In accordance with .
Sectrons 859A and M R O 1 @\.
859] of the Companies
Act 2006 :
« Particulars of a charge Companies House
A fee i1s payable with this form You can use the WebFiling service to file this form online
Please see 'How to pay’ on the Please go to www companieshouse gov uk
last page
J What this form is for ¥ What this form is NOT fer
You may use this form to register You may not use this form to >
a charge created or evidenced by register a charge where there 15 rjS
an instrument instrument Use form MR0O8 E “A3GQZ11C"
- - - A37 19/09/2014 #209
This form must be delivered to the Registrar for registration within COMPANIES HOUSE

21 days beginning with the day after the date of creation of the charge |f
delivered outside of the 21 days it will be rejected unless it 1s accompanied by a
court order extending the time for delivery

A
. ‘/ You must enclose a certified copy of the instrument wath this form This will be
scanned and placed on the public record Do not send the onginal

n Company details gl_—-wm—

Company number I? 16-|6_|7_|2_|24 l5—|T' 4 Fitling in this form

Please complete in typescript o in
Company name In full P\shtead Financing Limited / bold black capitals

| All fields are mandatory unless
specified or indicated by *

u Charge creation date

Charge creation date |d1 |$_ Iﬁ_lb_ E—Ib_l—ﬁ_la_ / Ii

Names of persons, security agents or trustees entitled to the charge
Please show the names of each of the persans, security agents or trustees
entitled to the charge

Name The Bank of New York Mellon  /

Name

Name

Name

If there are more than four names, please supply any four of these names then
tick the statement below

O |1confirm that there are more than four persens, secunty agents or
trustees entitled to the charge

06/14 Version 2 Q




MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge {which is
not a floating charge} or fixed secunity included in the instrument

Brief description

By way of fixed charge over intellectual property For more details
please refer to instrument

Please submit only a short
descniption If there are a number of
plots of land, aircraft and/or ships,
you should simply describe some
of them in the text field and add a
statement along the lines of, "for
more detalls please refer to the
mstrument”

Please limit the description to the
available space

Other charge or fixed security

Does the instrument indlude a charge (which 1s not a floating charge) or fixed
security over any tangible or intangible or {in Scotland) corporeal or incorporeal
property not described above? Please tick the appropriate box

Yes
O nNo

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropnate hox

Yes Continue
[0 No GotoSection?

s the floating charge expressed to cover all the property and undertaking of
the company?

Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further security that will rank equally with or ahead of the charge?
Please tick the appropriate box

Yes
[ No

Trustee statement @

You may tick the box if the company named in Section 1 Is acting as trustee of
the property or undertaking which 1s the subject of the charge

O

@ This statement may be filed after
the registration of the charge (use
form MRO6)

Signature

Please sign the form here

Signature

J

Signature

K Vbeditn, /17,4 A, ,(/(}7;, F Fon /M}LL/” X

This form must be signed by a person with an interest m the charge

06/14 Version 20




MRO1

Particulars of a charge

B Presenter information

nTmportant information

You do not have to give any contact information, but if
you do, 1t will help Companies House if there 1s a query
on the form The contact informaticn you give will be
visible to searchers of the public record

Paul Dannelly

| Contact name

|c"'“""’"‘”‘""e Skadden, Arps, Slate, Meagher
| & Flom (UK) LLP

" 40 Bank Street, Canary Wharf

Post tawn

London

=
|

|

|| County/Regian.

= EREERELT
|

Postcade

Country

DX

I Telephone

Certificate

We will send your certificate to the presenter's address
if given above or to the company's Registered Office if
you have ieft the presenter's information blank

Checklist

We may return forms completed incorrectly or
with infoermation missing

Please make sure you have remembered the

following

[ The company name and number match the
information held on the public Register

7 You have included a certfied copy of the
instrument with this form

EI/You have entered the date on which the charge

/was created

0 You have shown the names of persons entitled to
the charge

{You have ticked any appropriate boxes in
Sections 3,5,6, 7 &8

E]/ You have given a description in Section 4, if
appropriate
You have signed the form

You have enclosed the correct fee

(Z/ Please do not send the oniginal instrument, 1t must

be a certified copy

Please note that all information on this form wili
appear on the public record

E How to pay

A fee of £13 is payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Compantes House '

E Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return it to the appropnate address below

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3U2

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post}

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

n Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
email enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been prowided free of charge by Companies House

06/14 Verston 2 0




FILE COPY
CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number’ 6672251
Charge code: 0667 2251 0005

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 17th September 2014 and created by ASHTEAD FINANCING

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 19th September 2014.

Given at Companies House, Cardiff on 24th September 2014
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Execution version

The Companics Lisicd in Schedule |

as Chargors

and

The Bank of New York Mellon
as Original Collateral Agent

and

The Bank of New York MeHon

as Trustce

DEBENTURE

YTy,

é Wo cortify this to be a trus copy of the original, :
Wcllen, fhps, LK Mg o Pln(tte |0 1

Skadden, Arps, Slate, Meagher'glf-'.fgr'ﬁ (UK)LLP

40 Bank Street
Canary Wharf i
London ‘E14 5DS i
)

This debenture 15 subject to the terms of an Intercreditor Agreement dated 16
July 2012 and made between, amongst others, the Chargors, Bank of America
N.A and The Bank of New York Mellon as Onginal Collateral Agent
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THIS DEBENTURE 1s madc on 17 Sepiember 2014

BY-

(1)
(2)

(3)

THE COMPANIES hsted in Schedule 1 (the “Chargors™),

THE BANK OF NEW YORK MELLON as collateral agent for the Sccured Parties on the
terms and conditions set out in this deed (the “Original Collateral Agent” which expression
shall mclude any person for the time being appomnted collateral agent or as additonal
collateral agent for the purpose of, and in accordance with, the HY Documents, Onginal HY
Documents and any Additional Pan Passu Agreement), and

THE BANK OF NEW YORK MELLON as trustee for the HY Bencficiarics on the terms
and conditions sct out n the HY Indenture (the *“Trustee” which cxpression shall include any
person for the time being appointed as trustee or as an additional trustee for the purpose of,
and mn accordance with, the HY Indenture)

THIS DEED WITNESSES THAT:

t.
11

INTERPRETATION
Definitions
In this decd, unless the context otherwisc requires

“Account” mcans cach account other than any Recceivables Account ftom time to tune
opened or maimntained by cach Chargor at such branch of the Account Bank as the Trustee
may approve and all rights, benefits and proceeds 1n respect of such account

“Account BanKk” mecans any bank for the time being with which a Chargor mamtains the
Receivables Accounts or ene or more Accounls

"Additional Pari Passu Agent" mcans the pcrson appointed as trusice. agent or
representative for the holders of Permitted Additional Pan Passu Obligations pursuant to any
Additional Pant Passu Agreement

“Additional Pan Passu Agrcement” means any agreement under which any Permitted
Additional Par1 Passu Obligations (other than Additronal Notes) ate incurred and any other
notes or other instruments representing such Permitied Additional Part Passu Obligations

* Additional Notes™ has the mcaming given to 1t in the HY Indenture and the Ongmal HY
Indenture

“Administrative Agent” means Bank of Amcrica. N A of 300 Gallena Parkway, 8th Floor,
Atlanta GA 30339-3153, USA or such other person as may from ume to tme be appoited
Admumstrauve Agent pursuant to the Facihty Agreement

*Administrator” mcans any person appoimnted under Schedule B1 to the Insolvency Act 1986
to manage a Chargor’s affairs, business and property

“Charged Assets” means, 1n relation to cach Chargor, all assets of cach Chargor mortgaged,
charged or assigned pursuant to Clauses 3 1 (Fixed Charges) 3 2 (Floating Charges) and 3 4
(Assignments)

“Collateral Instruments” means notes bills of cxchange certificates of deposit and other
negotiable and non-negotiable nstruments, guarantees and any other documents or
mstruments which contain or evidence an obligation (with or without sccunity) to pay,
discharge or be responsible directly or indirectly for, any hiabihities of any person and includes
any document or instrument creating ot evidencing an Encumbrance

“Debts” mcans (a) all book debts, both present and future, from time to time duc or owing to
each Chargor and the benefit of all rclated nights and remedics (including under negotiable or

3




non-negouable instruments, guarantees, indemmitics, legal and equitable charges, reservation
of proprictary rights, rights of tracing and liens), and (b) all payments rcpresenting or made in
1espect of the foregoing but excluding any assets the subject of Clauses 3 1{d) or 3 I(e) and
cxcluding any PTE Debts

“Disposal” includes any sale. lease, sub-lcase, assignment or transfer, the grant of an option
or similar right the grant of any cascment, nght or prnivilege, the grant of a licence or
permission to assign or sublet, the creation of a trust or other equnable interest or any other
proprictary right in favour of a third party, a sharing or parting with possession or occupation
whether by way of licencee or otherwise and the granting of aceess to any other person over
any Intellcctual Property, and any agreement or attempt to do any of the forcgomng (and
“Dispose”” and “Dsposition” shall be construed accordingly)

“Encumbrance” mcans any mortgage, charge (whether fixed or floating), pledge, licn,
hypothecanon, standard sccunty, assignment by way of secunty, trust, arrangement for the
putposc of providing security or other sccunity interest of any kind securing or preferning any
obligation of any person or any other arrangement having the effect of conferning nights of
retention or set-off or other Disposal nights over an asset (including, without limitation, ttle
transfer and/or retention arrangements having a simtlar cffect) and includes any agreement 1o
create any of the foregoing

“Enforcement Period” mecans the pertod during which an Event of Default (as such phrasc s
defined in the HY Indenture, Ongmal HY Indenture or any Additional Pan Passu Agrecment)
exists or 1s contnuing  or, f carlier, the pertod commencing on the datc on which a Chargor
requests the Ongnal Collateral Agent to appoint an Administrator

Environment” means

(a) tand, including without limitation, surface land, sub-surface strata, sea bed and rniver
bed under water (as defined in paragraph (b)) and natural and man-made structures,

(b) water, including, without lumitation, coastal and inland waters, surface waters, aquatic
sediment, ground waters and water in drains and scwers,

(c) air, including, without hmitaton, air inside buildings and other natural and man-made
structures above or below ground, and

(d) any living systems or orgamsms supported by the media sct out 1 {(a), (b) or (¢)
above

“Environmental Claim” mcans in refation to the Environment and Environmental Law any
written claim, demand, swit or notice from a third party or any order of a court of compctent
Junisdiction, any swit, claun, demand or notice from any Environmental Regulator any charge
or condition imposed by any Environmental Regulator, any notice served by any
Environmental Regulator requinng Remediation or any wrtten indication from any
Environmental Regulator that a requirement to carry out Remediation will be imposed

“Environmental Law™ mcans all national, federal, state and local laws, common law,
statutes, rules regulations, codes, ordinances, programs, permits, orders and consent decrecs
i the United States or the Umited Kingdom and all applicable and legally enforcecable
European Community laws, directives, directions, regulations, judgments, deerces or orders,
the requirements and conditions of Environmental Licences, now or hereafter in effect and
relating to human health and safety or the protection or pollutien of the enviromment

“Environmental Licence” means any licencces, consents, authorisations, exemptions or other
permuts 1ssued by any Governmental Authonty under any Environmental Law that are
required for the usc of a Chargor’s Properties or for the operation of 1ts business




“Environmental Regulator” mcans any governmental entity or other public or quasi-public
authonty or privatised uuhty having responsibibity for any matters concerning  the
Environment or Environmental Law

‘Equipment” means machinery, equipment. furmiture, furnishings, fitings and fixtures and
other tangible personal property (other than Inventory), data processing hardware and
software, motor vechicles, arcraft, dics, tools, jigs and office cquipment not being Rental
Equipment, together with all present and future additions thercto, replacements or upgrades
thereof, components and auxiliary parts and supplies used or to be used in connection
therewith and all subsututes for any of the foregowng, and all manuals, drawings, imstructions,
warrantics and rights with respect thercto wherever any of the foregoing 1s located and any
other asset which would be treated as a fixed asset under GAAP

“Event of Default” mcans any of the events specified in Scction 6 01 (Events of Default) of
the HY Indenture Scction 6 01 (Events of Default) of the Ongmal HY Indenture o1 "event of
default” under any Additional Pan Passu Agreement

“Faciity Agreement” mcans the loan and security agreement dated August 31, 2006 (as
amended and restated as of August 22, 2006 and as may be further amended, restated,
supplemented or otherwise modificd from time to ime) and made betwecn, amongst others (1)
Ashtead Holdings LLC, Sunbelt Rentals, Inc, Ashtcad Plant Hirc Company Limited, Eve
Trakway Limited Sunbelt Rentals Industnal Scrviees, LLC and Empire Scaffeld LLC (as
berrowers), (2) Ashtcad Group public himited company (as borrower representative and
guarantor), (3} the financial institutions named therein (as lenders), (4) Wells Fargo Capital
Finance, LLC (as syndication agent), (5) Bank of America, N A | (as collateral agent) (6)
Ciubank, N A, Deutsche Bank Sccuntics, Inc, Suntrust Bank, RBS Group ple, Barclays
Bank plc, HSBC Bank USA, N A, Union Bank, N A and J P Morgan Secunties LLC (as co-
documentation agents), (7} Lloyds TSB Bank PLC (as UK agent) and (8) Bank of America,
N A (as admunistrative agent) pursuant to which the lenders agieed to make available to the
borrowers term, revolving and letter of credit facilities for the purposes therem

“First Licn Debt” has the meaning given to it in the Intercreditor Agreciment

“First Lien Dhischarge Date” means the date of Discharge of First Lien Debt (as defined in
the Intercreditor Agrecment)

“First Lien Documents™ has the meaning given to 1itn the [niercreditor Agreement

“Fixed Charge Asscts” mcans the assets of cach Chargor descnibed v Clause 3 1 (Fixed
Charges)

