesiiily 8ssiRIMSNE)
{"Non-Yesting DAN Construction Eligible Recefvahle Related Righte™) by way
of Tirst fived charge such Mon-\Yesting BAM Canstruction Fligible Receivable Fe'ate
Rigrts, such that there is a separale fixed charge of Mon-Yasting BAM Constructicr
Eligible Recsivahle Related Rights refsrable o ezch Non-Westng BAR Constriction
Cligitle Receivable created in eacn Aporoved Tarmitony;

idédy 1o the exdont that ary BAM Constradian Inaligitle Receivable andior its procesds ars
not effectively assigned 1nder claues 4.2 {Seounly assigrments) [a "Non-Vasting
BAM Construction Inaligible Receivahle™) by way of first fixed charge eack Man-
Vasiing BAM Construction Inefzible Recetvakble sich that there is a separate fiveo
chage of each Mon-Vestng BAM Construction Insligitle Rscsivable mefersble o
each Nor-Vesting BAR Construction [neiigible Receivablz crested in sach Appovad
Territory;

ie=e] o the extert zhat ary Related Rights rolatng io ary BARM Construstion religbe
Racaivable arc nat effecheely essigned undsr clause 4.2 (Sccurily dssigrarmehis)
{"Non-Vesting BAM Construction Ineligible Receivable Related Rights™), by way
of first Jixad charge suwch Meondfesting BAWM Construction Incigiblz Receivabls
Relatcd Righis, suck that there iz a separate fiwed charge of Mon-\asting BAM
Corstructior. Ineligiblz Receiasle Relaied R ghls referacls bo each Man-Vasting BAR
Corstiucting Ineliginls Receivable created in each Appiroved Totitamy;

[fi to ihe ev'ent that sny Cadent Eligible Receivehle ardiom ite proceeds are not
sdactively assighed under ciause 4.2 [Secunly assigaoisnis) (a "Mon-Vesting
Cadent Eligible Receivable™) by way of Jrst fixee charge 2ach Non-Vesting Cade:t
Eligible Recsivable such that there is a separate fived charge of sach Man-Vasling
Caden: Eligible Rzceivable referabls to eack Mon-Westing Cadant Eligible Feceivalle
creslad in each Approved Terftony

igen 1o tha exdant that any Ralsted Rights selating to any Cazent Eiigible Recaivable are
not efectively assigred upder clauss £2 (Seowdly assignmants) ("Non-Vesting
Cadent Efigible Recetvable Related Rlghts™;, by way of firs: fixed charge such
Non-Westing Cadznt Zligible Becsivakle Relates Rights, such that there is & separae
fix=d charge of Mon-Yastitg Caden® Evigible Recsivable Relaied Righis cferable to
wach Non-vesting Sadeni Ellgible Recaivable created in each Appraved Teritory:

ikht: 12 tho sdent tist a1y Cadent [Melighie Recoivabie andior its proczeds are hol
effectively assignsd under cieuse 4.2 (Secunly Sssimumenis) (@ "Hon-esiing
Cadent Ineligible Reeeivable™ oy way of fiwt fixed charge each MNon-Yasting
Cadant In=ligitle Receivakie such that there is a separate fxed chargs of sach Non-
Vestng Cadeni Ielinible Receivable referable o esch Non-Vesting Cadent Ineligicle
Recetvahle craated ir ezch Approved Te:tilony

{in fo the exant that any Related Rigits relating to amy Cadent Ineligibie Receivable arz
nob efecively assignee under clause 4.2 (Sapurify assighmanis) ("Non-Yesting
Cacent Inaligible Receivable Related Right="), by way of first fxed charge uch
Mon-Yeeting Cazsent Ineligible Recefvabla Reigied Rights, such that thers s a
eanarate fixed chargs of Non-Westing Caden: Ineligible Recsivable Relaed Righis
referalile ‘o sach Nan-vesting Cadert Ineligible Receivabla creatac in each Approved
Terrtcrny

il to the =xtent *hat any Carilion Eligibie Recewsble andier iz procesds ara not
effuctivaly assigned urder clausa 4.3 {Secorfy assignments: (3 "Mon-Yesting
Carillion Eligible Recetvable™; Sy way of firsl fived chage eack Nov-Vesling
Carillion Eligibie Rzceivabie suck that thers is @ separate fixed charge of each Mon-
Vasting Carillion Eiigible Recsivable referable t¢ each Nan-vesting Carilion Elgibls
Recaivabe cregted in =ach Approvad Terftions
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te the axtont thet any Related Righs relating te any Sadllion Eligille Recetable ana
not effectively sssigned under clarze 4.2 (Sacusiy assigomonts) (“Mon-Yesting
Garillion EFgible Rscoivshle Related Rights™), by way of firsl fied chamge such
Monesting Cadllicn Eligitle Receivable Relaled Rights, such thal there iz a
separgte fixed charge of Noa-Vesting Carllion Eligibic Recsvable Relsted Rights
efergble to gach Mon-Vosting Sadlion Elgikle Receivable ereated in each Anproved
Torrizorny;

o tne extent :hat any Carillion Insligihle Receiwable andfr itz proceeds are not
effectrealy assigned under claase 4.2 {Secodty sssipomenis; [z "Mon-Vesting
Carillion [nelfgible Receivable'™ by way of first fixad zharge each MNon-Wesling
Carillion [neiigible Recsivasle such taak there is & separste tived charge of esch Man-
Westing Carillion  Ineligible Becelvable referable o each Wan-Vesting Carflian
Inelig ble Receivabie crested in each Approved Terdong,

wamm) o ke exteni that amy Related Rights realing to ary Cardlicn Inelig’ble Receivatle ars

fnnng

fsle i)

iPop)

el

aat efactuely assigned andsr clause 4.2 (Securdy assirrmeniyt Han-Yesting
Cariltion Incligible Receivahle Related Rights™), by way of firet fieed charge such
Mon-Vestny Carillion Ingigible Receivakle Relgted Rights, such that thers s a
separaie fued charge of MonVesting Carillion Inzligible Revaivahle Relsted Rights
reizrable to =ech Mor-Vesting Carillion fnsligikle Receivable croated in each
Approved Teritony:

to the extert that any Cerllicn PLC Eliible Receivablz endfor 1s proceeds arg not
sfiectively assignad under clause 4.2 (Secudly Assignrienis) (@ "Non-Wesiing
Carillian PLE Eligible Roceivable™] by way of fist faed charge eash Mon-Vestirg
Carillion PLE Eligible Recelvebls such that thera is & separate fived chargs of each
Mon-\esting Carllion FLE Eligible Receivablz reverabls do each Mon-\Vesting Carillicn
BLE Eligibie Beceivabln crogted ir each Approved Territory,

tr fhe extenit that any Re ated Rights relating to sny Carillion PLE Eighie Recsivabia
are not effectively assigred under slavse 4 2 [(Sanwity asalgnments] ("Non-Vesting
Carillion PLC Eligible Recefvable Related Rights™), by way of fisst fixed charge
such Mon-vesting Carsllion PLS Eligizls Ssceivable Belated Rights. such ™hat tree ie
& separate fised charge of Mon-YYastihg Calian PLS Eligitle Recsivahls Related
Riahts refarazle to eack Monesting Carilicn PLC Eligibks Reraivabla cresied in
cach Approved Terriory;

to the excent that sny Carilion PEC Meligisle Recehablo andior its proceeds anrs not
effectively sssigned under zavse 4.2 [Szeanly sssipimensl & UNon-Vesting
Garifiion PLT Ineligible Recaivable™) by way of fimst fixed charge each NMon-vesting
Carillion PLC Inzligibiz Raceivahle such that thore ie 3 separate fixed cnarge of each
Hon-Yesing Carillion PLG Ingligiole Receivasle refarable 1o 2ach Noeh-Vesting
Cari.fan PLC Ineligible Recsivadls sweated in 250h Appraved Tarriiony,

to the extent inat aay Ralalzd Rights relading to any Satdlion PLEC Inefgible
Recsivable are not etfectively sssigned undsr clause 4.2 (Securfy gssignments:
i"Mon-Vesting Carillion PLZ [neligible Recefvable Related Rights"). by way of
first fimed charge sush Mon-Yesting Cariilicn PLZ Inzligible Receivasle Relatsd
Rights, such that there s a separste fived charge of Mon-Vesting Cariliioh PLC
Ineligible Receivazle Relsted Rights referable to 2ach Mon-Vasting Garilfian PLC
Ineligible Receivaple created in gach Aporoved Tamiony;

w the extert that any Sorus Eligibie Receivables andfor its orocesds are ot effectealy
ass'gnad under clause 4.2 {Securnily assignments] (3 "Mon-Vesting Corus Eligible
Receivable™ oy way of first Sived charge sach Mon-Vesting Corus  Eigikle
Recefvahle soch that ibewe iz a separae fixed charge of sach Non-Westing Coris
Eligibiz Feceivable raterable to each Noo-Wesling Dorug BEigible Recsiishla craated
in each Appreved Terdlary,
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isss] o the axient fhat any Relsted 2.ghis relzting tu any Corus Efigitle Recaivahiz are not
cffectively assigned Jrder ciause 4.2 [Scounly assignmends) ("Hon-Yesting Corus
Eligible Receivahle Pelatod Rights™), by way of first fixed charge such Non-\esting
Cors Fiigible Recgvable Helsted Rights, suss that theme is a ssparals fised charge
ot MWon-Vestirg Corus Eligivls Recoiveble Related Rigitls referable to gach Mone
Vesting Corus Eligible Raccivabis creaisd in eash Approved Torridony;

{IE) ‘g the exeqt that any Corus Inslighble Receivable andior ite procesds are not
afactively assigned urder claisa 4.2 [Sosudfy assignments) (a "Nan-Vesting Corus
Ineligible Recelvaile™) ov wey of first fwed oharge aash ManVesting Corus
iieligible Receivable sush tist there is & separate fived charge of sach MNan-Vesiing
Corus  Ineligihle Rsceivebe refamable to each Non-Wesling Ceruz  Ineligitls
Frzreivaboe cheated in each Approved Temnlony,

juudy 1o the exten: that any Related Righls relating *o any Corus Insligble Recevakle ara
not sfectively assigned Jnder clauss £2 (Soocioly gssigrments) (“Non-Vesting
Corus loeiflgible Receivahls Related Rights™, by way of first fived chamgs such
Non-vasting Corus Ingligible Receivable Related Rights, such thal there is & separate
fixed cnarge of Man-Mesting Corue Ineigible Heceivalile Reisted Righls referable to
sazh Nor-vestng Corus Inelighie Recsivabie created in cach Approved Terdoiy:

fwwy] o tie cotent that ony Costan Eligible Rscevzhlz andlor its procesds sre not
effectively sssigned rder cause 4.2 {Secwrily assignmestsl (@ "Non-Vesting
Cogtain Eligible Recoivable™ by way of first fixer charge sach Mon-Vesling Costair
Fligihle Recsivebe such that thes is a saparate fived charge of sach MNon-Vasting
Gosta'n Elighle Recciveb'e referable = each Mon-Vesting  Cestain Eligivls
Raraieab'z created in each Approved Terfiony

w10 the exien’ that any Related Rights relating to any Costair Eligible Receanla are
not sFeclively assignad under clauze 4.2 (Sscunly sasipnmentz] ("Non-Vesting
tostain Eligible Receivahle Related Rlghts"), by way of first fixed chamge auch
Non-yasting Cosiain Bligitle Rrosivabe Related Kights, such that there is a separats
fixed charme of Non-Westirg Costain Eligisls Receivanle Ralatad Righis refarakle to
gach Mon-\esting Gostain Eligibie Reczivahle creatzd in each Aporoved Tertony,

horx) o the exient that ary Costair Ingigibfe Ressivab’es andior its procesds are not
sfectively assighed cndsr claszs 4.2 (Secody assipnmensts] 2 “Non-Vesting
Costain Incligible Recefvahle') by way of Siret fivec chamgz each Mon-Vestirg
Coszain Inefgiole Recsivabiz sust that thers is @ separate fixed chaga of sach Ner-
Westiag Cosiain neligibl: Receivable rmisrable 1w each Mon-vYestng Insligizle Chigha
Fecemable cregied ir esch Approved Territceny:;

fne) fo the ewien® that ary Relaled Rights relating to ary Costain Irelizlhle Recetaslz ame
not effeciivaly assigned under clause 4.2 (Secwify assipnmants) ('Non-Yesting
Cosatain Ineligible Receivable Related Rights"), by wav of first fixed chamga such
Non-Wesding Costain Ineligiblz Becsivable Reiated Rights, such that ihers 7= a
separate fxed charge of Non-Westing Costain Ineligihle Resaivable Relates Rights
eferanlz to esch Mon-Vesting Gostain Inzlighle Hscelvable crestel ir each
Aporoved Teritany

izzz) o the exmnt (iat ary Cyar and Sutler Eligible Recelvable and'ar its preceeds are nat
effective y aszigned undsr cause 4.2 (Sacinlly assignments) & "Non-Vesting Dyer
and Butler Eligible Receivabla™ by way of irst fized charge each Non-Vesting Oyer
and Butler Eligitla Receivable such that *hete is a separate fived charge of each Mon-
Yest'ng Dyer and Butler Eligitle Raceivabie referabie b each Non-Westing Diyer and
Butler Eligible Ressivabla created in each Approved Teiritary,

iz2azm) to the exiert fhat any Related Rights relating to any Dhwer and Butler Eligibl=
Reagaivable ae not sffectively sssigned unde- clause £.2 [Secundly assigimients)
i"Non-¥esting Dyer and Butlsr Eligible Receivable Related Rights”). by way o
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first fixend r‘harge gach Mon-Vesting Oyer and Botier Eigicle Receivable Relaled
Rights, such that there is a esparate fixsd charge of MenVesing Dyer and Butler
E! |g|b| Receivabn Relsied Rights referabic to esch Nor-Vesing Cyer and Butler
Eiigilla Receivabla created i each Aporoved Terftory,

1 the exent that any Myer and Sotler Inzligikle Roceivable andior its procecds ars
not effectively assigned ande; clauss 4.2 {Sncunly assidioments) & "Non-Vesting
Oyar and Butler Ineligible Receivable™ by way of first fived charge each Mon-
Vesting Dyes and Buller Inelgible Raceivable such that there is a separais Sved
chargs of each Mon-Wosting Oyer nd Bidler Ingtigisle Receivable mferable to each
Hor-westng Oyer and 2utler ineligible Receiables orgated 'noesch Apzroved
T ITILOrY,

to “he extent that any Relaisd Rights relating to sny Dysr and Butler Ineligitls
Recovvable are not efsctivey sesigned ander clalse 4.2 (Securily assimnreits)
{"Nen-vesting Dyer and Butler Ineligible Recefvabic Related Rigids”), by way ol

first fixed charge Bus? NonVasting Dyer ard Buts: Inslioible Receivable Related
Fighds. such that there is & ssparac tived charge of MNen-Yesing Ciper and Brila-
Ineligible Reteivabla Rolated Rights referable to cact Non-esting Dyer and Butler
Insligible Receivable created in 2ach Approved Terrilory;

to tha extant 7iat any Ellint Figikle Receiveble aawior its proceecs are not effectively
assigned widky clauss £2 (Sscurily assignments) (@ "Non-Vesting Elliott Eligible
Recelvable™ by way of first fxed charge each Non-Vesting Cllios Eligibls Receivaila
si:ch that there is & separate fives charge of each NorWesing Eifott Cligisle
Receivaale weerahle to 2ach Moa-Vesting Elliott Elgibls Recsivable createc in sach

Approyed Terrtony

to the extent *hst any Rela‘ed Rights relating 1o sy Eliiott El'g ble Recelvabls arc not
sfectively assigned ander clause £.2 (Secipdly assignmends) ("Non-Vesting Elliott
Eliglible Receivable Related Rights™, by way of Tis! fieed charge sush Nan-Vastng
Ellintt Elgibie Recevable Re atod Rights, sk {hat thers iz 8 separatz fixed chamge
of Ncr—‘-festm Elictt Elizible Recsivanla Re'sied Righls refemable to each Man-
Westg Sliiok Eliginle Recsivakles created in each Approved Tarrilary,

io tho sxtent that any Flictt Ireligible Recsivabie andior itz proceeds are not
affectively assigned Under claLss 4.2 (Srouriy sssimments) (a "MonVesting Elliott
Inefigible Recefvable™) by way of tirst fixed chargs each Mon-Vesting Elictl Inehgible
Roceivabie such *hat thore iz & sepacete fixed charge of sach Men-Vesting Elliad
leiginie Recaivable referahle o ssch Mon-Yesting Sl inelgibls Recsivable
created in each Aporowed Terctomy;

‘e mxten: tha any Related Rights relating ta any Eliott Inelizioiz Resalvable ars
not =fertively asstgned andsr ciause 4.2 {Scounly wssigharenis) ("Non-Vesting
Elfott Insligible Receivable Refated Rights"™), by way of first fixed charge such
Non-vesting Zhiett inaligible Receivatle Relsles Rights, sucn shat thers s a separabe
fxed oharge of Nonestng Elliatt Ingligible Recsivabls Related Rights referabls ta
each MonVesting Elliott ineligitle Recsivabie crestec in cach Approved Territary:

i the exsent that any Ericsson Elighle Recaivabae andior its pocesds ave not
effactivaly assigned under clause 4.2 {Secumly assignments) & "Mon-Yesting
Erlzsson Eligible Recelvable”; by way of first fixed charge each Mon-Yesting
Ericezon Sligibia Raceivable such that chere is a sepamate iixed charge of each Non-
‘Weating Erizssan Elighle Recaivasls referable bo sach Non-Vesting Erceson Bligibie
Recaivable created In sach Approved Temitory,

io the eent thas any Ralaiad Righss relatng w any Fricason Elgible Receivanle ans
nat effectively assigned under clauss 4.2 (Sccosty sssiments) ("Non-Yesting
Ericeson Eligibie Receivable Related Rights™. by way of first fived charge sl
Mon-vesting Ercssen ligible Rece’vable Related Rights, such that there 5 =
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separste fixad chargs of Mon-Vesting Ericssnn Fligble Recevabl: Refaizd Rights
sefienablo b each Non-Vesting Efcason Eligible Recevable created in sach Approved
Tarrizary;

i to the sxten’ that apy Efceson l-eligible Recaivabo andfor its procesds are nos
effectivaly aszigned Lnder clause 4.2 (Ssoodfty sssignerenis) (a2 "NonVesting
Ericeson [nefigible Receivahla™! by way of first fiens charge each Moh-Vestng
Encsson Inelfgib'e Recsivabiz suck that thera is A separate fixed chasge of each Non-
Westing Ericsson Ineligiblz Raceivakle referabls to each Muon-Westing Ercsson
Incligible Receivaile created r: cack Aporoved Ter il

ikkkk)  io the sxtert that any Relaizd Rights refating e ary Ericsson Ineligible Raceivable
ara ro: etective]y sssizned uncer clause 4.2 [ Spoury assinmants) (“Non-Vesting
Ericsson Ineilgible Receivable Related Rights™), By way of tirst Fixed charge sush
Naon-Westing Friceson ~eigitle Recsiveble Relasted Rights, such that there is =
seoargta fived charge of Mon-Vesting Criczson Ireligible Recsivable Relatcd Rights
refaracls bo sach Mon-Vesing Erfcsson Ineligible Receivablz creatzd in each

Approved Territory;

1] 0 tre extens that 2ny Esse Sligible Reccivakle sndor its proceeds arc rot efactively
szsigned under cladee £.2 (Seoundly assigirenis: s "Non-vesting Esso Eligible
Recelvahle") by way o 7irst fized chamgs cach Mon Westing Esso Elighic Receiveble
such that thers is & separaie fixed cnarge of esch Men-Vesting Essc Eligible
Reosivakle refarable In eacn Meon-Vesiing Esso [hagitle Recsivable crested in sach
Appecves Termitory;

(I to the extent that any Related Rights relating ta any E=so Eligihle Heceivable
ars nat sffectivaly sssigned under clause 4.2 {Secunly sasigoments) [MNon-Vesiing
Esso Eligible Receivable Related Rights"). by way of fizst fixed chargn such Men-
Vestitg Easo Hligible Recsivabla Rolated Rights, such that the-e iz a s=parats Tised
chargs of Mon-Vesing Easc Elgihle Raceivable Related Rights refsrable Lo sach
Wan-Yas'ing Esza Eiigible Recsbvable created in esch Apsraved Tarriony:

inqnnl te ‘he sxient that zny Csse Insligicls Heceivable sndior itz procesds ars nol
effectivay assigned Jndsr clause 4.2 {3acumy assiznmeontsh (a8 "Hon-Vesting Esso
Inefigible Recefvable™ kv way of first fixed charge sach Non-4asting Essa Ineligibls
Receivabz suct that thema iz = separass fived chage of cach MorVYesling Esso
Inefigible Regssivabe -efz-able te 2ach MNon-Vesting Esso Insligible Resenable
cragted in each Approved Teritary;

[oooc) to the extent Shal any Reated Rights relating o any Fsso Ineligible Recehable zre
not effzctively assigned vndsr clause 4.2 [Saourfy assigomants) ("Nob-Yesting
Esma Inaligible Recelvabls Related Rights™), by way uffirst fxad charge sush Man-
Vasting Esso Ineligibla Receivabls Relaisd Righls, such thai ihere is 8 separsts fixed
charge of Non-\Vasting Esso Insligiblz Recafvable Ralated Rights raterabie [0 each
Moi-voeting Essc Insligihle Recaivable created in each Appraves Tarritory;

pppps to the extent that any Galliford Eligble Receivable andior its procesds are net
sfecisely assigned under clause 4.2 {Secunly assignmenisy [a “"Non-Vesting
Galliford Eligible Recelvable™ by way of first fised chage each Mon-\Vesting
Ga'liford Eligible Reseiable sush Brat thers is a ssparate fivad charge of each Non-
Vesting Galliferd Eligible Recsivadlz referable to gach Mon-Vesiing Gallifor? Eligible
Receivable created in sach Approvad TeTitory,

‘qonds 2 the exient that any Relaled Rights relating to any Galiford Cligitc receivable are
qot effectively assignec under ciause 4.2 (Secndfy assfgnmenizs) {MMNon-Vesting
allifard Eligible Receivable Refated Rights™), oy way of first fised charge such
Mon-westing Galliford Eligitke Recsvvabe Selated Righis, such thai there s a
separatz fixed charge of Mon-Vesting Galiford Ehgible Receivadle Relsted Rights
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referabla to each Mon-Vesting Galliford Lliginle Receivabla craaiod in each Approvad
Terriiory;

irTy o the ewent that any Galifors insligible Reosivable andfor iBs provesds aze not
sffecively assipned undsr clause 4.2 (Seourdl assignmants) (2 "Non-Vesting
Galliferd Ipeliginle Receivable™y by way of fiet fised charge sach MNoa-Vesling
Salliford Ineligizlz Recsivable such that thers is a separsts (ke charne of each MNan-
Westing Galford Ineligible Recebable refsrable o zach Mon-Vestng Gallifiord
nelipgible Receivanlz created in each Approved Termtony;

(s5ss]  tohe extent tral any Rofated Rights relstng to ary Galliford fneligible Retsivakle are
nat effzcively assigred under clause 4.3 (Securfy assiprmonts) (C"Mon-VYesting
Gallfferd Ineligible Receivable Related Rights"™, by way of fust fixed chamge such
Mon-esting Sallfors Insfigible Receivable Ralaled Rights, such that therse is 2
separate fixed s2arge of Non-Vestihg Gallifard Incligible Reczivable Relsted Righis
seferable to each Men-Vesting Geliforc Ineligible Heceivable crested in each
fpprovad Territony;

