Companies House
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Registration of a Charge

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

XEH7TFOUWY

Received for Electronic Filing: 16/10/2017

Details of Charge

Date of creation: 10/10/2017
Charge code: 0110 5942 0047
Persons entitled: THE ROYAL BANK OF SCOTLAND PLC (AS SECURITY AGENT)

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

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for Company Number: 01105942 Page 1



COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: ALASTAIR CARRUTHERS

Electronically filed document for Company Number: 01105942 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1105942

Charge code: 0110 5942 0047

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

Companies Act 2006 on 16th October 2017 .

Given at Companies House, Cardiff on 18th October 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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EXECUTION VERSION

COMPOSITE MORTGAGE DEBENTURE .

THE COMPANIES LISTED IN SCHEDULE 1
THE ROYAL BANK OF SCOTLAND PLC

BLA PIFER : :

" TCERYIFY THAT, SAVE FOR MATERIAL REDACTED
PURSUANT TO s#59G OF THE COMPANIES ACT 2006,
THIS IS A TRUE. COMPLETE AND CORRECT COPY. |

- OFTHE URTGINAL INSTRUMENT

DATE . 254 b B

CSIGNED .
DLA PIPER UK LLP

DATED (& @t he 2017
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This Mortgage Debenture is dated /@‘&Qa!ﬂu” 2017.
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“The Campanies Llsteﬂ in Schedule 1 (hereln called the “Companies” and sach
“is a “CGompany’, which expression shall irichide each Gompanys successors-and

perm;tted assagns) amc{

’ T hea Hmyai Eank nf Scmiand Ple (as securﬁty triistee for ’the Secured. Partles (
~defiried: be!ow) (m such capacfty, ihe “Secur;ty Agent”)

BACKGRDUNE}
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Each Ccmpany is oF may hereafter bécome indebled o ihe Secureé Pames in

: -resg)ec;t of the Secured Obhgatlons

' Each Company has agreed (as acknowlached by its execution of ihss Moﬁgage. :
© Debenturg) -that the Secursd Obligatiohs shall e secured by the: securily

constituted “under this Mortgage ‘Debentureand by the covenants, agreements,

:warrarmes And- ackﬁow!edgements of and by the . Gompany in ihis Mortgage*
g 'Deber&ture _

THIS 'MQ_HTGAGE.BEB:EN&{UF@E--*WHTNE%ES‘
DEFINITIONS AND INTERPRETATION.
“Definitions

In i:hss Mortgage Debeﬁture (mcsudmg the Recatais}

14 .1'. jterms deﬁned i1, o tonstrusd Tor the purposes Gf the ABFE. (as defi ned
: - below) have the same. Meanings whert: used “in this Deed {unless
othierwise stated or unless the same. Are otherwise defined inthis. Desd);

' :.and

442 at ali trmes the fol Eowmg terms have the foEEowmg meamngs

_ ‘ABFF” means the asset based ﬂnance famhty agreemem datedt 17
- Septermber 2014 s amended and réstated ot our-abeut the date of this
“Mortgage Debenture -and made-between (1) Speedy ‘Hire plcas the
Parent, (2) the .compariies listed n paragraph 1 of schedule 1 theretoas
the Original Borrowers, {3} the companiss listed in paragraph 2. of
sohedule: 1 thereto as. Orlgmal Guarantors, (4) the financial institutions’
“listed in paragraph 8 of schedule 1 thereto as Arrarigers, (5) BBS Invoiee. -
Finance  Limited {a§ Facilities Agent), (8} Barclays Bank PLC {as
- Receivables Ageht); {7)the financial institutions listed in’ paragraph 401
sehedule 1 thersto as Original Lenders, (8) the companies listed in.
paragraph 5 of schedule 1 therete as. Original Hedge Counterpartiss;
'and (9) The Royal Bank of Scotiand plc (as Secunty Agent);

' “Agreemems" means in respec{ Q‘F each Company, ali of [ts present afd
futire  agreements and contfacts, ‘including (but’ ot limitted 1o) the -
agrecments and coritracts o which it is a party and which are specified
i Part 5 of Scheduls 2. {as each may be amended, restated,
'supplemented yafiad,. as*engned novated, .of othermse from ime tr:r_ '

MHC-18612877:9




time)} and all rights and remedies in connectson with and all proceeds |
aﬂd ¢laims ansmg from sich agreemerits and ccmir acts;

' “ﬁaok Debts” means in respect of each Gompaﬁy, all of ite present Arid
future book debts-and other-debts; reveruss and claims; mcludmg (bm _
riot limited to) chosesir action which may give rise to a debi, revenue or.
claim, due or owing -or which may becorme due -and ‘owing to or

“purthased of otherwise acquired by that Gompany and the procesds of
payment. or realisation of them and thé full benefit of all rights ard

 remedies relating to them, mc!udmg {but-not limited to). any néegotiableor -
- non-nagotiable instrufrients, guarantees, indemnities, debentires, legal
Cand - equitable . charges, and: other security or security rights;

.reservatncm( ) of ttle or other- ‘proprietary rights, rights of tracing, liens .
and &l -other rights and’ remedles of whatsoever nature. in respect of
thiem;. -

“Business Day’ mearis a day (other than a 'Sa;ﬁt‘u-rd_ay or 2 Sunday) on
- which:banks are -ge’rse:raliy open for business in Dublin;..

“Charged Accounts” means:

‘{a). ~ each S{)’Eiéé_:ﬂﬁn'..Accm.m'i;ﬁ .
by ~each -F%e';:)aymeﬁt Actount; and
(c) - ahy other agcount éh-argted by or p‘ﬁrsu‘aﬁi to this Deed;

“Calgectmn Ac@uum" et each hank account listed as a. Cal]ection :
- Aceount in Part 8 of Schedule 2 or any other: bank accotwt. which thet
F{ecewabtea Agentagressio. desrgnaie asa Collection Account

_ “Cmveyam:zng Act” means the | and and G@nveyaﬂcmg Law Reforr
- Act-2009 {as: amended);

B “Bea!ared Detault” means Termmatlon Event in respect of whigh any
nolice has been issued by the: Famimes Agent under ciause 26.1.1 (@) to-
(o) inelusive: of the: ABRE; :

_“Defauit Rate” means the rates m“ interest determ fied m accordance-- :
“Wwith clause 12:4, 1 of The ABFF ) o

_ "‘Be!egate means any deEega‘te' Sub- delégate égeh’t aﬁéméy or Go=
frustee- appomied by the Security: Agent or by a F{ecewer and any,
Aff;hate of that Cgmpany, :

"Emumbranﬁe’ includes - any mortgage charge, pledge; lien;
assignment, hypothecaimn secufity. interast, tifle retention, preferemlaﬁ
“right, frust: arrangement of other security arrangement or agreefment and "
. any other agreemeni or arrargerent having substantrally the sane:
“egoniomic eﬁect

" “Holding Company”'has e Heaning gwen i Sec:tlon 8 of the:
~Companies Act 2014 and “Holding Gompames” will b construed'

' 'acccrrdmgiy,

MHC-16612877-3




“‘Insurances” means in.respect of each Company, all of its present and:
" future policies of insurance taken out by that:Company or the benefit of
whieh is now of at-any time enjoyed or hield by that Company, including -
~{but not limited o) those. pohc:es ot insurance specmed ir the Part 6.0f .
~Behedule 2, together with all hionies from time to time payable. iheer
such: policies of insurance -and all returns Df pratium. and -all Eanms
Cunder such polimes of insurance; :

_ “Emellectuai Prepeﬁy” means i res;oeci of cach Cﬁmparay, all ‘of: lis-_
‘present and future patents, including (but not limited to) all applications,”
improvements, prolobgations, extensions and rghts 1o apply to sueh
patents; trademarks -and. service marks (whether registered or
upregistered); trade and business names; designs (whether registerad or
unregistered); copynghts design rights; know how; formulae; inventions; -
‘confidential - information:. ‘trade secrats . and cmmputer software

_programines and - systems (mciudmg the. bengfit of any licences or

sonsenis reia’nng to any of the above) dnd all fees, royaities or T
* rights derived therefrom and incidental thereto in any part.of the world,
mcéudmg (but not limited to) those set.out in Part 4 of SchedL ia 2

'“Land” Fiag the: meamng gwen to that term in Sect;csn 3. of the .
_.Camfeyancmg Act;

*Larid Hegasiw” frieans the-Land Reg:stry referred to i ihe Reglstraimn 3
- of Deeds and Title Aats 1964 and 2006

"‘Lﬁmnsurance F’mii y means

: 'j(‘é)j_ “each ihsurance pmlzcy ’she detanis of whech are se“t out irs Part 7
' -of Schedule 2 and which 15 identified ‘as-a LBD Insurance
Policy it ihat schedule; and '

by any repiacemeht insurance policy that the Facilities Agent and
' “the Parent may designate ag'a LBD Insurance Policy; .

'“L’nﬁ&m:ées' means in. respect of ea{:h Campaﬂy, all of jts present and
future licences held by that Company. (or held by a fomineg of the
'Gompany} in eonnection with-any business ‘carried on by the Company
“pr the ‘User of any-of the Security Assets and’ any other permits,
wayleaves,. appmvaﬁs authotisations, cotsents or dthernwise, mcludmg _
(but not limited o) thosg specmed in Part 3 of Scheduie 2, and the full’

Hght ‘to. tecover. and receive all compensation -which may at any time-
‘Becoime payable to that-Comipany {or any nominge) on acceunt of the
nons genewal of any such licences;

"P&M !nsurance ths:;y 'meaﬁs
--'(a_)- -gach insurance policy ihe detai is af which are set ou{ it Part 6
of Schedule 2 and which js identified as a P&M Insurance:
.-_F’ohcy it that schedu[e arad

.'_'_('b'-) . any repiacemerat insurarice policy that the Facxiltles Agentand -
' "the Parent may designate as a P&M insurance F‘c!lcy,

'f‘#aéiyﬁ- means a patty to this Morigage De'benture;,
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“Plant” means in respect of each Company, all 6t its present and futire

fixed and moveable plaiit, machinery, vehicles, - furiiture, fittings,
comptiters and. office -and -ather eguipment, utensils and chattels of

“whatever nature and wherever situate, ihcluding (but not limited to} those

spiecified in Parf 2-of Scheduls 2, but excluding any of the same for the

irme being forming: pari ot that Campanys S’tGCk*}ﬂ trade or-work
| progress; _ :

“Planning Acts AMeans the  Local Governriert (P!aﬁnmg and

Development) Acts 1963 to 1999 and the Planning and Development

CActs: 2000 to 2009 and any ;egulatlcsns sssued pUisuant thereto;

» "‘F’astponed Credimr has- the meamng given 1o suoh ‘term in the'_-
ntercreditor Agreement

“Real Pmperty means in. respeci of 6ach Company, all.of the presem‘.-
- and futare Land vested inthe Company together with all fixtures, fittings -

{inciuding trade fixtures and fittirigs) and fixed plant and machinery from
time to time i or-on such Land, mdudmg (but a]a18 Ilmlted to). the Land
spemﬂeci iy Part 1 of %heduée 2

"“ﬁm:ewer” has the meamrag aSSigﬁed to itin- Clause 10,1 (Appomi‘meni

of Recelvery;

' '“Reglsfry of Deeds” means the Registry of Deeds referred fo in the

Reg%stratlon of Deeds and Title Acts ? 964 and 2006

_ “H&guiatmﬁs” means the European Ccmmumhes (Fmancial Collateral

Arrangements) ﬂegulat;ons 2004 (8.1, 89 of 2004} bringing into ffect.

' Dirgetive: 2002/47/EC. on financial collateral arrang_em_en_ts and- -

'_‘Regu?atmn means any of them:

. "‘Hepayment Acceum” méans sach aﬁmum specn‘led as such in Part 8' :

of Sghediile 2 or any other barnk accouni the Recalvahies Agent agrees

to deSIQHate a58 Repayment Aceount;

Securﬁy Asse‘is” means alf pmpeﬁy an::ﬁ assets from tlme fo fime
micrigaged, charged or asmgned (or exprossed to be. morigaged,

- ¢harged or ass&gned) by or pursuant fo this Deed;

| j“Secured Dbhgatmns frigans all present and. fuiure obhgat;oﬂs and

liabilities  (whether actual or -corntingent and whether: owed. jointly ar

severally or alone of in any othiel capaciy. whatsoever). of each present
ot future Obliger to-the Security Agent and/or the other Secured Parties

{or any of them) under ot pursuant to any Finance Document {including

all ‘imonies covenanted to be paid under this Mortgage Debentire) afid -
any Suppiementat Dosument (as defined inthe ]ntercredltor Agreement;

| "Sec;ured Pariies” means the Security Agent smy Regeiver or De!egate '

And each of the Agents, the Arrangers,. the Senior Lenders and the

“Postponed Creditors from time-fo time,-but in the. case of each Agent,

Afranger, Senior Lender ot Postponed Creditor only if it is'a party to the

'. Intercreditor Agreement or (in the case of an Agent; a Senior Lender or
Postponed Grediter) has acceded to the Interereditor Agraement; i the -

MHC-16612877-3




1.2

124
122
123

o4

425

126

'éppmpr*ia‘te capdcity, in  accordancs W|th the provisioris of - the
Intergraditor Agregment; '

“Securities” means in fespect of each Gd‘mpahy, all of its present and
future stocks, shares, bonds, warrants, bearer instruments, options and.
securities.of any kind whaisosver, whether marketable or ofherwise, and -

:a!i other mterests mciudlng (but riot hml’fed) to loan caprta! debentures X

_'or e_ntrty wheres_oe__ver loc_at:eci__ mntu_dmg (but Fot hmlied to) those
‘specified in Part 9 of Schedule 2, together with all allotments, accretions;
. offers; rights, benefits or advantages whiatsoever at any. fime aeeruing,
-__oﬁered of arlsmg in respect of or incidental to thereto and all stocks, -
. shares, rights, money:of property ‘accruing in relation thereto or offered

at any time'by way of rights, conversion, redemiption, bonus, preference

. 'opilon or aiherw;se With i’especi ta them

-_‘Subs:ﬁiary” has the: meamng given i Sec‘tlan 7 of the. Cmmpames Act
'_QGM and "Subsmﬁanas” wsil be cmnstmed acmrdmg[

Supgﬁementa? @ha:ge means | supp!ememal charge subsianhaity i
the form:-set out in Schedile 4 (Form of Supplemental Charga) and