“Fixtures” means, in rclabion to a Property, all fixtures and fittings (including trade fixturcs
and fitungs), fixed plant and machinery and other 1tems attached to that Property, whether or
not constituting a fixture at law

“GAAP” has the meaning given to 1t 1n the Facility Agreement
“Guarantees” has the meaning given to it 1in the HY Indenture and Onginal HY Indenture

“High Yield Notes™ means the $500,000 000 principal amount 5 625% sccond prnionity senior
secured notes due 2024 1ssucd by the HY Issucr under the HY Indenturc and any other notes
1ssued by the HY Issucr under the HY [ndenture 1n accordance with the HY Documents

“HY Beneficiaries™ means the Trustee, the Origmal Collateral Agent and the HY
Noteholders

“HY Documents” means the HY Indenture, the High Yield Notes the HY Securiy
Documents and any documents entcred nto pursuant thereto

“HY Guarantors” means Ashtead Group public himited company and cach of its subsidiaries
that from tume to ttme guarantees the High Yield Notes




“HY Indenture” means the mndenture dated on or about the date hercof {and any supplement
thercto) (a5 may be amended, restated, supplemented or otherwise modified from time to time)
entered 1into in connection with the 1ssuc of the High Yield Notes

“HY lIssuer” means Ashtcad Caprtal, Inc
‘HY Notcholders™” means the holders from time to ime of the High Yield Notes

“HY Obligations™ means all present and future sums, habihities and obligations whatsoever
{(actual or contingent) payable owing, due or incurred by any HY Obligor 10 any of the HY
Notcholders, the Onginal Collateral Agent or the Trustee under the HY Documents and all
commussion, fecs, cxpenses and other charges and all legal and other costs when the same
became duc for payment or discharge in cach casc pursuant to the HY Documents provided
that neither such covenant nor the security constituted by this deed shall extend to or include
any liabihity or sum which would, but for this proviso, causce this deed to be unlawful or
prohibited by any applicable law

“HY Obligors™ mcans the HY Issuer and cach of the HY Guarantors

“HY Sccurnity Documents” means the Sccunity Documents (as defined m the HY Indenturce)
sccuring any or all of the Secured Obhgations

“Incapacity” mcans, n relation to a person, the insolvency, hiquidation dissobution, winding-
up, admimstration, receivership, amalgamation, reconstiuction or other incapacity of that
person whatsocver (and, in the case of a partnershp, includes the termnation or change 1n the
composttion of the partnership)

“Indebtedness™ mcans any obligation for the payment or repayment of moncy, whether as
principal or surcty and whether present or future, actual ot contingent

“Insurances” mcans all present and future contracts or policics of wnsurance teken out by
cach Chargor or in which cach Chargor from time to time has an interest

“Intellcctual Property” mcans all patents (including applications for and nghts 10 apply for
patents), trademarks and service marks (whether registered or not) and apphcatons for the
same, trade namcs, registered designs design rights, semi-conductor topography rights
database nights, copynghts, computer programs, know-how and tradc sccrets and all other
mtellectual or intangible property or rights and all licences, agreements and ancillary and
connected nghts relating to intellectual and ntangible property wmcluding any renewals,
revivals or extensiens thercofl and wherever in the world subsisting

“Intercreditor Agreement” means an intercreditor agreement dated 16 July 2012 (as may be
amecnded restated, supplemented or otherwise modified from time to time) made between,
amongst others, the Admimistrative Agent, the Onginal Collateral Agent and the Chargors

“Inventory” mecans inventory, goods and merchandise, wherever located, raw matenals
work-in-progress, finished goods, returned goods and matenals and supplics of any kind,
naturc or description used in connection with cach Chargor’s business or used in conncction
with the manufacture, packing, shipping, advertising, selling or fimshing of such goods,
merchandise and such other specified property, and all documents of title or other documents
representing them but does not melude Rental Equipment or any goods to which a Chargor
does not have lcgal or cquitable title

“Material Adverse Effect” has the meaning given to it in the Facility Agreement

“Oniginal HY Benceficiaries * means the Onginal Trustee, the Onginal Collateral Agent and
Onginal HY Notcholders

‘Original HY Documents’ means the Oniginal HY Indenture, the tugh yield notes ssued 1in
connection with the Oniginal HY Indenture and the Sccunty Documenis (as defined 1n the




Ongmal HY Indenturc) (as cach may be amended, restated, supplemented or otherwise
modified from time to itme) secunng any or all of the Secured Obligations

"Original HY English Sccurity Documents” means

(a) a debenture dated 16 July 2012 between (1) Ashtead Group public lunited company,
(2) Ashtead Plamt Hire Company Limited, (3) Ashicad Fmancing Limiicd, (4)
Ashtcad Holdings public lnmited company and (5) the Ongmal Collatcral Agent
entered in connection with the Original HY Indenture, and

(b) a debenture dated 25 June 2013 between (1) Accession Group Limited (2) Accession
Holdings Limated. (3) Eve Trakway Limited, (4) Angha I'raffic Management Group
Limited, (5) ATM Traffic Solutions Limited and (6) the Original Collateral Agent
entered 1n conncction with the Oniginal HY Indenture

“Original HY Indenture” mcans the indenture dated as of July 16, 2012 (and any
supplement thereto) (as may be amended, restated, supplemented or otherwise modified from
time to 1ime) entered into i connection with the $500,000,000 principal amount 6 5% sccond
prionty scnor secured notes duc 2022 1ssued by Ashtead Capital, Inc and any Additional
Notes

“Original HY Notcholders™ means the holders from tumc to tune of the high yicld notes
1issucd under the Original HY Indenture

“Original HY Obligations™ mcans all present and future swms, habilities and obligations
whatsocver (actual or contingent) payable owing, due or incurred by any Ongnal HY
Obligor to any of the Onginal HY Noteholders, Oniginal Collateral Agent or the Oniginal
Trustee under the Ongmal HY Documents and all commission, fees expenses and other
charged and all legal and other costs when the same became duc for payment or discharge in
cach casc pursuant to the Oniginal Y Documents provided that neither such covenant nor the
sccurity constituted by this deed to be untawful or prolibited by any applicable law

Original HY Obligors” mcans Ashtead Capital, Inc and Ashtead Group public Iimited
company and cach of its subsidharics that from time to ime guarantees the high yicld notes
1ssued 1in connection with the Origmal HY Indenture

"Original Trustee” means The Bank of New York Mellon as trustee for the Onginal HY
Beneficiaries on the terms and condittons set out 1n the Oniginal HY Indenture

* Other Debts” means (1) all moncetary debts and claims, chosces in action and other rights and
benefits both present and future (including 1n cach case. the procceds thereof and all damages
and dividends in relauon thereto), from time to time due or owing to each Chargor and the
benefit of all related nghts and remedies (including under negotiable or non-negotiable
mstruments, guarantees, indemmities, legal and cquitable charges, reservation of propnctary
rights, rights of tracing and licns), other than the Debts and the PTE Debts, (1) all sums, both
present and future, from time to ime due or owing to a Chargor by way of grant, subsidy or
refund by any statutory, legal or governmental body, authonty or institution or by any boedy,
authority or institution of the European Union, and (1n) all payments representing or made n
respect of the foregoing but does not include in any case any expansion grant or subsidy made
by any statutory, legal or governmental body, authority or institution or by any body,
authority or institution of the European Umon to cach Chargor on the condition that cach
Chargor 15 not permitted to grant any Encumbrance over such grant or subsidy to any person

“Part Passu Debt” has the meaning given to it in the HY Indenture and Onginal HY
Indenture

“Permitted Additional Pari Passu Obligations” means obligations under any Addiuonal
Notes or any other Pan Passu Debt (whether or not consisting of Additional Notes) of
Ashtead Capital, Inc or any other Chargor sccured by this deed or any other Encumbrance
over assets of any Chargor, in cach case permutted to be mcurred pursuant to the terms of the
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HY Indenture, the Ongmal HY Indenture and the Interereditor Agreement, including (a) the
duc and punctual payment by cach applicable Chargor of (1) the unpaid principal of and
interest (including nterest accruing during the pendency of any bankruptcy, insolvency,
recervership or other similar proceeding, regardless of whether allowed or allowable 1n such
proceeding) on such Additional Notes (and Guarantees) or other Par Passu Debt, when and as
duc whether at maturity, by acceleration, upon one or more dates sct for prepayment or
otherwise, and (1) all other monctary obligations of cach applicable Chargor to any of the
Secured Partics under the HY Indenture, the Original HY Indenture or applicable Additional
Pan Passu Agrcement, as the casc may be, including obhigations to pay fees, cxpense
reunbursement obligations and indemnification obhgations, whether primary, sccondary,
direct, contingent, fixed or otherwise (including menctary obligations incurred during the
pendency of any bankruptey. insolvency, reccivership or other similar proceeding, regardless
of whether allowed or allowable i such proceeding) and (b) the duc and punctual
performance of alt other obligauons of each additional Chargor under or pursuant to the HY
Indenture, Orginal HY Indenturce or Additional Pant Passu Agreement, as the case may be

“Permitted Additional Secured Parties” means the holders from tme to time of Permutted
Additonal Par1 Passu Obhigations and the Additional Par Passu Agent for any such Permutted
Additional Par1 Passu Obligations

“Property” means frechold and leaschold property wherever situate (other than any heritable
property 1n Scotland), and includes all hens, charges. options agreecments rights and intercsts
in or over such propeity or the procceds of sale of such property and all builldings and
Fixtures thercon and all nghts, casements and privileges appurtenant to, or bencfiting, the
same and “Properties” means all or any of the same, as the context requires

“PTE Debts” mecans (1) all book debts both present and future, from time to time duc or
owing to cach Chargor and the benefit of all related nights and remedies (including under
ncgotiable or non-negotiable imstruments, guarantecs, mdemnitics, legal and equitable charges,
reservation of proprictary rights, rights of (racing and lens), and (1) all payments
representing or made in respeet of the forcgoing. but excluding any assets the subject of
Clauses 3 1(c) or 3 1(1), in cach case which come into ¢xistence on or after the service by the
Trustee on the relevant Chargor of a Triggering Event Notice 1n accordance with Clause 5 6(b)
(Triggering Event Notice and Notice to Account Bank following scrvice of a I'mggering
Event Notice)

“Receivables Accounts”™ means any account for the tme being held with the Account Bank
or any other bank, financial instutution ot other person which the Admimstrative Agent has
designated a Recervables Account and into which the proceeds of rcalisaion of Debts and
PTE Decbts arc to be pad pursuant o Clause 5 2(c) (Receivables Accounts) or, as the casc
may be, Clause 5 3(c) (Receivables Account) (and “Receivables Account™ means any one of
them)

“Recerver” means any recewver and/or manager not being an administrative recerver (within
the meaning of section 29(2) Insolvency Act 1986) appointed by thc Onginal Collateral
Agcent pursuant to Clause 9 1 (Appointment)

“Recervership Assets” has the meaning given to it in Clause 9 1 (Appoimntment)

“Relevant Substance™ mcans any natural or artificial substance (in solid or hquid form or in
the form of a gas or vapour) whether alone or in combination with any substance capable of
causing harm to man or any other living organism supported by the Environment or damaging
the Environment or public health or welfare including, but net hmited to, any controlled,
special, hazardous, toxic or dangerous wastc

“Remediation” means any and all investigating, sampling, analysing, removing, remedying
clcamng-up, abating, contaimng or amchorating the presence 1n or effect on the Environment
of any contamination or pollutton including, without hmitation, the removal, trcatment and
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Disposal of matenial and the trcatment and momitoring of ground waters and gases and
enussions to air and the obtaining of expert techmcal and legal advice (including all project
management functions) in relation thereto

“Rental Equipment’ has the meaning given to 1t 1in the Facility Agreement
“Restrictive Agreement ’ has the mnecaning given to 1t i the Facility Agreement

*Secured Obligations” mcans all the HY Obligations, Onginal HY Obligations and
Permutted Additional Par Passu Obligations

"Secured Parties" mcans the Ongmal HY Beneficianes, HY Beneficianes and the Permutted
Addinonal Sccured Partics

“Securities” means stocks, sharcs, bonds and sccunies of any kind whatsocver (including
warrants and options to acquire or subscribe any of the samc) whether marketable or
otherwisc and all anterests (including but not himited to loan capital) in any person, including
all allotments rights, benefits and advantages whatsoever at any time accruing, oftered or
ansing 1n respect of or tncidental to the same and all money or property aceruing or offered at
any time by way of conversion, redemption, bonus, preference, option, dividend, distnibution,
mnterest, or otherwise 1n respect thercof

“Subsidiary™ has the meaning given o it in the Facility Agreement

"Transaction Secunty” mecans the Encumbrances created or expressed to be created 1n
favour of thc Orngnal Collateral Agent under or pursuant to the Transaction Sccurity
Bocumcenis

"Transaction Security Documents” means
(1) the Original HY English Sccurity Documents,
() this deed.