(Mt toche extert that sny Szcffrey Osbarne Eliginle Receivasle apdir is procceds ars
nai offectively azsigred under clauss 4.2 (Sz2cunly asstnmenis) (& "Non-Vesting
Geoffrey Oshorne Eligihle Recefvabdle™ by way of first fived changz cach MNon-
Vasting Geaffrey Dsbomz Fligihle Rooeheable such that thers ‘s o separate fxed
charga of each Nor-VYesling Geofrey Osborne Eligible Receivaikle referable in eacl
Mor-vWestirg Geofrey Csborne  Eliglhe Raoeivable oraated in cach Approses
Tesitony,

i) o the cwtent that zny Ralsted Rights relsting to sny Geofley Ostorme Eligikle
Receivahle ae not efectrashy assfoned under clause 4.2 {Sccu?y assignments)
i("MWon-Vesting Geoffrey Osborne Eligiole Receivable Related Rights™). by way of
firet fiwmd charge suzh Mon-Vestng Geoffrey Osbornz Eligible Raceivabls Relzted
Rights, suz7 Sat thare s & seoaratz fiked charge of Nen-Vestng Gooifrioy Osbonic
Eligilble Receivable SBalated Rights refsraslz io each Mon-Vesting Geofirey Gsbame
Elinible Eecsivabls created in each Aosprovad Terriony,

wenyt  to the extent that any Geoffrey Osbome Inelighie Receivakle and/ar its proceeds are
qt afzcthvaly zesigned under clawes 4.2 [Secunfy assioments] (a8 "Non-Vesting
Geoffrey Osborne Ineligible Recebvable™ by way of first fixed charge aack Non-
Vesing Geoffey Osbarnz Inaligible Boeeivabla suc that ikerns is & separste fiked
charge of eash Man-vesting GeoTrey Dsbome Ineligible Receivabie referable b sach
Mon-esting Geoffrey Csbors Ireigicle Fesaivahle seated n sazt Approved
Terrtons

werraewtc the extent that any Relates Rghis -elating to any Geoffrey Gsoornes [neligible
Recsivable sre not effectively assignad under clause 4.2 [(Secudty assignmeants)
MMan-Vesting Geoffrey Dsbome Ineligibla Receivable Related Rights"), by way
of first freed charge such Man-Vesting Seoffrey Osbome Ineligibie Receivable
Relsied Rights, suck thal thare is & separste fixed charge of MNon-fasting Gecffrey
Dsborng Inziigihle Receivable Relaied Rights referable o each Nonesting Secffrey
Qsoorme Insligible Recssfvable created in each Approved Territory

oo o the extent that any GB Suiiding Eiliglble Rece’vablz andfar its proczeds are not
effesdveny aesignes under clause 4.2 {Sanunly assignmortsy (o "Non-Vesting GB
Buiiding Eligible Roceivable™ by way of firs: fived charge =ach MNon-Vesting GE
Building Zligibie Ressivabie sich ihat thers 75 a separate fixed charge of 2ac Mon-
Weazting GB Building Eligitle Ressivacsle rofoabic to esch Mon-Vesting GB Building
E Foible Recewable created in each Approved Tearritory;

aenn o ihe extent that any Resated Rights relating o any GE Building Eligivls Receivabiz
are not 2ffectively assigned undar clacee 4.2 (Seoumy assigniments] ("Non-Vesting
CEB Building Eligible Receivable Related Rights™), by way of Jimst fixed charge
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such Men-Vesting 28 Buiding Eligble Receivable Related Righty, such kat these is
a mcparaie fived charge of Mon-festng 5B Building Eliginle Receivabiz Reolated
High= referabiz to gazh Nor-Vesiing GR Building Eligiklz Recehvable crested in such
Aporoved Terdony;

777z toibe estent that @y GE Buiding Insligibls Raceivahle aideor e proczeds ame not
effecively sssigned under ciguss 4.7 (Iecuny assignmenisy (& "Won-Vesting GB
Building Inelgible Receivable') by way o firs: fixed charge zash Man-Yesting GHE
Rizlding Inatizitle Recsivable such that thers is & szoarste fixed chatge of gach Mon-
Wasting GB Bulding Insligible Recaivabie aferable to eachk Mon-Vesting GE Suilding
Inslizitle Recetvatle created in each Approved Tarritory;

{aaaqa) o the extent that any Related Rights relating to any GB Briding Ineligible Recefvals
are not effectively assidied wader causo 4.2 (Szourde azsignmeants) ("Mon-Yesting
G5 Building Ineligible Rocoivable Related Rights™), by way of first fived chargs
$Us Man-Veeting GB Building Insligible Receivakle Related Rights. such tiat thero is
3 e=parate fxed chargs of NonMestng GB Buiding In=ligible Feceivabie Helaed
Rights referable to each Men-Vosting GB Building Inelio’ble Recsivahle creatad in
each Approved Terrtony;

{bhebbiio k= extent that aay J Murphy Cligikle Receivable snd'or s proceeds are rot
effectivey mssigned under clavse 4.2 (Secunfy 2sziporants) (2 "Non-Vesting -
Murphy Eligible Receivable") by way of firs fixed charge sach NenWesting [
wduphy Elgibiz Receivable such thal there is a separate fixed chargs of sazh Naon-
Wasting J Murphy Elgible Recsivable referazle = eazh Non-Vasting J RMurshy Eligibls
Feceivable crested in zach Approved Tomitony:

icozac] to the extent that any Related Rights relatng to any J Murphy Elinib’e Rzceivablz ars
rot effeciively aseigred under clagse 4.2 {Secunly assigniments) ("Non-Vesting J
Murphy Eligible Recelvable Pelated Rights™}, by way of firat fixed charge such
Nen-Vesting J Mwphy Fionle Recelvable Rslas=d Rights, such ikat thzre is &
separata fixed charge of Mon-Vest'ng J Muarphy Eliglhle Receivable Related Rights
referacle to gach Mon-Yesting -1 Mupby Elgible Raceieable created in sach
Approved Tertany,

{dddddite the extent thai any 4 Murchy Ireligible Recsivable andior itz procesds are not
effecively assigned under clauss 4.2 (Ssouriy asssigrmonis (3 "Mon-Vesting J
Murphy Inaligible Receivable™] by way of firsl fi<ed charge eash MNon-Vesting J
Murphy Inesigible Receivable such that thers is A saparate fived chargs of each Mon-
Westing J Burptiy Ineligice Recaiwabic iefzisble ooswen NonWesiing J Muiohy
Ineligible Recsivasle created in 2ach Approved Tarritory’

feeses) to the extent that ary Reaied Rights relating b 2y ) Murphy Inelfigible Racohabioe
are raot effectively assighed under clause £.2 ( Scourfy asgignmants) MMon-Yesting
J Murphy Ineligible Recaivable Reiated Rights"). by way of first fiked charge suc
Mom-wesling | Muphy ineligizle Receivazle Salates Rinkts, sush that taere iz a
sepa-ae fxed charge of Mon-Yasting J Murphy Ineligible Receivable Related Rights
referable to each Monvesting J Morphy Ineigibis Receliable created in gach
Eporoved Temtony;

ififffl  to the extent ihat any Kier Eligivle Ragsivable and'or its proceeds ane not sfiactivaly
assighed under clalze 4.2 (Sacuriy assigirnents) fa "Nan-Vesting Kler Ellglhle
Receivable™) by way of first fized charge each Mer-‘esting Kiar Eligible Receheabls
guch thal there i5 & separsde fised charge of each Monesting Kier Elgitls
Fessiable reerable to zach MNon-vesiing ¥ier Eligible Ressivable created ir gach
Approves’ Tarritory;

‘goggg) to the extent that any Relat=d Rights relaling o any Kiar Eligible Receivable are not
sffectively assighad unger clause 4.2 (Securiy assigrments: MNon-Yesting Kier
Eligible Receivable Related Rights", by way of first fixes chargo suzk Men-eeting
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Kier Sligible Recsivable Relates Rights, such that thers is a sepaae iked chargs of
Mon Vesting Kier Elgib'e Reccivable Related Rights referable to each Mon-Wasiing
Kier Eligizle Recoivable created 11 each Approvad Terrtory;

fihhihi fa the cxtzni tat any Kier eligble Fecsivable andfor its procseds we nob effectivaly
assigned Lnde: clausn 4.2 [Securify sssignmerdsi fa "Hon-Vesting Kier Insligible
Recefralbla™) by way of first fived chargs each Non-\esting Kier Ineiigizle Recetvable
suzd that there 2 a separate fxed chargoc o =act Korn-Vestiag Kier meligihc
Receivahle referabie fo each Mon-Vesting Kisr Ireligible Raceivable created in each
Approvad Terdtosy;

i o fhe extert thet sny Relsted Rights relating to any Kier irsligible Raceivable are not
sffectively assignad cnder clause 4.2 [Secwily assignmants) ["Non-esting Kier
Ineligible Roceivable Related Rights™ by wey of 9rs® fised chaigs such Non-
Westing Kisr Insligible Receivalis Related Rights, such that there is a separste fiwed
charge of Mon-Vesting Kisr Incigiblz Receivable Related Righis -eferabls to each
Men-vasting Ker Irclig’bie Recsivable creale? in eack Approvad Terrizary,;

dis Gtz ex'onk that any Meorgan Sindall Eligibls Receivable sndfor i prosesds are nat
effsetively assigned undsr clausse &2 {Securdfly sssipiments) @ "Mon-Yesting
Morgan Sindall Eligible Recebvahle™) by way cof first tived cha-ge gach Nop-\esting
Mecrgan Sindzl Eligitle Receivable such that there is g separgs Dea sharge of each
Man-Westing Morgar: Sindall Elpble Recelvaizle refarable to esch Naon-\Vesting
Meigan Sindal Eigible Receivable creatsd in cach Appraved Tersitory!

ikidkkk) to the esteqt thet any Related Righte relating to ary Morgar Sidall Ehkgizle
Reaivabic ae not effectively assigned undar slausc &2 {Secunly gssiorihents)
{"Non-Vesting Morgan Sindall Eligible Receivable Related Rights"), by wey of
firgt fixed charge such Mon-vesting Maorgen Singall Eligibla Reccivazlz Helatea
Rights, s.oh that ‘ters i @ asparae fied charge of Mon-Vesting Rorgan Sindsll
Fhgible Receiveble Rela’=zd Rizhts refsrable to eack Mon-Vesting Margan Sindall
Eligible Recsivable creatad in @ach Approved Temitory:

Gt the exient that any Mongar Sicdzll Ineligible Raceivable andiar i procesds ase unt
affectively assigned dnder clhuse 4.2 {Scourly sssorrosnts) @ "Non-Vesting
Morgan Zindall Ineligiblo Receivable™; by way of first fiwed charge each Non-
Westing Moroan Sindali Irelighle Recsivable suck that there is a secarate fixed
charge o each Mon-Vesting Morgan Sndall Insigibis Recsivable referabie o each
Noi-Wasting Morgan Sindal Ineligizle Heceivable created in sach Acproved Territary,

mrommim - *he extent that zny Related Rights relating to any Morger. Sindall Ineligikle
Fecewvable are not sfeciecl assigned under clause £2 [Sednly a55fa0meos)
{"Mon-Yesting Morgan Sindall Ineligible Receivable Related Rights™), oy way al
first fixed charge such MNon-Vesting Morgan Sindall Ineigibiz Feceivable Related
Righta, such that thers i a separate fived cihags o7 Mon-Westing Morgzn Sindall
[1eligible Resivable Ralated Rightz referable fo each Mon-Wasiing Morgan Sindall
Fgdigible Receiveh.s created in each Asproved Temitory;

{nannrito the axien: that any Mational Grid Eligible Receivable andior iy prosesds ance not
effectively assigned under clause 4.2 [Secwdty assignmests; 2 "Non-Vesting
Hatfonal Grid Eligible Receivabla”) by way of fret fixed charge sach Mon-Vesting
Mational Grid Eligible Receivable such that thare iz @ separate fixed charge of each
Man-Vesing Mationzl Grid Eligizle Rece!vable refarable (o each Non-Yesting Mational
G314 Elgibe Receivable created in each Avproved Tertomy,

{ooano) o She event thet any Relsted Rights relating to any Matioral Grid Eliginle Reseivable
ar= not sffectivaly assigned cnder clacse 4.2 {Seciufly assignments) ("Non-Vesting
Mational Grid Efigible Receivable Related Rights"). by way of tirst fixed charge
sUch Non-Vasting Mational Grid Eligisle Racevable Jelated Rights, sush uat thera is
m zeparate fixed charge of Mon-Westing NaZoral Grid Eligible Receivablz Relabed
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Flgh's refeable to each Monesting Mational Grid Cligibls Receivable created in
eac1 Approved Territory;

ipppzpito tne exent thet any Mationzl Grid Incligibie Recsivabls ard/ar its proceeds are not
effectively assignod under clause 4.2 (Secudly Assignmenis) {a "Non-Vesting
Mational Grid Ineligible Recelvalle”) by way of first fixec charpe 2ach Nor-Yesting
Mationa Srid neligible Receiable sueh thot there is a separate fxed charge of each
Mon-Westng Mational Grd Ireigible Receivable re’srable toc szch Mon-Vestbing
MWaticrnal Grid Insligible Recaivabls created i cach Approved Temtony

iqagamta the axtent tha ary Related Rights relating o any Natienal G&d heligibls
Receivable are not effecively assigned Jnder olause 4.2 {Boounly sooigronenls)
"Non-Vesting National Grie! Ineligible Receivable Related Rights™:. by way of
first fixed charge such Non-festirg Natioral Grid Ineligible Recsivable Relsted
Righls, such that thers iz a separw’e fixed charge of Mon-Vesting Mationzl Giid
ineligiba Recehvable Related Righis refeaslc to sach Mon-Vesing Matanal Gmd

Ine'igible Receivahble sreated in cach Approved Termitory;

(et to the exdaat fhat Ay Plant and Consumshls Sarvices EFgible Recsivable andfor its
procesds are not efleclvely assigned ancer clause 4.2 [Security sesignmenits] (@
"Won-Vesting Plant and Consumabie Services Eligible Receivable™) by way of
first fived charge each MNor-Vestng Fiant anc Consumsb’e Services Elighles
Roceiveble such that thare s a separate fivez charge of each Non-Wesiing Plarit 2nd
Consumable Sevices Eligible Recsivable refershle to eact Mon-Vestirg Mant znd
Coreumaislz Servicas Elzible Racaivanle created in zacn Aporoved Terrilery,

fsrRER) fo 12 exteit that any Related Rights melating to any Plant and Consunablo Services
Eligivle Recoivabe @re not sffeclively assigned urdsr clsuse £2 0 (Secudly
aaEigrmnats) MNon-Vesting Plant and Consumable Services Eligibls Recervabls
Related Rights'n, oy way of firet fxed charge suck Men-Westing Part and
Coisumatle Services Elgibie Hecelvskle Related Righis, such *hat there i 3
separate “ived charpe of Mon-Vesting Pant and Corsumable Sservices Eligiblc
Seceivable Relwtee Rights referable to each Mon-Vesing Plant and Consumabls
Sevizes Eligible Receivable creaied in eazh Approved Territory;

it toihe extent that asy Plact and Consumab-z Services Inslgible Recairakle andior s
procesds are not effactively assigned snder clase 42 [Securlly assignorents] 3
"Non-Yesting Plant and Consumable Services Incligible Recefvable™) by way of
fret fixsd charge each Nov-Yesiing Plart and Sonsumable Satvices Inelgible
Racaivabis such e’ there iz 8 aspemete fxed charge of cach Naon Aesting Plant and
Copsumabee Services Ineliginle Receirzble referable ‘o each Won-Yesting Plant and
Consumabz Serdvas Inelfgible Rece™wshle created in zac Approved T Titory;

(uuraudjtc the extent that any Rslated Righte elating to any Plant and Consumab’s Se~vices
Inzligihle Recsivable mre nof affeclively assigned urder clause 4.2 [Seoity
nasigrememis)  "Mon-Yesting Plant and  Consumable  Services  Inaligible
Receivable Related Rights'), by way of first fixed charge such Mon-Vestng Plant
anc Consumable Services Ineligible Raceivable Reusted Righis, such that there iz a
separgie fised chags of Mon-Vestng Plart and Consumable Services [neligibls
Receivable Ralated Rightz referable to each Mon-esting Plant and Corsumabls
Senvices Ireligiblz Receivable created it each Approved Tarritory,

S 3 the extent that any Siemens Gamesa Eligihle Receivable andior 15 oroceeds anz
not effectively assignad under clause 4.2 {Secwnify assigamoents) (@ "Non-Vesting
Siemens Gamesa Eligible Recelvable”! by way of fist fued charge gach Non-
Vesiing Siemsns Garnssa Eligible Feceivable suck that thers is a separate fived
chargz of each Mon-Wasting Siemens Gamesa Eligihle Receivable referaple o each
Mov-vestng Siemens Gamesa Elgible Receivabis creaied in each Approvad
Terriony,

AN AR 20 AU RS SRR TR AT EN



LR to the azlenl ihat ary Helatsd Rights relating 1o any Siemers Gamesa
Higikle Reccivable sre not offectively assigned undsr ciguss 4.2 (Seouity
assigomamis] ("Mon-Vesting Siemens Gamesa Eligible Recebvable Related
Rights™), by way of firet fixed charge suck Mon-Vesting Siemens GaTesa Eligiolz
Racaivahle Related Rights, such that biere is & separats fived charge of Mon-Vesting
Siemens Gamesa Eligikle Receivable Relzied Rights refershiz fo each Mon-esting
Siemens Samesa Eligiblo Rocsivabie crested i eaoh Arprosed Tarrony;

iz 1o the exlend fat any Sienens Gansss Ineligible Receivable anzior ite proceeds are
not efiectively zssigred urdsr clause 4.2 [(Secusily assgomants) (a "Non-Yesting
Siemens Gamesa Ipeligible Recefvahle™) by way of firsst fixed cha~ge each Mon-
Wesiing Sicmena (3amesa Inslcible Receivabia such t1al theme is @ separals fixed
chargs of each Non-Vae'ing Siknrcns Gamasa Ineligivle Racevable referable o cach
Nan-Vausling Siemcns Gamesa Ineligitle Recelvazle ceated in each Approved
Territary;

fvyney) 10 the extent =hat ary Related Righ's melatng to any Siemans Gamesa Delighle
Recsivabie are rot eectively sssigned wnder clause 4.7 {Scowdfy assigrmenis)
("Non-Yosting Siemens Gamesa Ineligible Receivable Related Rights™) by way
at fins? fixed charge such MNorn-Vsesting Siemerns Camesa Insfghls Reccivable
Felated Righ's. such thet thers is a separaie fied charge o° Mor-Yesting Siemens
Gamesa Ineligikle Ressivabla Reated Rights refsrable to sach MNon-Vesting Sistrens
Gamesa Inzligible Fecsivable createc in each Aporoves Territans

{zzzzz) to 1 axtent that any Sismerz ‘Iransmission Eligikle Recsivabla andior ite proceeds
arz not sfecteely assigned under o'Blss 4.2 (Secunly aszigorenis! (a "None
Yesting Sigmens Transmission Eligible Recefvabie") by way cf first fixed chamgz
gach Mon-Vesting Siermens Transmission Eligivle Recsivabe such that there is &
separate fved charge of each MenVesting Siemens  Transmission  Fligicle
Recefvable referacls tn sach Mo-Vesting Sienens Transmissicr Eligiale Rocaivakble
sreated ineach Approved Temiory,

[EEEREC)] tc the extent thas any Related Rights relating to any Siemens Transmission
Eligihls Recefabe are not effectively assigied under clause 4.2 [Secun!
assighiments) {"Non-Vesting Siemens Transmission Eligible Receivable Related
Rights™, oy wayv of “rat fixcs charge such Mon-Vesing Siemens Transmission
Elgibie Receivable Related Rights, such that thare is a separate Ixad charge of Mon-
Wegting Sismens TransTissica Eligizle Recevable Feated Rights refersble to each
Mor-Westing Siemsns Transmissicr. Zligible Receivable creatad in sach Asproved
Teriuns

bbbk ta *he =xtent thst any Siermens Transmiesior fnelizible Rezeivabie andiar s
oroceeds ars hot effectively assigned undsr clsuse £2 [Secud) assignmants; (@
"Nen-Yesting Sismens Transmission Ineligible Receivable™) by way of first fixed
charga each MonAesting Siemens Transriisson Ineligible Recaivable s.ck fhat
there '8 & separgie fixeo charge of esch Mon-Vesting Siemens Transmission
Ineligible Aeceiveb’e referasle to eack: Mon-Vastng Sierens Transmission Inehgible
Reocgivazle creaied in each Approved Teritony,

(oo iz the extert that any Radatod Rights relazing o any Siemens Transmission
Ineligib'e Recoivable are nct affecthvely assigned umdor clause 22 {Secunly
assignments)  ("Mon-Vesting Siemens  Transmission Ineligible  Recelvable
Related Rights™), bv way of first fixed charge such MNon-desting  Siemens
Transmission Ineligible Recaiveble Related Rights, such thai thers is & separata fixed
charge of Moi-Westing Siemens Transmission Inzligible Recaivablz Relatad Rights
referable to 2ach Mon-Vesting Siemens Transmission [reigible Recoivasle creatad in

each Anproved Terrtony;

(cdd e sd) tz the axtent tha® any Spie Eigisle Receivable andfor its procesds ars not
effectively azsigned under clause 4.2 (Soconfy assignments) (a "Mon-Vesting Spie
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Eligible Receivable™ by way of fist fed charge each Mos-Vasting Spie Cligiblz
Rassivabio such tnat thers is o separste fived chargs of eech Mon-Vesting Epis
Zligib's Recsivatle ieferable to cach MNon Afesting Spie Cligikle Receveble crested i
ezch Apsrovad Temton:

lzeseae) t the exteqt thet any Related Righss relating to any Spie Rigikle Roceivabla
ae roi efectively assignad under clzuse 4.2 (Secudy assignments) ["Non-Vesting
Spie Eligible Receivable Related Rights™, by way of dirst fixed charge such Mon-
Vesiing Spic Eligible Heceivable Related Rights, such that there is a separate fixed
rkarge of MonYestiny Spie Eligible Receivabls Ralated Rights referable to each
Non-Vesting Spie Tigizle Raceivable crested I aach Approved Tarrizary,

it to the evtent that any Spie Ineloible Receivable sndfor il procesds are not
~ffeciively assigrec undar clauss 42 (Ssconily assigamentz) {3 "Mon-Vesting Sple
Inellgible Receivahle™) by way of firsl fixed charge each Non-Vesting Spis fncligiblz
Ravaivaba such that there s o sepacata fixed chargs of each Mon-Vesting Spis
leligicle Recsivable sefamable to esch Non-Vesting Epie Insligible Recsivable
creatzd i eanh Approved Terrtory;

igaggIal to the exient thal any Relafzd Rights rafatizg 1e any Sgie Insligitle
Recsivable are not effectvely assigned undar clatse £2 [Seourly Essirimanis)
"Nan-Vesting Spic Ineligible Receivahla Relatcd Rights™), by way of Fret fived
charge such Nor Vestng Spie Ineligible Recsivab’e Related Rights, such that there
iz @ separate figed sharga of Mon Vesting Spie Inelgble Recsivable Related Righis
referabie to cach NonVesting Spis Insigitle Receivable crested in sach Approved
Tormitary;

thhih- g ke the extent that =y Major Receivabe {other than 3 Fixed Charge
Recefvable: andler its procesds ara not oifectivey assighed under clauss 4.2
(Becurty assignmenis) (a "Residual Major Non-Vesting Recsivable™), by way of
firat fixad charge each Reasicual Major Mon-Vesting Reoeivakls such that thers iz a
sepacate fived charge of sach Residual Major Mor-Westing Recaivabe nreated 'n
cach Acnproved Teriton,

tiiiiy  to the exlert tiat 8y Rolated Fights relalng te any Residusl Maiar Non-Vestirg
Rzcgivab e =re not effective’y assigned ander cleuse 4.2 (Secunly ossignmicits)
Residual Malor Nan-Vesting Recelvable Refated Rights™), by way of fised
cherge such Regidual Majar Mon-Vesting Receivable Related Rights such thal there
5 & separats fed charpe of Residual Major Non-Vesting Recsivable Related Rights
tixferable W ewch Residual Major Non Vesting Recsivable created in gack Approved
Terrtorns,

(s to the extent that ary Minor Receivahla {cther then a Fixed Charge Fecaivabie
ardfor is provescs ae not sfiectheely assigned undor ciauss 42 [Secunly
assigrimeants) Ja "Rosidual Minor Mon-Yesting Recofvable™), by way of first fixed
chate each Resicus. Minor Non-Vesting Racaivable such that thers is @ separats
fx=d chamge of 2ash Residial Mon-Vestiag Minor Reosivsbie crested i szch
Approved Tarritcry;

Mekbebebeks o ine extent that any Ralated Rightz relsting bo any Residual Minor MNon-
Vesting Feceivable ara mat efectively assgrec under cause 4.2 {Seouniy
asuigniests) (“Residuzal Minor Non-Vesting Receivable Related Rights™), by way
of fixes sharga such Residual Miner Nen-Vesting Receivahle Felates Rights. such
that there is & sapatate fixed charge of Resizual Minor MNor-Westing Rsceivable
Helated Righ's referable to sach Rasidral Minor Man-Vesting Receivabls creatad in
each Approved Terriory:

M o the extsnt that ary Exsluded Reccivabls (cther than a Fixea (harge Receivabls)
andfor its proseads are no: effectively assigned under clause £2 (Secunty
assigninants) (a2 "Residual Excluded Non-Vesting Recefvalle™, by way of tirs
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fiwed charge each Resdusl Excluded Neon-Vestirg Fecaivable sucih that thers 05 3
separate fixed chame of each Rasidaal Mon-Vesting Fxclided Rocelvable crested in
each Approved Tardtory;

immmmmm)] o the exiznt that a1y Rslaked Rights refating to any Residual Excluded Nen-

Vesing Receivable are aot offective’y assignsd under clause 4.2 [Secudly
agaiprrnaris) "Residual Excluded Non-Vesting Recocivable Refated Rights™), by
way of fixed charge such Residual Bxclidad Mon-vesting Receivadle Relatod Rights,
such na: there is @ separate fived charge of Rasidual Frcludsd Mon Vesting
Fecsivable Falated Rghts referable 1o sach Residial Excluced Non-Vestirg
Recarvabio crested in esch Aporovied Tanitony

(nannmg; to the =ssenl hat any Recsivebie andior ils crocecds @re not effectively

susighed under clauze 4.2 {Sscunly assignmants] o otherwise charged uader this
clayzc 4.1 [= "Cther Non-Vesting Receivahle™), hy way of first fixed charge sack
Other Manvesting Feceivable such that there is a separale fixan crarge of sach
Other Kon-Vesting Recaivable created in each Approved Tarrizory,

{talatatalel! ‘o the oxtert that any Rolates Righis ~elsting to Otker Non-Westing

Receivables ars net effectively assignzd uider clause 4.2 [Soctinty dssunmenfs ar
othehaiss charged under this clause <. ('Other Non-Vesting Receivable Related
Rights"), by way of first fixad changs such Othar Non-Vesting Rocohvable Feaakd
Rights such that there is a sepatate fxed chage of Other Mon-vesting Redoivable
Felaled Righia =ferable io sach Othar Mon-\esting Heoeivsbie creaisd in cach
Apezrovad Teritory.