 Termination. Eveni” means each Termination Event as defined in the

ABFF,

Interpretati on-
n this Mortgage Debemure -

._WOFdS such. as “hereunder” ‘here’tm’ “hereof” and “hérsin” and otHer -
- words commencing with-“here™ shall refer to the whole of this document

and nottoany pariic:uiar settion or Clause of this doctment;

_any referérice to @ pemon shaEl lf the coriext o aeqmreg app[y o s
- company, parinership of Unincorporated. asscmatlon and any user of-
gender mciudes the other gendem

vioirds mpomnq he singular - shali where ‘Ihe context S reqwres “or

‘admits include the plural and vice versa and feference to the masculing;.
- ferminine of neuter genders. shai% mcfude references. e} the oiher gender& 1

any refarentce’ tc:n a:Clause o Schediile shall be reference to a Clause or
“Schedule (as the case friay . be) of thig Morlgage Debenture @nd any

reference nd Clatse {04 sub clause, paragraph or sub paragraph. shall

bereference 1o a sub clause, paragraph or sub paragraph of ihe Clalse
i which The referernics is gontained; :

‘the headlngs and capuans fo- the C@auses and “Schedules in this
Mortgage Debenture and the numbering are inserted for corivenience of
tefetenice only and shall not be considered a part of or affest the
'ﬁons{ruc’tson falg mterpretatlon af thls Mﬁr‘tgage Debenture

“ny reference 1o any Ieglslatmn ordar OF reguiatlon in lhiS Martgage
“Debenture “shall include. reference to any extension, modification,
replacement or re-enactment theraof from time-to time in foree and all -

MHC: 168128773
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1.4

regulatxons and ordets fron time 1o ’ume made thersunder and any -
analogous provision or tule ‘undsr any applicable iaw for the time bemg
m fc:rce,

127 words and phrases the defirrition of which are containad in or refem’ed to
' i Section 2 Companies Act 2014 are to be construed as having the
meaning attributed fo them i1 Section 2° Compames Act 20’14 except'i

where the context otherwise requlres ) :

428 & reference to any document includes thai documient as it Has of may be:

Amended, “restated, suppiemented varied, -assigned, ﬂovated or
f-oiherwzsefrom tlme 1o i:me and: : -

129 any fetersiice to A "Cnmpany” or 1he ”Securlty Agent” or any’ other:

_ “Secured Party” shall, where the’ cotitext sa admits, include each of their -

- successors and permitted-assignees as the case may ‘be and, in respect -
of the Security Agent, each -of whom: shall:be entitied to énforce and -
_ proceed _upon this Mortgage Debenture ag i named herein,

Separate Dbhgatmns

For the avoidance of doubt ‘where fhe TerT ‘Gmmpames" Cc}mpl ises two of mare

' persons the provisions: of the. Marigage Debenture shall. take effect as if each of

the persons referred 1o by the ferm “(.‘:Qmpames” is set out separately and in

vespect of each such person every reference to “Companies” shall be construed B
as a refersnce o sach ongof them '

: Lsmliaimn ._

_.Ngtwﬁhsiandmg anything o ihe contrary i this Mmﬁgage Debenture %he secumyj

covenants, agreements, warrarities and acknowledgements of the Companies

“wrider this Mortgage Debenture shall be deemed not to have been uridertaker .or
: mcurre{i frr ‘ihe axtent that the same: Would

e constltute unlawfuﬁ ﬂnam;al assmiaﬂce prohlbzted by Sectlon 82

ZGompames Act 201 4. (cr ariy shalogous pmwsmn of any other apphcable'
.taw) : :

1 42 cﬁnstl’{ute a breach of Section 239 Cmmpames Act 2014 (as amended)
o Horany: analogous provision of any other-applicable Jaw).

F‘ar g avoidance of - any doubt to- the extent that guch secursty, ccsvenants

- ‘agreements, warranties arid acknowiedgements have been validated under the
~ Summary Approval Procedure as set out in Section 202 and Section 203 of the
 Companies Act 2014 {of-any analogous validation procedure under any appilcab .
law) they shall not constitite unlawful finarcial assistance under Section 82 of the
. C@mpames Aot 2014 (or as-the. case may be, the analogous provision) of

constitute a breach 6t Section 239-of ihe Campanles At 2&14 (or as the case may '

be, the analogous prevision.

" MHC-16612877-3-




1.5

22

E 351 :

Inconsisteticy between this Mortgage Debenture. and the Intercreditor
Agresment . . _

If thers fs any conflict of mbéﬁsisiency between ariy prdv'lﬂs"tm of this Martgage

- Debenture and any provision of the Intercreditor Agreerient, the pmwsmn of the-

Intercreditor Agresment shall prevali

CDVENANT TO PAY

: .Cavenan’s ’m Fay ihe Secumd @bhgatmns

' Each Qampany ciivenants with thes Securl‘[y Agart to pay and dlscharge i:o the

Secunty Agent on dermand aEI of the Sec;ured Gblzganons when iy | became due

* Default mterest

Any amount Whlch is riot pald under: thls Martgage Debeniure when due shail bear:
interest. (both before :and affer judgment and payable on demand) from the due

“date until the date on which: such amount is uncmdmgnaily and. IrJ”evocably paid
~ginid d;scharged iri fulf on & daily basis:

' .2';2;1' at the: rate and in the mantisr agreer:i it Ehe Fmanc::e Dacumen‘{s under

'_ which such amounts: are payable; of

_ -_-_2;.2._,-2.' ___(:n t_h;e_' abserice of -s‘u‘r:;_h: a‘g‘rgemeni) :auhé Default Rate.

| SE@UR@EES--

: Ehargmg CEauseg

Each Company as 1egai ang beﬁefac al owher TO THE INTENT ihat The
“mortgages, charges and assignmeiits in. this Martgage Debeniure shall be a

' contmumg secunty forths. payment and dischiarge of tha Secured C}bhga’mns 8

_"3‘.-1 Nt F‘seal Pmperiy

Ry Char@e cwer Real Pmpee‘ty

: GHAF{(‘ES in tavour-of: the Sec:unty Agent as g first hxed'i

~charge- (and in the case of any Real Property which is Land

Fegistry title as regzstered owher or as person entitled 1o be
registered oWrlet) the Real Property and ASSENTS to the

registration- of the: charges created pursuant to this Mortgage

Debenture as burdens on a!E or any part of the Real Property B

- affected: '

-/ -@_ﬁh-asga of Other Land

CCHARGES in favour of the Security Agent ds & first fiked
charge all other (it any) Land now or at.any time after the dale
“of this Mortgage Debenture vested in that Company-togethier -
with all fixtures, fittings {including trade flxiures and- fittings)
~ahd fixed piant and- ‘Iriachinery from time ta tima in o1 on such_
Land; _

BIHC-18612877-3
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Gharge_ovm?jF.uturef Interest in Land o

CHARGES i favour of the Security ?-sgent as a first fixed

chiarge any Tuture estate: or interest: whiich that Company may
_ 'fram time to time hereafter aaqurre in the F{ea Property,

'Asgignmem of. Rea! Pmperty nghts

ASSIGNS and agrees o asszgn absmiuteiy unto ’ihe Securrty _

RS

Agent (subject to the proviso tor redermption in this Martgage
' -E}ebenture) all-of its present and future benefit, right, title and
:mterest itrand to (but rione of the obhganons of burdens of);

{1 |

Cany: c;ovenant agreement, acknowledgement or"

undertaking for road making or for the payment of
road chasges ot other private strest improvement or

~drainage expenses in respedt of the Real Propeity -
. {or -documents. of title thereto) or any . indemnity
agamsi payment of such charges or expenses;

any “oltier - covenant, - agreement, undertaking,
wharge; right; remedy o indempnity in relation 1o the

Real Proparty of -afly rent payable in-relation to the |

Real Property or charge ot the Real Property; and

all of its rights to~ be: pa&d or receive compensa’uon-

undar dny. legistation; order or regulaﬂon by feason:
ot any compulsory acquig ition; requisitioning or other
pxercise of compulsory powers i relation 1o the Real:
Property. or assets or any refusal ‘withdrawal or
modification: of planning  permissicn or: approval
‘refative to the Redl Pmperty or -any gontrol of

limitation imposed uponor affecting the use of the:

~Real :Property and sor that the: production. of thig
: 'Mortgage Debanture to the autiority of person liabla:

o pay such campensation shall be a. sufficient
authority to such persan to pay &l such sums o the. -
Security Agent AND hereby APPOINTS the Securily -

- Agent irrevocably. {but- subject to the proviso- for
-redemptioh in this Mortgage Debenture) te be ifs

attérney indits narme and on its-behalf:

--(1’__a;_)--- U atoe olaim. assess agree recover and

receive any-such compensation; and’

by bitoexercise éﬂy'such right of to.giveany -

. such riotice or counter notice couficerning

'~ “the Real Property. as by or under any
legistation; order of regulation  which cach
-Company may be entilled o exercise or
give ‘against or to any. focal or other
competent or appropr;ate au‘[honty,

MHC-16612877-5
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Fixed Charges and Security Assignments

“CHARGES: i favour of the SeCu’rﬁy’ Agerit and ASSIGNS and. agrees o
assign ahsotuteiy urto the Securily Agent (subject- to & proviso for
redemption: ir” this Mortgage Debenture) all of-its. present and fuilre

benefit, right, title and interest in-and to- (but none-of the obhgatlons or

©)
)

F

_burdeﬁs Qf)
@y
®

the Piam;_
-.t-he: Léce-hce-s}: '
the !nieléectuai Pmperiy

the Agreements and-each Campany shall (lf areciu"es"téd'tﬁo fole;

S0 by the Security Agent) notity. each counterparty to-each

Agresrent thai it has so- charged .and- assigned ihe

- -Agreement,. using a form of notice of assigrment prescribed
- for. that purpese ‘by the Security. Agent ‘which shall’ be
- gubstantially in the form sét out in-Schedule 3 oF in such’ other
form approved by the Secuiity Agent and that Company shall

- progure that-each of the counterparties so notifled: shall
eXecute an ac;kmwiedgement of asslgnmem substantially in

the form also -set out in Schedule 3 or in such other torm -

-approved by the Securﬁy Agent

the P&M insurance Policles; and each Company shall mtﬁy*

gach of the insurers that it has so charged and assigned the
insurances; usiig a form of notice of assignment preseribed

for that ‘purpose: by the Security Agent which shall - be: |
substantially in the form set out in Sehedide 3 orin such gthet

form approved by’ the Security Agent and that Company shall -
pracure that each of the insurers so notified shall execute an:

.acknowledgemeni of a351gnmeni substantially in- the form also

sat-out i Schedule 3-or in such oiher form: approved by the :

- Becurity Agent;

the LBD- Insur&nc& Fﬁaiwses and each Gmmpany shall - ﬁonfy '

each of the policy providers that it has 5o charged and
assignad the LBD Insurance Policies; using a form of notice:of -
assignment preséribed for that purpose by the Security Agent
which shall be substantially i the form set out in Schedule 3-6r

“in sueh other form approved by the Security Agent and that

Company- shall procure that each of the policy- providers so

notifisd shall execute an acknowledgement of assignment-
- supstartially in the form also set out in Sehedule 3ot in such.

other form approved by the Security Agent

.ihe Gharged Accounts and each Cc}mpaﬁy shaﬂ ‘notify sach
“Tbarik of finangial ingtitution at which the Charged Accounts are

held that it has go charged and assigned the Charged

Accounts, Using aTorm of nofice of assignment prescribed for
that purpose by the Secuiity Agent which shall b substantially

in the form set out in ‘Schedule 3 or in such ather form

approved by the Security Agent and that. Company shall

MHC-18612877-3



procure thal each bank or financtal institution so notified shall-
sxecute: an- acknowledgement of assignment siibstantially in

- ihe form-also et out in Schedule 3 of i such other form
approved by the Security Agent;

(Hy  the Book Delits {otier thait the Rental Income): and

(08 - the Securities,

-F‘F%OVQDED that to the exteyit thaT any af the assets set autat [A) = (I)_.

‘above dre not as51gnable ‘the -assignments. which thils: Clause 3.1.2°

‘above purports o effect shall operate as an assignmerit of all of its.
' -present and future rights and claims to any proceeds of those assels

_ _-Charge on Uncaiged @apﬂal an& Guadw:li

3130
- CHARGES in favetir ef the Sscurity Agent asa ﬂrst ﬁxed f::hafge al[ of Jts.
uncalled capital for the time being and all goodwill {inchiding. all biand
names. not ‘otherwiss - subject to a fixed charge or- aSSIgnmerz’[ by oF
pursuant to this Murtgage !Z}ei:»eiﬁure) and’
444 .matmg Charge
‘CHARGES in favour of the Seczuniy Agent: by way of a fnfst floatmgt :
charge
Syl "'ci.rf- s other presant and fut_ure- 'p‘rapefrty., assels and -
: undariaking of whatever natlre and wherever situate; and -
{B) - without prefudice fo thé fixed charges and assighments -
' contained in. Clause 3.1, the: properly; .assets and undeitaking
- referred fo i Clause 3. ‘E to the extent that the fixed charges
and assighiments. sefout in this. Mortgage Debenture may,.
“notwithstanding the intention of the parties as evidenced in this
Mortgage Debenture, be constried not to constitute eﬁecﬂve .
mortgages; fixed c:harges ar asssgnments
b el i’-“éﬁﬁnuﬁfﬁg@ 'SE'CEJE‘I.W' . '

Each Company hereby ackn@w!edges thats

: -B.Z_.’E

322

his Mortgage Debenture shail be & commumg security notwﬂhmandmg

afly setliemant of aésount or other matter or thing: whatsoever arid shall

—extend o cover any sums of money which shall for the time being . -

constitute the balance dus from any Obligor to the: Security Agent or-to -
thé other Secured Parfies whéther as prinicipal, debtor ot as surety-and

I particular (but without:prejudice to the generality- of the foregoing) shall.
“tiot -be considered safisfied by~ any intermediate repayment: of
satistaction of.all or any of the Secured Obligations and shall continuein
full force and effect until final rapayment in fuii and total satistaction of -
the: Secured Ob!lga’gtans

_ g it umc}n such ﬂna! repaymeﬁt there shail exist-any right on-the part of that
-Campany or any othet person to draw funds or otherwise which; if’
exgrcised, would or. mughi cause that Company to become actually or