() any other document cntered into at any time by any of the Chargors creating any
Encumbrance in favour of any of the Sccured Partics as sccurity for any of the
Secured Obhgations,

(1v) any Encumbrance by the Chargors granted under any covenant for further assurance
in any of the documents sct out 1n paragraphs (1), (1) and {111) above

“Triggering Event™ has the mecaning given to it in the Facility Agreement

“Triggering Event Notice” mecans a notice from the Onginal Collateral Agent to relevant
Chargor that a Triggenng Event has occurred

Headings

Clause headings and the contents page arc inserted for convenience of reference only and
shall be 1gnored 1n the interpretation of this deed

Construction of Certain Terms

In this deed unless the context otherwise requires

(a) references to Clauses and Schedules are to be construed as references to the clauses of)|
and the schedules to, this deed and references to this deed include 1ts Schedules,

(b) references to (or to any specified provision of) this deed or any other document shall
be construed as references to this deed, that provision or that document as n force for
the time being and as amended, supplemented, replaced or novated 1n accordance
with the terms thereof or, as the case may be, with the agreement of the relevant
parties and (where such consent 15, by the terms of this deed or the relevant document,
required to be obtained as a condition to such amendment being permutted) the prior
written consent of the Onginal Coilateral Agent,

9
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(c) words importing the plural shall imclude the singular and vice versa,
(d) references to a nme of day are to London time,

(c) references to “assets’ include all or part of any business, undertaking, real property,
personal property uncalled capuial and any rights (whether actual or contingent
present, or future) to receive, or require delivery of, or otherwise in respect of, any of
the forcgoing,

(f) references 10 a “guarantee” include references to an indemnity or other assurance
against financial loss including, without imitation, an obligation to purchasc asscts or
services as a consequence of a default by any other person to pay any Indcbtedness.,

() references to a “person” shall be construed as including references to an individual,
{irm, company, corporation, unimcorporated body of persons or any state or any of its
agencies,

(h) references to a “regulation” include any present or future regulation, rule, dircctive

requirecment, request or guideline (whether or not having the force of law but, 1f not
having the force of law, being the type with which a person conducting a business
similar to that of the relevant party hercto would usually comply) of any agency,
authority, central bank or government department or any self-regulatory or other
national ot supra-national authority, and

(1) references to any cnactment shall be deemed to include references 1o such enactment
as re-chacted, amended or extended

Effect as a Deed

This deed 1s intended to take cffect as a deed notwithstanding that the Onginal Collateral
Agent may have cxecuted 1t under hand only

SECURED OBLIGATIONS

Covenant to Pay

Each Chargor hereby covenants with and undertakes to the Oniginal Collateral Agent as
trustee and agent for the Sceured Parties that 1t shall on demand of the Onginal Collateral
Agent pay or discharge the Sccured Obligations

Statements of Account Conclusive

Any statement of account of a Chargor, signed as correct by an officer of the Original
Collateral Agent, showing the amount of the Securcd Obligations, shall, in the absence of
mamifest error, be binding and conclusive on and against such Chargor

CHARGES

Fixed Charges

Each Chargor, with full title guarantce, hercby charges to the Onginal Collateral Agent as
trustec and agent for the Sccured Partics as a continuing sccunty for the payment and
discharge of the Secured Obligations

{a) by way of fixed charge, all Sccurities now or from time to time hereafter owned by
that Chargor or in which that Chargor has an interest,

{b) by way of fixed charge all Debts now or from time to ume hercafter owned by that
Chargor or 1n which that Chargor has an interest (whether onginally owing to such
Chargor or purchased or otherwise acquired by 1t),

{c) by way of fixed charge, the proceeds of collection of all Debts and all moneys from
tume to ume standing to the credit of the Receivables Account 1n respect of the Debts,
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(d) by way of fixed charge any and all amounts from tme to ume standing to the credit
of all present and future accounts of that Chargor with any bank, financial institution
or other person including, without limitation, the Accounts,

() by way of fixed charge, all moneys from time to tume payable to that Chargor under
or pursuant to the Insurances including without himitation the right to the refund of
any premiums,

(D by way of fixed charge, the proceeds of all other sums of money received by that
Chargor, other than those specified in Clauses 3 1(b). 3 1(c), 3 1(d), 3 (e}, 3 1(3), 3 |
(kyor 3 1(3),

(g) by way of fixed charge, the goodwill and uncalled capital of that Chargor,

{h by way of fixed charge, the Intellectual Property (1f any) specified in Schedule 2
(Intcllectual Property),

(1) by way of fixed charge, all Intellectual Property (other than any Intellectual Property
specified in Schedule 2 (Intellectual Property)), now or from time to time hercafter
owned by that Chargor or in which that Chargor may have an interest,

) by way of fixed charge the Other Debts,

&) by way of fixed charge, all PTE Dcbts from time to time hercafter owned by that
Chargor or in which that Chargor has an interest (whether onginally owing to such
Chargor o1 purchased or otherwise acquued by 1t), and

(] by way of fixed charge, the proceeds of collection of all PI'E Debis and all moneys
from ume to tme standing to the credit of the Recervables Account m respect of the
PTE Dcbts

Floating Charge

Each Chargoer, with full utle guaranice hereby charges 1o the Orniginal Collateral Agent as
trustec and agent for the Scecured Partics by way of floating charge as a continuing security
for the payment and discharge of the Sccured Obligauons s undertaking and all its property,
assets and rights whatsocver and wheresoever both present and future, other than any property
or assels from time to time effectively charged by way of legal mortgage or fixed charge or
assignment pwisuant to Clause 3 1 (Fixed Charges) ot othcrwise pursuant to this deed or
assigned under the provisions of Clause 3 4 (Assignments) but mcluding (without Iimitation
and whether or not so effectively charged) any of its property and assets situated 1n Scotland

Qualifying Floating Charge

The provisions of paragraph 14 of Schedule Bt Insolvency Act 1986 apply to the floating
charge in Clause 3 2 (Floating Charge)

Assignments

Each Chargor with full utle guarantcc and as a continuing sccunty for the payment,
performance and discharge of the Sccurcd Obligations hereby assigns and agrees to assign to
the Onginal Collateral Agent as trustee and agent for the Secured Parties all its nghts, ttle
and 1nterest i and to

(a) the Debts,
(b) the PTE Decbts, and

() each Receivables Account mamntained by it and any moneys {rom ume 1o tume
standing to the credit of any such account or any other account mamntained with the
Ongnal Collateral Agent or any other person into which the proceeds of Debts and
PTE Debts are from time to time paid
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Re-assignment

Upon payment 1n full of the Secured Obligations to the satisfaction of the Original Collateral
Agent, the Onginal Collateral Agent will at the request and cost of each Chargor but subject
to Clause 136 (Settlements Conditional), promptly rc-assign to cach Chargor, without
recourse or warranty, the property assigned 1o the Orniginal Collateral Agent pursuant o
Claunse 3 4 (Assignments)

Restrictions on Dealing with Charged Asscts

(a)

(b)

Each Chargor hereby covenants that it will not

(1)

(1)

(1)

(v}

(v)

Dispose of all or any of the other Fixed Charge Assets without the prior
written consent of the Onginal Collateral Agent,

Dispose of its Inventory or any other Charged Assct the Disposal of which s
not otherwise restricted by the cxpress terms of this deed otherwise than for
full value in the ordinary course of busincss,

without himiting the generality of the forcgoing provisions of this Clause 3 6
(Restrictions on Dealing with Charged Assets) Dispose of, or creale or
attempt to crecate or permit to subsist or anse any Encumbrance on or over,
the Debts or the Other Debts or any part thereof or relcase, sct off or
compound or deal with the same otherwise than n accordance with Clause
5 2 (Debts and Other Debts),

without limiting the gencrality of the foregoing provisions of this Clause 3 6
(Restrictions on Dealing with Charged Assets) Dispose of, or create or
attempt to create or permit 1o subsist or ansc any Encumbrance on or over,
the PTE Debts or any part thereof or release, sct off or compound or deal with
the same otherwise than 1n accordance with Clause 5 3 (PTE Debts), or

create or attempt to create or permut to subsist in favour of any person other
than the Original Collateral Agent any Encumbrance on or affecting the
Charged Asscts or any part thercof except a lien ansing by operation of law
m the ordinary course of trading over property other than land,

except as permitted under the HY Documents, Origimal HY Documents, any
Additional Par Passu Agreement and/or the Intercreditor Agreement

Paragraph (a) above docs not apply to

Q)

(11)

(1)

any Encumbrances existing as at the date of this deed over asscts of any
Chargor,

any Encumbrances created pursuant to, or cvidenced by, any First Licn
Documcnts, and

any Encumbrances created pursuant to, or evidenced by, the Ongmal HY
Enghish Sccunity Documents and any documents entered into pursuant thercto

Automatic Conversion of Floating Charge

So far as permitted by law and notwithstanding anything cxpressed or implied 1n this deed

(@)

if a Chargor creates or attempts to create any Encumbrance over all or any of the
Charged Assects which Encumbrance 1s prohibited by the HY Indenture, Original HY
Documents or any Additional Pan Passu Agrecement without the prior writien consent
of the Onginal Collateral Agent or 1f any person levies or attempts to levy any
disiress exccution sequestration or other process or docs or attempts to do any
diligence 1n exccution against any of the Charged Assets, the floating charge created
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by Clause 32 (Floating Charge) over the Propertics or assct concerncd shail
thereupon automaticatly without notice be converted nte a fixed charge, and

(b) the floating charge created by Clause 3 2 (Floating Charge) shall automatically be
converted 1nto a fixed charge on the commencement of an Enforcement Period

Conversion of Floating Charge by Notice

Notwithstanding anything expressed or implied n this deed but without prejudice to Clause
37 (Automatic Conversion of Floating Charge), the Onginal Collateral Agent shall be
entitled at any ume by giving notice 1n wnung to that effect to a Chargor if, 1n its reasonable
opinion, 1t considers any of the Charged Asscts to be 1n jeopardy. 1o convert the floating
charge created by Clause 3 2 (Floating Charge) over all or any part of the Charged Asscts into
a fixed charge as rcgards the asscts specified in such nouce

SET-OFF
Set-off

Subject to the terms of the Intercreditor Agreement, cach Chargor hereby agrecs that the
Onginal Collatcral Agent may at any time during an Enforcement Period following notice to
the relevant Chargor, notwithstanding any settlement of account or other matter whatsocver,
combine or consohdate all or any of 1ts then existing accounts wheresoever situate (including
accounts m the name of such Original Collateral Agent or of such Chargor jointly with others),
whether such accounts arc current, deposit, loan or of any other nature whatsocver, whether
they are subject to notice or not and whether they are denominated 1n sterling or 1n any other
currency, and sct-off or transfer any sum standing to the credit of any one or morc such
accotnts n or towards satisfaction of the Sceured Obligations owed to the Oniginal Collateral
Agent which, to the extent not then payable shall automatically become payablce to the extent
necessary 1o effect such sci-off

Purchase of Currencies

For the purpose of Clause 4 1 (Sct-off), cach Chargor authonses the Onginal Collateral Agent
to purchasc with the moneys standing to the credit of such accounts such other currencics as
may be neeessdary to effect such applications

UNDERTAKINGS
Each Chargor hercby undertakes with the Onginal Collateral Agent that during the
continuance of this security 1t will

(a) Undertakings

Comply with all of the covenants and undertakings set out m thc HY Indenture,
Ongmnal HY Indenture and any Additional Pan Passu Agreement (as if such
covenants and undertakings, and any provisions relaung thereto, were set out m this
deed mutatis mutandis) to the extent that such provisions arc expressed to be binding
on the Chargor, whether 1n the capacity of an HY Obhgor, Oniginal HY Obligor or as
a subsidiary of Ashtcad Group public himited company or arc matters to be procured
by the Ashtead Group public hmited company n rclation to the Chargor (in whatever
capacity},

(b) Conduct of Business

Ensure 1ts centre of main interests for the purposes of Council Regulation (EC) No
1346/2000 of 29 May 2000 on Insolvency Procecdings including, but not limited to,
its headquarter functions 1s located at all umes within England and Wales and not
move 118 centre of main interests to any other jurisdiction without the prior written
consent of the Onginal Collateral Agent which the Onginal Collateral Agent may
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(c)

(d)

(c)

()

withhold at the Oniginal Collateral Agent’s sole discretion or otherwise diminish in or
divert from England and Wales the substantive management and control of 1is
business,

Dcposit of Deeds

Immediately foltowing the First Lien Discharge Date, deposit with the Ornginal
Collateral Agent

(1) all ceruficates and documents of title relating to the Securities owned by 1t
and such dceds of transfer in blank and other documents as thc Onginal
Collatcral Agent may from time to tume reasonably require for perfecting the
title of the Ongimat Collateral Agent to such Sccurities (duly exccuted by or
signed on behalf of the registered holder) or for vesting or ecnabhing 1t to vest
the same n 1iself or 1its nominees or 1n any purchaser, and

(1) all such other documents relating to 1ts Charged Assets as the Cniginal
Collateral Agent may from time to time require,

Compliance with Covenants cte

Obscrve and perform all covenants, requirements and obhigations from time to time
imposed on, applicablc to or otherwise affecting 1ts Charged Asscts and/or the usc,
ownership, occupation, possession, operation, repair, maintenance ot other enjoyment
or cxplottation of 1ts Charged Assets whether imposcd by statute, law or rcgulation,
contract, leasc, licence, grant or otherwise, carry out all registrations or renewals and
generally do all other acts and things (including the takmg of icgal proccedings)
nceessary or desirable to maintain, defend or preserve its right, title and nterest to
and 1n 1ts Charged Asscts without infringement by any third party m cach casc where
failure to obscrve, perform, carry out or gencrally do so could have a Matenal
Adverse Effect and not without the prior written consent of the Onginal Collateral
Agent (such consent not to be unrcasonably withheld or delayed) enter into any
Restricuve Agreement otherwise prohibited by the HY Indenture Ongmal HY
Indenture or any Additional Pari Passu Agreement affecting any of the same but so
that, tor the aveidance of doubt and without prejudice to the terms of the HY
Indenture, Original HY Indenture or any Addiional Part Passu Agreement, nothing in
this Clause 5 H{d) (Compliance with covenants cic) shall be construed as obligating
thc Chargor to takc any action with respect to the maintenance defence or
prescrvation of its right, title or interest to and in any Intcllectual Property prior to the
commencement of an Enforcement Period,

Maintenance of Buildings, Equipment and Rental Equipment

(1) keep all 1ts buildings, Equipment and Rental Equipment in good and
substantial repair and 1in good working order and condition sn accordance
with good industry practice except to the extent where failure to do so could
not have a Matcnial Adverse Effeet and permit the Ongmal Collateral Agent
and 11s agents or representatives to enter and view their state and condition,
and