4.2 Security assigniments

Ezch Charging Corpany agsans and agrees 1o assign abeoluiely (subject to & provisc far
reassigrmaat an redamption’ sl of its presant and future right, title and interest is and to:

(&}

i)

il

i

i

ifi

in relation to esch Aopravsd Temiory, all ABB Eliginle Resivabes and thair
procesds how ot in the Siure owing to each Charging Cemoary, such that there is &
separate sacurty ses’gnmen: of sach ABB Eligible Receivablz payabls by Customors
in eacr Approved Teriony

all Related Rights ralating o any AB3 Eligiblz Raceivables payabls by Customers in
Approve? Torrtories, such that thers is = sepatate securty assigninest of Realod
Righis -sfe-abls to sach ABR Eligible Receivable psyable by Customers in esch
Approves Terrtony,

in nelation to sacn sporoved Terri‘ory, al ABE Inaligkls Receivahles and thei-
procesds now ar in the future owing to sack Charging Company, such that there is a
separate seolily sssignment of sach ASE laeigible Raceivebls payable by
Cuslomers in zach Approved Terrilasy;

all Related Rights relat ng o any ARR Inelighle Recelvables payable by Custarrars in
Approved Teritaties, such that there s a separate securiy assignment of Rslsted
Rights referazle to mach ABE in=ligible Recahvabla pavable by Castomners in each
Apmroved Temitory;

in relaton = each Aoprovad Temiory, all ABC Eligikle Raceivables and thei:
proceede now ar in (e fuiire owing te each Charging Company, suzh that thers is =
sepa-ate security assignman: of each ABC Ehgible Recaiveble payalie by CGustomears
in each Approved Terilons

all Relzied Sights relating to any ABC Elgiblz Racefvables payvab e by Customera in
Approved Teirisories, such chat thers is & separate sscunty assignment of Relaiad
Rignte referablz to sach ABC Elighle Recewabls pavable by Customers in each
Approved Terriong

AR SE LR 2DE R ST T TR S 5 i



il

1

i

(K

[oh

iql

i1 relaticn o sach Approved Tamitory, al ABC Ineligible Receivebles and their
proceeds now af i the future owing to eack Charging Company, such thal Uese 32 a
separate soourity assignment of sach ABC Insligible Receivazle paysble by
Gustarners in each Approved Terrtong

al; Related Rights relating to any ABC [neligikle Raceivables payable by Cusiomars
in Approvved Tarritorias, sach =2 there is a separate secunty assighment o Reiated
Rights referacle to sach ABD Ingfigikle Recsivahle pavablz by Gustomstz in each
fporoved Temitany!

in selation to each Aporoved Temitary, &l Alstrom Eligiele Receivables and their
proceeds now or in the futare owirg e 2ach Charzing Company, such that thens i=a
esparate ssourity assighmont of sach Aldrein Eligible Receivable payable by
Crastomesrs in each Apzroved Terriony

ail Ralat=d Rights ralating to any Alstrom Eligitle Receivahles payable by Cusiomers
in Approved Tedtitodss, such that thers is & separals sesutty assignment of Relata:
Rights -eferabis to cach Aketrom Elgible Receivasle payabiz by Customers in each
Approved Terrtory;

in relation to each Agproved Terrtery, all Alstrorm [Meligible Recewsbles and thair
sroceeds now of in the tuturs owing to eash Charging Commpany, $4ch that thera is 3
separate securty sssignmedt of each Aletrom Insligibls Fecafwable cayable by
Customess in zach Approved Termtony,

al Relsted Rizhte relaticg o any Alstrom Ineligicle Facsivakles payable by
Custorers i1 Approved Tarrifories, sush that thare is & separale secutity sesignment
of Resmted Rights refersble to sach Alsirem Ineligizle Receivable pavalls by
CLustomers i each Aporoved Tartitany

i =zlstion tc each Approved Tertomy. al Amsc Eligiblke Recsivakles and their
procesds now o7 it the fUkire owing to each Charging Cempany. such that there + a
sepatste saclkity assignment of each Amec Edgible Receivshiz payable by
Custoimers in each Sporoved Terriion,

71l Related Righis refalng fo any Amec Eligible Receivahles payabls by Customners in
Approwad Terrteries. such that there is 2 sepamate security gssignment of Famcd
Fights -eferabiz to 2ach Amzc Figible Recsivabie pavable by Custormars in sach
Aoproved Territory:

in relstion te esch Aporoves Teitory, &l Amec Inzligible Recaivablas and tiar
procasds now o i1 the fituse owing to each Charging Campany, sucl that there iz a
separae secdrity assignrent o sack Amer Ineligibe Recsivable psyable by
Cusiorers in 2ach Approved TeTirary;

all Related Rights relsting io any Amec Insligible Fecatvables paysbis by Customers
in Anproved Territoriss, sueh “aat thene is a ssperate secutily assignment o Redat=d
Rights refetabls to east Smec ingigibls Recaivalle payabls by Customers in each
Approved Teritany;

in Telstion to each Approvec Teritory, al Babsock Maring (Rosyth) Eiigibie
Receivables and their processs now ¢ in the future owing to esact Charging
Cormpany, s1sh thazthere is a sepacatz security sssignment of sack Badcock Marine
{Rasyth) Elgible Recefvahle payable by Customers i gach Approved Tarritory;

all Related Rights relating to any Baboock RKarine (Rasyth) Zligible Heoczivahles
payahle by Customers in &pproved Terdtories. auch that ihere iz a ssparate securizy
ussignment of Related Righws referable to sach Baboock Marine (Rosyth) Eligibls
Receivable payabls by Customars in each Approved Terrtons
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in relsticn to sach Approved Terdtory, 2l Baboook Marine (Rosyth) Ineligitlz
Reseivables and thair proossds now of in the future owing to eas® Tharging
Company, such that thers is 2 separate security asspaman of each Bsbeock Marine
(Rosyth) Ineligiie Receivable payabls by Custemers i1 eso Approved Tarmtoy,

al! Relatzd Rights relatng o amy Babeack Madne Rosyth) Ineligible Recsivables
sayabila by Customes in Aoproved Tarmtorise, such that thers is 2 sepsrate sscurily
azsignmen: of Relsted Rights refersbe o each Babooek Marins (Resyth) neligitlo
Raceivahle payahle ov Customers it gach Approved Terrtory;

irs 1elatian to each Aporoved Temitay, &'l Baboock Neiwshis Eligihle Reccivatles and
thair proceeds now at in the fubire owing ta each Sharging Company, such that thare
is & separate secutity assignmert of sach Babooct Networks Eligible Rocsivacle
payeble by Customers in wach Approves Temitory;

a’l Related Foghts r=lating to ary Bancock Matwotks Chgicle Recaivabias sayable by
Customes in Approvad Territories, suzh that there is 3 separate security assignmert
8° Pelatad Rights meferakble to sach Baboosk Metwods Elighle Receivable paysble oy
Cugiorme=s ir sach Apptoved Territory;

in relation to 2ach Asproved Territory, ail Baboock Natworis Inzligible Recsivables
ati their proceeds now o7 o te fiture owing to sach Charging Sompsry, such that
thers iz & sepaime spcurty ass‘gament of each Gaboock Mabworks  |nefighhle
Receivasle payaklo by Customners in each Approved Territary;

all Re'ated Rights relating o any Baboock Mesworks Inshaibia Recaivasles cayable
wy Customars in Approved Te~tores, such that there is = separats s2cJnty
assigumant of Relasd Rights refsrabls to each Baboock MNatwor<s insligible
Fecetable payable oy Custamers in each Azpraved Terdtory:

n rclation to each Asprowved Territory, & 2AE Cliginle Recsivables and Lhweir
srocesds now ar in 18 ture owing to each Charging Company, such that there s a
sepasate seccrty assignment of each BAE Eligitlz Receivable payabla by Castaners
n cach Approved Tarritory,

ali Heiatzd Jights reiating o sny TAE Eligihle Racsivab ss payable by Custemers in
Aparovad Teritarss, such that thare is a separste seoliity assignment of Relsted
Rigrte refershls to eaclh BAE Sligizle Reveivabls payable by Customers i zach
Approvad Tanmiery;

in refation to each Approved Teritony, all BAE Insligible Receivables and their
procesds now or in the fuilre cwing o sach Chaming Compary, such that there is a
gecarare sacurty assignment of each BAE Inzligible Recefvable payablz by
Cuslormers neacn Approved Terriiang

all Related Rights reiating to any BAE Ineligitle Receivaslies payable by Customers in
Approved Territaiies, such that there s a sspavate security sssgnment of Ralates
Rights refarable to sacn BAE iisiigible Racenvable pavable by Sustomers in each
Approvad TeTitany;

ir relztion to sash Approves Temitony, al Baliour Bestty Eligible Recaivahies and
thsir proseeds now or 0 the fatlse owing 1o sasn Charging Comgany, soch that thers
i5 & sosardie sECUTHy SsSigAman; of each Bakouwr Esatty Eliginle Receivable payakle
by Customers i1 easi Approved Terwtany:

all Relased Righ's relating to any Baliour Bealty Eligibie Receivables pavable by
Custamers in Approved Terftories, such that thare is 3 separate security assignment
of Ralate: Rights refesols to eacn Balfour Beally Elgikle Recsivable payable by
Customes in each Approved Territory:
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in relat’en to sach Approwvsd Territery, =l Balour Bestly InelZizle Receivazlos and
{h=ir prosocds now or in the fotere awing to each Charging Somzany, such that thien
is o separste sscwity assignmert of cach Baltour Bestty |religible Receivabio
payshiz [ny Susteners in 2ach Approved Territory

zll Ralgen Righte relatng to any Bzlfour Baatly Inefgible Recsivabies payable by
Cusiomens in Approvad Tenitosies such thaf thore is 2 ssparas SBCLrty assiunment
of Related Righis refershle to sach Bzlour Bestty Inslizitle Recsivable payablz by
Customers in zach Approved Ter-tooy:

i /elation to each Approver Tarritory. 2l BARM Nutall Eligible Rece’vables and Lisir
proceeds now of i De futare cwirg o eash Crasging Compary, suzl thalithersis a
ssparate soounty assignment of each BARD Nuttaill Eligitle Receivablz nayable by
Coaetomers in each Aspioved T2ITTony;

zll Related Rights selaiinag to amy BAM Mutsl Elighle Aeceivzhes paysble by
Cusomars in Approved Tertories such that there is 2 separaio seourity ass.g-ment
of Relates Rights referable to sach BAN Muitall Eligiele Receivab’s psyatls by
Customars ik ssoh Aporavied Territomy;

in rlatior, to each Approved Terctany. all BAM Nuttal: Inzligikls Receivables and their
proceecs now or in ike Zuture cwing to east Changing Gompany, such that theie s
segarate secUrly assigrrment of sach BARM Muttall Insligizle Recewabile payskls by
Customers i1 eash Approved Territary;

al Related Rights relatiag te any BARM Wutall Inelgible RacsivaZles cayable by
Customers i Approvied Tarrteries, such thet there is & separals security 2ssignimen:
of Ralated Rigate referabiz o esch BAM Muitall Inefgible Rzcsivable payatblz by
Custormers in sach Approvad Territcny,

in relation = each Approved Taerrbory, sli BAM Flan: Eligizle Receivanles ard their
procesds now or in the future oweng to sach Charging Company, such *het there is a
separate ascudty assignment of each BAM Plart Eligbie Hecewvakle payable by
Customers ir ezch Apsroved Terdon,:

all Rzlgtes Rightz relsting to any BAM Plant Eligibls Reosivables paysble Dy
Custoners in Approved Territorias, sich that there iz a separate sscu-ity assigarment
of Related Riglts referable to each BAR Plamt Eligihle Recerable payable by
Cretirmers it 2ach Approves Termiary;

in reiation to each Approved Territory, ail BAM Plant Insligible Recevables ard their
proczeds now o in B2 futire owing to sach Charging Company, SUCh that there is a
geparate socurity seaignmart of each BAM Plan? Ineligible Recevatle oayable by
Customers in esch Approved Terriiory;

sl Related Rights relsticg to any BARM Plant fnsligibie Recehvatnes payable by
Cusiomers i1 Aporoved Toritodes, such that thers is a separate socunity azsignment
of Reated Rigitz referabs o sach BAM Plant Ingligible Recsivabie payaklz oy
Cusiomzrs it each Approved Terrions

in relazion 1o each Approwved Tertory, all BAM Sanstruction. Eligble Ressheables ans
fleir procceds now or in the future mwing to =ach Charging Company, such that thess
e @ meparate security assizhman: of each BAM Construction Edigizle Receivable
payaale by Cusmmere in each Approved Terrtary;

alf Related Rights —lating to any BAl Constraetien Eigible Receivables payable by
Customers in Anproved Terrilaties, such that thera is & ssparats secJrity sssignment
cf Relsted Righls reterable to each Baki Consiraction Eligibie Raseivable payvabio by
Custormers in eash Approved Territary;
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in relstiod to sack Approved Territary, all AR Construction Ineligiblez Recrivabies
an3 their procesds now or in the futuse owing to each Chatping Cemgzany. such that
ere v A separgte zecudly assignment of each BAM Constracticn [edgile
Receivable payable by Customers in sachk Approved Terrftory;

&l Halated Rights ralating to 2ny BAM Ceratrustion Insfigiple Recepablos payeble by
Custorners n Approved Territories, such inat there is a sepavata 2zcurity sesignment
of Releted Rights referable to 2ach BAM Construction Insligh'e Recsivails payable
by Custorners i each Approved Tarilery,

in relelion to cach Apgsroved Terifory, all Cadent Eligihle Ressivabes anc thai
procecds row or in the future ow'ng io sact Charging Comrpeny, sush ihal there is a
sepatgwe security sesignment of 2ach Cadent Eligible Fecsivable rayable by
C.letorrens ineas Approves Territory;

al Relsted Kgats relating to zny Cadent Eligihle Reqsivab.cs paysble by Cuslomes
in Aoproved Territoros. such B1af thare is a soparate security assignmenrt of Feelaied
Rights refe-ablo to each Cadent ligivle Recsivabls payable by Customers in sach
Approved | ermitory;

in relation to each Approved Taritory ali Cadont Irelighie Recetvables and their
vtsesds now or i the future owing te each Charging Compaty, such that there s &
zopargte secufty assignment of sach Cadent Ineligible Feosiveb's payahle oy
Custorets i erch Approved Territony

gl Relsted Rig-te relatiog i any Cadent Insdgibls Recefvabeos payatle oy
Customers in Aopoved Tamtories, such that thers is a separate sscurity assighmant
of Realed Rights refe-able 1o zast Cadent Insligikle Revsivabic pavable by
Cugtemerz in gach Approved Territony;

1 melation tooesch Approvos Temitory, all Carillion Sligicle Recsivahbles ane Sheir
processs now ab i 7n futere owisg w sash Charging Sompany, such s thers iz a
separate secury @ssigemeat of east Carilion Eligisle Feceivable payazls by
Custcmers in sack Approved Terrizory;

al Relsted Riuhts relztrg to any Carillion Elighle Receivables peyables by Customers
in Approved Temitoriss, sush that t1e is @ separate security assignment of Ralzed
Rigrts referable b eash Carilion Eligible Receivahle payabis by Custorners in each
Aporovad Terfton:;

in relation to eazh Azproved Territary, 2l Cadlion ir=ligible Recehables and their
praceeds now or in the fuire owing io sach Charging Gompary, such that there is o
separats secyrity assignment of each Carilicn Ineligble Rscevakble oaysble by
Customers in each Azproves Territony;

af Related Righis relsting to any Carillion [neligible Receteables payabls by
Custormers in Approved Tarftories, such that thars iz 2 scparate securily assignment
of Related Rights refersble to each Carlion Inskgible Recelvable payzble by
Custormors in each Approvesd Torritony;

in relst:on o sach Approved Temtory, gk Sarllon PLC EFgib e Recelvahias ard their
procesds now or in the futurs awing te cach Charging Comuany, susa that thers is 3
separate securty mssignment of gach Caflllien PLC Edgisle Receivabls pavable by
Customers in eazh Approved errtory,

al. Relzted Rights relating to any Carillion PLS Eligitle Reczivables payable by
Custormers in Approved Terdlariss, sucn that thers is & separate security assignment
of Reigied Righs referable to each Carilion PLC Efighie Recaivable cayable by
Customers in eash Approved Tesdiory:
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izecl in relation to each Approved Terrory, all Carilliorn FLC Ineligikle Recaivables and
fheir procesds now or inthe fitere owing to esch Charging Compsny, such that thero
‘= & separats senimity assignment of each Catlion FLS Inslipible Recaivable payable
by Cusiamers in each Acproved Torrfon;

dad)  al! Rolated Rights reiaticg %o sny Carillion PLC lagligible Recsivables vaysnla by
Customers in Approved Temtorizs, such thal thee is a segparate sec iy assigrment
of Related Righte referable to each Casilion PLC Insligible Frecivable paysble by
Customezrs in each Apgrovad Tarritory;

feest  ir relatior to sach Approved Terrtory, =il Corus EFghble Receivables and thair
proceeds s of in e fiiure owing fo sach Charging Comipany, sich that thore s a
separate securty assignimert of each Cors Eligizic Recevahle payable by
(3 aztome= in each Aoproved Taerrtory’

i} 3l Reiated Rights re'ating to any Corus Cligisls Receivables pavable by Sustemars in
Spproved Terrimorias, suck ibat fhers is & separate securiy assigrment of Relates
Righis referahle 1o sas1 Coms Eligible Seceivabla pavable by Custorners i each
Approved Termitany:,

fqpal 0 relation to each Appoved Tarmitory, all Cors Liglighle Ressiveb’es and thedr
procesds now of in the future owing to such Chaging Campany, sush that e iz a
separate security @ssigrment of eanh Gorus Insligibls Receivable peyable By
Custcmars in each Approvad Temritony;

thhty  all Rzated Rights relacing 1o sny Corus lnelahie Receivabas payable by Cusinars
in Appraved TeTisories, such thel 1hene i 2 seosrate secJrity assignmant of Relat=d
Rights reterabls to sath Cowus nelighbe Revslvable payable by Custorness in each
Aporoved Terdony,

il in relation to oach Approvec Territory, all Costain Eligikle Recsivables =nd heir
provesss now or in the fuilee owing o each Charging Coripany. guch bt thers s 8
soparats secorfiy assignmer of sach Coslain Eligble Secelvable payabie by
Customers in gach Approvad Territory,

(i all Ralatad Rgats relztiag 1o any Costain Eligibls Receiahles sayabls by Customers
in Approvad Terrilories, susk that there is & sepaate securty assignment of Relstod
Rights refemable -o @ach Costain Eligitle Receivabie payable by Customers n aach
Approvzd Tertors;

ks in relation to esch Aoproves Teritory, all Costain Ireligibls Recsivables and the’r
proceeds 1w of in the future owing 1 esch Charging Cemosry, such that thare iz a
separaie secdrity sssighnsnt of sach Costain [heiigihle Recsivable payable by
Cuetomers in each Approved Termtory,

il all Relgted Rights relaiing to amy Costaln Incligible Receivables payabie oy
Ciustorners i1 Approved Territcies. such that thers is a separste secirity assignment
of Related Rights refmiable b esch Sostsin Ineliahle Receivable payable by
Customers in each Approves Terdtory:

imrm 5 relstion to each Aporoved Terfory, all Dye- and But'er Eligihis Rocevebes and
thair procesds now ar ke future owing to each Charging Company, sz et thare
ig = separate securty assignment of each Dhar and Builsr Eligible Recoivable
pavabie by Customers i each Apnroved Terriiory,

innm? all Relaiad Rights relating to any Dyor and Budler Eliglhle Ressivabies payable by
Cistamers i1 Approved Terrtcties, such that thers is a separate security assignment
of Relsted Rights ratersbie to sach Dver and Butler Elgible Recsivabla payable by
Custarnens in each Approves TeTmor:;
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ir. refstion to each Approved Tentory. all Dyer and Builer Ingligible Receivailas and
theis proceeds now of in the future cwing to cacn Charging Gompsny, such that there
is @ e=parde securty sssignment of sach Deer and Butler [nelgibe Receivalls
payablz by Cusiomars in 2ash Approved Teritones

all Relaied Righis relating to any Dyer and Butler Ineligible Receivables ayable by
Cirstamcrs in Approves Terdtories, susn thai thers is a sepasate sesrily assignmant
of Reated Rights referablz to sachk Dyer ard Buller Inaigile Recrvable pavabla by
Castomers n sach Approvad Tendton:

i relaticn fo eack Approved Te-story, all EllioZ Eligible meceivables and their
procesds now or in the future owirg to 2ach Chaging Company, such that thare is a
sepaiate  security assigament of each Elictt Eligible Rzceivabls psvable by
Customors in zach Asproved Terriiony;

all Relztes Righss relating to gy Ellini: Eligiblz Recsivables payvabla by Customsrs in
Apprevied Tarritories, such that thers iz @ soparaic scourty assizgnment of Reaizd
Righis refarakle to each Sliok Eligiclz Receiveble payvakle by Customers in each
Moproved Tarriiony;

N orelator o oeach Approved Tarritory, sl Fllind Incligiblc Roceivablzs and thsir
procesds now ar 0 the future owisg ic each Chamgisg Company, sdch that thers s a
separate security assignmznt of each Ellictl Ineligible Recelsabls rayable by
Cuslamers in each Agproved Territony;

all Felated Rights mmlating to =ny Eliod Ineliginle Reczivabkles pevatls by Custorners
in Approved Teritodes, sach that thers is g sepacsle ssouily assidament of Relanesd
Righis refrranle & rach Eliott Inelfgible Receivabrs payable by Customers in esc
Aporoved Terriion;

n ore:gtion to esch Approves Terribory, all Ericssor Elighie Receivalilas and thair
praceeds now of 11 e fuldre owing e egch Charging Cormpany, gucn that thers iz a
sevarate mecudty assignmment of eech Ercsson Eligible Receivable payable by
Customers 0 2ach Approved Territory;

al Resatzd Rights relating to ary Ensssan Eligible Receivablze payakble by
Cusiomers in Approcwed Tamitorse, sech that thers is 8 separafe securty sssicnment
ot Kelated Rightz refersble to sach Erizzson Eligihle Faceivable payahble by
Custorasrs i1 gach Appraved Tairiiary,

in relation w each Approvoed Territory, =l Ercszon Insligible Beceivables and their
proceeds row or in the Toture owing to each Chamging Cormpany, suckthattharz s &
sevarate secumty assgnment of gack Ericsson Ineligible Recsivabls paysble by
Curstarmers in 2ach Approvad Tearrton;

al Felated Righis reating to a1y Efcsson Ineligibe Receivahles payzbie by
Caziomers in Approved Tarmitongs, such 1hal there is a separaie secu-ty assigrment
of Related Rights rersrakle to cachk Ericzson Inzligible Rocsivable pzyable by
Cugtomersz in ezch Approved Territony;

in relator to sach Aporoves Texitary, &l Esso Efg’he Receivables and toeir
procesds now ar in tha fiture owing te each Chamging Cormpany, such that thers is a
sepatate security essignment of sach Esso Eligiblz Rsceivabls paysbs by
Customers in each Asproved Territonr

all B=lat=d Fights relating do any Essa Eligibls Receivables pavable by Cuatomsars in
Appicreed Tarfories, such that there iz 8 ssoarste secarity sszignmeni of Relatsd
Rightz referable io each Esso Eliglhble Receivablz pavable by Casteensrs in 2ash
Approved Tairitary;
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{g=az) in relation to each Approwved Ter-tory, all Esso Inaligikle Recsivables and their
procoeds now or in the future owing to 2ach Charging Comaany, such that Here is o
secarake securdy assignment of esch Zeso [nedigible Recaiable saysble by
CLsiomers in each Approved Territory,

ibhaby all Relzted Righes relsting to ary Esso Bwligible Recsivables payable oy Lustomers
in Aporoved Terdtoriss such ihat thers is 3 secamte sssutly assignment of Ralated
Rights referable to cach Esso ieliginle Receivakile payzble by Sustomars in each
Aporoved Tarritony;

izgeoy in raletion to sach Acproved Taritory, ail Galiord Eligible Receivakbles and their
proceeds now of in the foture cwing o esch Charging Companry, such hai thems = 8
genorote security assigaren: of esch Galliford Eigizle Reczivable savable by
Customers inegch Approved Tarrizory;

iqdddy all Relased Frgats relating to any Gal iford Eligible Ressivablas pavable by Sustorers
in Aporoved Terrtorizs, such that thers is a sezarate scourity sssignmenl of Ralated
Rights ~efersb's to each Galiford Cligibls Feceivable pavakle by Customers in each
Appraved Tamitony,

fesps] in elation to esch Agproved Terrtory, all Gallford ‘religible Receivables and their
proceeds now or i1 the Tutute cwirg to eack Cnarging Compary. such that (e is o
separate secunty assignmant of each Gzlifosd Ineligible Recovable payable by
Cistamers in =ach Approved Teriton