" g T
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13.2.3

825

4.2.6

327

cantmgently liable to the Security Agent whether as. principal debtor or.
as surety for another person then the Seciirity Agent shall be entitled to
retain thig !Vlortgage Debenture ard ali rights remedies and powers .
conferred by it and the Seeurily Assets for so long-as shall or fight {if
the-opinion of the Security Agent) be necessary to secure tha dlscharge- :
mf such astual or contingent lability as aforesaid;

if any dermand is made by the: Securlty Agent pursuant o thss Mortgage :

Debenturé; the Secuied Obligations shail immmediately upon the.amount.
thereot being ascertained become dus-and shall be paid and discharged -
to'the Security Agrerit-and all: pmvzamns heredt shai! apply accordmgly,

' -The fule in Claymn s Case-shall hot apbly to'any payments made by that
- Company toths Seturity Agent or any other Secured ‘Party nor'to any
facilittes afforded or ddvances made by the Security Agent of any other :
_Securemﬁ Partyto-that Companyj

thie Secunty Agem shall be- at 1berty from time to time to gr\fe ti me for thie

payrent of any bill-or bills of exchange, promissory nole. or other

‘sedurity or securities whiich riay have been discounted for and received . -
“in accountfor that Gormpany of on which that Company shall or may be

fiable to drawer or-endorser or otherwise 1o a party or parties thersto or
liable thereon as the Securzty Agent shall in its discretion think fit withott
- in any way releasing that Company of aﬁea‘img the security ‘created: by
Cor pursuani to this Marigage Debienture; -

: :m addition to any: mher right: of sat-off of other right 6 whitch the Securaty :
Agent may at-any time be entifled (whethér by agreement, operation. of

- law-or otherwise) the Sec;unty Agent and each other Secured Party may

“set off any matured obligation which is due from gny” Company (whether
pndet the Finance Documsnts. or which Has been assigned to the -

Security. Agent .or such other Secured Pty by any. other: Company) -

. against any matured obligation owed by the Security Agent or such other
- Becured Party 1o such Cmmpany, tegardless of the place of paymeﬁt

- booking branch o currency-of efther obligatich, If the obligations are in-
- different currencies, the Security Agent or such other Secured Party may:

sonvert either obligation-at o market rate of exchange in its usuat.cotirse

of Business for the purpose of the seloff. I either obligation is:
unliguidated or unascertained, the Becurity Agent o such-ather Secured .

Party may gt off an dmount estimated by it in: good faith o be thi:

: amount of ’Ehat oi:hga’i;on and

withious pregudme arict subject to ‘every other prowsron o? ’[hlS Mortgage-_'
- Debeniure, if at any time the Security Agent receives, or is deamedto be
- affected by notice (actuai or constructive) that that: Gampany hag craated
-any subsequent encumbrance on the Seeurity Assets or if for any reason
- ihis Mergage Debenture: ceasés fo bea continuing sectrity, the Secunty
- Agent may open one or. moere riew accounts with or continue any existing
account(sy with ihat’ Gmmpany but in ‘either case the liability -of -that
Company in-respect -of the Sesured Obligations at the date of e
gessation. or at the time when the Securily Ageni received of was

deemed fo receive notice {asthe case may be) shall remain regardless_

- of any paymentsin or out of any such accoun‘t

A1 . e
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3.3

3.4

Ay

At%’éitfonailigecuriﬁy

Each Gompany hereby auknowiedges that this Mortgage Debenture shall be in
addition to-and shall not operate so as.in-any way to prejudice ot affect any other.

__-securliy wiich the Security: Agent or-any-othet Securéd Parly may now or at ary
time hereafter Hold far or inf respect of the Secured Obligations or any part: thereof

nor shall any such other seturity of ary ien-fo. which the Security. Agent or any

pther Secured Party may be- othetiviss entitled or the liability of any person. not
 party to this Morlgage Debenture for alf or any part of ‘the Secured Obligations be-
i any way - prejudiced or affected by this Mortgage Debenture and further the
~ Security Agent shall have full power at fis/or their discretion to. give time for -

payment o @r fmake any other arrdangement ‘with any such person without -

-p]’erdICie to the: Ilabtlsty of that Company urider this- Martgage Debenture.
| 1Prﬁwsm for Redempt:an B '

_ !f all c;f the Secured Obhgatlons have been pard and dlseharged ihe Securn‘.y
Agent shall af the raguest and cost of each Gompany execute such documenis as

may be riecessary o releasa oF re- asagn the seaurity created by or pur‘suant fo -
this Morigage: Debenture : : : .

| 'F«iankmg af See:unty -

The mc&r‘tgageg charges and aSSIQﬂmeﬂ’ES created under this Mortgage Debentwe'_ :

“shall (a) as regards the mortgages -and charges, be first fixed motigages and.
charges; (b) as régards the assignmenits be first ranking assignments; and (c)-as: -
regards ihe ﬂoatmg charge, bea first floatirig charge.

NEGATEVE PLEQ&E AND D!SP@SALS

'-_Na Company shal Il do or agreg to-do any. of the fo%!owmg wf[haut the prlor wrltteﬂ:- '
- gonsent of the Sectirily Agem . B

44 create of perinit to- subast any- Secunty or {Zzuasa S@currt\g oit any.

Security: Assets other than-as created by this Morlgage Diebenturs and.
‘axcept for a Permitted Security o Permitted Transaction as pe;’mlﬁeci by
the ABFF or :

4P sell, transfer, lease, lerid of otherwise dispose of (whether by a single

‘tranisaction or @ numbér of transactions and whether related or net and:
“whether voluritarily or involuntarily) the whole of any part of its inferestin -
any Security Assals (except for a Permitted Dlsposal or a. Permlhed
Transachon as. permitied by the ABFF) ' _

FEJRTHEF{ ASSURANCE

 Each Company shall from tima do, .eXecute acknowiedga and dellver ai i and every
such further desds,. Gonveyahces, -assignments,; demises, mortgages charges

- documents, assurances or otherwise as aré necessary ‘or advnsabée ingonnection .

~with ‘the sesurity creatad by or pursuant to this Mortgage Debenture or ag the -

Security Agent ihay require for the purpose of giving the Security Agerit a valid

firgt, fixed and specmc morigage, -charge, assignment or floating charge of othar
security Ugon all of its:property, assels and underiaking whether ownied at the date:
of this Mortgage Debehtlre o subsequently acquited and for the better granting,-
conveying; asagnmg, transferrlng, deni; smg or chargmg the same to.the Security

e T
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Agent forthe plirpose set.out in this Morlgage Debenture.and for conferring upon
the Securfty Agent:such: power of sale and other powers over the said property,
assets and undertakings as are expréssed to be conferred by of pursuan-t (o] thls_
Mor‘tgage Debenture: : :

PROTECTION-OF THE SECl}HiW ASSETS

Each ‘Company Hereby ccvenants with the Secumy Agen‘t that until e Securlty 3

“General.

A

6.1.2

“greated by or pursuant fo this Moitgage Debentlire has been released by the
‘Security Agent that Company shali:

‘Compliancs with the Finarice Documents
Comply with the terims of the Finance Dacﬂ%ﬁems; -

"'Ncrt;fy Infcemimn to Seek Cout Pmtec’tmﬁ

mmed!ate!y nmtn‘y the Security Agent of any intention o the pari of any

-officer or creditor of that Company of any person 1o seek fo have that
Cormpany put under-Court protection under the provisions of Part 10 of
the Compames Act 2014

Heai Prmperiy

- Gng-m![ :

622

623

624

E(eep Heal F‘mperty in Hepaw

“Mairitain a!! bu ldlngs amd ereat{ona formlng part of the Securlty Assetsin.

agood state of repair {tait wedr-and tear exceptad): and-

-Nlc'it':.,ﬁﬁ-efr Buildings

- Not do, cause or permit-to be done” anyihmg which may, in. any Way,-.

depreciate, ]eoparduse or othierwise prejudice the value of Real Propertyff
and niot; without the prior writterl consent of the Security Agent, mcur gty

' "expendzture or liabilities.of ar. excapiioﬂai or unusual ﬂature

'_Ncat -Share- m Leas:e-

Not sell, transfer lzase, lend or oiherwise dispose of (whether by a

sirigle trangaction br & namber of frarsactions and whether rélated or-not-
and whether voluntarily o |n\/0§untanly} the whole ot any part. of its

interest in any Security: Asset without the priot ertien conisent of the:

' Security. Agent (except for a Permltted Disposal . of - Permitted
' 'Transacimﬁ) : '

'Camply w;th Flannmg Ams

Use all ’ihe Real Propeﬂy cmiy for purposes ’fm the' time being: autherlsed'.
-as the petmitted use or Wser thereol urider of by viriue of the Planning

Acts and not-carry- out dny development within the misaning of the

Planning Acts without first abtaining such permission or appmvai as may
‘he requlred urideror by vittug-of the Planning Acts; :

13 T
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6.3

6.4

45

-Securiﬁy-Asgei?s-
" Not do, cause of permit to be done anythmg which may in any material-
Way - depremate ;aopardise or otherwise pre;udlce ‘the value of
'-marke‘i:abimy of- any Secunty J-\sset (or make any: omission which has
such an effect); _
Plant
681 Notice of Charge.
50 requesteci by the Secur;ty Agent, place and maintain on 1.gach liem -
ot the Plant, in aconspicuous place, an: identification plaque-as appears
--beiow and rot- tonceal, alter 6r remove such plague of permﬁ it 1o-be
concealed a!tered oF remaved 2

“NOT%QE QF CHARGE -

This machme and additions and anmEIary equxpment are sub;r—*c:t to-afifst -
fixed Gharge in fa\/our of The- Hoya I 'Barik of Scotland ple as Security

_ -Agem

Ag-reern&n-ts;-

644 .'Né'Amer‘edmeni or -Waiifé'r'-
Noi amend or walve. -any term of any. of the Agréements, wh;ch wmuid- :
“have the effect of terminating any of the Agresments of releasinig any
ather parly urder any of the Agreements from itz obligations urider any: -
of -the. Agredrments, WI’[hout ihe prtor wrltteﬂ consent. of the Becur nﬁy :

- Agenat) :

B4z :Perfmmam:eﬂ:@ﬁhe Agrééméﬁts---

- 'Duiy perform. its. obElgatlcns urdef each of the Agreements and natzfy the--
Security Agerit.of any defauit by that Company {or any other’ pariy uriter
arry of the Ag;’eemeni:s) “That Company will not take any action which-
wiauld reduce or 1mpede recaveties in respect of any assigned asset;.

64.3..  Notlices: |
::F’rowde 10 the Security Agent a5 soon 88 prac’ncab]e upcm rec;erpt
copies -of all notices received. from. time fo time from any ether parly
.-under ariyof the Agreements; : :
G4 '-Depasnt:ﬁgreements'
: To deposrt the original. Agreements with the Security Agent and to permit
“the Security Agert 10 retain. the Agreemerits as parl of ihe Security”
created by ot purstiant io ihis Moﬁgage Debenture
-Coilact amnu nits rec:ewabie under the Agreements

~Prompily coflact aii amotints receivable: under 2ach of the Agreements-
-:effectweEy and in goc}d faith;

14 o -
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JB.6

646  The Company’s Obligations

Notwithstanding anything to the cc}h’ﬁrary in. this Moﬁgage Debentme‘-&.—;

: Ensﬂrahﬁe-s

o Book Hebis

that - Cormpany: shaﬁl remam fiable under gach: of - the

Agresiments {and. any- other contracts, agreemems and other

. documenis: to which- it is a party, which are included i the
- Security. Assets), to perform all of its duties arid abligations
Cunider each of the Agreements {and any other contracts, .
~agreermenis and other documents to which it fs a party, which -

afe included in the Securlty Asse‘ts) tothe same extent as if

_ihls_Mortg_gge Deéberiture had riot bieen exetuted:

‘the: exercise by the Secijrlty Ageht of any of the ights Under

this Mortgage Debenture shall not release that Compay from

- any-ofits duties or obligations under-any of the Agreements (or
-any ~other -contracts, agreements and other documents o
"whlch itisa part% which are included in the Security Assets)
and.

_.'i:he Secunty Agent shaEl m:ai' by feason of this Mortgage- '
- Degbenture, have any cbligation or irabxtﬁy under. any of the
‘Agreements. (of any olher contracts, agreements and -other -

documents: to which il is & party, which. are included in the
Security Assets) and nor shall the ‘Security Agent, by reason of.

this Mortgage: Dabenture, be obligated to perforny any of the:
“obligations. or duties of that -Comipany under any of the

Agreements. {or -any: cther contracts; agreements and other

documents to which it is-d party, which are ‘included in the:
" Security Assets) or to-take any action to collect or enforcé any.

Df the Agreements (or any other contractsi agreemems and

_ the Secur;iy Assets)

" Each Cempany shall atall ’[smes comply wﬂh its obﬂlga’nons as o msurance-’.
__-.contamed it the ABFF (and in particular, Clause 24.20. of the ABFF as if- tha’c'.
. (Ziause WA set gut infull iy this Morigage Deberiire).

_. 661 Collectivh: @f Boblk Dems

SE_Promptiy Goiiest il Boak Debtg effigiently- and i1 good faith and, until.
'__payment iite the Collection Accounts (as provided fot in Clause 6.6.2)
“receive and hold the proceeds of coliection -on trust for the: Seciirity

.Agent

B2 'Paymem into Gmiieciﬁmn Aceounts

.immedaateiy pay Al proceeds of colisction of Book Debts into the:
Collection Accounts {or such other ‘docount acceptabie 1o the Securlty-
Agem {and notified to-that Campany) for the purpose of 1ece1vmg the

R T
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_6._6;3"

8.65

666

567

. 5.?:1

Book Dehts). The Security Agertt miay designate different accounts for -

different monies categorised as Book Debts;

 No Withdraval

Nat wzthdraw aitemp'l f Waihdraw oF be. eﬂzs’ded to- withdraw {ar-direct.any -
transfer of} allor par of the monies iii-any. Collection Account withaut the. -

prior writtent Gongent of the Receivables Agent or Secur:ty Ageni acting:
~oninstruction of the Lenders

"Negaﬂve Piedge .

: lethoul prejudice to genera lity -of and in addﬂmn o G!ause 4 (Negai‘fve-
© Pledge and Dfsposafs) rigither:- _ _

M) create-or Have outs’(andmg any: mortgage charge, Izen pledge

or othef security interest overall or andy part of ‘ihe Boak Deb’{s
L nor

C{BY . sl a‘acior, dsscoun’s ‘transter, assign, lend or olherivise -

: -daspase c)f all or ar‘zjy par of any Df the Book Debis:

. 'Enformailwn

- cailed Flelolif tcx do g6 by the Securty Agem immediately deliver 1o the:

Security Agen’u suich documents relating te such of the Book Débts as
the Securily Agent may designate. {gither generally ar spect ifically);.