(1) if so requested by the Original Collateral Agent and having regard to the
Equipment concerned, at any ttme durning an Enforcement Penod, affix to the
Equipment a promnent fircproof notice stating that the Equipment n
question 15 charged to the Original Collateral Agent by way of fixed charge,

Insurance

(1) msurc and keep msurcd s Equipment, Rental Equpment and all other
tangible asscts of an insurable nature 1n accordance with the terms of the HY
Indenture, Oniginal HY Indenturc and any Additional Pan Passu Agreement,
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(2)

(n) maintain third party and public hability insurance and such other insurancc as
are normally maintained by prudent companics carrying on businesses sumilar
to those of the Chargor in accordance with the terms of the HY Indenture.
Ongmnal HY indenture or any Add:tional Par Passu Agreement,

(i)  to the cxtent required under the HY Indenturc, Onginal HY Indenturc or any
Additional Pan Passu Agrecement, duly and promptly pay all prenmums and
other moneys necessary for effecting and keeping up such mnsurances and on
demand produce to the Oniginal Collateral Agent the relevant policies and
evidence of such payments and comply n all other respects with the terms
and conditions of the reclevant policies including without limitation any
stipulations or restrictions as to the use and/or operation of any asset, and

(v} to the extent required under the HY Indenture, Onginal HY Indenturc or any
Additional Pan Passu Agrecement, all Insurances shall be etfected with
msurers approved by the Onginal Collateral Agent in writing and with the
mterest of the Original Collateral Agent noted on the policy (or. if the
Original Collateral Agent so requires, n the joint names of cach Chargor and
the Onginal Collateral Agent) and with the policy containing such provisions
for the protection of the Original Collateral Agent as the Original Collateral
Agent may require, and

Jeopardy

Not do or cause or penmit to be done anything which may 1n any way jcopardisc or
otherwise prejudice the value or marketability of any of its Charged Asscts, normal
wear and tcar cxcepted

Dcbts and Other Debts

Following the First Lien Discharge Date, each Chargor hercby undertakes with the Onginal
Collateral Agent that during the continuance of this sccurity 1t wall

(a)

(b)

Collection

After the commencement of an Enforcement Perod, get 1in and realise 1ts Debts in the
ordinary course of 1ts business as agent for and on behalt of the Onginal Collateral
Agent and not release, exchange, compound, set off, grant time or indulgence,
subordinate 1ts rights in respect of any of its Debts to the rnights of any other person n
rclation to debts owed 10 such person or otherwise deal with s Debts and, in any
event not scll, assign factor, discount or otherwise charge s Bebts in favour of any
person, nor purport to do so or waive its right of action in connection therewith or do
or omt 10 do anything which may dctay or prejudice the full recovery thereof, other
than granting cxtcnsions to normal trade credit i accordance with its reasonable and
prudent management of 11s debtors on a normal commeicial basis

Perfection of Assignment of Debts

After the commencement of an Enforcement Period, at any time when 1t 1s requested
to do so by the Original Collateral Agent and without prejudice to the gencrality of
Clause 6 (Further Assurance) take such steps as the Orniginal Collateral Agent may
require to perfect the assignment of its Debts and cach Receivables Account assigned
pursuant to Clause 3 4 {Assignmeats) including, without prejudice to the gencrality of
the foregoing and wiathout prejudice to the Onginal Collateral Agent’s rnight 1o do so,
giving notice of any such assignment to any of the persons (as the Onginal Collateral
Agent shall specify) from whom i1ts Debts are due, owing or incurred by delivery to
cach such person of a notice of assignment duly executed by the Chargor and use all
rcasonable endcavours 1o procure that cach such person delivers to the Original
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(c)

(d})

(c)

Collateral Agent (1f the Onginal Collateral Agent se requires) a  wniten
acknowledgement of such notice of assignment

Recervables Accounts

Unless and unul the Onginal Collateral Agent otherwise agrees m writing or except
as may be permitted by the HY Indenture, Onginal HY Indenture and any Additional
Par1 Passu Agrecement, pay or procure the payment of the proceeds of its Debts into a
Receivables Account and so that the Chargor hercbhy declares tself trustee of the
proceeds of any such Debts not from time to time so paid to hold the same upoen trust
for the Orniginal Collateral Agent o pay the same to the Onginal Collateral Agent in
or towards payment and discharge of the Sccured Obligations in such order and
manner as the Onginal Collateral Agent may in 1ts absolute and unfetiered discretion
from time to time conclusively determinc or as may be required by the HY Indenture,
Original HY Indenture and any Additional Par1 Passu Agreement and not after the
service of a Trniggering Event Notice make any withdrawal or dircct or pernut any
payment to be made from any Rcceivables Account All proceeds reccived by the
Chargors or by the Onginal Collateral Agent directly or paid into a Reccivables
Account shall be the subject of the sccurity constituted by this deed and shall be
subject to the sole control of the Onginal Collateral Agent after the First Licn
Dhscharge Date and after the service of a Triggening Event Notice withdrawals by the
Chargor from a Receivables Account shall not be permitted without the prior written
consent of the Onginal Collateral Agent Following the First Lien Discharge Date,
the Chargors and the Oniginal Collateral Agent acknowledge and agrece that after the
service of a Triggening Event Notice the credit balance standing to the credit of the
Receivables Accounts at the end of cach business day shall automatically be
transferred to the Onginal Collateral Agent for apphcation 1n accordance with the
terms of the HY Indenture, Onginal HY Indenture and any Additional Pan Passu
Agreement or this decd, such transfer to occur on the immediately following business
day

Sales of Inventory or Reantal Equipment for Cash

If sales or rentals of Inventory or Rental Equipment are made or services are rendered
for cash, apply such cash towards payment and discharge of the Secured Obligations

Other Debts
After the commencement of an Enforcement Period

(1) get in and recahise its Other Debts in the ordinary course of its business as
agent for and on behalf of the Onginal Collateral Agent and not relcase,
exchange, compound, set off, grant ime or indulgence, subordinate 1ts rights
mn respect of any of its Other Debts to the nghts of any other person 1n
relation to debts owed to such person or otherwise deal with 1ts Other Debis
i favour of any person (nor, in cach such case, purport to do s0) save n the
ordinary coursc of 1ts business and, in any cvent cxcept to the extent
permitted under the HY Indenture, the Oniginal HY Indenture and any
Addittonal Pan Passu Agreement or permutted by the Original Collateral
Agent in writing not sctl, assign, factor, discount or otherwise charge its
Other Debts 1n favour of any person, nor purport to do so, and

(n) pay the proceeds of 1ts Other Debts to the Onginal Collateral Agent for
application 1n or towards payment and discharge of the Secured Obligations
m such order and manner as the Original Collateral Agent may 1n its absolute
and unfcttered discretion from time to tune conclustvely determine or as may
be required by the HY Indenture. the Onginal HY Indenture or any
Additional Pan Passu Agreement and so that cach Chargor hercby declares
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itself trustee of the procecds of any such Other Debts not from tme to tune so
patd to hold the same upon trust for the Original Collateral Agent to pay the
same 1o the Onginal Collateral Agent in or towards payment and discharge of
the Sccured Obligations n such order and manner as the Oniginal Collateral
Agent may n 1ts absolute and unfettered diserction from time to tune
conclusively determine or as may be required by the HY Indenture. the
Onginal HY Indenture or any Additional Pan Passu Agreement

PTE Debts

Following the First Licn Discharge Date, cach Chargor hercby undertakes with the Oniginal
Collateral Agent that during the continuance of this sccurity 1t wall

(a)

(b)

(c)

Collection

Get in and realise its PTE Debts in the ordinary course of its business as agent for and
on behalf of the Oniginal Collateral Agent and not release, exchange, compound, set
off, grant ttime or indulgence, subordinate 1ts rights n respect of any of 1ts PTE Debts
to the rights of any other person n relation te debts owed to such person or otherwise
deal with 1its PTE Debts and, in any event, not scll. assign, factor, discount or
otherwise charge its PTE Debts in favour of any person, nor purport to do so or waive
its night of action 1n connection therewith or do or omit to do anything which may
delay or prejudice the full recovery thereof, other than granting extensions to normal
trade credit in accordance with the Chargors” reasonable and prudent management of
1ts debtors on a normal commercial basis

Perfection of Assignment of PTE Debts

At any umc when 1t 15 requested to do so by the Onginal Collateral Agent and
without prejudice to the generality of Clausc 6 (Further Assurancce) take such steps as
the Onginal Collateral Agent may require to perfect the assignment of 1ts PTE Dcbts
and cach Rcceivables Account assigned pursuant to Clause 34 (Assignments)
including, without prejudice to the generality of the foregoing and without prejudice
10 the Oniginal Collateral Agent’s nght to do so, giving notice of any such assignment
1o any of the persons (as the Onginal Collateral Agent shall speaify) from whom s
PTE Dcbts arc duc, owing or incurred by delivery to cach such person of a notice of
assignment duly exceuted by a Chargor and usc all reasonable endeavours to procure
that each such person delivers to the Onginal Collateral Agent (1if the Onginal
Collateral Agent so requires) a wriiten acknowledgement of such notice of
assigament

Receivables Account

Unlegss and until the Ongimnal Collateral Agent otherwise agrees m writing, pay ot
procure the payment of the proceeds of 1ts PTE Debts into a Receivables Account and
so that the Chargors hereby declare themscelves trustee of the proceeds of any such
PTE Debts not from time to time so paid to hold the same upon trust for the Onginal
Collateral Agent to pay the samc to the Onginal Collateral Agent in or towards
payment and discharge of the Secured Oblhigations in such order and manner as the
Ongmnal Collatcral Agent may in 1its absolute and unfettered discretion from time to
ume conclusively determine and not afier the service of a Triggering Event Notice
make any withdrawal or dircct or pernmt any payment to be made from any
Receivables Account All proceeds of PTE Debts reecived by the Chargors or by the
Onginal Collateral Agent directly or paid into a Receivables Account shall be the
subject of the security constituted by this deed and shall be subject to the sole control
of the Oniginal Collateral Agent and after the service of a Triggening Event Notice
withdrawals by the Chargors from a Receivables Account shall not be permutted
without the prnior wnitten consent of the Onginal Collateral Agent Following the First
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Lien Dhscharge Date, the Chargors and the Onginal Collateral Agent acknowledge
and agrec that after the service of a Trnggering Event Nouce the credit balance
standing to the credit of the Reccivables Accounts at the end of each business day
shall automatically be transferred to the Ongimnal Collateral Agent for apphcation in
accordance with the terms of the HY Indenture, Onginal HY Indenture and any
Additional Parn Passu Agrecement or this deed, such transfer to occur on the
immediately following business day

(d) Sales of Inventory or Rental Equipment for Cash

If aftcr the service of a Triggening Event Notice sales or rentals of Inventory or Rental
Equipment are made or services arc rendered for cash, immediately pay into a
Recervables Account denominated 1n the currency of such PTE Debts the identical
cheques, cash or other forms of payment which it reecives

Appropriation

Where any debtor of a Chargor owes moncey to such Chargor in respeet of Debts, Other Debts
and/or PTE Dcbis, any monecys paid by such debtor shall in the absence of any lawful
stipulation to the contrary by the debtor be approprated by the Chargor first in respect of PTE
Debts, sccondly 1n respect of Debts and thirdly in respect of Other Debts due to the Chargor
by such debtor

Balance 1n Reccivables Account

All apphcations made from the balance on the Receivables Accounts by the Ongnal
Collateral Agent in accordance with the terms of the HY Indenture, Onginal HY Indenture,
any Additional Part Passu Agrcement and this deed after the First Lien Discharge Date and on
or after the service on the Chargors of a Triggering Event Notice it accordance with Clausc
5 6(b) (Triggering Event Notice and Notice to Account Bank Followmg Service of a
Trniggering Event Notice} shall, in the absence of specific evidence to the contrary, be
attributed, or be deemed to be attributed, n the following manner and order

(a) first to the procceds of Other Debts,

(b) sccondly to the proceeds of Debts, and

(¢) thirdly to the proceeds of PTE Debts

Notice to Account Bank

(a) Notice to Account Bank Prior to the Service of a I'riggering Event

Immediately following the First Lien Discharge Date, cach Chargor will upon being
requircd so 1o do by the Oniginal Collateral Agent give notice to the Account Bank
with which the Receivables Accounts are maintained (and forthwith on any change in
the 1dentity of the Account Bank, give notice to the new Account Bank}) of this deed
n the form of Part 1 of Schedule 3 (Form of Notice of Assignment to Account Bank)
and use 1ts reasonable endeavours to procure that such Account Bank or new Account
Bank (as the case may be) acknowledges such notice to the Oniginal Collateral Ageat
tn the form of Part 2 of Schedule 3 (Form of Acknowledgement of Notice of
Assignment from the Account Bank)

() Triggering Event Notice and Notice to Account Bank Following Service of a
Triggering Event Notice

Immediately upon the occurrence of a Tnggering Event and following the First Lien
Discharge Date, the Orniginal Collateral Agent may serve upon a Chargor a Trniggering
Event Notice Such Chargor and the Onginal Collateral Agent agree that the Onginal
Collatcral Agent may at the same time as or at any time after serving a Tnggening
Event Notice on the Chargor give notice (a “Post-Triggering Event Notice™) to the
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Account Bank with which the Recervables Accounts are maimntained (and forthwith on
any changc in the identity of the Account Bank following the date on which a
Triggering Event Notice 1s served, give notice to the new Account Bank) in the form
of Patt 3 of Schedule 3 {(Form of Post-Triggering Event Notice) and the Chargor shall
usc 1ts rcasonable endeavours to procure that such Account Bank or new Account
Bank (as the case may be) acknowledges such notice to the Original Collateral Agent
in the form of Part 4 of Schedule 3 (Form of Acknowledgement of Post-Tnggering
Event Notice)