{fifil ol Relat=d Rights relating to any Galliord Insligibls Receivables oavalle oy
Cusiormas i Appraved Terriicriss, such thet thars is 4 searate scconty assignrment
of Felzted Rightz referatlz to each Galiferd Inslgibe Receivabe payable oy
Castomars in esch Azproves Temitony;

iggggl in relation 1o sach Approved Territory, all GB Building Cligibla Recsivables ard their
progreds now or in the “uture cwing to each Chargitg Company. such that there is &
separatz secunty assigament of eack GE Building Eligible Recelvatie payshia by
Custamers in each Apzroved Territory;

thhhhi al! Reatac Rights relsting to asy GR Suilding Fligiblz Receivables payable by
Crstorrers it Approwed Tarritorios, such that there is 2 separate secunity assignmont
of Fslated Righvs refersbie to sach GB Buildiag Eligh's Racoivable sayable by
Cistanars in esch Approved Terrilony,

i ir relation to each Agpravac Terrtory, al GB Buiidng Inzlgible Receivables ard tair
procesds bow of in te futire owing to each Chamging Company, sucsh tiat thars iz a
separate sscuriy assignment of each GE Buiding Ineligible Recsivabie payable by
Custormers inesch Approves TeTitony;

i al Selsted Righes relating to any GB Bulding Ineligibie Receivables payable by
Customers in Approved Teritores, sceh thal there s a separate sacurity azsignment
of Falated Rights referable o each GB Buflding heligitls Receivable vayablz by
Customers in sach Aperoved Territony;

fhkkkY i relstion to sash Spzroved Territory, &l Geofrey Osboms Elgizle Receivables and
thoir procseds now or in tha future owing ta each Grarging Compary, such that these
iz & separste seclity assignment of each Geoifrey Ceboms Elgibie Rocehvabls
pavahle by Gustocmers in sach Approved Terdory

i all Felatec Rights relating o any Geoffey Csboms Figizle Recaivables payatls by
Cusiomers in &poroyed Tarmionss, such that thare is 8 =eparate securily assignmant
of Ralsted Riohts referasle to each Geoffrey Oskome Eligpihle Receivable paysbie by
Clsimas in azch Approved Teilony:
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[renrmen) in relstion wo eack Approwsd ‘Terftory. al Gecffroy Osborne Ineligitls
Fieceivabies and thzir pooseds now o in the fuiure owing = each Tharging
Compary, such tma thers [s 4 Separste security assignment of cack Geoffrey
Osborne Ineligisle Recaivable payasls by Sustomers in eacn Approved Temitary;

inanr &l Related Rights relatng to eny Geoflrey Osbame Builting Inelizible Reseivables
payabie by Customners in Approved Tenftorcs, sich that there is a separate zecUity
assignment of Relaled Rigats refesabls to sach Geoffroy Osboms eligible
Receivalle payab'e by Customsrs in esch Approvved Temitany;

fooog) in felation to sach Approved Territary, all J Mugphy Eligible Recebahbles and their
proccods now or 0 he fuilse cwing to each Charging Camnpany. such that nere s a
sepgigle seclkity aesignment of esch J Murphy Elbgiole Receivable pevable by
Customers in each Approved Tarmicn:

fopppt o Relsted Rights refating io any J Murphy Eligible Recsivsbles payable by
Custormers in Aoproved Temitories, sLeh Lat thers is a separaie ssounity assignmert
of Rajated Rights referetle to sach J Murpty Eligicls Recelvabla payable oy
Cusiomers in each Appraved Teritony,

fqaqq) in relation to sact Approved Tarriiory. all J Murphy Incligible Recsivabizs and their
procesds now or i1 the fLture swirg ic each Charging Company such (hat trere is a
soparats secJrity assigament of =z J Murphy fneligikle Recsivatle paysble by
Custornars ineach Aporoved errizony;

irrrr1 all Related Rights raisding to any J Murpky Inelgibie Rscalvables payabo oy
Customars in Aporoves Tettitaies, such that thers is 4 saparate szcurty assigiment
of Related Rights -efemable to each J Muphy meigible Recsivable payabic by
Cretorsrs ineach Appioywad Tarriton:

is556, in rolaton to each Approved Teriiory, all Kier Sligikle Resevables and thelr prooseds
nowe ar i1 the Eatuse owing to esst Charging Companry, such thak thers is 8 separae
seclrity sssignrment of each Kier Eiigible Recoivabls oayable by Cusfomes ir cach
Anproved Terrizary;

it =l Related Rights ralating to any Kisr Eligisle Receivables payable by Customers in
Aoproved Territories, such that “iefe is a saparats secun'y assignment of Related
Rightz -efersbiz to sach Kier Eligbe Rsceivabls pavainle by Custoriers in sach
Aoprovad Territony;

fwugu in relaticn ta sach Approved Terilesy. all Kier Insligible Recaivasies ard thair
procoeds now or in the [ulure owing 5o each Sharging Carmpany, such hat thesis 4
separate securty assignmant of sach Ker Ineligicls Receivable payable =y
Cusiomers in zach Aporoved Tesriian

fwvwd) &l Related Rights relating % &ty Kier ineigiole Recelvables vayable by Gusteners in
Approved Tertaries. sust that there is & separste securty sssignment of Ralated
Rights rejzrable to eacn Kier Inelgibie Reseivable payable by Cdstamers in each
Approved Teritarny;

fawraralin relation to each Approved Temitory, all Mergsn Sindall Eligiole Recsivables and
iheir procesds now ar i1 the fuzurs owing to each Charging Company, such that there
iz @ senarate sscurty sss.gnment of oach Morgan Sindall Eligibie Receivabls tayahie
kv Custormers in sach Aporoved Tarmitary,

fooon all Heleted Rights elating to any Morgan Sindall Fligiklz Raczivables payzhle [
Customare in Aporoved Temitories. such that thers is a seperate sesulity assignment
of Seolsted Hights referable w =ach Mergan Sindall Elglhie Racetvable payable by
Customars in each Approeed Territory,
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eyt I relation to =ach Approved Terstory, all Morgar Sindzll Ineligible Reseivaales and
thair procesds now or in the futuse owing to each Cherging Cormpany, such that thers
is @ secarate secuity assignment of each Morgan Sindali Ineligible Recsivable
payab.z by Castomers i1 each Appiocsed Terriiony

(zzzzy all Related Rights refating te any Margan Sindall Inslighle Receivablas payablz by
Gustomels in Avproves Teritades, such tha: thers s a serarate security assignmant
of Azlated Righs referablz ‘o each Morgan Sindall natigible Receivahle payzble by
Cuetomers in esch Approved Tamitory,

{mzaza)in reletion to each Avporoved Teritory, 2I° Matioral Grid Eligihle Recojvanlzs and their
proceeds now or i1 the futurs owi=g 2 zach Charging Company, such that thare is 2
separate securty assgrment of each Mational Grid Eligible Recsivable paysble by
Custarmers in each Approved Territory;

ibbkbl:) all Felaed Rights ralating to any Mational Grid Cligisle Receivables payable Dy
Custorers *n Approved Terfodizs, such tha trame 5 a8 separale secrity assignmsant
of Felsted Righkts referabla to egct Matioral Crid Eligible Receivabe payadlz by
Cuslenars in gach Agproved Temtory;

ishoos) norolation to esch Approvad Terdery, all Maforat Grid [neligible Recsfvables and
dsir proseeds aow of 1 the future owing o each Cliarging Company, sech that thers
is & saparate security assignmen: of zach MNational Grd insligible Recevable pavasls
by Custemers in each Approved Terrtony:

iddgda all Relzted Rights raisting to ary Maticra! Grid Inelgiblz Recevabos payable Dy
Casiame s in Approved Territories, such *hat *here is a azparaiz sacarity assighmant
of Relazed Rights referaile 1o ssch MNatonal Grid Ineligizle Receivzbie payabie by
Cusiomars in &2 Aperoved Terrhory:

{zesme]in ralation to each Aopoved Terriory all Plaat and Corsumabie Sesrvises Eligible
Recaivanles ard ther proceeds now oo i che fuiure owing to #asn Changing
Company, stch that thare is 2 ssparste securicy s&signment of each Plan: and
Comsemahla Bervices Eligble Receivable payable by Custorrers in each Aporaved
Terrizary;

i al Related Rights relatitg o any Plent and Consumable Sewvices Eligibls
Recefrabies pavsble by Custormazrs in Approved Territories, such that thae is &
sepatate Eecurty assignment of Reiated Rights cefsmble fo each Plan? and

Consuinable Sendces Eligibls Recsivable payable oy Cuatorers 5 azch Aoproved
L ermiteny:

faagain relstion to each Apsroves Temitory, all Plant snd Consumatla Sendces Inzligibie
Receivebles shg “heir procosds now or in the futuse cwing io each Charging
Company, such that thers is 3 separate secury assignment o7 each Plant and
GConsuTianle Sarvices Ineligihis Racevabiz payable by Customers n eash Approwved
Ter-taory;

ihnhk @l Ralated Rights relating te any Plant and Consumable Services fnedsible
Recaivatlss payazle by Cuastamers in Approved Terrifories, such that tfove iz a
separate security assignment of Related Righs ra'zrable to each bPant asd
Censumable Sarvices Inelgible Recsivabie pavasle xy Customess in eac) Approved
Tormitany;

iy in relstion to zach Approved Taritory, all Siemaens Gamesa Eligible Receivables and
their procesds now or in te futire owing Lo each Charging Company, s0ch that thers
iz & separate security assignment of sach Slemens Gamesz Eligible Recetvasle
payablz by Custamers in sash Approved TeTitory;
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(il all Hetated Rights reiating o any Siemens Samssa Eligible Receivablcs payable by
Cugicrmens i1 Approvad Territorizs. such thal there is 3 soparatz securily assignment
af Related Kights referable fo each Sicrmens Gamesa Eig:ble Receivahle payvasiz by
Sustomans ineach Apnroved Tamtony;

Gekkelckd v orslation to eash Approved Terdtary, all Siemers Garmesa ineligible Receivabss
and “heir praceeds row oo ir Lhe Tuture owing to sach Chargicg Company. such that
there is @ separals seouricy assignment of each Siemens Gamoea Insligicle
Raceivahle payvabia oy Castomers in sach Auprcved Terrtomn

(LI all Related Rights relst'ng fo any Sizmens Gainesa Incligible Fecelvables payaila by
Cuetansrs i &Apzroved Tetritasas, suck that there is & separate secdy assignment
of Related Righfs roforsb'e to each Siernzns Gamesa Ineligible Fecsivable payable
Iy Gustomers in each Appravad Tamions

(Frrernn in reatiog e each Approved Territory, all Sismens Transmissicn Elgib'e
Feceivables and their preceeds now of it the fure owing io each Charging
Corpany, sus that thers is 3 separate ssourty asaignment of sach Siemens
Tran=riiasion Eligible Recsivabhe payakls by Customers in each Approved Teamitory,

¢nnnnn) al! Relsted Rights redating @0 any Sismens Transtnissicn Fligisle Recsivebies payatle
by Costoriers in Approved Terrilories, such that there is 8 sepasals seounty
assignment of Related Rigats referable to each Sismens Travsmission Elgibls
Faczivable payab'a by Castorners in each Appocveed Temitary:

fooooatin relaticn o sach Apgroved Tarriiory, al Siomens Transmission  Ireligibiz
Recsivebes and ther prosseds now or in the future owing to each Chargirg
Company, such hat there is @ sepatae seculity assignment of each Siemens
Tranarrizsior .nzligiole Raceivabie pavabie by Cistomers in @ach Approved
Terdtomy;

lppepaial Relatzd Rhhits relating o any Siemsns Tramsrnission Ineligible Seceivables
payabla by Custamers 0 Approved Terrifories, such that thare is @ separate secunty
sszigimert of Relased Righis roforsbe to each Sismens Transmission Ineligicle
Reseyahle pzyshle by Customets in sach Appicved Territcry,

{gmuunin reiztion te each Approwed Terrtory. Al Spiz Elpible Resstvables and thelr
pracesds now ot in the fuurs owing o ezch Charging Coempary, 501 that there = a
sepaale seourty assignment of each Spie Elgible Receivab & payable oy Custorers
in @ach Approved Temitany;

irrrrr) ali Resatec Righis relating ‘o ary Spic Eligicle Receivables payabla by Customers 'n
Apzrovad Terrte-ins, such that there is & sepa-ate securty assignment of Relzled
Rights referasle to each Spie Elfgibie Rzcefsabls payable by Custamars ihoeach
Approwed Terntony;

(sass) in relation to each Approved Temtory, all Spie lmelizible Recsivables and ther
proceeds now or n bas fiture owing te each Charging Gompany, such that there is a
separate securty assignment of each Spie Ineligib'e Recsivable payshle by
Cusiomers in each Asproved Territory:

=t all R=iated Rights raisting to any Spic [eigbla Receivables payabls by Srstam=sin
Approved TeTitories, such that there is 2 sepsrate sscunty azsighment of Ralated
Rights referakie to sach Spis Inslighle Recsivabe payakle by Cusiomers in esch
Approved Temitony;

il i relatian te each Aporoved Territory, all Maior Secafvables and their pracesds now
a-in the fuiare owing % eash Charging Compzany, such hat thers is & separas
secutity assignment of each Major Razeelable psysbla by Costomazrs in zach
Aoproved Temitany;
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fwnewy] all Rolated Rights selating ton any Major Ressivabiss savabia by Customsrs in
Appraved Terrtories, such inat thers [5 & separatc security sssignment of Related
Rigits referakle o sach Major Recaivaile payable by Customess n each Approved
Territzry:

WY in relgion to esch Aporoved Tesdiony, 2 Minor Heceivatues and tasir
proceatds now of in e future owing © east Cherging Company, such that e is =
separatc ssouriiy assionment of each Minor Recsivable payable by Customears in
each Approved Territenys

(o all Related Rights relating to any Kinor Recsivebles poyzble by Custermers o
Approvnd Tarrtorizs, such that thera ‘s a ssparete seowily assignment of Relsted
Righ's referabla to gask Minor Receivable payakls by Cusiamars 0 earh Approvad
Tarriion,

Sy In ralation io each Approved Tarmioty, 3l Excludesd Receivaibles and their procsads
now o in the future cwing to 2acn Charging Comgany, such i1a: there s a sepaTsEta

gecurity assignment ef each Excuded Debt payab o by Customers i sach Approved
Terrterny,

irzvzz) all Related Rights to any Exc'uded Receivables payakle by Cuetamers 0 Approved
Tenilories, sizh that thers = a sesarate scourty assignment of each Relatcd Right
refarable to Excluded Recejvables psyable by Customers in gach Aoproved Territary:

(a@azaa) 2ach of the follewing:

+

(i each F&M Insurance Paolicy specified ir part < of scheduls 2 {Dstais o
Banirfliy Azseiy]:

Vi) any ather PEM Insurance Policy {f any} net assighsd pursuatt to clause
A Zraaasad),
il each LBD Insurance Poloy soecFod in pat s of schedula ? (Daetails of

Sooonfy Aussis);

iy ary other LED Ingurance Policy {if anyd nof essigned pussuant to
Clause 4. 2(asaza3)ki);

vl all other Insurances (rod assignsd by classes 42(@aaasa)(0 10 4200y
inci v,
and all ciaims under the Insurances and all proceeds of the nguranzes; =nd
(Bkxhkilak:) all other Raceivablos (not azsigned uace: ciavses 4.2(z; to  4.2(azasas)
finclusivel).

Tc the extent that any Azsigred Asser desoribed in clause 4.2(azssas) s not assignable, the
assignhant whizh thas clause prrors to effect shall operate a3 a0 assignment of &l orosent
and tuture rights ahd c:aima of such Changing Corpany to any oroceeds ot such [nsLranses.

Motice of asaignment andior charge - Imimadiate notice

Irmediate’y upen executior of *his Desd or an Accession Deed (33 spolicsbie) (and
immedigtely upsn the ohtaining of any Insuancs) sach Chaming Campamy shall

=) in "=spect of tha PAM Insuranze Policy and LED Inzarance Policy, delvar & duy
comp sled rotice of assigaman: to the orovider o the PERT Insuranca Policy and (62
Ingirance Palicy, and skal use its reasonatle endeavours ta prosuse that =achk such
poraon exscutes and delfvars to the Szcusily Agent an acknowladgement, in esch
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4.4

4.5

6.1

6.2

caze i~ the respective forms szt oul in ssheculs 4 fom of nobcs fooand
gokratedemend y Jsinees);

in respect of the Charged Ascounts Jsted at parts 2 and 3 of schedule 2 {Defails of
Baconty Assots) deliver & doly complsted natics 1o the Account Bank and procurs
iret the Account Bark exerides and Celiverz to the Securty Agsal an
ackrowledgsment, in cach czee nthe respective forms s8l md in schadule 5 (Fomm
G mren 0 ead acknowladyernent am Aceoit Rani,

by

ar, in 2ach czse, in such other form as the Security Agent 5787 agmoo.
Motice of assignment - Receivables

Upcr the ooourrence of a Termingtion Cwent which i= continuing sach Charging Corpary
shall, inmediately ‘ol owing requast by the Security Agent, give notice to tha Sustarners ot tha
assignmente of the Receivables o the Securily Agent and uze bast andeavours to procurs
that esch CJasiorer axacutas and dalivers to the Security Agernd an scknewledgement, in
gzrh cAso in the Yorm specifisd by the Secarity Agail.

Assigned Assets

The Securiy Agert is not obFoed to ta<e any mtops nzcessary 0 presenve any Assighed
Amzet o Lo make any crouincs as o the noture or sufficizhcy of any payrset recaied by it
pUrsUznt to this Ceed.

FLOATING CHARGE

Each Tharging Cormpary charges and agraes to chamge by way of dirst “leaing chargs zll of
iz5 pregsent ard future:

=N assets and andertaking (wasrever loosted) aol vtheiwiza effeciively charged by way
of first Sises morfgage or chargo puersuart to clause £7 (Faed changes) of changed or
assigned purssart to causs £.2 [ Securily assipnmants) o any othar provisian of this
Deed; and

ik fwhether or not effectively 80 morzaged cnasgod or assignad) herizable procerty and
all sther mroperty, uiccrakirg and sssste of whatever type (boeth present and futanz)
lecsted 'n Scotland or ctherwise gorvarned by the laws of Sootland.

CONYERSION OF FLOATING CHARGE

Conversion by notlce

The Securizy Agsnt mav, by writien notice to a Charging Compary, convat Be fleating
sharge crested yndor this Deed into = fixed chargs s regands all ar any of e assets of such
Charging Sompany speciied in the notice if

H=H 8 'I'ermination Evers: has accamed and is cortinung; or

{El the Security Agent (acting rezzonsbly) consides any Secudty Assets to he ih dangar
o being seized ar scld under any form of disliess, stiaciment, reocuicn or othar
legal process or to ke ahahiisz injeopardy.

Emall companles

Tae flosting charge creatad under this Decd by any Charging Sompany shail ot convet o
a fieed charae solaly by reascn of 2 morgiorium being obfzired under the Insolency Ac
200G (o anythirg dons with & view Lo abtaining such a morstoruT) in respect of such
Chamqing Company.
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£.3

B4

6.5

T

T2

7.3

Auviomstlc sanversion

The flagting cnarge creatad urder this Geed sna:l {in adsition to the cirsumsiancas i1 which
the sarz wil oczar under geneal lsw) automalizally soraer nte a e charge:

£=)] ir relaticn so sny Security Assal which is sulfec! to a floating charge if:

i sush Charging Company creates (or attempts or purpors to created any
Sacarity (cther thar o Permited Security or clthenwise pemirted by tha
Finance Docarments) on or over the rzevant Sesutiy Asset withoot tha pror
writhen consent of tha Secunty Agcnt, or

fii} ahy thingd party -evics or acerpis o levy 2ny distress, execution, adtachmenf - -

or other legal process against any such S&CLAY Assst and

o over &l Securty Asszls of @ Chaging Compary which ae subjsct to a ‘oating
shamga i an administrator is appointed in reepect of such Shaqging Company or e
Becuriyy Agent receives notice of intertion o apooil such an administretor (@
contemplates by the Insakency A BRG]

Scottish property

Ciauss 8,3 [Autwratic comversion) will not spply to any assets situaled in Scotlznd T.oand to
the axtent that, & Rezsiver wodld nod ba sapable of exercising his powsrs T Scotinnd
pursuant o secian 72 of the Insolbaancy Aot 1988 by reascn of such swiomatic corvarsion.

Partial conversion

The oiving of a natice by the Secunty Ageat pursuant to clause 4.1 (Conversion by nobize) in
relation io any ssset or oass of assats of any Charging Campany shall aot be consTisd as a
waiver a* shandenmert of tha rights of the Socurity Agend to serve similar nices in respect
cf @y cither asset or cigss of assets or of any olhee fight of 12 Securty Agoni andfor tae
ather Szouqedt Fardes.

CONTINUING SECURITY

Cenfinving security

The Debertirs Sscurty is cottiruing end wil' exend o the dibimate baancse of the Secured
Joligeticns regardless of any intermeadiate paymen’ of dechange i whoic or in pari. Thig
Dzed shall remain *no full “orez and effect 8z @ continsing s=curity for the daratian of the
Security Pariod.

Additional and separate security

This Deea = in addition. to, wihout preudice to, and shall not merge with, a1y ather fagat.

remedy, uarantze of Secirity which the Socurity Agent andéor gy cther Sscured Pary may
a: any tims hold for any Secured Obligation.

Right io enforce

Thiz [zed may be anfarced against each or ary Charging Compary without the Secusity
Bgazal andfor any othar Socuros Pary first having recoutse to any cther right, rametdy
guarattes or Security held by or availablz w it s any of them,

LABILITY OF CHARGING COMPANIES RELATING TO SECURITY ASSETE

Matwitretarding snythicg contained in this Deed o jmplisd 1o the conirany, each Charging
Company remains arle to obserse and parfom all conditions and obligations assumed by it
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phis|

10.2

10.3

10.4

11.

in relefion o the Security Assets. Tha Securify Agent is unsder no ohligation to perform o 1l
any suet condifion or olligation er to mzke any payment in resoect oF any sush condition or
oblig=tion.

ACCOLNTS

Mo maties ot any fme slanding to tie credit of any acoount of any type and howewvor
sesignated} of any Charging Company with the Security Ageri andfor any other Secures
Party (or a=v of tham) or in whoh any Charging Comaany has an interest {and ne rights and
vanafits rolating tnerste) shall be capabls of oeing assiunzd to any perser other an A
Becured Farty Lhkeas otherw'se pemitted in the Finange Dosaments.

REFREZENTATHONS

General

Each Charging Gompany makes tha representations and warrartize sei out in this clause 10
bz the Security Agedt and to cachk other Secured Earty,

Ownership of Security Assets

Esch Chasgirg Cormpany & the sols kegal and kensfeial ownet of all of the Securly Asssts
idantified aganst iss name ir achedule 2 {Delads of Secipity Azscts), except it respect of
those Chamged Sacurities [if any) which are siatez to be hald by 4 nomines or a Charging
Compary. i waich cass suck Charging Sormpary is the bereficlal swner only o sueh
Charged Sscunties. .

Charged Securlties
'The Chamged Securties isted in part 1 of ssheculs 2 (Detady of Sscudiy Assels) are tully paid

and constivite the entire sheuz capital ownes oy ssch Chargirg Campany in the relzvant
company and sonstiite the entirs issued share capital of 2ach such company,

Time when reprasantations made

Wl & the representations ang waranties in this clauss 10 are mada by each Original
Ghargirg Compasy or t1e date of this Desd and iexcapt for those in ciaise 10,3
{Chargad Securiiosy: are alse desmed to be madz by sach Charging Compary:

o or. the date of sach Mijsafior Raqueat and each Utilisabzn Daic unoer the
AEFF;
i iir. the case of @ company tha accedas to the tarme ol this Dead pursuant o

ar Accassion Deed) on the day on which it becomes a Charging Company.
)] Fast emrasertation or warraty desmad to bs made afte- the date of this Deed shall
2 deered fo oe mads by reference to the facts and circumstancas existiag at the
date ihe representatian ar waanty is deermes to be mads.
UNDERTAKINGS EY THE CHARGING COMPANIES

Hegatlve pladge and Hsposals

Mo Charging Corpany shall de o agree o do any af the following withazt the eror writter,
consert of the Security Agant:
)] create or pesmit to sunsiet ony Szcarky of Quasi-Gacutity on any Szourity Azsst other

“an a5 sreaied by this Dees and axcopt for = Permitted Securisy o Permittsd
Tranzaction as perrritted by (and a2 defined withing the ABFET or
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1.6

[g)] aoll, iranster, lessz, lernd or othenwise dispasa of fwheaihzr by a single transaclior ora
number of fraissctions and whater ralztes oo oot ane whother voluntariy or
e atariy) the whote or any part of its interes: in any Secarity Asset (exeepd far a
Pemmitad Disposal or a Pemited Transastion a5 permided by (and as defined within]
th= ABFF:. '

Securty Aszets generaily
Mo Clareging Cempary shal’:

v

=Y gxzent with the prior writter consent of the Securiy Agent, =nter inbo a8y onerous o
restretive obligation =fectng the ABL Assats izxcapt a5 expressly pormittzd under
the ABFF: ar

] canlse o parnt o e dons anything waich may in any material way depracigte,
jeapardise or otherwise prejidica the value or makeiability of ary Sccurty Asses [or
make ary cmissicn whicn has zuch an effect.