Further Assurance

i cal ied upan to do se by the Securlty Agent lmmedla’sely axecute and:

deliver fo the Security:Agent (in.such form as the Security Agent: may:

reasonably require) a legal assigrirment of all that Company’s right; title-

N andinterastin andta sich of the Book Debis asthe Security Agerit may--- -
o -dealg nate {either genera!!y or spec;fscally) dand

'Sectioﬁ 1001 of the Tax&s E:-crisaisdat on Act, i'gg?'

_Immedzateiy renit from t|me to time any “felevanf amoum” as defmed i
section 1001 of the Taxes Consolidation Act, 1997 or any amendment:

thereta -ohi of ‘before the due date for payment thereof - apd -shall, i
requested by the Securtty Agent, furnish stalements o the Security:

Agent on the Tast working day .of every frionth in each year setting out
the telavant amount due ab st date _ '

Securities
" Deposit certificates and blank '%r'ansfers;

_:ln respeci af Securltles which are cer‘tﬂcated um’[s of =] seourlty,

mmedlateiy depasut with the Security Agent-

-'(A):' all stack/shaz‘e certificates ahd dacuments of ‘tlﬂe re[atmg fo the-__ _

Secur ties;.

i it o
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8.7.2

674

-(B)' share transfer forms i relation lo the Securities duly executed:
(but unda’sed dnd Wlth the trarisferec details, left blank);

{E) '-such o‘ther doctiments as the. Securlty Agent may from time 1o

“time: - require for perfectmg fts: title 1o the Securities (duiy'
 executed by orsigned on behalf of the reg@rered holder) or-for
~vesting or enabling it to vest the same in itselt or its nominges
o Iri.any purchasers. to the intent. thaf the Security Agent may
at any time-without notice present same for. registratlon )

'(D-)'% ; that Company shall, in respec;i' af any Securtities whlch aré

“uncertificated  units of a security; pmmptly upait being.

requested to-do so by the Security Agent, give or procure the.

~-givifig of, in-accordance with and subject to the faciliies and
requirements of the relevant syster, all instructions hecessary
to offect a-transfer of title to such Seclritles into an -account in.
the name of the Secunty Agent {or s nominea(s)) and to-
-patise ihe Qperator fo register: on- the relevant register of
securities the transfer of such title. For the purposes of Clalse.
B 7. the expressions  “cerlificated unit of a s&turity”,.
“instruction”, “Operator”, “relevant systermn” and “uncertificated
-unit of a-security” shall have the meanings given to those
terms it the Companies Act 19890 (Unceriificated Secuurilies) -
Regulations, 19987

-F%ég-i;strﬁaﬁﬁ 58

'.'-__-.Ana:;l hereby auth@nses the: Securaiy Agent af aﬁy tnme aﬁer the'
oeeurrencs of & Daclared Defauli- o

n o arangs for ary of ihe Sscurities 6 be registered: in the

rame of the Security Agent ora nominee of the Security Agent.
(it required by the Security Agent fo perfect the Security-
“Agent's security c;eated by or pursuan& %cr ’Ehls Mmtgage- :
_"Deben‘ture) and. .

"(B‘)' . (under l’[s pawer of i‘eahsahﬁn) to {ransfer or cause any of the

Securities fo be ransferred io and rc:gm‘iarcd in the-name of.
“any purchaser or h‘ansfeme1

(Further a‘ss?ufatme _

' Sha!! fromni titne to time on ihe reguest of the Secuuty Agent exec:ute and:
sign al tranisfers, powers of attorney and. gthar docurients and | gwe such
instructions’ and directions as the Security Agent may require for
perfectifig its title fo any of the Securilies or for vesiing: the safme initself -
or sts nowingea or i any purchaseror transferee :

'.ﬁnﬂdends-aﬁdmtmg .rights;.pa‘e'enfarcament |

Unless ahd until a Declared Defauit m:t:urs, that Compaﬂy shall be
Centitled:

'_(f}b';):- to receive all dividends, interest and income from the

Seourities; and -

i7: ' 5557
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6.7.5

6.7.6

5“?? .

678

B79

(B) to exercise, or to direct the Security Agent of its nominee fo

-exarcige, any voting rights attached to any of the Securities
provided they do §o in such a way as not to jeopardise the
—security created by o pursuant to this Mortgage Debeniure;

_ ﬂ:iiﬁdeﬂds" and 'Vét'i-ngé* 'riights--gjzos‘%- enfdrc:émeni’

AE aﬂy nme after the veotrrancs of 4 Declared. Detault arid without any' :
- further consent or authorsty on the-part of that. Ccmpany, the: Securliy--

Agent may exeicise at.its discrétion {in the name of that Company of

: cherWISe) in respect of any of the Securities-any voting rights and any

powers or rights which may be exercised by the person or persons in-

‘whose name or names. the Ses:untnes are regustered of who is the ho!der- :
ofthem;

- Calls

Prompﬂy pay all calls or other paymems that ray becmme due in respsm
~of any of the Seturi tles

':HQQU@St{s -fG!;‘ information.

CPromplly copy 1o the Security. Agent and comply with' all requests: for
infarmation which is within its knowledge and which are made under the

Compames Act 2014 or -any similar provigion - contdined- in- any
constitution; articles: of association or oiher- cansﬂtutlonai ‘docutriegnt’
relating to-any of the Securittes and if it fails o do so the Security Agent
may elect o provide such mfﬁrmaﬁon as it may have on behalf: m'f that:

-Gompany _

tﬁt:m'paﬁyfﬁamé o ;:aéﬁﬁ“rm- .

.F{emam lighle 1o DbSeE’\f& and perform al of the ather csnda‘tlons anc%j' :
--obEsga‘nons assuimiad by it inrespact of any of the Secur;hea,

'. _ ﬁecu;‘.lty'Ag:esm.n@i_reqwred to perforinor enqmre

The ‘Security Agent shall not be required t perform or fulfil any:.
-obfigation of that: Compaﬂy [IeF respect of the Securlties or to make any
“payiment, of 16 make any enquify as to the nature or sufficiency of any

payment recelved by it or that Gompany ‘or to present or file any claim of

“take any other action to collect or-enforee the payment of -any amount o

which it miay have been or fo which it may. be entited under ’[hlS‘

- M@rtgage Debénture at any lime:or tlmes and

5.8 Tltle Documematl@n

B84

) ;memsﬂ deeds and fitle 'é&éﬁﬂ'fﬁentﬁﬁmh

'Wzthaut pre;udice to-arny other requirerment of fhls Martgage Debenmre .

o deposn‘., with-the Sesurity Agent and periiit the Security Agent to retain
as part of the Secwity created by or" pursuan*z to this - Mortgage

Debenture, all deeds and doctimentation of title in relation to the Security

) -Assets (or any part of the Seeurity. Assets)

18 R
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9.1

S-IJ%.PPEEMEWL- SECURITY

_if g - Company: 1g reqmrecé to credte further seourity over s Book Dabis: it

‘aceordance with the provisions of clalise 24.30.1 of the ABFF, ot in the event that
~a Compary acquires any Real Property: or any other material asset, it -shali

promptly; at its own cost, execute and. deliver fo the Security: Age‘rzi- o
Supplemental Charge in form-and substance satisfactory to the-Securily Agent.

HEPRESENTATIONS, WARRANTIES AND INDEMNITY
General

-Eac;h Company makes the representanons and Warrantles set c::ut fir this: {’:Iause 8'-'
- tothe Securlty Agent and o each other Secured Party :

(}wnership af -S-ecur;-ty Asgeis

Each L@mpany is the sala legal aﬂci beneﬁma! ﬁwner of a[l of the Sec;urlty Assets-. .

__ :denhﬂed agamst fts namie iy Sehedule 2.
. Securli!es o

_fThe Securrtles Elsted n Schedule 2 are i‘uiEy pald ariel constitute the entire share

capital owned by each bompany n the relevant company and coristitute the entire
share capital of eac:h such company

' ‘T‘Em@ 'when rep?eﬁsemaﬁcsﬁs maﬂe

Al the representaﬂons and warrantxes i this ciause 8 are. made k:sy each Company-.

on-the date of this Mortgage Debenture and (except for those in clause 3.

{Securities)) are also deemed 1o be iade by sach Gompany on the date of gach
'Uiuilsatlon F{equest and sach Utilisgtion Date under’the ABFF; and

:Each represematlon of . warranty. deemed 16 be made after. the date of this
‘Mortgage Deberture shall be desmed 1o be made by reference to the facls and
cireumstances exdsting at the date the represeﬁtatron ar warranty is deamed to he-

fitade..

DECLARED {}'EFAULT AND DEMANDS FOR PAYMENT

"'E’nfﬁmement

“on the Secuniy Agerat under ’[hls Martgage Debenture am:i pursuant to aﬂy-

legislation, order or regulatior (i {inelding (but not fimited to) the right and powers of
a riottgagee uhder thie Conveyancing Act; as varied or extended hy this Maortgage

- Deberiture) shall become exercisable by the Security Agent and all rights of each
“Company fo deal for any purpose whatsoever with the Security.. Assets or any part

of Security Assets shall cease immediately oo or at any time after the otcurrancs

- of a Declared Defaiilt, whitever the reason Tor such Declared Default and whather.
it ghall be volurtary of involuntary of be effectad by operation of law of pursuant to
~any judgrent decree or governmental body. The exercise by the Security Agent

of the powers and rights conferred o the Security Agenty virtue of Chaptar 3 of
“Pait 10 of the Ganveyancmg Act shall b exermsabge by the Securtty Agent without.

T o
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9.3

g5

A6

the restrictions oni its exercise imposed by Section 98(1) (¢).of the Conveyancing
Aok, _ - LA \ Y _

Seciirity Agént's Right of Possession and Power of Sale

At any time after the secrity créaled by or pursuant to this Mortgage Debentire
“has become -enforcéable, the Securiy Agent may, without further viotice or

gzt enter o possession of the Security Assets and the restriclions”on

takinig posséssion contained in Section 97 of the Conveyancing Act shiall

ot apply to this Mortgage Debenture. The rights of the -Security. Agent

~ under this Clause 9.2 dre-without prejudice to and i addition to any right -

- of possession (express or implied) to-which it is at-any time otherwise

- entitted (whether by virtue of this Mortgage Debenture, operation of law,
contract or otherwisej; and o

927  exercise the powet of sale containisd i Section '1;00_(;'1.)-.& the

- Conveyanicing -Act and the restrictions’ contaired i Section 99(1) and
- ‘Baction 100 of the: Conveyancing Act shall nol apply to this Morlgage
Debenture, C : s :

 Protection of Third Parties

Nothing i ihis _Méﬁéagé_ -De.b.énturé_.-"éhéﬁ affect the provisions of the
Cariveyancing Act for the protection of purchasers. S '

Demands for Payrient

‘The 'dém-a-hd_ referred to i fhis Mortgage Debenture shall '.m'efan. & demand for -
payment of ihe Secured Obligations made by ‘any “duly authorised. officer or

erriployes of the Security Agent upon each Company by notice-in writing i
accordancewith-Clause 13 (Notieas) and sucti demand in the case of money dide:

- and owing on current account may be made atany time and in other cases may e

made wher or at any fime after the Security Agent becomes entitied to eall for

“payment of the morieys and. separate damands may be made in respect of
separate accounts al different times. : ' -

Certilicdtes

A cerlificate In writing of any d'u‘li’f atithorised officer or employee of th'e'Sé’éurity

- Agent stating the cufrent rate of interast applicable 16 the Secured Obligations or

the armount of Sectired Obligations at any particular time due and payable by each |
Company to the Security Agent shail be binding on that Company - and as respects

‘that Company. conclusive (save in the case of-manifest error] for all purposes; -

witholit the-necessity of proof of the signature of stich person, or that he holds the

. ‘office deseribéd in such certificate.
~ Statute of Limitations

Neittier the Statute of Limitations. nor any otfier prescriptive logistation shall

commenca. to fun in favour of any Company until demand for payment as

" mentioned i this Mortgage Debenture-shall have besri made upon that Company:

under this Mortgage Debenture..

20 e
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Conversion ﬁf“fh@:FEﬁa’ﬁihg‘: Charge

974

972

The Ssecurity: Agent may. at any time and from time 1o time by notice ta-
‘gach Company convért the floating charge created urider this Mortgage -

Debernturs itto a fixed charge as regards any part of the Security Agsets-

‘gpecified (whether. generally or spec;zfica}ly) in that notice, it (&) 4

Termination Event has occurred and . is contintivig; or (i} the: Securlfy-

- Agent (sicting reasonabiy) considers it would be desirable 1o do $¢-in
drder to protect, preserve of-supplement the ser:urlty creafed under this:
Moitgage Debenture pVer thase Secur;iy Asgets or the. pnonty of the
CSSBuUty. :

I, without the prior. viritten conseni: of the Seounty Agent, arﬁy Gnmpany- '
. creates any Encumbrance {other than the’ Securiiy ¢reated by o
. pursuarit to this Mortgage Debertture) over any of the Security Assets
“fiot. expressed o ba subject to a fixed e:::harge under this Mortgage:

Debenture, of attemipts o do so, or if any person levies of afteripts to

- levy any distress, “attachment, execution: or other legal process against

any of the Security Assels, then the floating charge created Under this

Morigage - Debenture over the Security Asssts shall automa’tlr:aliy
) ysta!hse without notics, ‘and convert into - a fixed {;harge immiediately
" prior 1o theocturrence: of such an event.