Power to remedy

If a Chargor defaults at any ume in complying with any of 1ts obligatons contained 1n this
deed, the Onginal Collateral Agent shall, without prejudice to any other nights ansing as a
conscequence of such default, be enuitled (but not bound) to make good such default and such
Chargor hereby irrevocably authorises the Orniginal Collateral Agent and its employees and
agents by way of security to do all such things (includmg, without limutatien, entering the
Chargors” property) necessary or desirable in connection therewith Any monceys so expended
by the Gngmnal Collateral Agent shall be repayable by the Chargors to the Original Collateral
Agent on demand from the date of payment by the Ongmal Collateral Agent until such
repayment, both before and after judgment No excrcise by the Onginal Collateral Agent of
1ts powers under this Clause 57 (Power to remedy) shall make 1t hable 10 accoum as a
MOTtgagee m Posscssion

FURTHER ASSURANCE
Further Assurance

Each Chargor shall (f and when at any time required by the Original Collateral Agent acting
reasonably exccute such further Encumbrances and assurances in favour or for the benefit of
the Secured Partics and do all such acts and things as the Onginal Collateral Agent acting
reasonably shall from time to tune require over or 1n relation to all or any of the Charged
Asscts to sccure the Secured Obligations or to perfect or protect the Ongmal Collateral
Agent’s sceurity over the Charged Assets or any part thereof or to facilitate the realisation of
the same

Certain Documentary Requirements

Such further Encumbrances and assurances shall be preparcd by or on behalf of the Oniginal
Collateral Agent at the expense of such Chargor and shall contain

(a) an immediate power of sale without notice,

(b) a clause excluding section 93 Law of Property Act 1925 and the restrictions contained
in section 103 Law of Property Act 1925, and

(©) such other clauses for the benefit of the Secured Parties as the Original Collateral
Agent may require,

being, in cach case, not inconsistent with the provisions of this deed, the HY Indenture,
Ongmnal HY Indenturc and any Additional Part Passu Agreements

Implied Covenants

The provisions of Clauses 6 1 (Further Assurance) and 62 (Certain Documentary
Requirements) shall be i addition to and not 1n substitution for the covenants for further
assurance deemed to be included 1n this deed by virtue of the Law of Property (Miscellancous
Provisions) Act 1994
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ENFORCEMENT
Enforcement

Subjcct 1o the terms of the Intercreditor Agreement and this deed, at any time dunng an
Enforcement Peniod, the Onginal Collateral Agent shall be entitled to enforce the security (in
whole or 1n part} crcated by this deed (and for the avoidance of doubt, 1t 15 agreed and
acknowledged that the Onginal Collateral Agent 1s not obliged 1o take any action under this
Clausc 7 unless pursuant to the terms of the HY Indenture, Ongmnal HY Indenture or any
Additional Pars Passu Agreement in cach case, 1t has been nstructed by the Oniginal Trustec
Trustee or Additional Pari Passu Agents on behalf of holders of a majonity of the aggregate
principal amount of all Sccured Obligations outstanding at the time of such action and 1t has
been indemmified and/or secured against any liability 1t may incur by so acting)

Powers of the Original Collateral Agent on Enforcement

At any time during an Enforcement Period, the Orniginal Collateral Agent may, without further
notice, without the restrictions contained i section 103 Law of Property Act 1925 and
whether or not an Administrator or a Recciver shall have been appointed, cxercise all the
powers conferred upon mortgagees by the Law of Property Act 1925 as vaned or cxtended by
this deed and all the powers and discretions conferred by this deed on a Receiver cither
cxpressty or by reference

Enforcement in relation to Securities

The Ongmal Collateral Agent and 1ts nominees at the discretion of the Onginal Collateral
Agent may, at any tme during an Enforcement Period and after the First Lien Discharge Datc,
exercise, without further notice 1o or any authonty from a Chargor, in 1cspect of the Sccuritics
any voting nights and all powers given to trustees by the Trustee Act 2000 n respect of
securitics or propetty subject to a trust and any powers or rights which may be cxercisable by
the person 1in whose name any of the Secunities 1 registered or by the bearer thereof for the
timne being

Subsequent Encumbrances

If the Oniginal Collateral Agent reccives notice of any subscquent Encumbrance atfecting all
or any of the Charged Assets, the Original Collateral Agent may open a new account for such
Chargor If 1t docs not do so then, unless the Original Collateral Agent gives cxpress writien
notice to the contrary to such Chargor, 1t shall nevertheless be treated as 1f 1t had opened a
new account at the ime when 1t recerved such notice and as from that tume all payments madc
by or on behalf of such Chargor to the Onginal Collateral Agent shall be credited or be
treated as having been credited to the new account and shall not operate to reduce the amount
due from such Chargor to the Onginal Collateral Agent at the time when 1t received such
notice

Statutory Power of Leasing

At any ume duning an Enforcement Period, the Onginal Collateral Agent shall have the power
to lease and makc agreements for leases at a premium or otherwise, to accept surrenders of
leases and to grant options on such terms as the Onginal Collateral Agent shall consider
expedient and without the need to observe any of the provisions of scctions 99 and 100 Law
of Property Act 1925

Fixtures

At any ume during an Enforcement Period or if requested by a Chargor the Onginal
Collateral Agent may sever, and scll scparately, any Fixtures from any of the Properiies to
which they are attached
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APPOINTMENT OF ADMINISTRATOR

Al any ume during an Enforcement Period, the Onginal Collateral Agent may appoint an
Administrator for the purposcs and upon the terms contamned m Schedule Bl to the
Insolvency Act 1986

APPOINTMENT AND POWERS OF RECEIVER
Appointment

At any ume during an Enforcement Period, the Orniginal Collateral Agent may, save as
mentioned n this Clause 9 1 (Appomtment), by instrument in writing executed as a deed or
under the hand of any director or other duly authonsed officer appoint any person to be a
Recerver of such part of the Charged Asscts of the Chargors, not being the whole or
substantially the whole of the Chargors” property within the meaning of section 29 Insolvency
Act 1986, as the Onginal Collateral Agent may specify (the “Receivership Assets™) Any
such appomtment may be made subject to such qualifications, lmmtations and/or exceptions
(cither generally or 1n relatton to specific asscts or classes of asset) as may be specified in the
instrument ctfecting the appointment Where more than one Recciver 1s appointed each joint
Recetver shall have power to act severally, independently of any other joint Recervers, except
to the extent that the Ornigimal Collateral Agent may specify to the contrary in the appointment
The Onginal Collateral Agent may remove any Recerver so appointed and appoint another n
his place The Onginal Collateral Agent shall not, however, be entitled to appoint a Receiver
solely as a result of the obtaining of a moratorium or of anything donc with a4 view o
obtainmng a moratorium under the Insolvency Act 2000 without the leave of the court

Recceiver as Agent

A Recerver shall be the agent of the Chargors and the Chargors shall be solely responsible for
his acts or defaults and for his remuneration

Powers of Receiver

A Recerver shall have the power to do or omut to do on behalf of the Chargors anything whach
the Chargors themselves could do or omut to do 1if the Recerver had not been appointed,
notwithstanding the hiquidation of such Chargor In particular (but without hmitation) a
Recerver shall have power to

(a) take possession of, collect and get 1n the Receivership Assets and, for that purpose, to
take such proccedings as may seem to him expedient,

(b) sell or otherwise Dispose of the Recervership Assets by public auction or private
auction or private contract or, in Scotland, to sell, feu, hire out or otherwise Dispose
of the Recewvership Assets by public group or private bargain,

(c) raise or borrow money and grant security therefor over the Recervership Assets,

(d) appoint a sohcitor or accountant or other professionally qualified person to assist him
1n the performance of s functions,

() bring or defend any action or other legal proceedings in the name and on behalf of the
Chargors,

(H) refer to arbitration any question affecting the Chargors,

(g) cffecct and mamtain nsurances n respect of the business and Propertics of the
Chargors,

(h) usc the Chargors’ seal,

(1) do all acts and to exccute (n the name and on behalf of the Chargors any deed, receipt
or other document,
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{)) draw, accept, make and endorse any bill of exchange or premussory note in the name
and on behalf of the Chargors,

k) appomt any agent to do any business which he 1s unable tc do himself or which can
morc conveniently be done by an agent and employ and dismuss employecs,

1)) do all such things (including the carrying out of works) as may be necessary for the
realisation of the Recervership Assets,

(m) make any payment which 1s necessary or incidental to the performance of his
functions,

(n) carry on the business of the Chargors,
(0) cstablish Subsidiarics of the Chargors,

()] transfer to Subsidarics of the Chargors the whole or any part of the business or
Recervership Asscts,

(q) grant or accept a surrender of a lease or tenancy of any of the Receivership Assets and
to take a leasc or tenancy of any propertics required or convenient for the business of
the Chargors,

(3] make any arrangement or comprormuse on behalf of the Chargors 1n respect of the
Recervership Asscts,

(s) call up any uncalled capital of the Chargors, and

(t) rank and claim 1n the bankruptcy, msolvency, sequestration or liquidation of any
person indebted to the Chargors and to receive dividends, and to accede to trust deeds
for the creditors of any such person

The Recerver shall also have all powers from time to time conferred on receivers by statute
without, 1n the casc of powers conferred by the Law of Property Act 1925, the restrnictions
contained 1n section 103 of that Act

Remuncration

The Orniginal Collateral Agent may from time to tume determine the remuncration of any
Receiver and section 109(6) Law of Property Act 1925 shall be varied accordmgly A
Recerver shall be centitled to remuneration appropriate to the work and responsibihitics
involved upon the basts of charging from time to tume adopted by the Recerver n accordance
with the current practice of his firm

Insurance Moneys

Any msurance moncys received by a Recerver shall be apphied in accordance with Clause
10 2 (Insurance Proceeds) and accordingly scction 109(8) Law of Property Act 1925 shall not

apply
APPLICATION OF PROCEEDS; PURCHASERS
Application of Proceeds

All moneys recerved by the Original Collateral Agent or by any Recciver shall, subject to
Clause 13 5 (Suspense Accounts), be applicd, after the discharge of the remuneration and
cxpenses of the Receiver in accordance with Scction 4 1 (Application of Proceeds) of the
Interereditor Agreement and Clause 17 4 (Application of Proceeds)

Insurance Proceeds

All insurance moncys (including any received by a Receiver) denving from any of the
Insurances shall be applicd n discharge and repayment of the Sccured Obligations n
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accordance with Section 4 1 (Apphcation of Proceeds) of the Intercreditor Agreement and
Clause 17 4 (Apphication of Proceeds)

Protection of Purchasers

No purchaser or other person shall be bound or concerned to sce or enquire whether the right
of the Onginal Collateral Agent or any Admimustrator or Receiver to exercise any of the
powers conferred by this deed has ansen or be concerned with notice to, the contrary or wath
the propricty of the exercise or purported exercise of such powers

INDEMNITIES, EXCLUSION OF LIABILITY, COSTS AND EXPENSES
Enforcement Costs

Each Chargor hercby undertakes with the Ongmnal Collateral Agent to pay promptly on
demand all costs, charges and expenses incurred by or on behalf of the Sccured Partics or any
of them or by any Administrator or Recetver 1n or about the enforcement or prescrvation or
attempted enforcement or preservation of any of the security created by or pursuant to this
deed or any of the Charged Asscts on a full indemnity basis, together with interest from the
datc on which such costs, charges or expenses arc so incurred until the date of payment by a
Chargor (as well after as before judgment)

No Liability as Mortgagee 1n Possession

Nonc of the Secured Partics or any Recewver shall be hable to account as mortgagee 1n
possession 1 respect of all or any of the Charged Asscts or be liable for any loss upon
realisation or for any ncgleet or default of any nature whatsocever for which a mortgagec may
be liable as such

Recovery of Debts, Other Debts and PTE Debts

None of the Secured Partics or any Receiver shall have any hability or responsibility of any
kind to the Chargors arising out of the exercise or non-cxercise of the nght to enforce
recovery of the Debts, the PTE Debts or the Other Debts or shall be obliged to make any
enquiry as to the sufficiency of any sums received in respect of any Debts, PTE Debts or
Other Debts or to make any claims or take any other action to collect or enforce the same

Indemnity

Each Chargor hereby undertakes to mdemnify and keep indemnified cach of the Original
Collateral Agent, any Admumustrator or Receiver and any attorney, agent or other person
appointed by the Origmal Collateral Agent under this deed and the Onginal Collateral
Agent’s officers and employces (cach an “Indemnified Party”) in respect of all costs, losses,
actions, claims, expenses. demands or liabihtics (together ““Losses™) whether in contract, tort
or otherwise and whether anisimg at common law, in cquity or by statutc which may be
mcurred by. or made agamst, any of the Indemnified Parties (or by or against any manager,
agent, officer or employcec for whosc liability, act or onission any of them may be answerable)
at any time relating to or arising dircctly or indirectly out of or as a conscquence of

{a) anything done or omitted in the exercise or purported cxercise of the powers
containcd 1n this deed,

(b) any breach by a Chargor of any of its obligations under this deed, or

(c) an Environmental Claim made or asserted in respect of any breach of Environmental
Law agamnst an Indemnified Party which would not have arisen 1f this deed had not
been executed,

in cach case not being any Losses of an Indemnified Party resulting directly from the gross
negligence or wilful default of that Indemnificd Party

Third Party Contract Rights
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(a) Each Indemmified Party rcferred to in Clausc 11 4 (Indemnity) shall have the benefit
and may enforce the terms of Clause 11 4 (Indemmty) in accordance with the
provisions of the Contracts (Rights of Third Parties) Act 1999

(b) Subject to Clause 11 5(a), a person who 1s not a party to this deed has no nghts under
the Contracts (Rights of Third Partics) Act 1999 to enforce or to enjoy the benefit of
any term of this deed