Deposit of documents and notices

Ezch Sharging Carmpany shzll:

(5} usless the Secoriy Agent othaowise canfirks inowrilisg (and without prejadics o
sleuse 11.70081), daposis with tho Secarity Agent:

i1 2ll doede ard Soolmenie of title relating 1o the Seounly Assals: and

i all local land chargss, land cherges and tha Land Registry search cenifizates
and similar documsnts received by of 1 Behalfl of 8 Chamging Sompany,

feact of whizk L2 Securily Agent may held thoughcui the Secarity Pericd); and

(ks immedistely or reguest by the Secusty Agent, efliv to any plart, machiney, fxtures,
fittings, compaters, veholes, ofice sglipmand, albar eqlipment 2nd niber asse: for
the timme beind ownsd by X iin & prominant postian) a dumaole netice of this Dzed (in
&1y fanr ~ezuired by -he Socurity Agent.

Real Property undertakings - acquisitions and notlces to the Land Registry
{a) Eazch Cnarging Company shell in nespect oF any Real Prozsty which s acquires by g

afer the dase of this Deed. the tite o which is regisis~ed at the Land Registry o the
tiic to which = required to be so reqsteres:

(i give the Lard Registry written notzs of s D2ed: and
i procurs thai notice of this Deed is clearly rodas in the Register to eacy such
title.

Real Property undertakings - maintenance

{a) Each Charging Comsany shall maintair gl buildings and e~ections forming padt of the
Security Assets i & good state of repair ifair wear and faa- oxcepied).

s} Mo Crargirg Company stal carmy ot any developrment witkin the meaning of the
Plaaning Acts in or upon any part of the Real Property withowt first oitaining suczh
pemiizzions g8 may be required under of Sy virtde of the Planning Acts
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1.6

YR

158

11.10

Insurance

Eaul: Charcirg Gompany shzl at all limes sovpy with s cbligatiors a5 o insurancs
cantained in t1s ABFF {and in partizilar, Clevse 2413 o the ABFF as i that Clause wes sl
aat in full in this Dagc).

Dealings with Recetvables and Related Rigihts

(&) Fask Chargirg Comsaiy shall deal with the Receivables and Related Rights in
accardance wich Cladse 24 27 of the ABFF a& if chaze Clauses ware sst ot in full in

s Deed,
b Upcr and following service of nofice o the Cuslomams of the assiisment of e
Fracefyzbles to the Securily Aogeni:
i ezch Srarging Sompany shal promplly an seirand:
1] prevde the Sscuqity Agent with all ressonzble assistance with the

collection of e Ressivables; and

=] provide the Securty Agent with copies of its cwn sales ledgers and
ahy other information in rzlation to ibe Reccivables that e Securty
Aoant may ‘rem tims te ima requirs;

(i) the Securlty Agert may pemic a Customer fuher time o pay 9 Recsivable
andior nay accert payrient of 3 sure Jess than ks Motified Value in full and
final settlemen: of that Recgivable. or grart swch ofier compromisc ar
indulpence as e Serarity Agent may, in its discretion, thiak =1 and

witl the Securty Agen® rray repay to & Cuslorer andio- sst.off against any
Race'vable due from the Cusforrer the amoun: of sny credil balance due
fram the Claging Company io that Customer,

o) Each Chargirg Gompany =1g!l indsmnify the Security Agant agains: al costs
charges and experses it ircurs in the colection of the Receivables.

Operation of Collection Accolnts

Y] Each Charging Sompany shal: deal with Sollection Accodnts i azcordznce with
Clauss 7.2 (Catactinn Accaunts) of the ABFF as i that Clause wes set out in full in
this Daed. :

Operation of Repayment Accounts

(&) Fach Changing Compary shall deal with Sepsyment Accourts in sccordatse it
Ciguss 7.3 (Renarment Accacnd] of the ABFF as if that Slauss was s=c a4t in full ir
this Deed,

Chavged Investments - protection of security

(=4 Each Chayging Company shall immedistely vpsr. execution of this Deed or an
Actession Deed (ms apolicable) or [ jaler) &6 scon as is practicable after s
goguisition of any Cherged Securities, by way of security for the Sacurec Qibligations:

[y {otner ihar to the exlant that the following nave aready bean delfwored o te
Secuticy Agent puteuant to the Shars Pladgs) decasit with the Sacurizy Agent
for @z the Seourity Agent may dires?) all caxificates 2nd cther documents of

title or avidence of cwnership @0 the Charged Sa=cudlizs and their Securities

Rights: and
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i [aher thar 19 tha axtent that the following have alresdy 2een deliversd 1o 1hs
Security Agont cursusnt to the Share Pledpe execule and deliver o the
Security Agent!

i rsliumerts of tranefer in rospect of the Chawged Securilies
roxecutes in Slenk and =%t undaxd) andtar

1=)] such other documents as the Ssouity Agert shall require to enable it
ior its haminzes) ta be ragistered as the owrer o or otherwise o
ardire A legal fitle to the Ghaged Sscurtss and their Relatad
Righ's {or to pass legsl titls to ary parchaserd.

n respect of any Chaged Irvestment Hzld by or on behslf of any nomines of ary
clezrenne oF sstbement systlem, each Charging Tompany shall prormptly upon
recuost by the Security Agent following execoton of this Deed or ar Accessicn Deed
ar [ laiery prompdy upon audplisition of an interest in zucn Charged Investrment
deliver o the Security Agert duly sxecated stock notes on olier dezarert in he
name o° *he Securty Agent {or 2s 1 may direct) izgaad oy sucY nominee and
representing or evidencing ATy bensft cr entittemsn® to guck Chaged lnvesiment,

Eact Charzing Coemaany shall:

)] pronipily give notice to any custodian o any agresment with such Chargirg
Carrpany 0 orespest of any Charged Invesment ia he fann reguired by the
Securily Anent, and

i Use it ressnrasle endeavours to ensue that the cusiodian asinowdaogns
that rotice in the “orm reguirad by the S2c0¢ty Agest.

Each Charging Conpany shal® prompthy pay all calls or cther payrents which may
kescomms due in espac of ts Charged Irvestmans.

Mo Sharging Sormpany shal romonasie ancthier person t 2njoy o axemisa all or any
gpacifisd rights of the Charging Combany in ralation {o i Charged nvestments, as
consmalated oy sectian L5 of tho Comparies Aot 2008 or otisrwiss,

Each Chaming Compary shall somply with all reguests Tor informistion wihin s
knowladge ~elating to the Charged Investrents which am mace under section 793 of
the Companies Act 2055 ar which coule be macs utder secion 7E2 0f the relsvant
sampany were a pubiic imited compary or dndsr any siniiar pocision ceniairod i
tha aricles of associaton ar cther consiittiora docureentes ot the relevant company
ard, if it fails to o0 8, the Secarity Agent may provide such infanmation as i may
Favn or sehaf of such Chaming Company.

11.11  Rights of the Parties in respect of Charged Investments

)

Unless @ Declarsd Default has ocsurred, each Gramging Company shel be entitled tc

) vacaiye and ratain ail divicerds, distrizoutions and other monies paid onoor
daiived from e Charged Securities; and

i gxersise all voting and other rights and powers attaching ta its Chanzod
Securties, oroviged thal £ must not do sn i a manner waich:

2] has the effect of changing the terms of such Shamged Securities jor
any clase of them} or of any Securtizs Rights unless 2ermited sy the
Finance Dosumanty: or

1=)] is predudicial 1o the inkerssis of the Sacunly Agent andfor the other
Secured Parize.
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12,

12,1

12.2

12.5

13.

ES!

()] At any time folowing ho occurrence of a Daclared Ozafaut, the Security Agent may
corrpleiz the instrument(s] of trarsfer 7or all or any Charged S=curtes on bebalf of
any Charmng Comparny i favour of itsalf or such oliver person 25 it ray seloci,

h AL amy time whan any Gharged Secudty is registered in the name of the Securily
Agent ar its nomires, the Securiy Agent shall be undsr ao duty to:
i ansure thet any dividends, distibutions or other monizs payahble in respect o
sLeh Chargesd Security are duly and prompthy paid or received by it or is
I 70T
i) wizrify thal the corect amcunts are paid or received; o
i tak= any action in conrecilon wich the taking vp of ary (o7 any o2 of zny;

Fezlated Rights in respzst of or in subs‘itstion for, ary saeh Charged Security.

Supplemental Security

If & Charging Comzadty & reguired 7o create futher securicy over i's Rece'vables in
acpordance with the provsions of clause 24301 of ihe ABFF. ar in the event that a Sharging
Campany acquires any Real 2rapsmy ar any other materzl assct. it ghall promptly, at 1= own
cost, cxecutg and deliver to the Secanity Agent & Supo emental Charge in fom end substance
satisfaciony oo the Security Agant,

POWER TO REMEDY
Powrer to remedy

If at any time = Charging Comoany coee not comply with ary of its obligations under ithis
Deed. the Securiy Agent (without prejudice 1o any oz rights arising as 8 consequancs of
such nou-campliance) shall be endit'ed kol no? boand) o rectify that defzot. The relevant
Charging Gompany irevocably suthorises the Secusity Auent and its ampoyess and agails
by wemy of seougity 1o g al such things dnoluding entering the property of such Charging
Cerpany) waich arc nocossary or dosirzble to rectity thas defaut.

Mortgagee in possession

The exenzise of the powers of the Security Ageat urdsr this clausa 12 shall aot reads: & or
any othar Sesurad Parly, liabie 55 8 notgages in possessicn.

Monies axpended

Tha ralsvant Charging Sompany snall pay to the Securizy Agent on demand any monies
whick ars expendad by -he Secarity Aaent in exzrcising its powers under this Slause 12
together with inlarest at the Defaclt Bzate fom e date onowhick those monies ware
expended by the Sacu-ty Agent [ooth oefore and after judgment) and otherwise in
accardancs with clause 2.2 (Defalt inienesd,

WHEHN SECURITY BECOMES ENFORCEABLE

When enforseable

This Rebenbire Gocerity shall becore immediately enforcesble upon the occurence of a
Daclared Dafault.
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13.2

3.2

14

14.1

14.2

14.3

Statutory powers

The powe: of sale and other powers conmisrred Dy section 101 of (e Ack (22 amendsd or
axtandad by this Lreed) shall be imimediately exercizasle upon and at any tims gter tha
ocoourrenze of any Deciaras Defaul.

Enforcement

Aftar this Sehenture Secuty fas Become enforceshle, the Security Agend may in itz sbzpiuts
dizcmetion enfarce &l or any part of the Debenlure Security it such manne: as it ezes ot

ENFORCEMENT OF SECLIRITY

Genersl

Far the purpeses of all rights and powers implied by siztute, the Seclred Qblgst'ons ane
deamed to have become dus and payaisle an ike date of this Doed. Seclions 92 and 103 of
the Act s7aEll Aol apisly e the Debentero Socurty.

Powers of leasing

The slantory powers o Izseing conferred on the Sscdrity Soent srz2 extaqded sc as o
autacrize the Securty Agent to leasg, make agreeretts for lesess, accept surrenders of
leases axd granl options as the Seoudty Agent may think fit and without the nesed Lo somply
with gection 32 or 100 of the Act.

Foweors of Security Agent

i=) At any ime sier the Debenture Sacurity bocomes enforcesbls for if so requested by
a1y Charging Comaany by written rodice st any time), the Sscurity Agsnl may withar
furibe- notes funless rezuirad by lew)

ii] appoint any person jof pereons: to be & rococivorn, "eceiver anc manager o
asrinistrative receiver of sll or sny pat of the Sacursity Assels andior of 1o
‘ncorne o the Security Assets: andior

‘i anpoint o apply far the appointmest of ary perzon who is sppropeately
qualifies a5 adminfetraicr of 2 Chargins Compary; sndicr

fity exprtize al a-any of the powers corfered o tnorlpages:s by the At (28
arnended or exandad by this Deed) andior al' ar any o the powers which are
cotferred by chis Deed on @ Receiver, in each case wihout first appairting a
Rocever or notwithstanding the appointment of any Recsivar, andior

ijv] cy=roize (ir the nams of any Charging Cormpany and without any further
consent or autherity of siich Charging Sompany’ any woting rgkts and any
pomers of rigats which may be exarcized Dy any person(s inwhoss aams
ary Crarged Investmznt 's registered of who s the boldar of any of ke

b The Secarty Agent is no: erfilled to aprpeint 2 Recsiver in raspact of any Securty
Assets ol any Sharging Company whick are sabject 5 8 sharz whish (a5 created;
wags 2 fioating cnarge solely by reason of & morateriym bairg abtained urder The
Imsaivency Act 2000 (or anything gore with a view 3o obtaining such a mosateium in
restact of auc1 Charging Corrpay.
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14.4

14.5

14.6

4.7

Redemption of pricr morigages

Al any time afier the Debeniure Szouiily has bacome aaforceable, the Secuity Agent may:

Ia; redeen sry prior Securty against any Security Assad aadior
] procare “hz transter of that Secunty to tesif;, anddor
c) settle and pass the accounis of the balder of any prinr Securizy znd any acoelrls so

sattled and peesed sheli be canclusiva ard binding on 2ach Charging Company.

Al principal, interest, costs, charpes a1 expenses of ard incidental to any such redemption
andrar irans’e: shall be pafd by the ralevant Charging Company to tie Sscusty Agent cn
d=rmand.

Privileges

=] Esch Recsiver and the Security Agant is entitled to sl the rights. nowers, privileges
and immunifies coninmes by the Act o0 matigagoes and eosivers when such
rapafvare have baen duly aopoirted arder the Act, except that secticn 153 af tha Act
does nat agply.

By To the sxent fia® the Sscurity Asses constifuls Financin coffaterl” and this Deed
and (e ohligations of the Cha:ging Companies urder this Deed censtitute a Vsecuriy
Fravcia! colfatera! armangrmant {In esch case for the purpose of gnd a8 defined in
the Financial Sollaters: Arrangements (Mo, 7) Bogulaticns 2003 (31 2003 No. 222€))
each Pecaiver and *he Seedrity Acent shell haws the right s the Dabectie
Security nzs become enorcesble to appropriate sl or ary pait ot chst financia’
collaleral in ar fowards the satisfaction of e SHecuns Oblfgations.

e For the zurocse of ciauss 14.5(b), the va'ue of the fnanca. collateral appropistes
shall b= such amount as tho Receiver or Secariy Agsat masorably determines
harditg takan inio account advice chrained by it from an indspandent investnent or
accounizney firm of nationzl sianding ss ectes &y it

Mo lrability

aj Meither the Security Agent, ary other Sscursd Parmy nor any Receiver or Uelegste
shall be linhle (A in resoect of all or any part of the Securicy Assets or (B for any loss
or damage which arises oUt of the cwerc’se or e atdernpied or pLIPGHTRT CROTCEE of,
ar thz failure to exercies sny of, i= or Wis respactive powsars (unless such loss of
camage iz caussd by its or his gross negliganss or wikil miscondJast].

ik Withowt prejudice to the ganerality of clause 14£.8{g), neither the Secunty Agert any
atner Secured Parfy nor any Receiver or Delspate shall be liable, by resson of
efrating into poseession of 4 Secwity Assel, to account @s mortgagee i1 possessior.
ar far any loss on reslisaiicn or for any defaal; or cmission for which a2 montgsges i
poseLssion might be ligble.

Pratection of third partics

Mo persan fincluding & purchassr] desling with the Security Agent or any Receiver or
Dizlegate wil be concerned to endallire:

)] whether the Secured Obligatians have secorne payable;

(b whether any pewer which 112 Socutity Anert o- the Raceheer is porporting ta exercizes
has hecorme ewarzisaols;
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15,

15.1

132

152

5.5

15,

6.1

i) WhEor any money Jemains dus under any Finance Ooacumant; or

D how any money paid to the Becurity Agent or lo the Receiver is to ba applind.
RECEIVER

Removal and replacement

The Sscurily Agent may from tiTe o Ume remcve any Receiver appointed By it (subject. in
he case o en administrativa racefvership, to sechion <5 of the l1sabwency Act 1988) and,
whanever it may deeT aparopras, mey appaint A new Recsiver i 1he p ace of any Receiver
whosa appairtmans Fas termitates.

Multiple Recafvers

If zt @iy i there is mane tha one Ressiver of all or any sart o 12 Security Asses andior
the income of the Ssnnriny Assests, sach Receiver s1all havs powsr to act individvaly {unless
ctherwise statad in the apgainiment document).

Renwneration

Ary Beociver shall be misiled i remunerstian for his services at a rale to 20 fiwed by
agresmen: betwear aim and ths Sscurily Agent (er, falirg such agraemeant, to be fixed by the
Saourity Agenty,

FPayment by Recelver

Criy monies actualy paid oy & Recsiver to the Security Agent in refation to the Secursd
Chiigations shall ba capakle of being appisd oy the Saowty Age-t in dischargs of the
Securad Ohligations.

Anent of Charging Campanics

Amy Reczive: shall e the agent of the Charping Company in respact of which 1 is appoined.
Such Charging Somzany shall fsubrest to the Companies Ast 2008 and the |nselency Act
1883 ba sole v respoasible for b's acts snd defails and for the payment of his remiune-eticn.
Mo Secured Party shal inour any lishility (2ithsr o such Charglhg Company or B2 any cther
person) by reascn of the sppoiriment of 2 Racetve: ar lor &1y other reascn.

POWERS OF RECEIVER

General powers

Any Receiver shall hawe:

(=) all she powets which are confered an the Security Agent by clauss 14.3 (Powars of
Beinthe Aol

b all tne nowe= which are conferrad by the Act on morgagess in possessicn and
eceivers appaintad under the Acs;

[ swhather o7 9ot he is ar administ-ative receives all the porwers which ars lisked in
schedale 1 of the Ersolvensy Act 588, and

[d; all powers which ave somerned oy any othar 3w canfoming powsr on raceivers.
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16.2  Additional powars

'n addtion 1o the powers referred Lo in clausc 181 (General powars), a Raceaive: shall have
i1z follwing powers:

v

),

(b

i

(]

v

.p;J

i)
&

i

Nl

n

[

i
e

to take possession of, ¢ lest and gat in &l ar any part of the Securly Assets andfor
incarie 10 respect of which ne wes appoirted;

ta manags the Sscurily Assels snd the business of any Gharging Company as ha
thinks -t;

to redeam any Sscurity and (o bomow o fEise any money and ssourg ihe payment of
any maneEy ir prionty to the Secured Chligations for the oipase o the exsrciss of Ny
sowels andios defraying any cosss of izbilities inclirrsd By himon swech exercise

n sall or conout in $6li13. masing or oierwise sizoosing of &l of any part of the
Securty Assets in respect of which he was apocinizd witioot the need ts coserve the
restrictions iMposed by section 103 of the Act, ard, withaui limizstion;

) “wtures Ay oe sovered and sold sepamately from e Real Fropedy
curtaining them, withow: the coreant of any Chrarging Comzany,

il tha cansiderstion for a:ry such transaction may corsisi of cash, debentures o~
other ohligadions, shares, siock of ather valuabls censideralion jand the
amount of 3127 consideration may be dependsat Uper. prodit ar “Lrnovar of D
determned by a third pay) and

(i any sus7 consideration may be pavabiz ih & ump sum or by iastalrients
epread aver such pefod 35 2e thinks fif

to aler, improvs. develop, complete, cocostruct maodify. refurbish or repair any
huilding or leng ard to ¢omplete o undesake or corcur in the corrpletion or
undsrtaking (with or without modifcationy of any projecl in which a7, Charging
Company was concerned or hisresod before Tis appainiment {being & project far the
aloration,  improvenent, dsveooment,  somsledtion,  construction  modificatior,
refu-b shmienl of repair of any building or lard);

to carry oli 2ry saie, fsess or ciher cisposal of all or any part of the Security Assats
by Gornveyirg, ransfariag. assigning or lsasing the same in the rams o tha relovant
Charging Company and, for thal suposa, te enter ity cowvenanis and other
corractual obligadicns in E1z name of, ard sc a8 ta bind, such Chasging Campany,

to take any such procesdings (in the neme of a7y of the rsevart Charging
Companizs or alhenvize) as he shall shink fit in respect of the Jacurity Asests andiar
income i1 respect of whick 72 was appaint=d nciuding proceedings for recovery of
rert or other monies in amears at e date of his appointment];

to enter into of riake any suck agresriert, anEigemant of comprtinise 28 te shall
thiak. fit;

to i7sdre. and to renew any ihsurances in respect of, the Securily Assats as se shall
think fit (o @a t2 Security Agant shall direct

\o sppoint a7d amploy such managers, offivers and workman and engage =uch
professianal advisers as hs shall think it (ncluding, withowt prejidice ta the ganaraline
of tha favacoing powsr, o empley his partners and Tirm);

w forl one or moe Suneidiaties of any Chaming Company and o tansfer o any
such Subsidiay all or a7y pa— of the Seourty Asssts;
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17.

171

17.2

17.2

i to cparate Any rant review clause Inorespact of any Rew) Propesy inomeseec of which
rewss apaoisted [or any patt thersct] ard to spply fo-any new or extondad lease:

im’ b

in pive valid recaipts for all moriss and bo do 81 such other things as msy seem
io ki to be incidantal or sonducive io any other power wesied nohiny ar
necessary of desirabie for the realisation of ary S=curty Assei;

Y EXEMCiss in rersan o esch Securify Asses all such powsts gnd rights &2 hie
world ke capshie of sxamcising £ he wers the absaluss beneficizl owner of the
Gesuriny Assets; and

fiify uge ne name of any Caarging Company sor any of ine sbhove parposss; and

n) ‘o do &l such otter acts and things a5 he may in his dszrstion consider to b=
incidontal ar concdocive to any of the maters o powers set ool in s Desd or
cthe~wise incidertal or condusive to the pressrvation. mprovemen: or rezlisation of
Thz Jecurly Assais

AFFLICATION OF PROCEEDS AND INTERCREDITOR AGREEMENT
Application

All mories received oy the Security Agent or ary Recaiver atter the Debeniure Secunty nas
heon:ne enforceable shall (sub'ect to *he dabts and caims of any persorn haviig a security
ratking i rroqdty to the Debendirr Security and sukisct o e Intzraradilor Agraesmentt be
appiEd i the folowing order:

g first in satisfaction of, ar pravision mor, &l costs, chages end expenses nourrad, and
payments mace, by fhe Secuity Aceal any ather Secursd Saiy of any Receiver -
Ligl=zats ard of &l remurerstion dus to the Receiver in cornaciion witn this Deed or
Cre Sacdrily Assais:

) secondly. i oF owards salistaction of the remanng Secured ODlications o
gocordance with ciavse 17,5 (Aooropdstan, Intororeditor Agroomont and suspoRss
acendnil gnd

o thirdfy, in paymant of any surslas to any Chamging Campany of cthar person entitlesd
Ral A

Contimgencies

If the Debentuere Secarity iz enforzed at a8 time when no amounis sre dre undes the Finance
Documents (bat & & firne when ameounts may becorms sc doeel, the Secunly Agant ar &
Fecaiver may pzy the prooceeds of any mecowveres effecred by i info & hlooed suspense
gooount (besring interest st such rate Jif =ny) as the Secorify Agert usoaly granis for
acooums of that size and natura),

Appropriation, Intercreditor Agreement and Suspenss account

)] Subject to the |ntercreditor Agreement ard clause 177 (Apolication), the Becurity
Agent shall spply all savmests reaceived ‘norespect of the Secured Obiipations in
redustion of ary pan of the Secured Okligations i any order of mannsar which # may

detzrmine.

el Any such appropration shall overrice eny aporopriation by any Crarging ComoaTy.
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18.

13.1

18.2

18,

29,

20.1

(] Al mohiss recetved, fecovared or moaiscd by the Secudity Agent drder or i
connection wih tiie Ceed may st the diszretion of the Secusily Agant ba credted to s
separate intersst-bearing sUSpERse accouni or 80 long 38 the Security Agznt
determines (with interest acoruing thareon ot such rate (i7 any) ss the Secuity Agant
usuRily grarts tor sccounts of that sizz ard nalure) without the Secunty Agznt having
ary cbligaticn to appy such mones and inferest or any part of it in or towsrds e
discharge of any of tho Socured Obligaticrs un'sse sach mories wosld dischage

af tha Secured Obligations n fuli.
SST-OFF
Set-off rights

(al The Secvrity Agert ang each othor Socured Paty may sel off any mairsd oiligation
whic1 iz due from any Charging Company (whether uidar tha Finance Docurnents or
which Fas besn zssigred Lo e Sacurity Agent or gech other Bscured Party Iy sny
other 2hargirg Comgamyd against -y matured obligation owed by the Secirty Agert
o7 sUGT other Secursd Pany o such Chatging Compary, regardless of tho place of
payment, booking trshch op carrancy of etnar obligaiicn.

B If the okl yations are i difarert surencies, the Securily Ageni o sueh otier Secured
Party may convert eithe obigation at a matket rate of exchangs in -z uzual codrze of
cus.ress for the purposs of the set-o5,

(el ¥ ether obligaticn is aniguidated or unascertainss, the Securty Agent or such offer
Srcured Party may sei oF in an amount sstimates by if in geod fa'th e Do the amaount
of that chizaion.

Time depasfis

Witheatt prejudico to ciause 181 (Sl ol J‘I phis], if any tims depasit ralures on any acccunt
which ary Sharging Sompany Fas with be Securiyy Agert or avy other Securad Party at a
time within the Secuity Pariod when;

(3] this Debesiue Security has besonn criorzeabie; 2nd
(b ne Secured Dbligation is duc and payaas,

slich tfine deposit snslk autemstically be rerewed fof such furtber matudty as the Sscurity
Agent or sich ather Becurad Faddy in 1ls absoline ciscrshon coreiders aporopriste JI'||E-SS T
Securty Bgent of such gthe Becurad Party oifenvize soress in witing.