The flaatmg charge created by of pus"suant 1o this Mﬁﬁg&ge Debemufe_.
. shall autornatically crystallise, without notice, and thereby convert into-a
- fixed charge over all. of the Securzﬁy Aszets not otharwise effactively.

subjatt to a fixed charge under thig- R/Ec)rtgage Debemwe 1mmed|ately- _
: primr T ‘ihe agecurrence. of ay of the faiEGWl i even’ts . -

o (A) lf a Tefmma‘tlan Event has ocourred and is e:mn‘tmumg of

: {B) - the Secura’{y Ageni (ac‘ssr%g yeascmably) conmders any Security

Assets to'be in danger of being seized or sold urider any form
- of distress, attachment; execution or other legal process to- be._
'-Utherwse i jeopardy ar

(C} i -any “third party levies or aﬁempts to 1evy any d;stress.
~exgodtion, attachment or: other iegal pmcess agamst any such
.-Sec:unty Asset! of

(D) -if o petition is presented o place & Company uhder the

o protection of the court or to have an examiner, or interiin
sxaminet,. appomted to that Caompany orto a related company.
 {within the meanmg of section: E of the Ct}mpames Act 201 4)

-Upmn thie- GQI’%‘JEI’SEOI"% of ’zhe ﬂoatlng charge created. by or pursuarzf to this
- Morfgage Deben’[um whether - automatically or’ with  hotice,. thg
Comparies and the: Securlty Agem hereby agres that such conversionor
~grystallisation. shall be irrevocable and the fixed ¢harge thereby created
over such Security Assets shall not be capable of de-crystallising but

shall have full force and effect in law and in equity as if this Mortgags

: Debenture had fnitially subjected suoh Securrty Assels to afixed charge. -

' MHGC:18B12877-3
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G4

911

812

9.7.5 Nothlrig i this Clause 9.7 shall prejudics or affect any ottier gvent WhiCh_.
‘may calise the floating charge created by this Mortgage Debenture to
crystallise over the Secliity- Assets.

Appropriation

989 Subject m the Intetereditor Agreemeni the Securliy Agem; sha app[y afl

~ payments receivad in respect of the Secured Obligations in-reduction: of
-any part'of the Secured: Qbhgatlons in.any order or marnner which ftmay:
determine.

”9',8';_:2"__ “Any such: approprlancnn shiall GVBrnde aﬂy appmpraa‘non by any

' _-Compaﬂy

QB3 Allmories recelveﬁ ‘recovered - or reahsed by the SF‘,CUI’IW Agent under :

ot'in connection with this Mortgage Debeiture may at the discretion of
‘e Secufity Agent be credited to-a separate interest-bearing suspense:
aceount for so long -4 ‘the Security Agerit determines. (With interest .
~accruing ‘thereon--at such. rale (it ‘any) as thie” Security -Agent ustally.
~grants for accounis of that size and naju;e) without the Security Agent
having any obligation fo-apply such monies and inferest or any part of it .
in or towards the discharge of any: of the Secured Oblaga‘tzgns unless
-such mohigs would dlsoharge aE! of the Secured Dbllgahons in fu![

' E-nnsn}ldat!@n -ﬁf Mnrigages

‘The resmcmms o zhe rlght of consolidating mortgages contamed i Sec:’gmn 92 of -
the Cenveyancmg Act-shall ot app!y o this Mortgage Debentwe

Gourt Qfdér eiaf Saie

Each Company shafl not take any: actiof under Sectlo’n 94 of 'the Calweyanomg

Act in respact of the Security Assets, this Mortgage Debenture or the Secured:

Chbligations: Qoveﬂanted fo be paid ordischarged under this Mortgage Debenture..

| .{}b!igauans of Selﬁmg

The notit cation: requrrement contaired i Section 103(2 01‘ iHe Cor‘tveyarscmg Act
~shall not. apply to this Mortgage Bebenture :

_'Z-iner of Leamng '

.-_En acéordarice with Sec'tmﬂ 112(3) (c) of the Conveyancmg Ac, each Company.'

hereby consents to the Security Agent while in pc:ssessmn of any Heceiver,

- leasing all or any- part of the Security Assels, anciudmg any part of the Secursty.
Assets cﬁmpnsmg Heal Property _

ENFQRQEMENT OF SECUH ITY, RECEIVERS -

' App@mtment of Her.:ewer

At any time after the: Sec:ured Qbilgaimns become due. in ar,;eordance wﬁh the:
provisiong of Clause 9.1 of this Mortgage Debenture; the Security Agent may from

“time to time appomt by writing. under the: hand of a duly authorised: officer of the::

Security Agen’r or; under the common seal of the Security” Agent any person or

- - MHG-es12877:3
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104

persons-to be-a recelver and manager or receivers and managers (herein called a
“Hecelver”) {which expressm shall where the context so admits include the plural
and any substituted réceiver and manager or réceivers and managers) of each

- Company or of any part-of the: Security Assets and may from time 1o time in wiiting

under the hand of a du!y authorised officer of the Secuity Agent or Under the

common: seal of the Securlty Agent remove any Receiver so appointed and’

reappmnt the same Receiver or apgoint-another fristead. The power to appomi &

~Receiver shall be exercisable by the Security Agent without the resirictions on-its

BXEICISE 1mposed by Sectlon T08(1) of ths Conveyancing Act..

'Reaew&r Agem of eaeh Gmmpany

_-.Any Receiver appmnted hereunder shaik be. deemed to- be the agent of each
- Gompany for all purposes In connection W|th his' powers “and duties under this
- Motlgage Débenturs-save so far-as He shall be specifically atthorised to engage

the responsibility of the Security Agent or shall expressly undertake personal’

: .Iiabilﬁﬁy which he shall not be deeried to do by entering into any contract i which
e is descrived as Heceiver-and that Company- shall be solely responsible for all
‘dcts and defaults of the Receiver as agent of that Company and for such

: remunerat oryof the F-Zecewer 2y i:he Security Agentshall consider reasonable

-Z'ﬁemuneratmn ﬁf ers:ewer

o “10,8,-1 The. Securﬁy Agem may from time to time fix the remunerahori f aﬁy, of

“the. Receiver ‘and-direct the payment of such remuneration out of the
- Sedturity Assels {orany part of the Seturity Ass&ts) The: restrictions on
* the rémuneration of thé Receiver contained in Seotion 108(7) of the -
- 'Conveyancmg Act:shiall not apply fo this Moﬁgage Dehenture.

1@32 The Security Agent shall I'not under any cwcumstames be held liable for

- ihe- paymen'i of remuneration of the Hecelver

_P@We:'s&“ of' Re&ewﬁr'

A F{eceiver appomted pursuan’[ fo- this Miczr’tgage Debenture shaEI have ad. may:'
exarcise all powers conferred by the: Conveyancing Act (without the restriction

“contained in the Conveyancing Act) and all other legisiation, orders or regulations -

il the same way as if the Receiver had been duly appointed thereunder anid shall

fuithetmore, but without | mrtmg any such powers, have power id do the following
: i:hmgs exther i his i Aame. or in the name of each Gompany

| _'i.ﬂ.tl..‘? 'Take._PasSessmn _

T take imimediate "bos’sessm‘n of, coliect and get in the Security Assels
o any part ftierasf arid for that purpose to take any pmceedmgs i the-_
. nare: O‘E that Ogmpany or cherwzse as may seem expedlem '

104.2° :C'aé'rry. ori.Business

To Carry' on or manage:or develop or diversify ot concur in carrying on-or

managing. ot developing or diversifying the business that Company and
Aar that purpose to enter ito any contract or arrangement and parforin,
-1epudiate, rescind or vary any confract. of arrangement o which thai:
“Gompany is party,

- - MHC-16612877-2
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10.4.6.

Borrow and Create Secumy

For the purpose: of exercising any of the pawers conferred on the

Receiver by of pursuant to this Morigage Debenture and/or of. defraying.
any costs, charges, losses, fiabilities or expenses (|n<:!udmg hig:
remuriération) incurred by-or due to the Recelver in the exercige thereof
~andtor for any other purpose; to borréw or raise money eilher unsecured
of oh the security of the Security Assets or any part thereof (in. prlonty o

the morigages, charges and assignments. created under this Mortgage:

Debenture of otherwise) and generally on-such terms and conditions as™
- theReceiver may think fit;

ﬁ iCevanants.anci -Guar,antees’

“To eiter into bands covenan‘is commutments guarantees, indemiities

and like matters and to make all payments niesded fo effect, maintain or -

'satlsfy the same;
rDeallﬂg wrth the $ecuraty Assets

To. exercise aiE or any of the powers whach an absolute owner woilld -
have of mariagmg diid supermiendmg the management of the Security
‘Assets and in particular {but not limited to) - to -sell; transfer, assign;
-exchange, hire out, lend; grant leases, lenancies and rights of User,”
grant renewals and accept surrenders of leases, tenancies, licences or
“rights -of usér and othenvise disposa of or realise the Security Assets

(mciudmg any fixtures, which may be sold separately from the prermises.
centaining them), in- such manner and generally o such’ terms and
condiions as he thinks fit and 56 that he may do-any of these action ot

' -thm‘gs i the narme. of of on behalf of that Company or stherwise; and.

any suich action . & thing may be for - cash, debentures or other

- obligations, shares, stock or other valuablé -consideration and may be

payable by 4 lump sum or by instalments spread over such period as the

‘Reesiver shall think fit and so that any consideration or part thereof
recsived i a form other than cash shall immediately on receipt be and
beeome charged with the paymerit of the Secured Gb!iga’[aons ag thotigh

it had been included in the security credied by or pursuant to this
Mortgage Debemure and formed part of the Security Assets (as the: case'

may be);
Hive fo

: Wlthaut pre udlce 1o ihe geneta |ty of. Clause ‘E(} 4. 5 ta do any m“" fhe
) fallawmg acts and things:

A S promot@ ar procure the fa-_rm‘-aﬂuh of any new 'éb-rpc'réiion: '

(BY - to subscribe for or acquire (for cash or- cherwzse) any
Tnvestraent.in of of such new corporatlozw

Gy o sell; 'traﬂsfer as&gn hlre ot and- Ieﬂd and grar}t !eases :
tendncies and rights of user of, the Security Assels to any
-such new CD!’pGIatIDi“I and accept as consideration or part of
-'ihe consideration therafor any shares or other security in or of

. Sl
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140.410

10.4:11

40,442

any corporation or allow the payment of the whale or any part
ofsueh’ cansderatmn to remam deferred ot outstanding; of.

_' (D) 1o seif fransfer; assign; exchange and othervwse dlspose bf ar-

realise any ‘such shares or. other security. -or deferred
-'canmderahon or part thereof or any rights aﬁaehlrzg ffhereto

Severmg P!am and Mashmery

To severand sell: pEant mach:rzery and ofter fixures separa’te!y from the-

“premises-contairing them;
--Arran-ge’m’en’ss‘and Compromises

. To make any afrangemems or campromusa whlch he rnay thmk
:expedsent : "

Repairs: and -in'?sﬁuriancze

To make and - effect any repairs, renewa!s and mpn:svemenis of the

‘plant; "nachmery and effects of that Company which he may thirk
--nef:essary and o, mamtam Or renew a&i instirancs;

"f;aii's

To make caSEs conditionally” or umcondltmnasiy on the members of that _
_Compaﬂy in respect of the uncalled capital with such and the same
powers for the purpose’ of anforcing payment of any-calls so made as.
- are-by the Memorandum and Articles of that Cormpany canferred on the
“directors of that Company In respect of calls authorised 1o be made by
Them in ithe names - of the directors or in that of that Gompany -or
oiherwise and to the exclusian of the directors’ power inthat behalt;

- Ernip! oyees and Officers

To appoint, hlre aﬂd empEoy maﬂagers1 officers, setvants, Workmeﬂ

gontractors, agents and advisors of all kinds, at stich salary and for such
: penads as he may determine, and to discharge any such persons and
“dny such persons appomted hired or emp[ayed by that Ccmpany,

-Eniry-ont@ 't-he Secursty- Asset-s

To enter: upan any part of the Security Assets from timée 1o ﬂme wrth o
withiout workiman and others for the purpose of making and effecting any
fepaits, reriewals or afterations to any part thereof, mncluding the:
eampletion: of any’ buildings in cotrse of eréction ot other works in
“progress thereon which.- the' Receiver may think riecessary . and 1o
'appomi architects, SUIVeYyors; - contractors, workmen and agents for the
-purposes aforgsaid on sueh terms as the- Receiver may detérming-and
Hwithout prejudice to the power hereinbefore conferred) to borrow-from
the Security Agent on the-account of that Company all such morieys as

the Reteiver shall regquite for the purposes aloresaid 1o the intent thatall

‘moneys advanced by the Sscurity Agent to the Receiver for the said
purposes ghall be seoured hereby, and

125 L
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10.4.13. Gth'er--Fawel?‘s--

- Todo Al other acts and ihings as the. Receiver fray consider desirable
O necessary for realising the Security Assets or any -part thereof or
“incidental or conducive to -any of -the. matters, powers .or ‘authorities
conferred o a Receiver Urider or by virtue of this Mertgage Debenture:

and to exerdise in-relation torthe Sec:unty Asgets or any part thereof «l
such powers; authorities and things - as he would be capab[e of
‘exercisirig it he ‘were the abiselite beneficial owner of the same{ and 16
use the-name of: ihai Company for all or- any of the purposes atoresaid.

PF{DVEDED tha’[ the: ?oregomg powers may be exerclseci by the Receiver without

K -any of the ebligations and restrictions imposed by Sectlon 99(1) and Sectlcm 100
of the Conveyancing Act

--Secumy Ageﬁt s Powers.

All or any of the powers, atithorities and dlscretlons whrch are conferred by this.
Mortgage Debenture {either expressly of mphedly) upon any. Receiver tay be

gxarcised after the Security credted by or pursuan’[ o this Merigage Debentire.

has become enforceable by the Security Agént in relation fo the whole of the
Security Assets {or any part of the- ‘Security Assels) without firs dppalntmg a

. Receiver of the Secunty Assets (of any part of the Security Assets) ©
- niotwithstanding the appointment of a. Regeiver. of the Secur:ty Assets (or.any part
Cof the Securlty Assets)

' Llabgmy mf ﬁecewer and Securiiy Agem in Pﬁssessm

..Nééj[hei' the Secunty Agent ncsr ar&y Recelver shall be Jiable o acceunt as
- moitgagee or morigagees in possession in respect of-any of the Secunty Assets '
and shall riot be lidble for any-loss upon realisation or for any neglect or default.of

any hature whatsogver (except to the axtent that the same will result from its of hig ™
regligence) o wilful default in corinection with-any of the Security Assets for which'

CE moﬁgagee in possession might as “such be liable and all costs, charges anct

axperises incurred by the Security Agent or any Redéiver under this Martgage

‘Debenture (including the costs of any proceedings to enforce the Security created” -
by or pursiiant to this Morgage Debenture) shall be paid by the Comipanies on a
“solicitor ard own client basis and shall be desmed to be costs properly incurred by
it-under this Mortgage: Debenture and shall form: part of the Secured Obhgatlons

and be. secured by this: Mortgage Debenture: The obhgat;r}ns and rtestrictions

~imposed by Section 99 and Section 105(2) of i;he Coriveyancing Aci shall not: ap;::ly- '
: to this Martgage Debeanture. .

| EXchsuun of Siamtory F’ies'trecimns or. Emarcemeni

- The feregomg pOWers- of appmr‘atment of:a Receiver shall be in addltl()ﬂ to and noé'-
16 the prejudice of all stalutory and other: powers of the Security-Agent undet the
- Conveyanting Act (and any such appeintment of a Receiver or stafutory power of

sale conferred o a Receiver shzll be exercisable without any of the restrictions

“contained in 99(1) and Section 100 of the Conveyancing Act or: otherwise) and alt -

such powers shall he and remain exercisable by the Secutity Adent iri respect of
any part of the Security- Assets in respect of which rio dppointment of a Receiver
by the Seclrity. Agent shall from fime 10 firfie be. subsisting and notwithstanding:
that such an-appointment shall have subsisted.and been withdrawn in respect of
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‘that pait of the Secunty Assets or shall be subsi s’ﬁmg inregpect of any other part of
the Secun‘ty Assets.