(c) Notwithstanding Clause 11 5(a) or any other provision of this deed, the Onginal
Collateral Agent and each Chargor shall be entitled to agree vanations to this deed
without notifying the other Indemmificd Parties or secking the consent of such
Indemnified Partics or any of them to the varation

Value Added Tax

All fees, costs and expenscs payable under or pursuant to this deed shall be paid together with
an amount cqual to any value addcd tax payable by the Onginal Collateral Agent in respect of
the same Any value added tax chargeable n respect of any services supplied by the Orniginal
Collateral Agent under this deed shall, on delivery of a value added tax inveoice, be pard in
addition to any sum agreed to be paid under this deed

POWER OF ATTORNEY

Each Chargor by way of security hereby nrevocably appoints cach of the Onginal Collateral
Agent and any Recetver severally to be 1ts attorney 1n its name and on 1ts behalf

(a) to do all things which a Chargor may be required to do under this deed,

(b) to cxccute and complete any documents or instruments which the Ongmal Collateral
Agent or such Recerver may require for perfecung the title of the Onginal Collateral
Agent to the Charged Assets or for vesting the same in the Onginal Collateral Agent,
1ts nominees or any purchaser,

(c) to sign, exccute, scal and deliver and otherwise perfect any further security document
referred to in Clause 6 (Further assurance), and

{d) otherwise generally to sign, seal, execute and deliver all deeds, assurances,
agrcements and documents and to do all acts and things which may be reasonably
required for the full exercise of all or any of the powers conferred on the Original
Collateral Agent or a Recerver under this deed or which may be deemed expedient by
the Onginal Collateral Agent or a Recerver n connection with any Disposition,
realisation or getting m by the Ongimnal Collateral Agent or such Receiver of the
Recervership Assets or in connection with any other exercise of any power under this
deed and including, but not limuted to, a power 1n favour of any Receiver to Dispose
for valuc of any of the asscts of' a Chargor over which such Receiver may not have
been appointed and which are located at Property over which he has been appointed,
without being hiable for any losscs suffered by a Chargor, or any part thercof

Each Chargor ratifics and confirms (and agrees to do so0) whatever any such attomey shall do,
or attempt to do, 1n the excicise of all or any of the powers, authonsations and discretions
pursuant to Clause 12 1

CONTINUING SECURITY AND OTHER MATTERS

Continuing Security

This deed and the obligations of each Chargor under this deed shall extend to the ultimate
balancc from time to time owing in respect of the Secured Obligations and shall be a
continuing security notwithstanding any intermediate payment, partial settlement or other
matter whatsoever
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Liability Unconditional

The hability of cach Chargor shall not be affected nor shall this deed be discharged in whole
or in part by reason of

(a) the Incapacity or any change n the name, style or constitution of any other HY
Oblhigor, Ongnal HY Obligor or other person lhiable,

(b} the Onginal Collateral Agent, granting any time, mdulgence or concession to, or
compounding with, discharging, releasing or varying the hability of any other HY
Obligor, Onginal HY Obligor or any other person hable, or

(c) any amendment, variation or waiver (however material or fundamental) of any HY
Document, Onginal HY Document or any Additional Par1 Passu Agreement, or

(d) anything donc or omitted which but for this provision might operate to exonerate the
Chargors

Collateral Instruments

The Onginal Collateral Agent shall not be obliged to make any claim or demand on the
Chargors, any other HY Obligor, Oniginal HY Obligor or any other person liable or to resort
to any Collateral Instrument or other means of payment before enforcing this deed and no
actien taken or omitted in connection with any such Collateral Instrument or other means of
payment shall discharge, reduce, prejudice or affect the hability of the Chargor The Oniginal
Collateral Agent shall not be obliged to account for any money or other property recerved or
recovered tn consequence of any enforcement or realisation of any such Collateral Instrument
or other means of payment

Waiver of Chargors’ Rights

Until all the Sccured Obhigations have been paid, discharged or satisfied 1 full (and
notwithstanding payment of a dividend in any hqudation or under any compromise or
arrangement or the discharge by any other HY Obligor of 1ts Liability under the HY
Documents, Oniginal HY Obligor of 1ts liability under the Ongmal HY Documents or
Ashtead Group public Iimited company and cach of its subsidiaries of 1ts hality under any
Additional Pan Passu Agreement) cach Charpor agrees that without the prnor written consent
of the Original Collateral Agent it will not

{a) cxcrcise any rnights of subrogation, contribution or indemmity aganst any other HY
Obhigor, Original HY Obligor or any other person liable,

(b) demand or accept any Collateral Instrument 1o be cxccuted in respect of any of s
obligations under this deed or any other Indebtedness now or hereafier due to the
Chargors from any other HY Obligor, Onigimal HY Obligor or any other person lLiable,

(c) take any step to enforce any right against any other HY Obligor, Original HY Obligor
or any other person hiable in respect of any such Secured Obligations,

{d) exercise any right of sct-off or counter-claim against any other HY Obhigor, Onginal
HY Obligor or any other person liable or claim or prove or votc as a creditor in
competition with the Onginal Collateral Agent in the hiquidation, admunistration or
other insolvency proceeding of any other HY Obligor Original HY Obhigor or any
other person liable or have the bencfit of, or sharc n, any payment from or
composition with, any other HY Obligor, Oniginal HY Obligor or any other person
lable or any Collateral Instrument now or herecafter held by the Onginal Collateral
Agent for any obligations or liabilities of any other HY Obligor, Original HY Obligor
or any other person liable
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Suspense Accounts

(a) Untl the Indebtedness has been irrevocably paid in full or the associated habilitics
arc discharged m full the Onginal Collateral Agent as trustee for 1isclf and agent for
the Sceurcd Partics may place and kcep (for such time as 1t shall determine) any
moncy recerved pursuant to this deed or on account of any Chargors™ hability in
respect of the Indebtedness in an interest bearing separatc suspense account (io the
credit of cither the relevant Chargor or the Orniginal Collateral Agent as trustee and
agent of the Secured Parties as the Onginal Collateral Agent shall think fit) and the
Receciver may retain the same for the penod which he and the Onginal Collateral
Agent consider expedient without having any obligation to apply all or any part of
that moncy 1n or towards discharge of the Indebtedness

(b) If the security under this deed 1s enforeed at any time when no amount 1s duc under
the HY Documents, Original HY Documents or any Additional Pan Passu
Documents but at a time when amounts may or will become duc thc Onginal
Collatcral Agent (or Recewver) may pay the proceeds of recoverics into a suspense
account

Settlements Conditional

Any release, discharge or settlement between any one or more of the HY Obligors, Onginal
HY Obligors or any other person hable and the Onginal Collateral Agent shall be conditional
upon no security, Disposition or payment to the Ongmal Collateral Agent by any of the HY
Obligors, Onginal HY Obligors or any other person lable being void, set aside or ordered to
be refunded pursuant to any enactiment or law relating to hquidation, admimsiration or
insolvency or for any other reason whatsoever and 1f such condition 15 not fulfilled the
Original Collateral Agent shall be entitled to enforce this deed as if such release, discharge or
settlement had not occurred and any such payment had not been made

Chargors to Deliver up Certain Property

If, contrary to Clausc 134 (Waiver of Chargors’ Rights), a Chargor takes or receives the
benefit of any security or recelves or recovers any meney or other property, such security,
moncy or other property shall be held on trust for the Ongmal Collateral Agent and shall be
dehivered 1o the Onginal Collateral Agent promptly on demand

CURRENCIES

All moncys received or held by the Onginal Collateral Agent or by a Recewver under this deed
at any ime during an Enforcement Period 1n a currency other than a currency in which the
Secured Obligations are denomunated may from time to tsme be sold for such one or more of
the currencies i which the Secured Obligations are denomunated as the Onginal Collateral
Agent or Receiver considers necessary or deswrable and Ashtcad Group public Imited
company shall indemnify the Onginal Collateral Agent against the full cost (including ail
commuissions, charges and expenses) incurred m relation to such sale Neither the Oniginal
Collateral Agent nor any Receiver shall have any hiabihity to a Chargor in respect of any loss
resulting from any fluctuation in exchange rates after any such sale

DECLARATION OF TRUST
Onginal Collateral Agent

(a) The Trustee for itself and on behalf of the HY Beneficiaries, and cach Addiuonal
Par1 Passu Agent, for itself and on behalf of the hotders of the apphicable Permutted
Addional Pan Passu Obligations, irrevocably appomts the Oniginal Collateral Agent
in accordance with the following provisions of this Clause 15 to act as 1ts agent,
trustee, Joint and several creditor or beneficiary under this deed and irrevocably
authorizes the Onginal Collateral Agent on its behalf to exceute this deed on its

26




152

153

154

155

behalf and perform such duties and excercise such rights and powers under this deed
as specifically delegated to the Oniginal Collateral Agent by the terms thercof with
such rights powers and discretions as reasonably incidental thereto.

(b) The Trustee, for itself and on behalf of the HY Beneficiaries, and cach Additonal
Par1 Passu Agent, for itsclf and on behalf of the holders of the applicable Permitted
Additional Pant Passu Obligations, hereby ratifies and approves all acts and
declarations previously done or made by the Ornigimal Collateral Agent on such
Sccured Party's behalf

(c) The Onginal Collatcral Agent 1s party to this deed 1n 1ts capacity as agent and trustee
for and on behalf of the Sccured Partics pursuant to the terms and conditions of this
deed, the HY Indenture, the Ongnal HY Indenture, any Additional Pan Passu
Agrcement and the Intercreditor Agreement

(d) Notwithstanding anything herein or in any other Transaction Securnity Document to
the contrary, the Original Collateral Agent shall exercise nghis and remedics under
the Transaction Sccunty Documents and sell the Charged Assets at the direction of
the Onginal Trustee, the Trustee or Additional Par1 Passu Agents on behalf of holders
of a majonty of the aggregate principal amount of all Secured Oblgations
outstanding at the time of such action 1f the Oniginal Collateral Agent has asked the
Onginal Trustee, the Trustee or Additional Pan Passu Agents, as apphicable, on
behall of such holders for mstructions and the applicable holders have not yet
responded to such request, the Onginal Collateral Agent 15 not required to take any
action and shall have no habihty for failing to take action The Ongmnal Collateral
Agent may conclusively rely on the statement of the Onginal Trustee, the Trustee or
any Adchtional Pari Passu Agents as to the respective amounts of Secured Obligations
held by the holders they act on behalf of

Declaration of Trust

The Orngmal Collateral Agent agrecs to held the benefit of the covenants agreements and
undertakings of cach Chargor contained in this deed and the sccurity and other nights, utles
and interests constituted by this deed and of the Charged Asscis and all other moneys,
property and assets paid to the Ongial Collateral Agent or held by the Onginal Collateral
Agent or reccived or recovered by the Onginal Collateral Agent pursuant to or in connection
with this deed with effect from the date of this deed on trust for the Sccured Partics

Rights

The Orniginal Collateral Agent may rely on, exercise and be protccted by the discretions
protections, powers and rights conferred on trustees, mortgagees or receivers under the Law
of Property Act 1925, the Trustee Acts 1925 and 2000 (the “Trustee Acts™), the Trusice
[nvestment Act 1962 and the Insolvency Act 1986

Duties

Each of the Sccured Partics agree that the Ongial Collateral Agent shall have only those
duties, oblhigations and responsibilitics expressly specified in this deed, HY Indenwre,
Oniginal HY Indenture any Additional Pari Passu Agreement or the Intercreditor Agreement
(and no others shall be imphied)

Conflicts

Section 1 of the Trustee Act 2000 shall not apply to the duties of the Original Collateral
Agent 1n relation to the trusts constituted by this deed  Where there are any inconsistencies
between the Trustee Acts and the provisions of this deed the provistons of this deed shall, 1o
the exient allowed by law, prevail and, in the case of any inconsistency with the Trustee Act
2000, the provisions of this deed shall constitute a restriction or cxclusion for the purposes of
that Act
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Resignation and replacement

Any resignation or replacement of the Original Collateral Agent or any appoimntment of a
successor to the Onginal Collateral Agent shall take effect in accordance with the provisions
of the HY Indenture Original HY Indenture any Additional Pan Passu Agrcement and
Intercreditor Agrecment, save that no resignation of the Oniginal Coltateral Agent as collateral
agent hercunder shall take effect unless at least one other cotlateral agent has been appointed

Duration

The trusts constituted by this decd shall remain in full force and effect until whichever 1s the
earhier of

(a) recceipt by the Onginal Collateral Agent of confirmation in writing from all the
Secured Parties that the Sccurcd Obligations have been paid in full, and

(b} the release of the secunty created by this deed

MISCELLANEOUS
Exchange of Information

Subject to the terms of the HY [ndenture, Oniginal HY Indenture and any Additional Pan
Passu Agrcement, the Chargors hercby authonsc the Sccured Partics to cxchange any
information between themselves concerning each of the Chargors and the business of cach of
the Chargors including the operation and state of cach of the Chargors’ bank accounts

Remedics Cumulative

No failure or delay on the part of the Sccured Partics or any of them to excreisc any power,
right or remedy shall operate as a waiver thereof nor shall any single or any partial excreise or
waiver of any power, nght or remedy preclude its further exercise or the exercise of any other
power right or remedy

Statutory Power of Leasing

The statutory and any other powcrs of Icasing, letting, entering into agrecments for lcascs or
lettings and accepting or agreeing to accept surrenders of leases or tenancics shall not be
exercisable by the Chargors in relation to the Propertics or any part thercof However, nothing
m this Clause 16 5 shall prohibit the Chargor from doing anything which 1s not prohibited by
the HY Indenture, Original HY Indenture and any Additional Part Passu Agreement

Successors and Assigns

Any appointment or removal of a Recewver under Clause 9 (Appointment and Powers of
Recerver) and any consents under this deed may be made or given in writing signed or sealed
by any successors or assigns of the Ongwmal Collateral Agent and accordingly the Chargors
hereby irrevocably appoint cach successor and assign of the Onginal Collateral Agent to be
its attorncy in the terms and for the purposcs set out n Clause 12 (Power of Attorney)