DELEGATIQN

Eanh of the Sewunty Agent and any Beceiver may delagats, by power of ghiormey jor Inoany
ather manne™ to any persan, any Aghf, powes of diserztion exercissb.e by them undsr this
Deed dpen any terms (irsiuding power to sab-deegste) which 1 may thing . MNeither the
Security Agent nor any Recewsr 574l be n any way liabe or respensibls to any Sharging
Comzany for any ioss o lisbilily adsing from any act, defaul, omeszion or misesnduct o te
pars m any Desoaais,

FIURTHER ASEURANCES

Further action

)] Each Charg:ing Company shali (and the Parent shall precira that ezca marrber of the
Group willl srompty dooall sush acts or execute 2l swch documeris iashiding

assignrrensa. transfers, mo—gaces, catges, notices and insTuciicns) az the Sacurty
Agert o- a Receiver may ragsonably specify (and i1 such Jorm as the Security Agent
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20.2

20.3

or a Rzceisr may easaashly require) in fawour of the Security Agent, 2 Receiver or
its nominesis) in arder to:

(i perfact *he Securty crealsd or intended to be crested undsr or evidencad by
the Transaction Secuity Doouments fwhich mzy include the execwiion of a
matgags, chawge, assignmeznt or alar Secity ova al om any of the assats
which =re, ar arz jn‘_enf_:'ef_{ to ke, the subjoct o ke Trareaction Ssowity} or
ior the exersise of any rghts, powers and remadies of the Securily Agent any
cihar Socured Party or 2ny Recaiver ar Delegaie provided by or pursuant to
tine Fingnzce Docurments or by aw;

{3 comer on bz Secluiily Agert aty cther Secured Ty of siy Racaiver ar
Delgete Securty over ary property and assets of that Ghasgirg Compsny
lecaizd noany ursdistion equivalent or simiar ic the Secunty interdad to bs
conferes by of pursioat to the Mansacticn SScurisy, anddar

(i) fariltate :he realiestion o° the assets which ang, of are nherded fo be, the
suaiec of the Transaciicn Sesulily.

ij Each Crarming Company shall f-‘m’i tha Parant =hail procure tist eazn memioet of 1he
Groap will] taks sl such acton sg s availasls to U incloding makirg all “ilings and
rogigtrations) 2z may e necessary for the purpeso of the creation, zedfectios,
protzcton of inaistenancs of eny Security conterred orintendad e ke conferred on
the Sacurty Aagent o- any cther bncun—;d Farly of ary Becsiver or Dacgate by or
pursuant ic the Fingnce Documeants,

Finance Documents

Each Chargng Compary shall (and the Parent snall procure that each member oF tha Grosp
snal) take all suzh action as is avalshle to it (iacliding makirg all filings and regizirstions) as
mzy be necessary for e plpase of IMe oreaticn, perfection, protection or rrainiznanse of
any Securi‘y conferrad ar ‘nienced to bs confemed on the a-:CJrif}’ Aper! or the Secored
Farties by or pursusnt to the Finanse Documens.

Specific scocurity

Wihout orejudice b te generalty of clauss 2007 (Fudher sotion), esch Charghg Campany
will immadiately upon reques: by the Secarity Agert execute ary decurent contorrpiaiad by
that ¢ asee over any Secutty Assel which is st.bjsc‘,; woriniended to be sugject to any fazd
gacrity wioer shis Dead mcll ding any “ixcd security ansing or inlzndesd 1o atiss pursuAart o
clause § (Donversion of Soafing chargen,
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211

2.2

22

POWER OF ATTORMNEY
Power of Aorney

Esch Cherging Company. by way of sezurity, imocvosably and severally apuooinig 1he Securty
Ageat, sash Ressivar and any Delegate ta be ite stfornzy to taks any action whilst s Daclared
Cefautt ‘= cortinuing or snforcerasnt of the Debegnfure Secority has occlirred G sich or
sxsoute 2 deads, ihstrumaniz and docurrents, endarse andiod negotiate al Bemitznces ar
pusue, cantinue, defend or corpromise sny procsedings a0 claims and settl: any
indebednzas a3 may be required by the Secuity Agent to perfect the ttle of the Security
Ageni to, or obiair paymeat of, any Dobt and to secare the pemormance of any obligation of
ary Chaiging Company ta the Security Ageat or o any Custormer, o~ ary cther action whizh
guch Charging Compsny is obliged io takz wnder e Deed, incuding urder Glauss 20
(Fusifar assivarees) of, it no Ueclared Defaalt is coclinw'ng, taka eny action which such
Chargirg Compzny has faled to ke alfer the 2xpiny of any re'evant gmaoe perod) drdar any
Fingnce Documerl ihciuding whder slavse 20 (Fudfer sszorances), (inciuding fwiiheub
limmitaticr:).

{&) the camplotion or exscatinn of any Borrowing Base Cedificate or Motice of
Assignmzn;

(b signing and exgcting a legal assigniment of &l o ahy of the Eecsivables in
acco~dancoe with sectior “360171 of the Law o Propety Act 1325,

i) athemwise obtaining cayment oF ar pafeeting i 5o to any Recsivablas;

i conducting any claim or cthar mader undzr ar pursvant o sny 1msurance Policy and

any othar rewvan; fasd andior credit insurance palivy o palicies i wlation toa’l ar
any Raceivablas.

Eaz Shawging Company r=lifies and sonfimms whatsvsr any adomay does or purports toode
cursuant to ils appaintmant under thiz clause.

Substitutes
Each Zharging Cempany agrees that:

i) the Secury Agent may at any Lime sopoint a subetituts to act as 1s adorney, and
may revoke 2y such apoainiment withou: giving a rassan;

1)) the appointmen: of a substiiuts ‘s to be in writiag signad by the Sscurty Ageoni tacting
thocgh any of its directors campany secretany or authorised signatodiss); snd

1] ovzry sucetitute sppointed urder Chis olavse 21.2 shall have full powers as ths
Charging Company § attemey a5 F appoinied by the Charging Company puresant o
claae 21.1 (Fower of aliorray], excefr, the power to azpeint = sunatiuis.

CURRENCY CONVERSION

All manies received or heid by the Securily Aoert or any Receiver unde: this Deed may be
convarted frarm ksl exigting sumency irte susT other curency as the Securiy Agert or She
Recatver considers necsszary or desirzble to cover the obligations and lisbiities comprisad in
t1& Sacured Obligations in that other currency at th= Agentz Seot Rate of Exchange. Each
Cramgng Comzany saall indernify the Sscurizy Agert against &l cosls, charges and
expenges ircumad in reletior o suoh conversicn. Mafthar the Security Agent nor ary Hecalver
shall have any liability fo a1y Charging Company in reepect of any loss resulting from any
fluctaztion in exchange rates after any =uch conversion.
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23,

231

23.2

233

24

241

242

4.2

4.4

CHANGEE TO THE FARTIEZ

Charging Somgarnles

Ma Cherging Company May assign a1y of it rights or obligatiors urder this Ness.

Security Apent

The Becurity Agert may assign or fransfer all or any part of its rights undsr this Deed
pursuant to the rssignation or —emowval of the Seourty Agett in accordance with the
Imiercreditor Ageenant. Each Sharging Campary shall, immediately upon being requested
te do so by the Secriby Agent, eater o such documents as may be necassary or dasirakle
to afect sLck 2ssignment oF transter.

Accoesion Daed

Eact Charaing Company.

=] sonsante o 12w Subsidiaries af the Parent becormirg Tharging Sompanies A%
conterolated by the Sinanoe Documents, and

4] irevacasly autiotsas the Parent to sgree oo &nc ewecuis as & deed, any duly
completed Accession Desd as agest and attorney for azd on behalf of such Charginyg
Cormpary.

NISCELLANEDLS

Haw accounts

(= If the Sarur~y Agent o-any other Sscured Pany receves, af i§ deames io be affected
by, rotice, wisther actual or sonatructive, of any subssquent Security (other thar &
Fermited Security or a Parritted Trinsactian) affecting ary Secusily Assat andiar
the progeods of saie of any Sacurity Asset or any glasantes under the rinanca
Dozimens ceases to continue in forcs, it may cper a naw account o7 ancounts for
ary Charging Company. 17 it doss not opan a tew accourt, it shal' nevartteless be
treated ez  t had oone 59 at the bme when it received or was deamed to hava
receivad sLch nofice.

[z As Trom that time ali peymaats mads t th Securiy Apsnt of sush othor S=cured
Party will be credied o¢ 22 treated as 1aving beer orediied fo the new accoant and
will not gperats to reduce any smount of the Secored Gbligatiors.

Tacking

=4 Ezzh Sesured Pacy zvall perfonn its ebligations angsr the Finanse Documents
{inGiuding any ooligation ke make avaiable farther advanoaes).

iz This Deez secures sdvahces alnzady mads snd further advances to be mads.

Merorandum and Articles of zssociation

Each Charging Carmpany sarifies that the Deberture Securfty does not coatravens any of the
oravisions of the memorzndum or aricles of association of such Chaging Gomgany.

Land Registry

2l Bash Charging Conpairy shall apply io the Chiel Laind Regiatrar (snd conssnis o
suzh ar aspisation baing made by or an behalf of the Securty Agen) for a restrictian
i1 the follmwing tenms ta be entered on the Reaister of Tile relating to any property
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()

segisiered at 172 Laad Registry (o7 any unregistersd and sukjoct to first reg stration;
and sgains: which this De=d may be noted:

"tin dispositicn of (e regilersd estate by the propristor of the reglstered esfale = fo
bo regisfered withou! 2 witen consent sgned by e aroprsiar far the e being of
the sharge datar [ 12097 i favowr of The Goys! Dok ot
Soattand Fio roferred (0 the charges ragister or thedr conveyances,

“ac:h Charging Comoany:

| suthcrises the Security Agoat to make any zpolicaton which the Security
Agent deens sppropriate for the designation of this Deed, the ABFF er ary
cthar Finanze Document as an exorp’ information dosdiment under rule 138
of ke Land Registraticn Fiokes 2007,

(il shall use s bast endeavours to &ssist wih any such appiicetion made by or
o behalf of the Secunty Auent; ard

[ ghall notify the S2cpity Agent in writing 28 s0on a5 1 racsives notice of any
pelson's anplication urder rale 137 of the Land Registration Fu'es 2003 for
tha disclosure of this Deed, she ABFF ar any other Flaance Dacumend
tellovwing its desigagation as an cxempt information aocumeat.

Mo Charging Company shall make any applicalion onder uls 138 of B2 Land
Registratian Rules 2003 fo- the remeval of the dosignatior: of any svch documaent as
zn exarnpt miormation dosumsent.

Each Charging Company shall prorptly make all applications to and flings with the

Land Registy whish @re necsesary ot desirablz undar the Lang Registration Rilez
2002 to prosect tre Debeniure Saciiiny.

245 Protective clauses

{ai

ik

Esch Charging Comoany is deemad to be & pincinal debter in relaticr to this Ooed.
Thz akfigatans of sact Chargirg Campany urder, and the ssourily infemsed to be
creaed by, s Deed shall 1ot be impaired by any forbesranca, reglect, indalgencs.
sxensiot of fra. releasc, surrender or loss of secanties, cesling, ansndment or
arangement oy any Secursd Party which would othenwise have reduced, released of
pre-udiced this Debeniure Szcurty ar any sursty liabiiny of 2 Sharg'ng Compary
(whether or not known te i or © ary Secured Party].

Cleuse 20 of the ABFF {Guarahtes and indemnilyh aoply in ralaticn to thie Doed as ©
references to the abliga®ions reizrmed to it suzk clavses respestively ware re‘ereaces
to the obligatons o 2acn Charging Company under Ehis Daed.

25 KOTICES

251 ABFF

Suzjoct 2o clauss 23 7 (Malices Sfiroogi Farear):

()

(b)

cause 25 oF the ABFF (Matizes) iz incorporaled into this Daad asg if fuly sat out r this
Ueed; snd

the address and fax qumbers of zachk Parly for all comwnunicatiors o dosdrsnts
given under or in connecton with this Decd are tnose identified with its kame ir the
syscution pages to this Deed or subsequsrtiy notified from time to time by che
relevart Paty far the purposes o7 tha ABFF or thiz Deedt
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25.2

2B.

27.

23,

25

3k

31.

1.1

1.2

Wotices thraugh Faront

‘a) All sarrrurizations a1d docurserts from tie Chaming Companies s-all be sert
trosgh the Parent aqd al comrmunications and decurisnts to the Charging

Companies may bz sent tarcugh the Farsnt.

bl ARy cormnanizasion o docuiment mads or deliversd to the Paven: 'n accordanez with
thizs clause 25 wilf ke desred to have been mads o gelversd tu each of the
Chamging Comparias,

CALCULATIONS AND CERTIFICATES

Aqy aertificale of 0° determinstion by a Secured Pary, ths Security Agent specitying the
arreunl of any Seccred Obligaton due from the Sharging Sompanies jincluding dedals of &y
relevant cacuation thenaf) is; in the sbsance of manifast arror, conslusive svidonoe zzinst
the Chargirg Companies of fie maiies S owhich i re.atss.

PARTIAL INVALIDITY

All the grovisions of this Deed are seversble and distingt from ere ancther and T at any time
any provisior, i or hacomes ilega’, invalid o uranforsssbls in any respect onder any law of
any jusisdiction, nether the legalty, validizy ar enforceshlity of any of the ramaining prossions
nar the legaity, waldity or enferceabilty of such provizion cnder the law of avy other
juriediction Wil in amy way be affected cr impaires.

REMEDIES AND WANERS

Mo fakirs to cwetize, rorany delay noowercising, on the pat of the Security Agent [or ary
other Secured Maty), any right or remedy Usdar s Deod shall operate &8s & watven, re- zhall
any si1gls of patial ceercize of any daht or romedy prevert any furher or cthar axercs2, of
18 exarcise of 31y ofher fgat or remedy. Tae rights and remecies povidad ase currulative
and nat exclusive of any righta or remedies providod oy law.

AMENOMENTS AND WAIVERS

Ary provision of ths Deed may be anonded in wiiting by the Security Agsat and o
Charging Comparas of tha Parn: actng o their beqalf and any breach of wis Deed may L=
waived befars of afer it ocours only i© the Sacurity Agent 50 agrees i wriing. A walver giver.

or conzeTt granted by the Security Agent undsr this Deed wik be effective only iT givan in
watting and then anly in the irstanzs and fa: the purpess for which s giver.

COUNTERPART S

This De=d rmay ba exacuted in a1y numbss o° counterparts, and this has the same sffsct ws if
the sgratLias (and seals, if any) oh the sountersarts wes2 a0 a single copy of this Desd,

RELEASE

Ralease

Lpar ths expiny of tha Security Pericd (bt not otharwised the Security Agent and each
Sacured Farty (whers relevanit shall. ai the reqguest and cost o the Sharging Companies
taka whaiever actict ‘s necessany to melesss or ra-gssign (without recourse o7 waranty) e
Security Azsets from the Debenture Sazurity,

Reinstatement

Wiene ary digcharga fwhataer in respect of the oaligatons of any Charging Cormpany or 20y
secriy for those ooligations o otherwiss) is mads in whole o in part or ary amangersat is
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32

33

33

332

made o the @i of any payment, security of clher disposition whizh is avcided or must bo
restored on insalvercy, iqdigation o ofkaraise witnout Titatarn], the liabiliny of the Sharging
Companies Jnder th's Deed shall continue 5 i the discharge or arrangsment had oo
oscued. The Secutdty Agent may conceds or corrpromise any cleim Sal any sayment,
scourity or athes dispositian is liable to 2veidance or restorstion.

GOVERNING LAt

This D==d znd any nor-centacival sblgadions adsng oot of or 0 cornaction wih it shall b
povarmned iy Caglish isw,

ENFORCEMENT
Jurisdiction of English courts

a Ihe courls of Tngans have =xclusive jurisdiction b s&dle any dispute arising out of
ar in carnaction with this Desd {inclugicg a dispute relating to the existencs validiy
or ferminstion of Lis Deed or any non-congractuz! ablipaion afsing out of or in
creinection wits this Dead) 3 "Tispute™).

(b’ The Faries agroo tst the cours of Zngland are (e most appropriate and coren’a s
courts o sett' = Dispuizs ard accordingly nc Party will argue o the soatrary.

ic) I hig clsuse 32 g far the honcfit ot the Finance Paries and Secured Part 25 orly, As
& cesil, ne Finance Party or Securad Paty shall be preveniad from taking
proceadinga relating o a Dispule inany athor coans with urisdiczion, Ta the ewtent
gllowsd by 2w, (e Finence FPartise and Secursd Pafies may toke conzarredt
proceesings iv any aurrbar of jarisdisticong.

Service of procass

[al without prejudice ta ary ather mode of zevice allowsd Lndes any relavant law, each
Ol fothar than an Ooligor incorooratad i Ensland ard Wa'es )

{i irresennably 2ppoirte the Farenl as its agent “or eocrvice of process i relation
to any procesdings befora the Cnglish cocans in contsciiar Wi any Firance
Doctrant (and the Pament by s exscution of this Deod, sccepis that
gpocintrzet); ard

(] sgress that feilare by an agem for service of process to noTly the relevant
Dmiigar of the process will not invaligate the proseedings conzernad.

ib If amy serson appoinied As an agenisor senvice of procass 's urable tor any rezson o
aol a5 agant for senice of procass, lhe Parant (on bekat of afl the Chlgors? most
inmediaiely {and in any svent within five dsye of such svenl laking place) appoint
anataer agert on terns acceptable fo the Receivables Agent Failing this, the
Feceivahles Agent may appuint ancther agant for this purpose.

] The: Parent exoressty agraes and sonsents to the provisions of this clalss: 33.2.

IN WITNESS cf wch th's Daed has beon duly executed by each Sriginal Ghargimg Ceripany 3 a
deec and duly sxecutsd by Uiz Secutity Agent and has besn deiversd on the frst date spsoified un
page 1 of this Desd.
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STHEDLULE 4: THE ORIGINAL CHARGING COMPANIEE

Gj:rn'::p:a'r_lj-,r'r!&me

l Registered number | Registered office

The Chass, 181he Farks, Newlon-
le-willows. Mersayside, WATZ G0

The Chase, 15 The Patke, Newtan-
le-illcwes, Merseysids, WA12 0JG

I The Chase, 16 Tha Parks, Mewlon-

le-Willaws, Merscyeida, Wia1z 0J0

The Chasa, 1€ The Farks, Newton
[aAtfillonws, Merssvsice, WAL (LG

Tl Chase, 15 The Pagks, Mawtan-
e licws, Merseyside, WA12 0JG

- “neChase 16 The Parks, Mewton-

le=ilaws, Merseys e, Wa1Z LU0

The Crase, 16 The Farks, Newtcr-
leWiliows, Mersaysice, WAT2 G0

The Chase, 15 The Pats, Mewtan-
le-\Willowe, Morseysids, WA12 000

in2 Chass, 6 The Parks, Mewwon-
le-ilows, Memayside VA 15 D0

Limitad

Speedy Kire plo INGATERD
Allen Centracts Limited 11517643 o
Allen Lvestiments Limited . 01354520
Hire-A-Tool Limvted Ci3541 D.'C:'“ "
Epescy Aseoi Loesing Limitsd 04521451
Spsudy Assst E‘vew:'uesnl lglrt;c- h 1 G847 830
Spesdy Erginseing Services 64-@9@25__“ o
Lirnited
i. Spél:&:;'_-.-'.;.lg';_lﬁmtlanci} Lirrited 04525148
Speedy Hire Direct ;rr.itr:'(I noarF4324
Fpoedy Hirs Sentres (Morthsrm) 0245380 “

The Chaga. 16 The Parks, Mewton-
le-viilonws, Merseyside, WAT2 T2

Sopedy Hir Centres (Southem)

Linvted

| Speedy Hire Centres (We
Linzited

21105542

The Chase, 15 The Paks, Mewtos-
I-Willcwe, Merseysids, WAS2 0J0Q

BN

14016734

The Chass. 18 Tne Parks, Mawian-
[a- Wil Merssysids, Widd 12 D10

Epeedy Hire Gertres Limi

ted

| 8207108

The Chasa, 18 Tha Parks, Mewion-
le-willows, Meseyside, Wa1z 0J0

Spesdy Imeratanal Assst
Servicne (Holdings) Limited

The Chese, 16 The Paris, Newlon-
e Aillcns. Marseyside, WA12 G100

Hoeedy Intenstional Leasing

Lirmilesd

TITARHM

The Zhase, 15 The Pats, Mewton.
W llows, Merseyside, WATZ 00

Spaedy LGH Limites

5438055

Thz Chasz 16 T2 Parks, Mawton-

; le-nilowe, hMersaysids, WA1Z DU

' sneey Lifting Limted

N£528135

Tnz Chass, 18 The FParks, Mawon-
[s-illaws, Merseyside, WATZ 2JQ

Speedy Power Limited

03222245

The Caase, 15 The Fards, Newtcn-
le-willonas, Marsevsios, WA1Z G0
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Cnm_pa ny namé_ )

Regisizred number

'Reqistered office .'

Sosedy Pumpe Limiied

D85E31 70

The Chase, 16 The Pats, Mewtor-
leillows, Morseyside, WA 12 UG

Srondy Soace Limied

b R e

The Chazs, 18 The Parks. Newton-
I3 lows, Merseysico, W2 002

Speedy Suppor: Senvices Limites

C2475278

Tne Chasa, 16 The Parks, Newtn-
[e-ilaws, Meseysids What2 040

Speecy Survey Linnted

13243297

The Chase, 15 The Parks, Newion-
le-Willows Morseyside, WATZ 0J0

Specdy Transpert Limitsd

04508762

: The Chase, 18 The Parks, Mawdon-

lz-WWillowes, Metssysids, Wii2 0J0

Spezdy [Hive tiveland) Limilsd

L MIDARTOE

40 WMolesworth Siest, Gockstom,
Colnty Tyrane, Morlhiem reland
BTEO BHH

Speady Hire (Feland) Lirited

409718

Onit 2 G.en [dusirial Esuate
Broombrdge Road
Slesnevin

Zrubin i

Speady |LOH Garerstors Limilsd

GCOEERAY

123 Bt vircant Siroot, Glosgow,
United Kingdam G2 SEA
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SCHEDULE 2: DETAILS OF SECURITY ASSETS

Payt 1; Charged Secorities

Charginég. Company

Name of c'_ompany in which sharos .
are hald : :

_held

Class and nuimber of sharcs

Speedif Hinz

Sosedy LGH Limies

10C,000 {ordinary F41 |

Flz
Sp=edy Hire Speedy intemational Azset Servicas 1 [orcinary £1)
2l [Hoidings; Lirmitod

= pecdy Hirs
Flz

Soeady Hirz Centres Gvastam) Limited

Z [orditay £1)

Speady
Inramatioral
Ases: Services, |
iHaldings)
Lirited

Speedy Intematioral Lessing Limed

1 fordinary £1)

Spesdy Hire
Fl

Speedy Transoorn Liritad

1 jarcinary £1)

Spaedy Hre
Ple.