' 5’3%9- Of Eh'fa’itels

I the Security Agent orany Rece:ver éniers into possessuen of any of the Sécurity
Assels of of any part thereof, the Security Agent or sich Receiver (as the case

may be) is hereby irrevocably authorised as agent of each Company to list and to™

“rermove, store, gell or otherwise dispose of all-or any furniture- or other chatiels ;
which shall not have been removed from the Secunty Assels at-the expsrahon of
- geven days from the date of such entry iito possession and any.list so madé shall

be conclusive evidente as between the Security Agent and that Company of the -
maiters thergin contained and that Compariy shall indemnify the Security Agent
arid the Receiver against all actions and proceadings; costs, daimages, expenses,

elaims and démands i resper;t of such removal, storage, sale or. other disposi tron _
' and againstall costs anci expenses iricurred In connection therewith.

App! iaatzmn nf Funds

Al moneys recewec:! by ‘the Secuiity Agent ot the Rec;elver shaii be appiled for ihe'

following purposés (subject to the clalims of seoured or unsecured creditors (lf ahy)-
rankmg it pr;aﬁty hereto) and in the foll meg order:- '

0.9 in paymertt of all cnsfs, charges, expenses m‘ and - incidental to the

appointiment of the Recsiver and the exarcise of all or any of the povers
: aforesaﬁd And ef al outgomgs properly paid. hy hitn; -

1082 in paymen’c o remuneratlon 1o the F{ecesver at suc:h rate as may Bele
' agreed betwsen the: Se@un’iy Agent and ihe Reteiver;

-1_-0.5;.3". m. ot m'wa-rd-s-- p-aymen-’f :and discharge of the SEmred G‘b‘#i-gaticns"'ahd. :

B G.ﬁg;é;- ~any surplus shall be paid fo each Company or other pérson erititled

ihereta

The' obilgatmns afid restrlctsans Jmpcsed by Sestlﬁn 107 ‘and Sechorr 109 of the'

Conveyancmg Act shall riot appiy o this Mortgage Debenture

ENFQRCEMEE\ET QF SE@URH?Y EXAMENEF{

The Securlty Agent may preseﬂt & pet tl(:m fm’ ‘fhe appolmment of an exammer-:
pursuant io the provisions of Part 10 6f ihe Companies Act 2014

. P@WER oF _AT'[QF&NE.Y- :
: G'ra!;réut :

- Each Company hereby -i_r_reva-oakﬁly i by way of security appoints the Security

Agent and separately any Receiver severally to be its attorngy iri its name-and or

its behall and as its act-and deed 6r otherwise while a Declared Default i
:contmumg of enfomement of this I\/Iortgage Debeniure has accurred tor- :

1.2.-1...1. exetuie, complets. and perfect in Tavour of the Securﬁ;y Agent or its -
' nommees or of. any purchaser any dacumems which the Security Agent:

e C :
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12.2

123

3

131

RS

may require tor peifecting its titte. to or for vesting the: Se-::umy Agzelsin
the Security Agent oriis nommees orin. aﬂy purshaser anci

12.1.2  executs, complete. ard perfert aH documents and do a]l siich ac’is and._

: things as may be required for the full exercise of all or any-of the powers

- gonferrad on the Security Agernt and-any Recelver-.under this Morigage

- Bebenture or which may be deerned expedient by the Security Agent.or.

any -Beceiver on or sonnection with - any sale, lease, - disposition;

- redlisation or getting i by: the Security Agent of any FHeceiver of the

Security Assets: or any part thereof or in cannéc’non with - any other
gxercise of any power hereunder : _

- Ratification

Each Company: hereby Covenants wiith the Security Agent and separa‘teiy with any'
Raceiver that on reguest it will ratify and confirm all security agreements,”
- documents; acts and things and-all fransactions entered into by the Security Agent: -

af &riy Recewer ar by that:Company at the instance of the Security Agent or any

: Fiec;ewer in the exercise or purported exemase of r%s oF his powers,
- Delegation

- Each of the Seourity Agem& and any Recaiver shall have full power 0 delegate’ the_

power -conferred “on it or hitn by, fhis. Clause 12 but no such delegation shall
preclude the- subsequent exercise of such power by the ‘Security Agent or the:
Receiver itself or. himself or preclude’ the Security Agent or the Heceiver from.

making & subsequent delegalion theteol 1o soine. other person; any such

' delegation may be revoked by the Securily Agentorthe Receiver at any time:
 NOTICES
- ABFF-

-Subjec‘i to ciause 13.2 (Nor{ces z‘hraugh Parenr)

13‘?1 : '-clau & 36 of the ABFF (Nﬁifces) is moorf:‘;orated into ’[hia Moﬁgage_:

‘Debernture as if fuiiy se’t gutin this Mortgage Debenture; and -

1342 the address :-and_ fax number cn‘ esch Party for-ail-comm_umaaﬁdns a2

“documents’ given urider o n-eonnection with. this- Morigage Debenture

are. those identified with its name in the execution pages o -ihis

- Mortgage Debenture or subsequently notified: from time to fime by the-
reievant party for the. pu;‘p@ses of the ABFF ot this i\/%ortgage Debienture..

Nateces thramgh Parerit

1&-2,1 : AEI communi ca’uons and. documenis from & Company shall be sem' _
--through the Parent and all communications- and dncumems to a
Company may E:xe sent through the Parent

13.2.2 .Any comimunication - or document made or deilvered o Ehe Parenf it
L7 apcordanée with this Clause 13 will be desined m have been made or
dalivered toeach of the Companias.. .

58 - B i
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144

442

143

A4

145

MISCELLANEQUS PROVISIONS |
Inte rest? :

Any interast payabte under the terms of ﬂ’HS Mmtgage Debenture shall be payabie
hefore and after any. judngﬁ’E

' Fmergn (S:w re_ncy-

_AH mories féceived ot held by the Securﬁy Agent or any Receiver urider this Deed

may be corverfed frori their existing: currency irto such other currency as the
Seaurity Agerit -oF the Recsiver considers necessary or ‘desirable to- cover {he -

“obligations- and liabilities. comprised I - the Secured Obligations in that other.
currency at the Agerit's Spot Rate of Exchange. Each Company shall indemnify.
the Secunty Agent agairist all costs, charges and expenses Jncurred in rélation to.

“stich” conversion. Neither the Security Ageni nor any Redeiver shall: have- any
liability: to any Gompany Ire respect of: any loss: resu]tmg from any fluctuation -in

exchange rates afterany such conversion,

' Amendments and Wawers

' Any pmv sion of this Martgage Debeﬂture may be amended Grﬂy n” ihe Secunty“
~Agent and each Comparny or the Parent on their behalf so agree in-writing (and -

under seal where appmprlate) and any breach of this Deed may be waived beforé:
or aftef it-occurs only if the: Security Agent So agrees in writiag. A waiver given or

-consent granted by the Secunty Agent: under this: Deed-will be effective only if
'gwen m writing aﬂd then nly in the instance and for the: purpose for which |t is
_gsven

‘Pumha%rs

No- persmn (mc udmg g purchaser) deali firig wﬁh the Secun{y Agent or a Recelvér or
its or his agents will be goncernad io enguira:

1-4..._4.1 whether ‘the Secured @bilgatiens have becoiie payabie ar’

14.4.9" -whether any. power whlch the: Secamy Agent ar *the Recewer i

: purportmg o gkercise has become exemisab!s- ar

e 443 whether any ot.the SSCu;’ed Obligations remain due’ or

1444 -how any thoney paid to the Securlty Agent of to the Beceiver is fo be

._:apphed
Receipis

Upori any - sale, calling in, eolleétion or convérsion or other dealings under any of

the provisions of this i\i]ortgage Debenture; the receipt of the Security Agerit or any.

Receiver (ds the.case may be) for the' purchase money of the Security Assels or
any part or parts thereot sald or for any other rmoneys paid to it shall eftectually

discharge- the purchaser -gr person paying-thé same therefrom. and from bemg

coricerngd to see to the-due: paymem thereof to the correct parties.

24 B L
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14? )

148

1440

1491

Security to 'S?eaure--'ii"resen'i and Future Adv&nmes

_.':The seourity created: by-ar pursuam to thts Moﬁgage Deberniure shall be deemed
1o be- effective whathér or not- the Secured Obligations or any part thereof shall

have been advanced before o upon ar affer the date of this. Martgage Débeniure,.

S‘uccessms

Thls Mortgage Debenmre shall gnsura to the beneﬁf of dnd be bmdlng upon the
s‘espechve parties hereto and their respeciave sliccessors. _

' :'_Severablhty

1484 I at any fime: any one or mare of the provisions of ’[hiS Morigage '

Debenture is of becomes invalid - fllegal or unenforceable in -any
jurisdiction in-any respect urider- any- {aw the validity- lega ity and
:enfarceabuhty of the remaining provisions of. this E\/Iortgage Deberﬁure n
'_shail notinany way be affeded or |mpalred by it; and

1482 drat any fime atiy. b OF Moke of ihe mcrtgages charges or aqszgnmerﬂs :

contained i this: Morrgage Debenture “is- or becomes invalid or
- unérforceable in'whole or in part against each Company or the Secunty :
© Assels such-morigages, charges and assigninerts shall be deemed to -
eohtinoe in full forge and effect save to the extent {or as fo the Security
Assets of the part thereot) that -suchi- mortgages, charges and -
assignmenis have becomg invalid of tnentorceable.

' -Wa?'EVEE"S

No deiays by the: Secunty Ageﬂ‘r in. exercgsmg of the oimission by e Securliy__

“Agent to. exercise any right power or priwﬁege hersunder- shaii impair such: right

ower-ar ‘privilege or be construed as a waiver of such right of power or privilege:

-nor shall any sanguiar or partial exercise of any right pawer ot pnvnega preciida.
'any further exercise by it or ahe exercise: of any other nghi pawer of privilege:

Exertise cf nghi‘s

"14,-10:3 The: tights ‘and - reredios herein pn:amded arg cumuiatlva and not:

. emiuglve of any rights and remedles provided by !aw ar DtherWIse

-1’4;:_10;2 :The S@curlty Agent shall not be held fiable for any loss of any kind,

ineluding (but riot limnited to) loss arising from exchange rate. ﬂuatua’ilon- :
o dimmution - the value of the Security Assets which may be
“occasioned. by the exarcise or purported exercise of,-or any delay or
__'neglect fo gxercise any- of ils 1ig g under thrs Mortgage Debemure

Validity.

The Security’ constltuted and sreated by of bursuant o this Mortgage Debenture
‘shaill nol be discharged nor shall the liability of each Compaﬁy be affected by
reggon - of any failure orirregularity defect of informality in any security given in -
tespect of the Secured C}bhgatlons nor by any legal fimitation, disability, incapagity:

or-want-of any borrowing powers or want of authority of any director, managet;.
gfficial or other person appearing to be. at:@mg for that Campany in any matter . |n"

: 'r‘espect mf the Secufed le!gatlons

- MHC-16512877-3



1442 Cmun‘ferpas‘ts

This Mortgage Deberiturs may be executed in any number of counterparts and by

“the different parties to-this Mortgage Debenture on separate Countérparts, each of

iyhich, when exgeuted and delivered, shall constitute -an original,” but aII the
counterparts shall tagether constitute but sraand ihe sarme mstrumeni

1443 Safe Custody of Title Decumentation

This Clause 14,13 shall he regarded. as an undertaking for safé custody of
documents of title: glven under Section 84 of the Conveyanding Act; el
: Company agrees that in the avent of the logs or destruction of, or fnjury to, the:
- documents of title retating to-the Heal F’mpeﬁy the Sec;unty Agen’r shall have no
I:abxhty to that Campany = _

14,‘!&1 : _If_-:thé loss; destruction-or .'iniury'“accﬁulrred"

VA B prior fo amua! receipt of the docurments of title in’ ques‘rls:m by-
the. Security . Agent from that. Cmmpany ar i’that Company's:
soligitor; or-

: (B) . after the documents of title in question have been given by the

Security Agent to soire other person ab the written request of
“that Company and before the docurienls have been received
- fbar;k by the Security Agert,

o

44132 for éhy damages suffered by that: Cbmpaﬂy as & result of the loss of
' destruction of, or m;ury I:o the documen’[s af ’nt!e in: grestion where such.

-damages

AR do noi dlrecf[!y anfi na’[uraily resu!i from. such Ic)ss cfestruci;un“
Da’ mjury

o

. (:B)- _ e i‘a"t"é to foss cﬁ-pmﬁfof éxpééife d @pj-rcﬁf'i*t from that G‘dfnpa'ny?-é

:-busmess orfn:)m the: deve!opment Q‘f the Feal- Property
" 1414 Aﬁsignmem of Rnghts arid ﬁbhgatmns

.-14.‘%4.1 NG Company shall; wrthc;ut ptior WrI[TeI‘I consent of the Secuﬂty Agent
assign ary of its ﬂghts benafits oa' obhgaﬂons contained | i this Morlgage
.:Debenima

14.14.2  The Securtiy Agent may assign or transfer allor any.of rts nghts betiefits
' or pbligations contained herein in accorddnce with: the Intereraditor
Agreement. The Security Agent is entitled to impart -any information
‘oneeming each Company fo any such assignee, transierse or other
Csiccessor o any participant in any facilitios secured by this: Mortgage
Debemure or proposed ass;gnee iransfarse, successor or partrupant '

MHG-YBE1 28773 -



1415 Praper Law and Junsdmtmn

1415‘?