Consolidation

Section 93 Law of Property Act 1925 shall not apply to the sccurnity created by this deed or to
any sccurity given to the Oniginal Collateral Agent or any of the other Secured Party pursuant
to this deed

Reorgamsation

This deed shall remain binding on the Chargors notwithstanding any change i the
constitution of any of the Sccured Partics or 1ts absorpuion n, or amalgamation with, or the
acquisition of all or part of s undertaking by, any other person, or any rcconstruction or
reorganisation of any kind The sccunity granted by this deed shall remain valid and effective
1n all respects n favour of the Onginal Collateral Agent for itself and as trustee and agent for
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the Secured Party and any assignee, transferce or other successor n title of an Sccured Parties
in the same manner as 1f such assignee, transferce or other successor 1n title had been named
in this deed as a party instead of or in addition to, that Secured Party

Law of Property (Miscellancous Provisions) Act 1989

For the purposcs of the Law of Property (Miscellancous Provisions) Act 1989 any provisions
of the HY Indenture, Onginal HY Indenture and any Additional Part Passu Agreemcent
relating to any Disposition of an interest in land shall be deemed to be incorporated in this
deed

Counterparts

This deed may be exccuted 1 any number of counterparts 1n which case this deed will be as
effective as1f all signatures on the counterparts were on a single copy of this deed

I'RANSACTION SECURITY
Intercreditor Agreement

Notwithstanding anything to the contrary the Encumbrances and secunty interests granted to
the Original Collateral Agent pursuant to this deed and the excrcise of any right or remedy by
the Ongimnal Collateral Agent hereunder arc subject to the provisions of the Intercreditor
Agreement In the cvent of any conflict between the terms of the Intercreditor Agreement and
this deed, the terms of the Intercreditor Agreement shall govern

Security

Each of the Secured Partics and the Origimal Collateral Agent, on behalf of the Ongmal HY
Bencficiaries, agree that the Transaction Sccurity created pursuant to the Transaction Securnity
Documents shall rank and securc on a second ranking basis the Sccured Obhgations pari
passu and without preference between them

Turnover of receipts

(a) If at any time, any Secured Party (othet than the Onginal Coliateral Agent) reccives
or recovers any amount pard or otherwise realised by the Orniginal Collateral Agent
under or 1n conncction with the enforcement or disposal of any Transaction Sccurity
and the taking of any other actions conscquential on (or necessary to effect) any of
those actions, the Sccured Party will,

(1) in relation to receipts and recoveries not received or recovered by way of set-
off hold an amount of that receipt or recovery on trust for the Original
Collateral Agent and promptly pay or distribute that amount to the Original
Collateral Agent for application 1n accordance with Clause 17 4 (Apphcation
of Procceds), and

(1) tn relation to receipts and recoverics received or recovered by way of set-off,
promptly pay an amount cqual to that recovery to the Onginal Collateral
Agent for application i accordance with Clause 174 (Application of
Procceds)

(b) If for any recason the trust expressed to be created in this Clause 17 (Transaction
Secunity) should fail or be unenforcecable, that Secured Party will promptly pay or
distribute an amount equal to that receipt or recovery to the Onginal Collateral Agent
to be held on trust by the Onginal Collateral Agent for application i accordance with
the terms of Clause 17 4 (Application of Procceds)
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Application of proceeds

(a)

(b)

The Oniginal Collateral Agent shall. subject to the Intercreditor Agreement, apply any
proceeds received by the Original Collateral Agent of any collection or sale of the
Transaction Sccurity, including any cash. m the following order of prionty

() first, to amounts owing to the Original Trustee 1n 1ts capacity as such in
accordance with the terms of the Onginal Y Indenture, to the Onginal
Collateral Agent 1n its capacity as such in accordance with the terms of the
Onginal HY Indenture, the HY Indenture the Onginal HY English Secunty
Documents and this deed, to amounts owing to the Trustee mn all of 1ts
capacitics in accordance with the terms of the HY Indenture and this deed
and to amounts owing to any Additional Pan Passu Agentin all of their
respective capacitics in accordance with the terms of such Additional Pari
Passu Agrecement n cach case, applied pro rata i accordance with the
respective amounts,

(n) second, to the payment 1n full of the Secured Obligations {the amounts so
applicd to be distributed among the Sccured Parties pro rata 1n accerdance
with the respective amounts of the Secured Obhigations) owed to them on the
datc of any such distitbution, and

(m)  third, as to the balance (1f any) for the Chargor or whoever clse 1s entitled to
such balancc absolutely

If, despite the provisions of this deed, any Sccured Party shall recerve any payment or
other rccovery 1n cxcess of its portion of payments on account of thc Secured
Obligations to which 1t 1s then entitled in accordance with this deed, such Sccured
Party shall hold such payment or other 1ecovery n trust for the benefit of all Sceured
Partics hereunder for distribution in accordance with this Clause 17 4 (Application of
proceeds)

Oniginal HY Security Documents

(a)

(b)

In the event of conflict between the terms of cach Onginal HY Sccurity Document
and this deed {mcluding, without lumutation, Clause 7 1 and Clause 15 1(d)), the terms
of this deed will govern

Prior to the First Lien Discharge Date, no Chargor shall be obligated to takc any
action to crcate or perfect a security interest in any Charged Asset under this deed
unless such Chargor woutd be required to take such action under the Facihity
Agreement or any other First Lien Document  After the First Lien Discharge Date,
notwithstanding anything herein to the contrary and cach Ongimal HY Sccunity
Document, (1) the requirements of this deed to assign, cndorse or deliver Charged
Assets to the Onginal Collateral Agent pursuant to this deed shall be deemed sauistied
(or any such representation or warranty shall be deemed truc) by endorsement,
assignment or dehvery of such Charged Assct to the Origmal Collatcral Agent
pursuant to the terms of each Onginal HY Secunty Document, (11) any cndorsement,
assignment or delivery to the Origial Collateral Agent pursuant to this deed shall be
deemed an endorsement, assignment or dehvery to the Onginal Collateral Agent for
all purposes under each Qrginal HY Security Document, and (1) the requirements of
this decd to perfect the Onginal Collateral Agent's secunity interest pursuant to this
deed 1n the PTE Dcbis, Debis and Receivables Accounts shall be satisfied by the
Chargors complying with such perfection oblhigation pursuant to each Original HY
Secunty Document
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Permitted Additional Pari Passu Obligations

On or after the date of this deed, Ashtead Capital, Inc may from time to tme designate
additional obligations of the HY Issuer, Original HY Issuer or any Chargor as Permitted
Addiienal Pan Passu Obhgations by dehvering to the Ongial Collateral Agent, the Original
Trustee, the Trustee and each Additional Par1 Passu Agent (a) an Ofticer’s Certificate of the
HY Issucr and Onginal HY Issucr identifying the obhigations so designated and the aggregate
principal amount or facc amount thereof, stating that such oblhigations arc designated as
“Permitted Additional Pan Passu Obligations™ for purposes hercof, (1) representing that such
designation complics with and docs not violate the terms of the HY Indenture, Onginal
Indenture and cach then extant Addittonal Pani Passu Agreement (upon which representation
the Onginal Collateral Agent, the Original Trustee, the Trustec and cach Additional Pan
Passu Agent may conclusively and exclusively rely) and {111) specifying the name and address
of the Additional Part Passu Agent for such obligatons (1f other than the Onginal Collateral
Agent), (b) except 1n the case of Additional Notes, a fully exccuted Additional Par Passu
Accession Deed (substantially in the form in Schedule 4 (Form of Additional Pan Passu
Accession Deed)), and (¢} evidence that the Additional Pan Passu Agent for the applicable
scrics of Permitted Additional Pan Passu Obligations or the holders of such Pcrmitted
Additional Pan Passu Obhigations have entered into an agency agreement with the Oniginal
Collateral Agent that 1s acceptable to the Onginal Collateral Agent, acting n 1ts sole
discretion  Notwithstanding the delivery of the Addimonal Part Passu Accession Deed sct
forth above, the Onginal Collateral Agent shall not be obhgated to act as Onginal Collateral
Agent for any ncw Sccured Partics whatsoever or to execute any document whatsoever
(including any agency agrecment) 1if in the sole judgment of the Oniginal Collateral Agent
dotng so would 1impose, purport to tmpose or might reasonably be expected to impose upon
the Onginal Collateral Agent any obhigation or hability for which the Onginal Collateral
Agent 1s not 1n 1ts sole discretion fully protected  In no event shall the Original Collateral
Agent be subject to any document that 1t has not cxecuted The Addiional Par: Passu
Accession Deed shall not be effective unul 1t has been aceepted in writing by the Orniginal
Collateral Agent and Ashtcad Group public limited company on behalf of the Chargors

NOTICES
Requirements for Notices
Every notice, request, demand or other communication undet this deed shall

(a) be m writing dchvered personally or by firstclass pre-paid letter, facsumile
transmussion or e-mail only (provided that, for the avoidance of doubt, e-mail may not
be used for notices to the Onginal Collateral Agent)

(b) be deemed to have been reccived, subject as otherwise provided n this deed, 1n the
casc of a letter when delivered and, in the casc of a facsimile transmission or ¢-mail,
when a complete and legible copy 1s recerved by the addressee (unless the time of
despatch 1s after closc of business in the junsdiction of the addressee in which case 1t
shall be decmed to have been received at the opeming of business on the next business

day),

(c) if made or dehivered to the Onginal Collateral Agent, be cffective only when actually
received by the Original Collateral Agent and then only 1f expressly marked for the
attention of the deparunent or officer 1dentified with 1ts name below (or any
substitute department or officer as the Oniginal Collateral Agent shall specify for this
purpose), and

(d) be sent
(1) to the Chargors at
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Ashicad Group public mited company
Kings House, 36-37 King Street
London, EC2V BB

Fax Number +44 (0) 20 7726 9705
E-mail cwatkins@ashtcad-group com
Attention Ernc Watkins
Legal Counsct and Company Secretary
() 10 the Onigial Collateral Agent at

I'he Bank of New York Mellon
One Canada Square

London

El4 5AL

Fax Number +44 (207) 964 2536
Attention Corporatc Trust Services
(111) to the Trustee at

The Bank of New York Mcllon
Onc Canada Square

London
El4 5AL

Fax Number +44 (207) 964 2536
Attention Corporate Trust Services

or to such other address, fax number or c-mail address as 1s notified by the Chargors
or, as the case may be, the Origimal Collateral Agent or the Trustee to the other party

Notices through the Oniginal Collateral Agent

Every notice, request, demand or other commumication under this deed to be given by a
Chargor to any other party shall be given to the Ongmal Collateral Agent for onward
transmiss10on as appropriate and any notice to be given to a Chargor shall (except as otherwisc
provided n this deed) be given by the Original Collateral Agent to the relevant Chargor

LAW
Apphicable Law

This deed and any non-contractual obligations ansing out of or 1in connection with it shall be
governed by English law

Jurisdiction

The courts of England are to have junisdiction to scttle any disputes that may arnise out of or in
connection with this deed and accordingly any legal action or proceedings arising out of or in
conncction with this deed (“Proceedings™) may be brought i such courts The Chargors
irrevocably submit 10 the jurisdiction of such courts and waive any objections to Proceedings
m such courts on the ground of venue or on the ground that the Proccedings have been
brought in an inconvenient forum This submusston 1s for the benefit of the Oniginal Collateral
Agent, the Trustee and the HY Noicholders, Onginal Notcholders and any holders of Pan
Passu Debt, and shall not humit the nght of any of them to take Proceedings in any other court
of competent junsdiction nor shall the taking of Proceedings in any one or more jurisdictions
preclude the taking of Proccedings in any other jurisdiction (whether concurrently or not)
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IN WITNESS of which this deed has been executed and delivered by or on behalf of the partics on the
datc stated at the begmning of this deed
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SCHEDULE 1
The Chargors

Chargor Company Number
Accession Group Limited 06564281
Acccssion loldings Limited 05467321
Eve Trakway Limited 02207643
Anglia Traffic Management Group Limited 05238002
ATM Traffic Solutions Limited 05015772
Ashtead Group public hmited company 01807982
Ashtcad Holdings public limited company 048935881
Ashtead Plant Hire Company Limited 00444569
Ashtead Financing Limited 06672251
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SCHEDULE 2

Intellectual Property
Part 1 Registered Intellectual Property Rights
Patents

Trench  Hole, Box, Patent No  EP0748899, published on I8 Dccember 1996,
by applicant Ashtcad Plant Hire Company Lumited

Auto Too! Hire Unit, Patent applicd for on 15 December 2009 application no 092853 8

TRADE MARKS

Trade Mark Country Number Registered Owner

A-PLANT UK 2187937A | Ashtead Plant Hire Company
Limited

A-PLANT UK 21879378 | Ashtecad Plant Hirc Company
Limited

MOVE UP IN THE WORLD* UK 2157424 Ashtcad Plant Hire Company
Limited

ACROW UK 582604 Ashtead Plant Hire Company
Limted

ACROW UK 629022 Ashtcad Plant Hire Company
Limited

Acrow UK 768371 Ashtcad Plant Hire Company
Limited

VARIFORM* UK 1397642 Ashtead Plant Hire Company
Limited

ACROW UK 2468676 Ashtcad Plant Hirc Company
Limited

A-PLANT LUX TRAFFIC UK 2468669 Ashtead Plant Hire Company

CONTROL AND Limited

MANAGEMENT (logo)