Allzp Cortracte Limitzd

70,002 fordinany £1)

Speady Hirs
Fic

Spescy Asset Sevices Eimitad

1 fordisiary £1)

Spezdy Hirs
P.c

Spocdy Enginesring Services Liminen

1 fordinesry £40

Enezacy Hire

Spaedy [ re (Scctlzna) Lirrited

1 {oecnary £5;

Pl
Spassy Hira Soeedy Hire Centras (Northe-rn:l 15,000 fardinsry £17
e Lirirad
- Sp=edy Hite Spmedy Hre Centres (Southem) 4,526,235 (ordinary £11
Pl Lirvited
Speady Hire Soeesy Suvey Limiad Z (ordinary 1) -
Fc
Speedy Hre Spesdy Lifting Limited 1 ferdinary 243
Flc
T Spoedy Hire Speedy Space Lirmied 8,570,607 {erirary £1;
Pl
Speszdy Hire Spesdy Power Craed 2 {ordnamy £1;
Fi=
Gpesdy Hire Speedy Pamips Limites © jordina~y £1)
Piz
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T ..
! Charging Company

" Bpesdy Hire
Pl

Name_ of company in which shares
are hefd

o Spaedy S:Jp#ﬁﬂ Eerdces Limied

Ciass and nwmber of shares
prealif

T EBD,OCZ (oroTarny O

Soe=dy Hire
iz

Linted

" Himdlateol

Alen Irvestmenss Limired

" Spesdy Hie Dies Lindted

1293202 (ardinary £1)

100 {arcingry £1)

Speedy Hirs

Spesdy Arsst Leasiog Limisd

200,007 (oriinany £45

Flr:
L Snecdy Hire Soeedy Hire Centres Limits 1,000 {fordnary £1)
; [t
. :

- ——— - - ———
Fart 2: Collection Accounts
Collection Accounts
Account Account Account Bank Ar.coilnt Bank tranch address and
Henmber satt codo

Helder

Speady Aszat
Se-vices
Lirrii=d

L

Barclays Bark =LG

"

an

Garzaye 3ank FLC
Victors douse

106,
vl
lLasssshira

Wkt 15

Sor Code: IRGEREN

Soeady AsEei
fet gyt

s

I - ;
i Barclsys Senk [LC

Zamlays Bark ALC
Vietoma houass

Lmited

Wigan

oarcEshine
VTGS

Sort Cooe: ST
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: Spesdy Him
EHIEN:

Collecilun Accounts

Accouni
Hoider

o

el

Account
Mrember

Accaunt Bank

L ey

Spocdy Hirs
{lrelanc}
| e

- R

Barzlays Bank FLC

Account Bank brakeh address snd
I sort code

[anlays Mark PLC
Vigiz-ia Bouze
Yinaa

| zricashira

W 152

Sot Code 88

Spendy Rirs
Cenies
[Mesrthuerng

i Limisad

0 TN

Sorsdy Hime
Direct Limted

7 :

Farrkays 3a0x PLE

Baroays Bame PLOC
Yrtors Houss
Wgzn

Lz sasline

L S |

Rarclays Bank PLEG

Banzlays Bunk ZL0
Wigicoia |Hinues
Whigsn

Lancashinz

VAR

Sort Code: WHERE

© Tarc ava Bank SLT

Barclays Baas FLC
Wil g Haze
Wiligan

Lanczeshirs

VT 10S

Sort Code: ZERER

Snoady Liting
Umited

Fatiays Bank PLS

Barzays Banx PLE
Wislaria . lousn
Wigan

Lerzaskrs

Wbl 1005

Sor: Coos: Sksh

ey
Soppot
Services
Uit

Barclays 2ant PLGC

Sarzlzys Bank FLC
Wooloriz Housa
WViigan

Lancastine

Wik 105

Bl Codz: R

Sosedy fosnl
Sonvices
Lomitesd

Ea:clzvs 2+ Flo

! Zanclzys Bank PLS
SWiotoria Houwssz
| Wigar

_37zashis
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Part 3: Repayments Aciaumis

Eopayment Accolints

Account Bank branch address and

Part 4: PEM Insurance Policy

Accrink Holder Account Account ‘
Humber Bank. sort code
Spendy Hirz ple b, i Rarclays Burilays Gank FLG
Bark 1:L1 Victona Fouse

; . \Wigan

l - Lanemshine

i ViNT s

E ' Sort Code IRERES

Charging Company

Insurer

Policy number

Sy Hirz gla

Zhuzh Insiranoe

JET0TI5E

Spesdy Hirs plo

&liznz InsLsnze

40BNV ET 2G5

20

Fart 5; LED Insurance Policy

Charging Company

Insurer

Palicy number

Speady e plo

Caabb Insarancs

i LIKFR.C24554
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SCHEDULE 2 FORM OF HOTIZE 70 AND ACKNOWLEDGERIENT FROM AGTOUNT
BANK

Tar [rased name cnd odaross of Accoun! Bank]

Cawzd: [ 2041
Dea Sirs
".{ Account Holder: [¢ ] ithe "Charging Campanigs")
1. We nva notice that, by a detenturs datzd [ 2077] (ihe "Debenture), we have

assigned ard charged to 'Tha Roval Bank of Seotlanc ple the “Security Agent™; as Sacurizy
agort for certain barks and others ias refered to in the Decenturs) all o presont and tutune
dght, tike and inberes? in ard te:

i) [fn raspect of Coffection Accounts - the Gellestion Accounts {as defined in the
scneduls i this letls, &1 Morics standing to the eredit of the Collzaticn Accoants
and all adaitions o or renewsls of replacements thereaf (o whstever currancy); arnd)

ihi [fn respecf of Ropayment Accounts - the Repaymen: Accousts (as defined in the
schacuie to tris leter, @l nonies fror tims to time stadding ‘o the crodi of the
Fapeyrnent Accovntz and all eddiions to or rerewals or replasements thessof (in
whasvaer cu—ercy]; |

{taocire- the "Charged Accounts™ and o sil insres: from time 0 e acenied or scoruing
an ite Charged Accodrds any investment made out of any such monies or azeoun: and al
rights to repaymant of any of the forepoing by you  Comtrol of the accounts s cumertly
matiterzd by Barlsys Bank PLS as Receivables Agent on behalf of the Securty Agzat.

manies ram tha Gharged Accourts withous frsl havirg ebtained the orior writz=s consent of
*he Sacurity Agent or {until furthsr notice is received by you from the Security Agont) the

2. e advse you that under the terrs of iis Debeqturs, we are rot entlled o wihdraw any

Feceivablas Agent.
3. Wie drrevacally authcose snd instract you from fime o tire:
fa unless the Recoivables Agent or Securisy Agent (as the case may ha) s auliarises

you in writing, 09t 1 parmit withdrawals from any Chamsd Acconmt except teo the
exten’ Lhal any withdreweai s expressly parmited by this natice and such oermissions
hava 10t been withdrawn;

(hi o Rold 2l Mmonies frem times b time standing fz the credit of tha Chargsd Accouds to
the crder of the Reossivalles Ageat or Ssourity Agent {as the cage may bel;

(= te ooy all or any part aof the monies standing to the crecil of tha Chargad Aezounts 2
the Raceivables Agent or Secusity Agerl {as the sase may ba) {or as it may direct]
proriptly following -ecaipt of weiten instructions frorm the Receivabies Agent or
Saclrity Azert {as the czss may be) to thal &Fex 2nd

i ¢ disclose to the Reczivables Agerd or Securty Agent such infomation ralading to
the Gnarging Companies and the $iargod Acccunts as e Recsivables Agsnt or
Securisy Agenl may from fima 1o Tme equest you ic pravids,

4. We agrae that yod ane nol b0Und i ensuite wastter tha right of the Reccivablcs Agent or
Secusity Agsnt to withoraw any monizs from any Chawged Account hus arisen o be
sansarned with (@: the propriety or regulerity of the exerziss of thal right ar {b) 7atice te t1e
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[}

sonfrary o (o) o oe resporsible for fhe application of any moniss received Dy ME
Receivablzs Agert or Sacusty Agont.

2y signing this latier, Yol agioe:

E]] *kat gl and any charges, interest ard olher stms dus o yar in consderaticr. of the
operaticn of the Charged Avozunts shall ro? be denizad to the Charged Accounts, but
ghall b2 dekiled to the current sccount beld by [4 Towitk you, the details of
kil ars as fol ows:

MName of Agcoant: [4 ]
Account Murrber: {4 i
Sort Coos: [W I

(b far the benedit af the Reaivables Aga-t and the Security Agent, not to vary, add or to
coase any Charges Acoount; snd

(] io waive any right of set-off that you may Fave in coarection with the Charges
Acoounts or smy mosies standing to the eredit thereto (wlzller pursuant to contract,
law or olaerwise) and that where amounis e received or ecoversd by you by way
of set-off in breaca of the terrs of this woiae, vou wit fold that recsisl oF eeovnny on
trust Zur the Security Agerc fin sccordsnee with cladse 102 [lamover Ly e
Crediars) of the Imsrcedior Agresment (a2 defined in Ge Debenturs)
{"Intercreditor Agreement") 1 and promptly cay =n amount sguat o thai "eceipt or
recovery bo the Securizy Agont [for apoiicatior noaccordanss with claise 1C.2
{ Tarnoier Byt Crodiiors) of the llercrediter Agrecment™

The notics may only 58 revoked or amended with *he prior witten ronsen: of the Recsivables
Azl

Flezse corfrm by compising the ercleses copy of this nolice and rermng i fo the
Roceivasles Agent (with a copy ta aach Gharging Gompayd that you agrec ta the above and
t-at:

(=) you acnepi the suitomsations and irstrictnns confained in thies ncotice and v
andertzke to comply with. this netice;

ib) you Aave not at the daiz ihis not'ce is returned o the Receieahlos 2gent, eceived
refice of any assignmert or chargz of e daim {o the meories standing to 132 oredit of
any Chaged Avcouat ot tle grant of any secaricy or ocher interesl mver {hosce monizs
or =ny Chamaa Account in favour of any Laind pary and you wil notify the
Retehwablas Aqon: prompy if yod shouls do so in the futurs; and

e vou oo not at the Zatz of his netine and will not in the futere sxercise any right to
cambine accodnts of any richts of sct-oft or lien or any similar rights ir relaton te the
maonies stendng tothe credit of the Charged Assounts.

This rotice, and ary acknawledgement in connestion with i, and any nor-conbaetual
uhligations aising out of o in connectian with any o® them, shal! bz guoverned by English law,

oz Faihinlhy

I . . . : . . -
wording ©1 mquare ekl 1o ke delued wlears B Accorm: Bars 2 ni zems il e Indeoe o ditar Agrczicas 8s 6 Soetco

? saaroiap 1 e adbats 0 be delernd ke tae Aveenm Thees - e W00 Tveecozditor Azreenier e Costhin

AR R AR s R TTE RGBS E0ETUS S ' ot



for and om behalf of

[(MARME OF CHARGOR,

Wame: e
Tite:

for ang on behalf o
[MAME GF CHARGGOR)
harms:
Title:

far and a1 bahalf of
[MAME OF CHARGOR]
Marrs:

Ttz

Countessigned by

for and on behaf o
THE ROYAL BANK OF SCOTLAND PLC
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SHEDULE

. The Calieciion Accounts {each a "Colledtion Account™ -

Avcaunt naldar

Collection Account number -

Acecunt Bank branch

- address and sort code

[¢ ] [+ ] [® ]
[# ! A g ] - [® ]
(& ] * _ [+ 1

" The Repayment Accounis {each a "Repiyment, Accnun:t“:-_

" Account halder .

Eapzyment Account number

Account Bark branzh

address dnd sort code

[+ ] [+ ] ® ]
(@ ] [& ] [ ]
[ ] [+ ] i1 ]
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[Eh1 o]

Tex Tha Royal Bans of Scokbard ol
a5 SEec Uity Aue

Coormy tio [NAME OF EACH CHARGOR]
Wa acknoweedgs recaipt of the anova notice. We confim and agres:

= that *he matiers refaed to in it do not conaflicl with the te-va which acply 1o any Caarged
Azcourt, and

b the rmattars saf out in paragraph 7 of ihe abave notica.

n

forenc or hahalf of
[Wame of Account Bank)

Caled: [ S04
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SCHEGULE 4. FORN GF NOTICE TS AND ACKNOWLEDGEMEZNT 3Y INSURERS

Urser! name 2o aelfrese of inslrs

Crzlesd: 4 204 ]

Caar Sivs

[DESCRBE INSURANCE POLICIES] DATED [4
[#

1.

ol

th

=

]{THE "CHARGOR"

Wie give ncotice that, by & cebenibre duted [$ 20175 (the "Debenture). we have
[assigned] to The Roval Bans of Scotland Ao (the "Securfly Agent™) as Secunty Agent for
cerain atks and others fas refemes t2in the Debenturs) all our oresert and fulure vignt. e
ard intzrest in end to ths Polcies (opsther with zsny other ggresment supmemanting ar
anerafing e same, tha "Policies”) including all righte and remedies in connsction with the

Palicies ard all crocceds and alsims arizing from the Policies.

Wi irnreacably suthonss and instrus? you fom time 5o time:

1a) to discloes to the Sacuriiy Agen: 2t our sxpense Mwithaut any rafaranss o or “unher
autloity from e and without any enquing by you =5 io the justifisation for such
discloeirs) such infomation relating = ibe Policiss as the Sexurily Agent may from

time @ time reguest;

[t ta hiolE all swms fram dimea to time due and payable oy you to as ander the Policiss to

the nrder af the Secudity Agert;

ic o pay or release sl ar a1y psrt of the sums from Sms Lo time duiz and payabiz Dy vou
o WS dneler the Polfiss onfy in 2occréarse with the written instruciicns ghven 1o you

by the Security Agent Trom Zime o time;

G to coenply wiin ary written natice or instructions in sy way celating 19 (or pupotiag
to relate @) the Dezzhiure, dhe sams saysbe to os from time to time arder e
Palicies or tha debts tproscnfed by thant whish vou may receive from the Securty
Aoent fwithour a1y refersnce to or further althatity fram us ahd without avy enguiy

oy el 85 o the ustification far or validty of such natize or instructior); snd

=y “ send copies of 2 naticos ang otae- informstion given or receivad under the

Policies to the Secarity Agent.

(W irrevocably instrict you, with effect from the dats of this notics, ta nete om the relavant
Policies the Secudly Agen®s interest Az ioss peyes and == first oriorty assignse o) the

Poiicizs ang the rights, ramadies. procecds and cigims refemed to above.]

We ara ot penmitted o receive from you, otherwise than through the Security Agent, any
amouni in resoect of or on account of the suns pavebie to ug fiom tine o time uder the
Palicies or to 2gres any amendment or sioplemsant to, or waive any obdgation ander, the

Paolicizz without the phor writen corssnt of the Sscurily SgEn.

This rotice may only b2 revoked or amanded with the prior written sonsent of the Sacuriiy

Agent.

Please canfirm by sampleting ithe enclcsed copy of this rodice and returning it to s Security

agent (with @ copy o Le) that wou agree to the above and that

ATCECEALGrd B TS £ 30 K sl R8T 4
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)

ik}

you accepl [he insluciiong ant athorizatone contaired in this notice and you
unzortake to comply with tnis nokice;

you nave not, 3t the date this notice is raturhed 16 18 Secusiy Agent, recsived natica
af the sssignimetit of charge, the grant of vy secudty ar te cxistence of any other
imtercst of any third party in or %o the Policies or any proceeds of them or any breach
of th= &&rms of any Policy and you will nobivy The Sacurity Agent promptly if woa should
go g in (LLre,

wold will fecd prarmil ey s0ms to he paid (o us or any otner oerson under or cursuant to
tar Pelicies without the pricr written consent of the Securty Agent’ and

[ycu wii noi exencise any righe to teminate, cancel vary of waive tha Policias or takz
any action o amend o siEpnlement the Policies withodt the prior writen consert of
the Secunty Acent ][if you make any sfiemet to terminas or amand G2 Polices, viou
wil ligise with and nozify tiie Sscrily Aaent anid not us

i Tais notice, =t any scknowledgemend it connecticn witn t, ard any nor-contectusl
chligsiicrs arising out of ar in conrcct'on with sny of ther, shall be governed Dy Zhglish .

Yoaurs fafthfuily

fur and o behall of
{Name of Charging Campany]
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[Cr gy

Tao: Tle Royal Badx ot Scotland plo _
as Security Agznt i

Copy to [MAME OF CHARGOR]
Dazr Sjss

W acknowirdze roceipt of the shove notice and censent and apoes 13 05 erms. We confirm and :
agres io ihe maders szl oul in paragrap® (3] in the above notizo. :

far and o0 behelf of
(& ]

Dizted: # 208

AJCECRL AGGdR & 554 K R RIETRES 74



SCHEDULE B: FORN OF ACCESSION DEED
THIS AGCESEION DEED is Tage on 20[4]
SETWEEN
{1 EACH COMPANY LISTED IN SCHEDULE 1 fsach an “Acceding Company™);
(2] [% ] iihe “Parent™); and

3] The Royal Bank of Scotland ple (a3 Sesurity Agent “oi the Secured Marties (As detined
peload; 1 "Security Agent”).

BACKGROURND

This Accassion Deed is susplermental o a debenturs dated [4 20171 ard made bebwezn

i 1] t1e Sharging Companiss 1amad in it and (2] e Security Agent ithe "Debenture ™).

ITI5 AGREED:

1. DEFINITIONS AMD INTERFRETATION
=H Defioifions
i Tenne defined i, or constusd Sor t1e purposes of. ihe Debertura fiave the

sarz meanings wher used it fhis Acosssion Dess ncivding 1he racital w2
this Accnszian Deed (Lnless oiherwize defned ir tais Acuessicn Doed); an:d

(i} the “cllowing -erms Fave tha following insanings:
['Supplemental Eligible Receivables" means - ]
["Supplemental Inclingible Receivabios” maans & 1
[oh Canstruction

.

Clauss 1.2 {ntepmdatian) of the Debentue applies with 2ny nesessary chznges =
His Avuassior Oeed =5 i i were sef out i- I in this Accassion Deed

2. AGCESSION OF THE ACCEDING COMPANY
(E=)) Ancession
ThexEach] Acceding Sampany:

o ancaadilionally ans irevasaply uiderares to ans agress with the Security
Agart 1o observe and e bound by the Debenture: and

[ii1 creates and granls [25 the date of this Deec] the charges, mortgapes,
sasigimenls and cther secwily which at stated Lo be created o grantes by
the Debettume,

as © it had baen an orginal oary to the Debenture ss ane of the Chamging
Companiss.

ik Covenant to pay

Without prejudice to the generality of couse 20 (Accession), [theizach Acceding
Corpany {jointly ang ssverdly with the dther Charging Comzanies [and each other

Lh
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Aceeding Company]h. covenaniz in the tems sat cut in classs 2 (Dovens! fo payh ol
the Cezentins .

(o) Charge and assignment

Withou! prejudics to the gersralty of clause 20a) LAconasion, [thefessh] Acnedi-g
Compary with full tile quaranizs, charges and sssigns (and sgress fo charge and
assign) to ihe Secudty Agsni T the nayment snd cischarge of the Seced
Obligations. al fts rignt, ti'e and ‘rozrest inoand to the popsry, assots and
underakng owned by i oo inownich i has an istorest on tha izrms st out in
clauses & (Granf of socunilyt, & (Fived soounl) and § {Fieeting sfaige] o Che
Debentrz including iw.tho it limiting ihe generalizy of the faregcing):

fi;

]

iy

=

Sl

Ly way of Sirst sgsd rongaze all the frashels anc leasshoid Real Property f
anyl vesled in or chargsd to the Acceding Company vinztud.ng, witloet
limizaticn, the propely sposfied [against its namej in part 1 of schedule 2
(letais of Seciriy Asselys ormed by Arreding Company] (f any;

by wey o irsi fized charge:

P2y, al he Ciarged Securtizs (including, without limitation, thoso
speciied [against its name] novant? of schadule? (Gofals of
Secify Azzots ownend by Anocding Company’ Jf anyl); togeier with

=) all Felated Rights fem time to fme acc:ung 16 ther;

by way of first #ixen chamge each o7 3 Celertion Agsoumits g1d Bapavrisn:
Acnoarts] and its othes accourts with any bank or fnansial nstitution: at any
time ©ncluding, witou Lmitstian, t1ase soscifisd [agsingt its nare: in part &
of sohedule 2 (Dletals of Sncuniy Assels owned by Acveding Compary] and
=li monies o any Sime standing to the credit of sush actounts;

by way of firs! dixed charpe gl Intellectual Prepsrly fncuding, witnout
limitatiar. the Inteleclus Propsrty specified [2zaingt 1= wame] h part 4 of
schodale 7 (Details o Spcomly Assels owned by Acceding Compamy) {f
anyi;

oy wgy of absalute assignirert thz Inscrances (inshiding, without lirmizat™n,
thoes soecified [against ite name in part § of sceduls 2 (Detais of Socury
Assals ovned By Asceding Companyl (i any), 2l claims undar the
Imsurarces and all procesds of the Inaurasices,

by way of shso-ute SEEHRMet

[40 in relsdon o eact Approved Terdor. ali [Supplemernisl Eligible
Raceivabies] and their prascess now or in the fiture owing te =am
Chaming Comoany. sush hat thers iz = separats sacuty
assipnment of [Supplemerial Fhgikle Receiables] payabe by
Custormers in each Aoproved Terriary; and

1= al. Ralated Righss relating 2o =0y [Supplementa: Eligicls Raceivazles!
payable oy Customars in Appreved Temitories, guch that there is a
sepaate securty assgmrent of Related Fights refersble fo
[Guppiamental Eigihle Recsivables] payable by Customers i sach
Aporavad Temitans

)] in relztior tn mac Approverd Teritory, all [Supplamenta! Insligibls
Recervables] =nd their prosteds now of it the fiure owing to 2ach
Charging Compeny, such ikar thee iz = ssparute securiy
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assignment of [Supplemenial Ineligible Recelvatles! paysble by
Cugiome® in 2ach Apnroves Terdtory: and

i all Related Rights relating to any [Supplem=zatal  [holigible
Recewvables] peyable by Cusiomens in Approved Tondioriss, suth
fhat thore is & seopavata security assignment of Relste: Rights
reforable to 'Supplerrantzl Inelgiblc Racsivables] payatle by
Custormers i0 each Approvad Teitznyg

iEl [REPEAT A5 REQUIRED]

(- i relation to esch Approved Ter-tory, 8l Ma'er Receivablzs and treir
praceecs now af in the futus owing to eact Charging Company,
such that thers is & senarae secarity asgignment of Major
Recaivzbles payable by Gusomers in each Approved Tenifor:

E) all Related Rights relafing to any Bajor Fecsivables payable ov
Crstoimers in Agproved Terrferiez, such that b s a secaisis
sroyrity essigrment o Reiated Rights seferanla to Msjor Recsivaklzs
paysble by Cusiomars T each Avproved Temitary;

il i1 =laticn to zach Approved Teritary, all Mino Receivasies and thei
proceeds now or in the futue ceeng o sach Charging Sompany,
guzh ta- thele is & =separsle security sssignrment o Minor
Fecsivebies nayasls by Customors in each Aporoven Tarmtory:

il al Relsted Rignts remting to ary Minar Raceivatlzs cayable by

Customers in Approved Terrtodes, such hat theme s a sesarsis
secuity assignrent of Hetated Rignts referabde o Mincr Recaivaliles
peyabie by Custamats ir each Aopmovad Temiory

i) tr the extent that 2ny [3upplemantal Bligikle Renaivabls] ardiae i proceeds
ae oot effectivaly assignes  undsr cleuss 2(ehy (8 "Mon-Vesting
[Supplemental Efigible Recebvable]™ by way of first twed charge each
Mon-Wasting Sipplemetal Eligisle Ressivabie] such that there is a saparate
Fwed chargs of Mon-Yesting [Suppienental Hligikle Receivablse] refersble o
Mon-Vesting [Supalzmental Sligibls Receivablas] created in 2ach Apuroved
Territony;

Pt to the extent that any Related Rights re =ting to any [Supplzmental Eligible
Reczivahle] are not sffedively sesigned undsr davse 2iz)i) {"Non-Vesting
[Supplemantal Ellgible Roceivabis] Related Rights™), by way of iirz: fixed
charge sUck Mon-vesting [Supplemental] Eligible Fecehable Relst=d Rights,
such thal thore iz = sesargte fxed charge of Mar-Vesiing Suoplerental
Eligitne Recsivablz Reiaied Rignte creaied in eacn Aoprowed Teeyitany,

{1 v the estent hat =y [Supplemsntal ineigiv'e Receivable] anzior its
prozesds ame not sffectively aasigned undsr slause 2ic) (3 "Mon-Vesting
ISupplemental Ineligibie Reoceivahle]™ by way of st fises charge each
NondWesting Supolerredtal Insligikly Recsivaols] such that there is &
separaty Sixed chargs of Man-vestng [Supplemental Inedgizis Reasivahlas]
eferanle to Won-Vesting [Supplemarial 1seligisls Resshvables] srea=d in
aach Approvied Tarritory,

) tn the extant that ary Relsted Rights relating to anry [Supplemsntal Inefigizie
Recefvable? are not effectively aseignsd Lhder clavse 2(c)iv) ("HonVesting
supplemental Inaligitle Recsivibie] Relzted Righte": by way of fr=t
tixed charge stch Non-Vesting [Supplerrentsl] Insiigible Recsivable Relaled
Righ's such that fiere is @ ssparate fixec charge of Mon-Mesting
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Supplemeatsl Ingligikle Receivatle Related Rights oresfed i sach Appraved
Tesirilcry,

(=i [REBEAT AS REQUIRED]

ey to *he oxtent that any Major RBecsersabls joties thar a [Supplamental Eligible
Receivakle]s and'or its orooeeds are not effectively assigned undar clauass
Z[2%vi) i3 "Residual Major Non-Vesting Receivable™), by way of first fiwad
charge each Hes'dual Major Non-Vesling Receivable sdch that thero is a
saparate fixed shage of Residual Major Mor-Vesling Ressivables created in
each Approvyad TeTitony,

ixiit  Tothe cw'ent thet a1y Related Rigats ralafing to Rasizual Major Man-Yesting
Fecaivsbles are no* effectivery assigned unde- clause 2ic)(vi) {"Residual
Major Mon-Vesting Receivable Refated Rights™!, by way of fixed charge
such Residuzl Major Naon-Yesting Receiveb e Relsted Rights, sich thatbizre
in & sesaale (kad charge of Resdual Masja: No~-Vesting Recevable Related
Righls sreated in each Approved Tedony,

few]  toihe codent that any Minor Receivable {other than a [Supplemendzl Flizibe
Keceivable 0o g Suoplements! s igibis Recetvabls]) andfor its proceeds are
a2t offectively sssigned wndes clavse 4.2 (3 "Residual Minor Non-Vesting
Receivable™), by way of Fret fived chamge sack Residual Mircr Mor-\asting
Recelvable sush had trare is o separale fxed charge of Resdoal Non-
Westing Minor Receivablas created in sach Approved Tertary,

E] i the extent that a1y Relstee Sights relsting to 4 Assicual Minor Mon-
Westing Recaivable ars not effectively 2ssigned dander clause 4.2 ("Resldual
Minor Non-Vesting Recelyable Ralated Rights') by ey of fived chamgs
guch Fesiduzl Riasr Noa-vesting Recsiveble Re'aed Rights, such that thers
is 8 separale fixed charge of Residus! Minor Mor-Ves:ing Receivanlz Relaled
Fights creates in each Approved Territony.

id) Reprezentations

[TeaSach; Acceding Cumpary ma<es the represemiations and warasties raqdirsd
parsusal 1o clause 10.2(s000 0 the Debenture as wel 2 those s2c out i this
Clauss 2y

[ [Ezchi IMe] Acoeding Compary s the sole legal and hensfizial ownar ot all af
the Security f=zses idestified [zgairst its namce] in =chedule 2 [Defwils oF
Barunne Ssseis);

The Gnarged Securities jisted in [par £ of] schedulz 2 to the Accession Dood
!Dafaily of Sacpify Assofs owned by (e Accading Compnnizg) constitute the
erlire sharg copital owned by sach Accading Company in the melevand
comipany [ard sonstituiz the entie share capital of exzh sush company]; ard

]

Hiiy In relation b2 lhe Rea Poperdy, [oart 1 of] schedule 2 (Detaiz of Secumly
Asseds ownad by the Acceding Companins) idendifies al Treehold anc
tmaszhold Feal Propety which is bensfizislly ownzd by each Acceding
Campary al the date of this Desd.

s Gonsent

Bursuant LG clause 252 (docoasion Dzedl of the Daoentars | the Parant {ss agent for
itse and tho existing Chagng Campaiiias):

(i consenss to the azcession of [thedeach] Acceding Compary o tha Debenture
on the terms of this Acceesior Dead; and
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(ify agrees thal tha Debentire shall, after the date of this Acceesion Deed, bz
read and construed as I [thefeash] Ascading Company had beer agned M
the Debanture a2 & Charging Conrpary.
3 COMSTRUCTION OF DEBENTURE

This Acoassion Dezd shall he «ezd as ons with the Deberiline 50 that 2l reerences in the
Daberire to ' iz Dooo” and similas exoressions saal inclede refererces to this Ascessian
Daed,

4. THIRD PARTY RIGHTS
Save as exprassly provided fo the contraiy in the Uekanture, a parser who is not a party 1o
this Accessivh [eed has no right unzes the Conracts (Rights of Third Partiss) Act 1968 to
enforss ar enfoy the bensfit of any term of this Accession Deed.