All dlsputes between the parties arising out of or i ainy way relating fo
this Martgage Debenture or any other disputes between the patties in.
any: way connected with the subject ma’rter of this E\/Eortgage Debenture

~ghall be gaverned by the lavis of Treland.

i415.2

14.1 5;;3_

Each Cgmpany hereby submits to the exclusive- juﬂsdmﬁon of ihe’ Irlsh :

Gourts for the purpose of any proc:eedmgs arising out of of in-any way
ralatifg to-this Morfgage Debenture orany other prooeedmgs in any way.

':connec’fed wnth the siibject matier of the Mortgage Debenitire.
5_Nathm_g contamed in Clause 14:15.2 shaEl limit:=

TA) - the right of the Ser;unty Agent io seek prwsmnat of proteatwe‘

relief in the courts of another jurisdiction priorto, diring or after
any stbstantive: proceedings -have been lnsh’{uted i Ireiand_-
purstiantioClaiige 14.15.2; 00

By {he . right of the “Security’ Agent: to brmg enforcerent . -

' prﬁceedmgs in anoihemurfsdmﬂcﬂ on foot of-an Irish judgment. -

1416 Servzae of, pmﬂess N

14“&6’1

14162

Wihout prejud o %o any sther mode of service affowed under any
relevant. law, each Company {other thar a Company mcarporatad i

Ere]and}

: (A) --'nrevocabiy appom‘ts Speedy lep (lreEénd’) Lifiited "(Writh

company number 408718, having ils registered office at Unit 2,

Glen indusirial Estate, Broombridge Road, Glasnevin, DubEm-
1) as its agent for service: uf process in. relation’ to- any
proceédings. before the frish- courts in-gonnection wilh this
- Deed (and Speedy Hire (Iréland) Limited by its execution.of
: thls.. Deed, acceptsthat appamtment) amd _

By -agrees that failure by an agent for service of process 1o no‘nfy '

- the rélevant Company: of the process will mt Tnvalidate the |
' _proceedlngs concemed

.Ef any persen appomted a5 -ar agen’{ for sgyvice of process is unabie €or"

any reason fo-act as agent for service of process the Parent {on behalt -

14.16.3-

cofall the Gompames) must-immediately {2nd in-any event within five
- days of such event. takmg place) appoint ‘another agent on- tefing
'-raccepzab!e to the Security. Agent. Failing this, the Secumy Agent. may' _

ap@omt another agent for this purposs.. '

:Each Company expfessly agrees and zsonseﬂts foy the pmmmcﬂs of thls*' :

: Eause‘ici’?ﬁ

I WITNESS of which each Gompany and the Secunty Agent have exec:uted this Mortgage'
Deben’fure as: 2 Deed cm the date. speclfled on; Ilhe T-ofpage 1. _

4 o
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SCHEDULE 1

COMPANIES

Company name

' Registered number

Reglstered Qﬁrc‘:e

“Speedy Hire plc

“The Chase, 16 The Parksg New’mm &
le-Willows,. Merseys ide, sz GJQ -

| Allen Contracts Limited. -

. 01 61 7643

The Chase, 16 The Parks; Newtanw
!e WI”OWS Merseysade WA‘IZ 0JQ

1 Allen Invesiments Linited

104 -3545_30

The ‘Chase, 16 The Parks, Newton-
le-Willows, Merseyside, WA12 0JQ;

Hire-A-Tool Limited

101354100

The Chase, 168 The Parks, Newton-|:

:Ee-—WlI!GWS Merseysxde WA'iE OJQ

Speedy Asset Leasing
L lmfted

| 04621481

| The Chase “16"The Parks Newtoti-

le-Willows, Merseyside, WA12 0Ja

Speedy Asset Semces “
Limited

{ e8a7es0

The Chase, 16 The Parks, Newtan-
ie-Willows, Merseyside, WAT2 QJC

| Speedy Englneermg
Setvices Limited

16440025

The Chase, 16 The Parks, Newton-

le- Willows, Merseysade WALR {)JQ

Speedy-Hire (Scntland)
Limited '

104529128

The Chase, 16 The Parks, Newton-
le-Willows, Merseyside, WA12 0JQ .

Speedy Hire Dire-_ct_.i__ﬁir_r;‘r’ted-

'-:009?’48221 _

The Chase, 16 The Parks, Newton-|.
| le-Willows, Merseyside, WAT2 0JQ |

| .'Sp.eedy Hire .Cenireé
“|{Northern) Limited

:(}024a3863 :

| The Chase, 16 The Parks, Newtor-|
| le-Willows, Merseyside, WAT2 0JQ

| Speedy Hire Cenires
(Southern) Limited.

_-01-1-05_942

| The Chase, 16 The Parks, Newton-|

le-Willows, Mé‘rgeys'ide? WATZ Q‘JQ@_ :

i Speedy Hire Centres
_:{Westem) Limited -

04016794

The-Ghase, 16 The Parks, New’mn‘-' '

‘le- Wii[OWS Mersey31de WA‘I 20Ja

Speedy Hire Centres. Limlted

6207105

The Chase, 16 The Parks Newton-|

| le-Willows, Mersey_sade WALZ oJa |-

Speedy lntematronai Asset
Services’ (Haidmgs) Limited -

| 7174616

| The Chiasie, 16 The Parks, Newfon-
| le-Willows, Merseyside, WAT2.0JQ |

‘Speedy- Entema‘uonal Leasmg
Limited

7174944

The Chase, 16 The Parks, Newton-| '

| le-Willows, Merseyside, WA12 0JQ |+

Speedy LGH L[mﬁed

| 5436955

The Chase, 16 The Parks, Newton:

| te-Willows, Merseyside, WA12 0JQ

: Speedy Lxﬂmg lelted )

| 04529136

‘The Chase, 16 The Parks, Newton-

fe-Willows, Merseyside; WA12:0JQ

: Speedy F‘ower L‘Em_i_ied-

03923249

TheChase, 16 The Parks, Newfon:|. :

fe-Willows, Merseyside, WA12 0JQ

Bpeedy, Pumps Limited

04663170

The Chase, 16 The Parks, Newton- |-
{e-Willows, Merseyside, WA12 0JQ

33
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_=Speedy -Space -Lém‘ited

01157713

| The Chass, 16 The Par]<s Newion—'
le-Willows, Merseysrde, _WA12 DJ@ :ﬁ

al Speedy Support Servsces
| Limited

02479218

Thie Chase, 16 The Parks, Newton-|

: 18 Wil lows; Merseysrde WA12 OJQ -

': 'Speedy Survey leuted

03845497

The Chage, "16 Tha Parks, Nemﬁanw |

le- Wi|EOWS Merseyside, WA12 OJQ ;

' Speed;y :T'ranspmrt-gl.-,im‘ite‘d._ :

| 04408263,

The Chase 16 The Parks, Newton- |

: .'!ewW;Ilows Metseyside, WAIZ 0JG |

Speedy Hire (Ireland)
Limited

Nﬁb‘e};ﬁ&ﬁ 08

40 Molesworth Street, Cookstown

| County Tyrone, Northern: Ireland
| 'BT8O8PH

" :'Spee'dy Hire (Ireland)
:Limited. ;

| 400718

| Unit 2 Glen lndustna! Estate -
Broombridge F{oad Giasnevuz

Dublm 11

lel’[er:i

Speedy LCH C—‘aeneramrs SCOBBITT

1123 St Vincent - Street G_Ea‘sga\:v;
| United Kingdom G2 5EA. -
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SCHEDULE 2.
PART 1~ REAL PROPERTY

Norie at the dafe'df”t“his: Mdri'ga'ge Debenture.
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PART 2 - PLANT

Norie at the date of this Morigage Debenture.

. 36:.
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PART 3 - LICENCES.

Noneat the _'d'at'e::mf'thééf i\ri-dr'{g.age Debenture.

37 .
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PART 4 ~INTELLECTUAL PROPERTY

None at the date of ihis Morlgage Deberiture.

3 :
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PART 5 AGREEMENTS

None at the date of this Mortgage Debenture.,
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“PART 6 - P& INSURANCE POLICIES

Nﬂﬁé atthe date of f-ﬁié-.M'O'rf@agé--D:iebéﬁmré; :

T e e
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PART 7.~ LBD POLICIES

Nore at the data-of this Merigage Debenture,

Ay
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_ PART 8 ~ CHARGED ACCOUNT

COLLECTION ACCOUNTS

Bank Name and -

o Aeccouni Name

| Account
| Number .

Sori Code |

“Ulster Bank Ltd
33 College Giesn, .
P.O. Box145; Dublin

2, Ireland.

“Speedy Hire (freland)
~Limited (ROI) '

‘| BarclaysBank Pic.
‘Wigan Leicestershire, -
LE8Y 2BB, Leicester

England

| Speedy Hire (lreland)

Ltd 8. EUR account

REPAYWENT ACCOUNT

Note at the date of this Morigage Debenture.

2
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PART 9~ SECURITIES.

Shareholder

| Issuer (company name and
registered number)

Class

Nominal
Value

Number -
‘Held by
Company

‘Speedy Hire
(Scotland) Limited

| speedy Hire (treland) Lirnited
Gompany Number: 409718

| Ordinary

| €100

Speedy Hire Pl -

Wa{érfo.rd- Hire Services Limited

| Company Number: 79898

-Ordinaty

€1.27

1998
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To:
: _Ijatec'f:..

: Dear Sti’s

SCHEDULE 3
FORM OF NOTICE OF ASSIGNMENT AND ACKNOWLEDGEMENT

L. 1

T 1

[descrive agreerment]; dated [ fbetween|  Tand[ . i)

We hereby gi\fe ‘notice 'that pursuant & mcftgage debemure dated [

(the “Mortgage Debenture”). made betwaen amongst others (1) ourselves arid (2)

[ ] {the *Security Agent”), we have assigned absolutely to the Security

* Agerit, on the termi et out in the Mortgage Debenture, all of our present arid
“future, right, title and jnterest inandto the | )

. '-:We z_rrevwabiy.:-author|%.and instriet -yau from fime totime;

'_('a') o disclose to the Security Agent without” any reference. to or further
' ~awpthority from us (aﬂd without dany enquiry by vou as to the justification .

- forsuch disclosure), sugh information relating fo the [ -1
as the Secunty Agent.inay. at any time: and from tire o tirreg request

| b o hoid all sumg: from-time to time due and payab[e by you- tD us urider

the [ ' ] to-the mder of the Security Agent

ey 1o pay. or reledse ali or any parl of the sumis from time to hme dug-and .

payable by your t6 Us tinder thie [ : ] -only i accordance
with the erﬁeﬂ msiruc:tmns given-to ymu by the Secur;ty Agent from time
to- tame .

oy ’w comp]y wilt the Térms of any wiitter riofice-or mstiuctioris in any way '

“rélating to, or purportiig-to relate lo; the Morigage Debenture, the sums
- payable to us from time to time under the [ o T or the debts
represefited thereby which you recoive at any time from the Security -
Agert without any. réfarerice to or further authority from us and without
“any enquiry by you as to the Justlﬁcatron for or validity of such notice or
-mS’[FUCi”IGﬂ and :

(&) u _:--ttj -se'nd_c‘o‘pre-s_'af:,f-,a!l'.nbtic-e'sf and other information uhde’r._thfe-_'[_ _

| to the Security Agent,

- We dre fiot permtﬁed 1o recewe from o, mthermse than through the Security

" Agent, any amount in respect.of of b account of the sums payable to us trom time

to time undeiithe] - ] orto agree any armendrient or supplement to, or
‘waive any ebligation urider, Ihe[ _ _ -] without - the- prror-'i

wiritten conseiit of the Secuﬂty Agent

. The provisions of this. notice may only be revoked -or amended Wwith the: prior

“written consent of the Security Agent.

44 P
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5. Please confinn your agresmentia:the above by completing the enclosed GOpY. of
This.notice and’ retummg itfo the Securrty Agent (with a copy to us) that!

Yours faithfully,

yoLr accept tha instructions and authorisations contained n thi's hotice

(@)
and yol undartake to- Act in accordance with arzd comp[y with. the terms
_ : of thls niotice; _
(b you have Aot at the: daie | this notice. is returned fo the Securrty Agent,
“received notics of the aswgnment archargs or i:he grant of any seacun‘é‘y'.
- orotherinterest of.any third party in or to the [ : 1. or o any
- proceeds thereof and. jou will- noﬂfy tha Secuuty Agen’( promptly if-you
_should do ‘501 futua'e,
oy : you vl riot permit any sums {@ be paid to ts or any other persons under'
' - orpursuant to the | ] without the prior wrilten. consent of the:
- Becurity Agent;iand e o
() you will 1ot exerc&se any rlght to termma’se the[ : B t;:r't';iké-:any
- action to amenid or supp!emem the] CIowithout. the prior
written consem ofthe Sec:uniy Agent e '
B -Thas notice: (and any- acknawiedgement) is governed by r‘lE:h iavv and ig SLEbJSCt to -
the Jurmd;c,‘nors of the Iishcourts. '

“for-and on behalf of

T

: ]
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[Oricopy].

Tor [ i}
Capyto: [ - JLIMITED
‘Dear Sirs,.

“We acknowleﬂge recelpﬁ af - the above notice and consent and agree o its terms. We
confirm and dgree to the malters set out in paragraphs 5(a) to 5(&} in the above riptice, We_
further agrecto- notnfy yEiU of any clain mada :mder the [- .

‘We are aware that you are relying on th is !eﬁer irt. connectzon wth your nghts undel the _
-:above mentioned assignment..