TOOL HIRE SHOPS (logo) UK 2468687 Ashtcad Plant Hue Company
Limited

Lcada Acrow* UK 1288740 Ashtead Plant Hirc Company
Limuted

RENTARC UK 1290808 Ashtead Plant Hire Company
Limited

RENTARC UK 2355025 Ashtcad Plant Hire Company
Limited

Target Logo UK 1302784 | Ashtcad Plant Hirc Company
Limied

TRAKWAY & DEVICE BENELUX 552741 Eve Trakway Limited
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Trade Mark Country Number Registered Owner
TRAKWAY COMMUNITY 2349124 Eve Trakway Limted
TRAKWAY & Device COMMUNITY 2349660 Evc Trakway Limited
TRAKWAY FRANCE 94530401 | Evc Trakway Limited
SHIELDTRACK/ UK 2047688 Eve Trakway Limited
SHIELD TRACK/

SHIELDTRAK/SHIELD TRAK

TRAKWAY ITALY 1083895 Eve Trakway Limited
TRAKWAY SWITZERLAND | P-425591 | Eve Trakway Limited
EVE COMMUNITY 1047182 Eve Trakway Limited

REGISTERED DESIGNS

N/A

OTHER REGISTERED INTELLECTUAL PROPERTY RIGHTS

Part 2 - DOMAIN NAMES

Donmain Registered Owner

cvetrakway le Eve Trakway Limited

trakway 1 Eve Trakway Limited

anghatm co uk Anglia Traffic Management Limited
atmts co uk Eve Trakway Linuted

brighthghts-towers co uk

Eve Trakway Limited

cventserv co uk

Eve Trakway Limited
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SCHEDULE 3

Notice of Assignment

Part 1
Form of Notice of Assignment to Account Bank
To [ ]
Ce [The Bank of New York Mellon |
Decar Sirs,

We hereby give you notice that, by a debenture (the “Debenture™) dated { ] (a copy of which
15 attached), we assigned to [The Bank of New York Mecllon] (the “Original Collateral Agent™) by
way of securtty interest only all of our nght, title and interest in and to each of our accounts numbered
[, ] held with you (the “Accounts™) and the debt or debts represented thereby and all moneys
(including interest) from time to ume standing to their erednt

Our nght to withdraw any moneys from the Accounts 1s restricted by the terms of the Debenture At
any time after you receive notice (a “Post-Triggering Event Notice”) from the Oniginal Collateral
Agent in substantially the form sct out 1n Part 3 of Schedule 4 to the Debenture confirming that a
Tniggering Event Notice (as defined in the Debenture) has been served on us, no withdrawal may be
made by us from the Accounts without first having obtamed the wnitten consent of the Ongnal
Collateral Agent and accordingly we hereby urrevocably authorise and mstruct you

1 to disclose to the Onginal Collateral Agent without any reference to, or further authority from,
us and without any inquiry by you as to the justification for such disclosure, such information
relating to any of the Accounts or any other accounts held i our name with you as the
Orngmal Collateral Agent may, at any time and from tme to time, request you to disclose to 1t
whether before or after the receipt by you of a Post- Imiggering Event Notice,

2 from the time when you receive a Post-Triggering Event Notice, to hold to the order of the
Original Collateral Agent all sums from time to time standing to the credit of the Accounts in
our name with you,

3 from the time when you receive a Post-Triggering Event Notice, not to pay or releasc all or
any part of the sums from time to time standing to the credit of the Accounts except 1n
accordance with the nstructions of the Orniginal Collateral Agent at any time or times, and

4 to comply with the terms of any notice or mstructions m any way relating to or purporting to
relate to the assignment specificd above, the sums standing to the credit of the Accounts from
time to time or the debis represented thereby which you recerve at any time from the Original
Collateral Agent without reference to, or further authority from, us and without any inquiry
by you as to the justification for or vahidity of such notice or instructions

Picasc also note that these instructions shall not be revoked or vanied without the prior written consent
of the Oniginal Collateral Agent Please also note that 1f the Original Collateral Agent scrves a Post-
Trniggering Event Notice on you then the instructions contained in that Post-Tniggerning Event Notice
shall not be revoked or varied wiathout the prior written consent of the Original Collateral Agent

This letter and any non-contractual obhigations arising out of or in connection with 1t are governed by
English law

Would you plcase confirm your agreement to the above by sending the enclosed acknowledgement to
the Oniginal Collateral Agent with a copy to ourselves
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Part 2
Form of Acknowledgement of Notice of Assignment from the Account Bank
To [The Bank of New York Mellon]
cc [Chargor]

Dear Sirs,
We confirm recempt from [Chargor] (the “Company™) of a notice dated [ ] of a security
assignment upon the terms of a Debenture dated [ ] between you and the Company of all

moncys (including interest) from time to time standing to the credit of the Accounts (as defined in
such notice) and the debt or debts represented thereby

We confirm that we will comply wiath the terms of that notice and have not reccived notice of the
mterest of any third party in any of the Accounts

We confirm that we will not claim or excreise any right of sct-off or any combmation of accounts or
counterclaim 1n relation to the Company and/or the Accounts

This letter and any non-contractual obligations ansing out of or in connection with 1t arc governcd by
English law

Yours fanhfully

for and on behalf of

{Authonsecd signatory)
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Part 3

Form of Post-Triggering Event Notice

To [ 1

Dear Sirs.

We refer to the notice (the “Notice™) dated [ ] from [Chargor] (Company Number ) (the
“Company’’} to you 1n respect of the accounts numbered [ ] {the “Accounts™) held with you

pursuant to which the Company notificd you that it has assigned by way of secunty mnterest all of 1ts
right, title and interest in and 1o the Accounts to us and the debt or debts represented thereby and all
maneys (including interest) from time to tune standing to their credit

We hereby give you notice that we have today served a Triggering Event Notice (as such term 1s
defincd 1n the Notice) on the Company and this notice 1s the Post I'mggenng Event Notice referred to
in the Notice Accordingly, with immediate effect and 1n accordance with the terms of the Nouce
from the Company to you, you arc hereby irrevocably mstructed

{ to disclose to us without any reference to, or further authority from the Company and without
any iquiry by you as to the justification for such disclosure, such imformation relating to any
of the Accounts as we may, at any time and from ume to time, request you to disclose to us,

2 to hold to our order all sums from time to time standing 1o the credit of the Accounts in the
name of the Company with you,

3 not to pay or release all or any part of the sums from time to tume standing to the credit of the
Accounts except 1n accordance with our instructions at any tume or times, and

4 to comply with the terms of any notice or nstructions 1n any way relating to or purporting to
relate to the assignment specified above, the sums standing to the eredit of the Accounts from
time to time or the debts represented thereby which you receive at any time from us without
reference to, or further authonty from, the Company and without any inquiry by you as to the
Justification for or vahidity of such notice or instructions

Plcase note that as mstructed by the Company in accordance with the terms of the Notice these
mstructions shall not be revoked or varied without our prior written consent

This letter and any non-contractual obligations arising out of or 1n connection with 1t are governed by
Enghsh law

Would you plcasc confirm your agreement to the above by sending the enclosed acknowledgement to
us with a copy to the Company

Yours faithfully

For and on behaif of [The Bank of New York Mellon] (as Original Collateral Agent)

(Authonsed signatory)
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Part 4
Form of Acknowledgement of Post-Triggering Event Notice
To {The Bank of New York Mellon]
cc [The Chargor] (the “Company™})
Decar Sirs,

We confirm receipt from you of a Post-Triggering Event Nouce dated [ ] pursuant to which
you have confirmed that a Triggerning Event Notice has been served on | ]

We confirm that we will comply with the terms of that Post-Triggering Event Notice and further
confirm that we have not recetved notice of the interest of any third party in any of the Accounts (as
such term 18 defined 1n the Post-Triggering Event Notice)

We confirmn that we will not claim or exercise any night of set-off or any combination of accounts or
counterclaim in relation to the Company and/or the Accounts

This letter and any non-contractual obligations ansing out of or in connection with 1t are governed by
English law

Y ours faithfully

for and on bchalf of
[ ]

(Authonsed signatory)
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To

From

SCHEDULE 4

Form of Additional Par1 Passu Accession Decd

[Insert full name of current Ortgmal Collateral Agent] for nsclf and each other
Sccured Party

[[nsert full name of Addinonal Part Passu Agent]

THIS UNDERTAKING 15 made on [date] by the undersigned as the agent (the “Additional Par
Passu Agent”) for persons wishing to become “New Secured Parties” under the Debenture, dated [ ]
(as amended, restated, supplemented or otherwise modified from time to ume, the “Debenture™ (terms
used without defimtion herein have the meanings assigned to such terms by the Debenture)) among
ASHTEAD GROUP PUBLIC LIMITED COMPANY, the other Chargors party thereto from time to
time and THE BANK OF NEW YORK MELLON, as Original Collateral Agent (the * Onigmal

Collateral Agent)
1 In consideration of the foregoing, the undersigned hereby
(a) represents that the Adduwional Pan Passu Agent has been authonized by the New

(b)
(c)

(d)

Secured Parties to become a party to the Debenture on behalf of the New Secured
Parties under that [DESCRIBE OPERATIVE AGREEMENT] (the obligations
thereunder, the “Permitted Additienal Par1 Passu Obligations’™) and to act as the
Additional Pan Passu Agent for the New Sccured Parties hercunder,

acknowledges that the New Secured Parties have recetved a copy of the Debenture,

irrevocably appoints and authorizes the Oniginal Collateral Agent to take such action
as agent on 1its behalf and to cxercise such powers under the Debenture and
Transaction Sccurity Documents as arc delegated to the Onginal Collateral Agent by
the terms thercof and this deced, together with all such powers as arc rcasonably
incidental thereto, and

accepts and acknowledges the terms of this deed applicable to 1t and the New Sceured
Partics and agrees to serve as Additional Pan Passu Agent for the New Secured
Partics with respect to the Permitted Pan Passu Debt Obligations and agrecs on 1is
own behalf and on behalf of the New Secured Parties to be bound by the terms of the
Debenture applicable to holders of Secured Obligations, with all the nights and
obligations of a Secured Party (as defined n the Debenture) the thercunder and bound
by all the provisions thercof as fully as 1f 1t had been a Secured Party (as defined in
the Debenture) on the effective date of the Debenture

The name and address of the representative are as follows

[name and address of Additional Pari Passu Agent]

2 Ashtead Group public hmited company, on behalf of each Chargor, hereby confirms for the
benefit of the Additional Par1 Passu Agent and each Secured Party that as at the date of this
deed, the Debenture remains 1 full force and effect to sccure the Secured Obligations (as
defined 1n such Debenture) and that each Chargor's oblhigations, whether actual or contingent
or whether owed joumntly or severally and whether owed as principal or surcty 1n any capacity
whatsoever, under the Debenturc continue to be legal, valid and binding and enforcecable n
accordance with the terms of the Debenture and that the Encumbrances created by 1t under the
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Dcbenture extend to secure as Secured Obligations (as defined in the Debenture) the
Additional Pari Passu Debt Obligations

This undertaking and any non-contractual obligations ansing out of or 1n conncction with 1t are
governed by English law

THIS UNDERTAKING has been entered into on the date stated above and 1s cxecuted as a deed by
the Additional Par1 Passu Agent and 1s dehivered on the date stated above

Additional Pari Passu Agent
EXECUTED AS A DEED
[taser fuldl name of Additional

Part Passu Ageni]

EXECUTED AS A DEED
|Ashtead Group public hmited company

On behalf of the Chargors]

Accepted by the Onginal Collateral Agent

For and on bchalf of

[Insert fidl name of current Original Collateral Ageni]

Date

43




Signed and delivered as a deed by
ACCESSION GROUP LIMITED
aching by two directors or by one director

and the secretary
Darector M_@

Dusseter/Secretary //% .




Signed and delivered as a deed by
ACCESSION HOLDINGS LIMITED
acting by two directors or by

one director and the secretary.

N St Vgt Nt

Darector
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Signed and delivered as a deed by

ASHTEAD GROUP PUBLIC LIMITED
COMPANY

acting by two directors or by

one director and the secretary”

A N T

e

Dmet%r/Secretary

~

iz




Signed and dehivered as a deed by )
ASHTEAD HOLDINGS PLC )
acting by two directors or by )
one director and the secretary: )

Direcir ﬂ%
— 4
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Signed angd delivered as a deed by

ASHTEAD PLANT HIRE COMPANY
LIMITED

acting by two directors or by

one director and the secretary:
Durector u %
Dureetor/Secretary /M(

A R
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Signed and dehvered as a deed by
ASHTEAD FINANCING LIMITED
acting by two directors or by

one director and the secretary

i

Director ﬂ

s S
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Signed and delivered as a deed by
EVE TRAKWAY LIMITED
acting by two directors or by one director

and the secretary
P MQQ‘& ‘
_'-———-—_..,_.
DBirertOr/Secretary %%
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Signed and delivered as a deed by
ANGLIA TRAFFIC MANAGEMENT
GROUP LIMITED

acting by two directors or by one director
and the secretary
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Signed and delivered as a deed by
ATM TRAFFIC SOLUTIONS LIMITED
acting by two directors or by one director

and the secretary
Darector M

Drector/Secretary /%

St urt gt
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Signed as a deed for and on behalf of ) ‘-/l
THE BANK OF NEW YORK MELLON ) M’\NA LJLQ.
as Original Collateral Agent a banking )
carporation incorporated under ihe laws of ) Michael Lee
New York ) Vice President
Authorsed Signatory
being a person who under the laws of that
termitory 1s acting under the authonty of
the company
1 the presence of:
Witness
8 depng THUQ

Signature i, Proaifiont
Name ’
Occupation
Address

Ths Bank of New York Me:

One Canada Squm: flon

London E14 5AL
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Muhael st

Michael Lee
Vice President

Signed as a deed for and on behalf of

THE BANK OF NEW YORK MELLON
as Trustee a banking corporation incorporated
under the laws of New York

Authorised Signatory

being a person who under the laws of that
territory 1s acting under the authority of
the company

in the presence of

Witness
IS\;gnature: siarco Thuo
ame ' fees Prosdent

Occupation fios: Pras
Address

The Bark of New Yark

m Canada Squam Melion

London E14 541
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