5. MOTICE DETAILS
Motics details for [hefeach] Assedirg Corpany 8 *hoss deniified wih its nams ba'ow.

E. COUNTERPARTS
This Acceyssic: Lred may be sxacuied i1 ary nimber of countorparts, and tris has e sama

effect as if the signatures fand s2als. if a1y on the coanerparis wass on 3 Shigie copy of this
Aeocession Deerd.

7. GOVERMING LA

Thiz Accesaicn Dead and a1y non-conaclual ohligations aris'ng out of or in coneecticr, wik
it shal. 20 goverred By Enolisl: 12w,

IN WiTNESS of which this Aucession Decd has besn ou'y exacuted hy [thalaacsk’ Accading Comoany
and the Parent as & dees and duly execu®sd by the Security Agert and has boen delvarad on tha first
date spacifiae an page 1 of this Avcessicn Deed by [hefzach] Accedng Cutngany and the Parent].
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SCHEDULE 1 TO THE ACCESSION DEEDR

The Acceding Compantes

déumpany Rame T Registared. RE‘ﬂT;lE':Ed offica
_ numbar ' -
[ i e :
o e il 1
o | [ Pl 1
@ 1 | [0 IE ]




SCHOEDRLE 210 THE ACCESSTION DEED

Dztails of Secerity Azsots owned by the Acceding Comyparieg

fFart 1 - Real Property]

" Registered land

. “[Accoding -
. Sompany] -

Address

A_d_minis"trati:uq.;ﬁlreg '_

T Tt nuimber

[+ |

] *

X [*

[+

_U.q.regl's_t-::z red land

. [Acceding -
- Compariy)

: Ai'i.l;',l.rfz.s_:_i- . _.

Dacuni_é;if deé&n’hing the Real Prﬂpérty

[* ]

f [& Z0¢]

B .Eial'é_.. E

- Dogument.

s F‘hrtics

4 I

]

[Far 2 - Charged 3ecurities]

[P.cc:ﬂding .l.Zcu mpany]

N_arﬁe af com:p'émy in

§ Whicli Shares are held

'Class of

Nuriiber of

shares hEI'!:l shares h&l-_ti ’

‘share

[ssued

capital’”

[ i

[+ |

[+ J

1:[¢ :

[+ I

[Fart 3 - Charged Accounts]

© . Gollecfion Accounts

.. Accaiint Holder
r .

Account
* . Number

Account
Bank

Account bank branzh address and

sort code

fAcceding. Company]

[Fari 4 - Insurancos]

Ingurer

Policy

number

[+ |

L ]

4

] [

]

[+

: [+

]
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FX FCETTTON PAGES OF THE ACCESSION DIELE

[inmst cromuliin provisins aned notics deislls fur e Avceding ompanies]

A RS R D TR SR TS

52



SCHEDULE 6: FORM CF SUPPFLEMENTAL CHARGE

DATED 20(% |

() [% ]
as Charging Company

-and -

{21 THE ROY AL BANK OF BCOTLAMD PLC
as Socurity Agent

SUPPLEMENTAL CHARGE
to a growp debonturs dated T4 12017

This Supplemental Legal Charge /s subject to and fray e benefit of an Infercredilcr
Agreament erfginally dated 17 Septamber 2017, a5 anended artd resiated on [ ¢ J 2017
and made befween, smong ofhers, [# I (i} ihe Originae Oiligors, (2] the Scourity
Agent and (3] tho Secured Parfies as each sich termn is defined in the Dcbenture,
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FHIS SUHPPLEMENTAL CHARGE is made o0 200 3

BETWEEH:
m [% 1, 8 compeny incomeataled avs registersd under the lsws of [Engiand and
Wizlog] with registerzd qumiber [ Twith its regisiems pifice at [@ ] i*he

“Charging Sompany™: a~d

2} THE ROYAL BAMK OF SCOTLAND PLC (a8 sscurly trusize for the Secures Paries (a5
defined koiowd (in such capacity, tha "Security Agent™).

EACKSGROUND:

A The Charging Somisay is a pary to the Debeniure (a5 dafined bolow) under which i grantad
security over all ifs present and Uiure assets as security for tis Seoursd Obligstons (as
dafined in i1z Uebantune).

B The Charging Sompaty sriers into this Deed pursdant to cisuse 20 (Furlhsr assumnons) of
e Bebentire i~ ander to more ellectivaly seroct the securty Siealed sy the Debentare cver
tan Acquired Property (s sefizd below].

IT (& AGREED:

1. CEFINITIONS AND INTERPRETATION

[al Definitions

In s Deed {inzluding e recials o)

i =rme defined nor canstucd for the parposes of the Deberture {28 defined
be.owi have e sare meanings wher Lused in this Deed (unless otherwise
dafined in this Deed): and

i th= folowing =rms have the following meaanings:

"Acgouired Property” means the property soacified in the schadule [Dedails
o Angiired Dropesiv) snd each par o7 i

"Debonture” maans fe group debenture dawed ] 27 and
rmade betwse: (11 *he sompanies named in it as Ongnal Crarges jircluding
tha Charging Company) and (2] the S2cu-ty Agent; and

"Relevant Plant & Machinery™ means the plant, machinery snd eguimert
soeciied in the scheduls (Datnis of Ralovan! Mant & Maciriner);

['Supplemental Debts" moans 4 ]
(b} Interpretation
(i Unless & ecoatrary indication appears, a~y sefeience in this Deed tc the
"Charging Company" or the "Securtty Agen? snall be construed so &5 1o
include itz eucassn s in title, permitted assigns and parmitted ranszrees.
[ii] The principies of corsirdcion set out in ciause 1.2 {Intercretaticn) of the

Dekenture sha'l aoply to this Zreed, with any recessary changss, as i they
wipre Rat ot e full 0 this Dass,
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{c)

Ingorporstizn of provisions

Clauses 1.5 {Yrust, 1.6 (Third pany fighfst ard 25 [Noboes) of the Dedenfurs are
incorposatad info Dhis Deeo, with any neoessary changes and &5 1 erameneos in them
1 £l "Dehnsine or "is Desd ware references to this Dood, as i thay were set out
ir: fuil in this Dezd.

2. SGRANT OF SECURITY

{a}

(b}

i}

(<)

Mzture of security

Al Szcurtty and dispositions creaied or madz oy this Deed arte srewisd or Made:

il in fzeaur af the Boourity Agert
(i with full title guarentes in sccordarce  wih e Law of Prooery

(W:zcellareous Picvisions) Act 18340 anc
i1 2& cotinling sesurity for peyncnt of the Secuered Obligalicns.

Leqgal charge

The Sharging Cempany chargss and agress to charge by oway af fisst legsl mongags
al! ita prae=nt and future Aght, tide and inlares? in and o the Acouired Fropaity and
{to the sxtent nat 50 charged);

)] all bfldings and fistursz fincledirg frads fixiures) and fixed pant ard
mach nery at gy time o the Acquined Propesy;

i all 2@semants, servitudes, tighls ard agreansenis in respact thereaf,

fiii} =1t ents from., o otocesds of sae of, the whole or any part of the Acguined
Frooe o,

™ the benefi; o° all covenants given in ressecl of tha Acsquived Progerty; and

Fixced charge over Plant & Machinery

The Chargng Sompany chargss and sorees to charge by way of first fxed chame ol
cf its preserst and Scture right, tite and intsrest inoand 1o the Belesan? Plant &
Mazhirany.

Assignment and Fixed Charge over Receivablas
)] The Chaming Somparny assigns &y way of absolute assignment:

(2] in rzlation to each Aporoved Terrtory, all [Suppiemantzl Raceivablaz)
and roir procesds now oo oin the Tuture owing to zach Charging
Sompany, such thiat there is A scparste sscuqty assignment of
Supplamental Daebis] payable by Customsrs noeach Aporoved
Tarriiary; and

EY gl Related Rightz relatine to ary ‘SBupplanental Debt] paysbls by
Customzss in Approves Terrteries, such that there is a8 ssparsts
sesulity assignment of Related Rights referable to Sunplementa
Debis]) payable by Customers in each Abproved Territony;

by [REPEAT A% REQUIRED]

[ty




i 0 te esient that any [Supplamental DebY anciom fe procesds zre nod
effactively assignod under clause 5050 (a "MonVesting [Supplamenial
Dati]") by way of first fixed chargs each Non-Vesling “Suppiements] Datd]
such that there s a soporaie fived chargs of Nan-Vesting [Supplenaeital
Deb*s] re‘erabie to Mow-Vesting [Supalemental Debis] created in =act
Aporoved Tertony

i io the extent that amy Relatad Righte relating to ary [Supplersental Detr] are
nat effectively assigned under clause 2030 ("Non-Vesting [Supplementzl]
Refated Rights™, by way of first fxed chamge sush Mon Mestng
[Supplementa; Related Rizhts, such that thare 15 8 separate fised chage of
Nor-vasfrg Supp ermental Ress’ed Rights creaied ir each Approved
Teritony;

(i PEPEAT A% REQUIRED]

APPLICATION OF DEBENTURE PROVISIONS
Thie Secdrity orested by 1h's Dood is created "oarstant o fe Dobosdure” and)

), all 1eieramnes in ke Deberters in e “Security Assets” insude the Acauired
Prcoerty and the othes asseis charged by this Daed ard to the "Debenturs
Soourity™ inuludes the Socu-ty created by oF sursuant o mis Desd! and

(b all movisions of tha Debertars rslsting t the "Security Assets” or o "Debenture
Security” (including, wiint limitatior, oblgaticns of the Charging Gompany and
rights of emforceTent) anply roepectively o the Acquired Fropary and the other
agsels charged by fhis Deed and wa the Sscunty Interssts craated by this Desd.

RESTRICTION

The Chargirg Company 55l aoply to the Ghis® Lard Registrar (and consents te such &
aprlication oeing made by or on bebal of t1e Sscwrity Agent) for 2 rest-otion T tha follewing
teqns to be srlered o0 the Register of Title relating fa the Acquired Prepesy.

e disposiion of e regivtered estals by the propaetor of e ragishand cetelc 8 o be
radiatemd withou! 2 wilten consent signed by e gropristor for the tims Deing of e shara
gafod [ 7200 I Sevaur of T Arval Sank of Svotland fe refered #20n the
charger ragisfer on i soproodale, signad on sweh proodelor's el By d3 seorsiany o
somvavancor fur specifly aoprondare detais]l "

LUMDERTAKINES RELATING TO RELEVANT PLANT AMD MACHINERY

The Chargire Somuany s1all a2t 2l times comaly with these provisions of clauss [@ 1 of
the ABFF =5 if those saragraphs wara set out in this Jaad.

SUPPLEMENTAL DEED
{a) Dobenture
L This Desd iz supplomrantsl to the Debanirs.

(] This Dead iz a Firanoz Locuman,




il Freem tha dete of tis Desd the orovisions of the Debenture and of this Ceed
shal o= read and cansiriad as= cre and all referznoes 1o the Debenture shall
be deened {7 incorporate (2 provsions and amandments contained in iz
[ead.

5] Continuance in force

For the swaidance of doukd, the provisions of the Osbentuse snd the other Fnance
Dacumenis {except a5 aTerded by this Deadi conticia ta apgly and remain in full
force znd effect.

7. COSTS AND EXPENSES

the Chaigfng Compary shall prompsly o daieand pay to tns Secarty Agent he amaunt of sl!
coste and sxpenses {noluding logel fees, welualion Tees {and any VAT or sitnlar Sax
therecnys micurrad by tre Sscurty Agecl in conneclion with the azgotiation, preperatian,
execition, rogistrabos and compiedion of this Dzed.

4. GOVERNING LAW

Triz Deed a2 any nor-cenl-acaal chligations arising out of ar in connector: wih it shall bo
govarned Ly Erglish aw.

1N WITHESS of which this [eed hos been duly cwecwiad by e Charging Sompany as 2 deed and
duly axeruted by the Szcuriy Apsnt 217 has been delvered on the fi-s dats spacified an page 1 of
-hig Decd by the Chaming Gonrpary.




SO LE T 0D THE SUEFLEMINT AL CHARGE SETAILS GF a0 TRED
PROPERYY

[ETTHER ALTERMNATIVE A {for rogisferad [arf)]

_ . Addrc;s.._ . R _.;ﬁ.;lmin@str.ati';ré area . - o ."Tit:le nombsr _ ﬂ—|
[ ) " | re D |
[OR ALTERNATIVE B [for unregistersd Jandl]
nadress . o _ _'ﬁuqumé_n_t d_ascribi.r:'.tg th-;-.i\'cq.uircd Froperty
_ ._Ds_lte'._ . Documert o _. 3 F"ar_tié-;
% I | (¢ ??[ﬂ [® ] {“[4’_. 1 )




EFREECUTION Pa(ind OF THE SUPPILEYFENTAL LEGAL CHARGE

[inser execiiion provisians snd potfce cetafls for the Chargimg Ceripanies]
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EXECUTION PAGLES
THE QRIGINAL CHARGORES
Fyecimed a3 a desd, [ax oot delive-ed antic- the )

Tist dare specifed or onzse 1, by SFREEDY G
HLRE 4 aztng e 1

Dz

Wilnoes sy

WAmens name:

"w1uens edcTanRs:

PRESENT when the Comimoa Seiof

SPEEDRY HIRE [IRELAND) LIMITED

1a company incorscasd ir the Sspukic of
Ireanc] was Jfized bersio ars Uias Jesd

wias Hadiveres,

e ot et e

Diiractor

DirectorCompany Seo

AT TR T s s R MR TR S i



Crecuted a3 a dezed, biad oot doliversd wotl She
At das apecified o opagx I by ALLEN )
0N THACTS LIROTED ging Tan 1

Thiresor . __C:éﬁ‘iﬂﬂﬁ"‘?
v

WHReRT Higmatare

1
=it B L /’f;.'.q - "I( ..wx'l:sn B
— = 3‘11 ]

_-h L

Wmesd adoness:

3T FJE.K'
LH‘--.*‘;.*-JEHF-{% -

sxeomes as a dood, botoaor deftveeed ol e G
Fisr dmte specificd vzouwaps T, by ALLEN O
L5 ESTMEN TS TIMITFY actic 5, by i

[rirmioe

L S e

WimEas Tane:

Woitness sddress:

4 m'-" E}"_‘i":".m:i‘. bediad 1 EERS

Fracass as g doed bl ool dslverel wrki fhe
Frarn dete mpecitied oa repe 1, v HIRE-A-
TOOL LIMTUED acing: o G

L

Y Taaas AlsnEars

WitpEasa parz:

T Diseg adiouss;

-
*" A *ql-gdb

PRI -k 1 Py e

REACHETER

st T

Mlix Yofia

ANTUR W sz S TS ED .C iR



Exemzed us o dead, ol am delivered coil lhe )
Fret delo speuifed on prge 1, Py SPEEDY )
ASSET LEASING LIMOTEDy acting 13 i

| ¥irectos . kf:éﬂr& mﬂ.a}c ey

Wilness sigasars

WAesL T

Witz sdunwnss

Gasonten as a Sewl, mor not deliversn watl tae )
I odete snecifod om opagz . by BPREDY
ASEET SEHRVICES 1JVIVED zoling i i

Directar . Cligis Mogen
W iTIeRs sImilaTe

Wimess nees o S dend

YWreas acdresa:

o5 "! rg‘-h H,]} “at ;|. ”q

¥

g

7o pe -

‘et ?Ezh“'ﬁi ”wé

Tweoimad as @ deed, Crat not Sellversd Tl he )
i= dafe sooclismd on pezv 1, hw SPEERY

ENGINEERING SERVIGES LIMITED actingby: 3

trector ] Qﬁj f{fﬂ-'?,—;n

Wotieey slgTunTe

Wy ItEss nET:

Witness acdrosy:

rrl,'réur.r '5‘['"':;"?:
57 208

SO NS B 203 A R BRI TER

]

32



Fraored 25 o deed, el oot dellvered ann? ke )
fivsr devz soocified on page 1, bv SPEEDY HIRE )
(SCOTLAND) EEMITED aoting ba 1

Irraomer

W ircys simalan:

W hress namis:

wiress zodvesa: aE

SR BFEM LT

5
[ AT Ty LA
& NI A

T RAMCTEETER
HERE

Exzoated ws o deed, bet nol dellvined woddl e 0
Zral dale specilisd oo opese L, by SPEEDY HIRE

CIRECT LIMITED acting ivy: )

s¥Tootor

WreRs ipaamre
“Wimess parel

WLy ol reia

Lamonad 25 2 dead. 20 moi delveqad umtil the )
lirar dgs= gpecifiel on page 1, - SPEEDY HIRE )
CENTRES (NWORTHERM) LIMITED acting [y i

s
Diiraecluz ﬁlﬁf‘fj /L&‘g""‘

W itnass ® gmaturs

i ;

- v v ;
Winsss 27 e S e ey

WIS andeess: o o

_.'I"‘F'-:'F-?i-:'-"ﬂ: Lol v B P T B
——AERTS S rteees g

AT R R e ST ERG TR 5 a5



Ixecatad as a deed, M2 not delivencs uriil L
lirst dez= specited onopage |, oy SPEEDY HIRE
CENTRES {SOUTHERMN] LIMITED zring oyv:

Mt et e

Direidor . é_zszg;: /‘-‘fﬁzfﬁr;fﬂ
; T

W nzan sicnatse

o

W TNEER GRS / ca 5 "':z..u, -

Wy es acidiess:

S
B T

:<': -71[' E.':J 'i-m."'l{.-r"h-'
bk T Fit

R

n
CEt T
.g\it ATl N

Ccaveerztzd asoa deed Rl nol delivered urdil che )
Hi-st dare specited o pagc |, by SPEEDY HIRE )
CENTRES (WESTERN} LIMITED s iag ]

Direcan

Lars Mogran

Witoss sigratar
WAEces nar s AR e fad

Wy iTieas edcvess:

(: g‘.j. E:j I:rv E:g' J’:-"r'!" Qr
HERCHESER

i, St |E-

A ISETRSANOHG B e RO TR S

&4



Txeouled ex oo fesd, bt nol doliversd wedil he )
Zrat defe speciiien o1 page 1, 5y SPEEDY HIRE )
CENTERES LIMITED acting = i

restos
Wimss signahie
W1 Ed AT

Wmzag adites s

Exuowd 25 5 aeed, bai not duliverst ol tic
frat Gale gpecad omopags L, oy SPEEDY
IMTERKMATIONAL ASSET SERVICES
[HOLRBINGS) LIMITED wwilny b

Dhresclor

Witmess slamalary i ;

W AT

Winreaes acdress:

2
el

CAET F‘E“ff?-i_’ﬁ ETHETE
MEk TR TER

| -

s
[i#ml
Lok
b
1

A e S AR LSS T M AR T A



Cxeepiar as a deed, bat nol Zelivered amel’ 12 )
e e specified oropase I, by SPEEDY
INTERNATIONAL LEASING LIMETED noiag, o 3

Dircetor ) C:éft_g .’}’I’Q‘ET‘”"E

Wirtess signsaTs

h x - 3
Wiriass narz: ,4-’."9;-,;-' .qr,-'—fm,.-w.. 4
—_— g T ma, -
Wy iress adi e ne S e ] E
i ik #l"rﬂ T
"‘”"‘I EEE
e o Pea

ligaoutas os 2 deed, bt vof delvered azil he )
fizzt come specified o pegz 1, By SFEEDY LGH
LIMITED aziag by

Do

Wimess signztore

. ‘e —:_.- - v
WITI RIS AT e »‘ﬁ.r. R ,.-'ix o
Woileess addrass: _ e
— =1 .
‘ib_' pi "“':-* ey Ph;’ L\_

157 PETERS S

h ‘\1 l.rl'|l|_.:3|..-.-

e i

F'

23R A AR B

ANLETEM A T

Q)
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Fy=entas as 2 deed, bi not delverod umdt the
first dare mpecied on pawe 1, v SPEEDY )
LIFTING LEMITED dotinz by i

Tesor

Witaras sigral.aoe

W TTMERs EmE

W TIERE ARGreT

. EJeay SRS T FRCT K S
FETRETERSAAIERE -
SITAN L T
Hed 3l
Zaceutod ax A dued, 0 oot daliversd il e
At dein soesilad vl owegs 1, by BPEEDY
FOWER LINTED sodng I

126restor

Wit /lpatre

W iTe 21N

Wlnse Bllress:

157 TS STk

:-- Zod dm s

CHRARE AT e
i 3R

Zxeerod aou dsed, WE aor dellvered wrdl The
fiwt defz aposilisd un oosge 1, wF SPEEDY )
FUMPS LIMITED ueiiryg e ]

[irector

Wil SlshnAt e

TWitawes oeos,

Wess adoresa:

Pl el T - P
FET S oy

=R

AR NN E S DU B TR M POTER S



Lmemiier as & desd, bur a0 éoliversd ool ths )
Frot dere mnec’fied on opege 1) by SPEEDY G

SPACE LIMITED =

Dol

Wiriess sigmalure

Wy iTaesa name

Wlases ant

Ereoites as & deod,
“rat defe spocified cnosage 1, by SPEEDY
BUPPORT SERVICES LIMITED ating e

1z
W T sl LT
TEILCEE Rl

W CEs addiess:

Fraoigad 2= a docd, bl net dsiwered undl the
“irm date spesificd onm pags 1, by SPEEDY
SURYVEY LIMITED seilng o

T T

Witicss algrelar:
W T 123a name:

Wy ftness sddreas:

zeting by 5

b_':i

h

- (A'f!‘ﬂ 4 f,—fﬁr.

/‘f "(2& r'FS‘{.N_. ..:u'm'

LRSI
g e ...,‘ b

E]

a“} FETERG &7 Lain

e .|—¢-= S

k2 3B

Aot relivesed ant] Yhe

e e

rfﬂ"‘{.“.-':j /‘t?-ﬁr‘;'f- =1

o

e L g L

LS N SR (T

;T. F“F EREED A
SEHCHER RS
Erins

e e et

s T\ﬁ.-.-,\g{; Lo

4

alfemr e LI

ﬁ:l.'—’ K .'__; -t&, E o

s.n_\ll t
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LEF
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Ercewrzd a2 desd Tt not dehverod omi: he
lirsi Jite soecified on pags Lo 3y SFEERY

THANEPORT UAMTED axing by

P N —

§
Dircetor B (-/;‘:?.ﬂF\.ﬁ' J}“(mmq

WS simramre i :
T Tt 1102 I A :'_‘—x_,., s ../:,‘__1 ¥

WLy sl oens

B S e
2] el

S
R A T T
il At

Frezornted as & fesd bal nol delivsrad artl Je
fimst deme mnzeived on pagi D, oy SPEEDY HIRE
{IRCLAND} LiMITED zctity; by

R v

imess st

W mess e

Weitress acdress:

Iwemrad as 2 dcad b ool cedieqad ot the
Hizgt dats speciiied o0 poaze 1, by SPEEDY LGH
GEMERATORSE LIMITED s 22 y:

e e

—im

uz

WiTrass signatars
W B!

Wl Tk el s e
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THE SECURITY AGENT

Sigres oy for and 3
on behalf of THE ROYAL BANK OF SCOTLAND )
FLC: h Signaturs

Address; Roya! Ban< of Scovand Piz, Syasicated ioans Agancy, Ginundd tloos, 13 Bizsnozsnate,
London ECZH 2AF

Faceirile Mo 0207 025 2554

Attanticn: Tamy D'Flwn, iz Soeecy Hire
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