: Thns letter i Qoverned by msh law am:l i sub;eot tothe jurlsdlatmn of. the h‘ESh courts

’Yours fauh?u]iyj
hrmdenbenaioll T
) Daied [ _ T -

AG : - .
: MHCT-1 B5128773



SCHEDULE 4

FORM OF SUPPLEMENTAL CHARGE
CowEd [ ]

oW1
a8 Ghargmg Campany

(2) THE RQYAL 8ANK OF SCQTLANQ pLE
' as Semﬂiy Agent

- BUPPLEMENTAL CHARGE® _
ioa cmmpmsde debenture dated [H ] 2017 -

This 3upp!ementai Legal Charge is subjesi foand has the banefit: of an Intercreditor

| Agreement datedfn j?@??and made between i1 I amony

1 opthers, [o. . J {1y the Original. Qbiigors, {2) the Secumy Agenf and- (3}
ihe Secured Pari:es as each 5uch z‘efm ;s defmed in the Debenfure :

47 TR
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THIS SUPPLEMENTAL CHARGE is madeon  20[ 1

E&ETWEEN; :
Sty me o Jia company mccrpora*ted i regls’sered urzder the laws of | 1
' wilh registered number [T Jwith s regnstered office-at [ ) {th‘e-
'Company) i _ - '
ey ' 'THE HQYAL. BANK QF SCBTLAND PLC (as securlty trustee for the Secured:'f
_ _ F’arties (as defmed below)) {ier such capaclty, ihc—; “Securaty Agent”)
:,BAGKGROUND | | |
A The Company is a party 16 ihe Debenture’ (as defined beic}w) under which- ;t."

grarited security over all its present and future assets as: securlty for the Sec:ured-
- Obligations (as defined in the Debenture) ' _

B .The Gormpany enters into this Deed pursuant i{j clause 5° (Furihei assurances) of .
- the Debenitire in oider to rore effectively perfect the security cieated by. 1he _
Debenture over the Acquired: Pmperty {as defmed bel@w)

T as AGREED:
(B '}BEFENWIQNSANB INTERPHETATION-
(@) Déﬁh&té@:ns_

inthis 'D'eéd" ('haiudihg'iﬁé recitals to if):

[0 terms défined in of Gonstried: Eor the pUtpOSES ot the Débeniure (as
h defined below) have the same meanihgs when uged fn this Deed {un!es& :
‘otherwise. defmed in this Deed); and

Sy the fOi!CJWEﬂQ ierms have the foifmwmg frieanings:

“Acqmred Propearty™ means the property specified in the sr;hedu!e'-
'(Detazfs of Acqulred Property) and each part of it, =

| "Dehenture” mesans the group debenture dated [~ 1 2017 and. -
made betwesn (1) the companles named i it {including the Company) '
and (2 ) the: Secumiy Agent and- _

""‘Reéevani Plant & Maehmery means ihe “plant, machmery and
eauiprnent: specified in the sshedue {De‘[aﬁs of Relevant Piani: &

Maihinery);
';'_{“Suppiemental Buok Debts” means lT _ ]
[‘-‘-S‘L‘i‘iapiem-@ni‘aii C}c;s[-lec;t:an .A-f:ﬁﬁ.unis m'é_ahs - .' } E
(B ) Emerpretattan | | |
(4) - Unless a, ccn’[rary indication appears, any reference in this Deed to the:

“Company of the" Securlty Agem” shall be construed o as to inclide its.
‘successorsin title, perm:tted ESSEQHEGS and permitted transferees:.

A o
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{ii) The prineiples of construction sef out in clause 1.2 (Interpreta’rmn) of the
-Debenture shall apply te-this Deed, Wlth any neeessary changes as it
they were set-out i fuii i ihas Desad..

: .--incarparamn o? pmvnssens

:Cfause 13 (Nonces) of the Debeﬂture is mcﬂrpmated intor this: Deed wuh any
necessdry changes and as if references i them 1o the “Mortgage Debenture” or
“this. Deed" were veferences to this: Deed, as if they wére set out- i full iy this
:Deed :

COVENA’E'\}T TO PAY

' Covenant io Pay the Secured Obligations .

The Cbmp-any _t:':fiVéﬁ?ahts with the Security. Agent to pay and discharge to the:
~Secunty Agent-ondemand all of the Secured Gbligations when they becormie due..

'S'ecurity
:' f‘lhargmg uauseg

The Companyas legal and benencual owngr TC) THE INT ["EE\IT thai he mortgages

charges and assignments in this Supplemental Chafge shall be-a cgntmumg_
security for the payment and-dischaige of the Secured Obligations. @:harges in

favour of the Security Agent all its present and. future: right, title -and interest | n and.
“tothe Acquwed F’ioperty and (to the extent not.so charged} '

{iy -~ Il ‘buildings and- ﬂxtures (mchdmg trade fx‘tures) arid fixed pi&m and -
o : machmery at-any time on the Acguired Property;.

iy all easements, 'se'rvitudesl rights and agreements 'én'-- respect theréof;

iy . &l rents from, of proceeds of 3856 of; the whole ‘or any par‘; of the

'Acquwec:f Pr@perty

vy the benefit of all. cmvenanis glven iF respect of ihe Acqu;red Pmperty, _

and

' sted Charge over p%aﬂ‘t and Maehmery

The: Company as iegal and- beneﬂclal owrier charges afid agrees o {‘,harge T
favour of the Securrty Agent by way of first fixed charge all of its présent and futlire
-r|ght fille and interest inand to (but none af the ab[gatlons or burdens of) the_
- Relevant Plan’t & E\/]achmery . _

i _-[Asgignmem and Gharge @ver Suppiemenmi Book Bebia

The- Gompaﬂy as Eegai and benefmsa% owner c:harges in favour of the- SECU?IW.

~Agent-and assigns and-agrees to-dssign absolutely unto'the Security Agent of its
pragent and future right, Title and interest in and 1o (but none of the obl lgatmns or

burdens of) the Suppsememal Callaction Acmunis ]

' - MHC-16612877:3.



(a)

o)

B

APPLICATION OF EEEENTUHEFHQV’ESE‘@NS‘ |

The Secursty created by’ thls Deed is created “pursuant 1&g ihe Debeniure“ and:

_ _(a}_ all referenses in the Deben’[ure Io the “Security Assets” mclude the

Acquired Propeity and the other assets chaiged by this Deed, and tothe
“Debenturs Security” includes @‘:he Security created. by or pursuant fo thls-_
“Deed: and B

by all provisions of fiie ‘Deberttire: relatmg o the’ “Secunty Assets or the

“Debernture Security” (including, without limitation,. obligations of tha
Charging Company arid rights of enfarcement) apply- respectively toihe
- Acquired Property ard the other assets charged by this Deed and toihe -
Security'Interssts cregted by this: Deed

_UNDEHTAK!NGS HELAT!NG& TQ HELEVANT PLANT AND Miﬁ@H%NEFW

“The Charging Gompany shall at’ all fimes comply with those pmwsmns of 6 (Piant- '

& Magchifiery Undeiiakmgs) o the ABFF as ;f those paragraphg were set oulin this

_Deed
SUPPLEMENT&L EﬁEED
- Bebenmije_ B
B0 Tms Deed is supplemental fo the Debenture:
(j.'i}“ “ This Deedis a’ Fmance Doetment: :
- (it - me the. date of 1t this Deed the provisions. of the’ Debenfure arid of ’sh;s :

Deed shall be read and constivéd as brie and all references to the
‘Debenture. shall - bé: deemed to . incorporate the provisions and-
amiendments contained in this Deed.

ﬁaminuaﬂcé in-force

‘Forthe avoldance of deubt, the provrsmns of the Deheniure and the other Fmance '

Documents (except as amendeci by this Deed) continue to apply and remain in full -
force and-effect. _

COSTS AND 'Expz-ﬁéﬁis

'"i he Gmmpany shali promp’[iy on demand- pay o the' Sséurity Agent the amouni of
" Al costs and expenses (including legal fees, valuation fees (and any VAT o

similar Tax therson)) dncurred by the. SFCUI‘!W Agent in- connhaction with the
negotiation, preparatlon ‘gxectition, reg[sia ation arid completion of this Deéd.

© GOVERNING LAW

“This Deed arid any nom-cotitidstual ﬁbhga’uons arising aut Df oF I canneci:on Wlﬂ‘l

it shall be: ggverned by frish law.

N WETNESS of which this Dead hag been duly executed hy the Company a8 a deed and o
~duly executed by the Security Agent.and has been dehvered on the first date specmed on.
__page 1 of thls Deed by the Ghargmg Gompany.

50 o n
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SCHEDULE 1 TO THE SUPPLEMENTAL CHARGE DETNLS OF ACQUIRED PFEQPEF{TY
AND BRELEVANT PLANT AND MACHENEHY
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EXECUTION PAGE

Executed as a deed, but-hot delivered
until the first date specified on page 1,
by SPEEDY HW{E PLC

acting by:

‘Director

" Witness signalure:

".-W'E-tﬂéss name:. L 'fjﬁmm-z» ?7@5{%2#”

Witness address: e .szg@, : /;fwsé:
(é Ti@ ﬁvﬁ/ﬁ' »
A.&’J‘f‘é“’l*‘é »M/j;ﬂ/‘i .. .
AR 0S8

_PRESENT when the Common Seal oF
SPEEDY HIRE (IHELAND) LIMITED
(a compahy incorporated i the Republic of ireiaﬂd)

L was afflxed her sto-arch thls Dasd was da[ vared:

Direcior

'!D_ir'e_c_miri Cnmpany-Sec;‘etafy |

52
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Executed as a deed, but not delivered

yntit the first date specified on page 1, by,
ALLEN CONTHACTS LIMITEDR I
-adting by:

- Ditector

: Wnness SIQna’ru re

Witress narme: _
-'-Wi’fh_éﬁés_'adr:ii’_e’ssi'::-" C‘g%&ﬁcﬂwse, .
/"; he bz
Moifonto- W e
WL ESP

Executed as & deed, but not delivered

until the first date specified on page 1, by
“—ALLEN INVESTMEMTS.LIIM'ETEQ '
acting by

- Direetor,
‘Witness signature .

3:Wi‘mé‘ss hame: | L Swmz [5@1&5

: Wi:’sness' a_ddfeSSi - C’&ﬂb‘%& [;&*ﬁfﬁ'«i
ZQ The ks

ﬂ/%/%q /?wl./j/
AL 0T 5 Q

WMHC-18612877-3




-'-Exacuted as d deed bt et delwered

untif the first date gpecified on: page 1 by
HIRE-A-TOOL LIMITED '
actingby: -

Ditsclor’ -

Witness signature -

CWitness name: . ;myﬁgp@,é@»

-'Wl’éness_-addkegs: (f:&:#sf _hééz;éz R

£ Thebrts

A 056

- Exscuisdas & deed Bt ot deiwered
utiil the first date speciiied on page 1,0
SPEEDY ASSET LEASING LiMITED

actmg by

Diector - -

Viness signature - e o

© Witiess name: o S Lot
CWhness addresst L _ szﬂgexf%uﬂé

¥ The fortes

A2 850

54
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Executed as a deed, but not delivered:
-_Uﬂtﬂ the first date- speoiﬂed ort paga 1 by

.ac;tmg by

Dirgstor.

 Witness signature E _
‘Withess narme: » e Semade {:aéf@f’
Wiinessaddress: . C:fq 2 zi‘(gbu'f;{i-

L The s

wwa/ g;fw,'ﬂ

Execu’[ad as a deed; butnot delivered’
il the first date specitied on-page 1 by
_'_SPEEDY ENGINEERING: SERVEGESs Lihﬂi
actmg By

- Ditedtar

C Witness ignature

:-Wi’mess n.aﬁ*fe;'. . ) 5@‘%15[&?@5?@’ e

'.Wiﬁﬁess’: a.ddress_;. o {Fsee (louse

R 17 tho frtr
M. lm Joelsd fému
wan 65k

MHG-8615877-3




Executed as a d'eed But tot-delivered
until the first date spemﬂed on-page:1, by
SPEEDY HIRE (SCC)TLAND) L%METED

.'actmg by

Ditector -

- Witnisss signaturs

Witness name: e Sewane f'i'ﬁ“r;gszf“
"Withé-ss address: _ Qfms.a ek

. /yc:’a\é@-x_ lo. o llpars :

w1038

‘Executed as adeed, but riot delivered
it the first date spacified on page 1, by
SPEEDY HIRE DIRECT L!MBTED '

acting by:

‘Director ™

'. Withess .s"igmjatﬁufé : e

"_:W'i’ih'éss name:  __ Swemie ke

' .Wifﬁ'e:ss.édd.reésf e %é’_ ﬁﬁwfa& o
& The. f/é’tﬁ o
/% S Y f/a-w::

iz 038
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Executed as a deed, but hot delivered
until the first date specified an pags 1, by :
CSPEEDY HIRE CENTRES (NGRTHERN) LIMI
acimg by :

- Director

- Witness signature -~

Witriess namer - _ - §vﬁm;»fe: F«ﬁsi{er

(Lo f e f’/z}u§£

Witrisss atidresss

It the fohs
/ .&*{p [J./[/Jj

- :_Executed as | deed; but hot. dehvere:d
until the first date specified on page: 1, by
- SREEDY HIRE. CENTEES (SGLETHEHN) Li

. asting by

. Director -

Witness signature:

e [t

© Withess name:.

Witness addresst ' . huse flsp

e ks

Mﬁaﬂgﬁﬂ? le. ﬂ’*/./!:gwg

5T
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Executed as a.deed, but not delivered
il the first date spemﬁed on page 1, By
SPEELY HIRE EENTRES (WESTERN) Ll

ao’[mg by

i

Director

* Witness signature

'..m%-a_ﬁ?%&r. :

: Witne-ss n_é‘me".; _
: Wit"_"es's address: e flonce.
4 Thy /Zv/f;& .
Abdaibo Ll
ATZ 05Q

’ EXec:uied as a dead, but not del vered
“unitil the first date specified on page 1, by
‘SPEEDY HIRE SENTRES LIMETED

acung by

Director

Witness signature

- Withess name: | R rg@aws& ff%*i‘{;er

_-Wﬁ’tﬂ@ss' é_addres’s‘: e Céﬁmse_ e

/éf ?’7(/@ MS‘
@/éw /e . &//éaf? -

Ao R

. B8
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Exécuted as adeed, buf not delwered
uriil the first date specified oh page 1, by
SPEEDY ENTERNM’EDNAL ASSET
actmg by

- Dirsctor

- Witness signature

Witness mame: e }?‘ﬁ%ﬁﬁﬁf"@;{‘@“‘

-Wifnés‘é address: Chpee Howse -
o I tep s
Mot ot

: _Execu’ted asa deed but riot del vered .
until the first date spemﬁed on page 1, Ho

- SPEEDY INTERNATIONAL. LEASING/Z I
‘acting by:

Diractor

- Witness si-giﬁé‘[uiréq e

Withess nama: | sy Fe

' "Wﬁheés’i address: . 5 @,19@ fj Qf@-
/(j T é 559? < L
/&ﬂ{'o,/é% i ff:‘u» Lis @,;)_

VICES (HOLDINGS) LIMITED

59 -
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: -Exmcuted as a-deed, but not defivered-

- until the' tirst date speczﬁe«d o page 1, by
: SPEEDY LGH LIMITED -~
acting by:

. Dirsctor.

| Withess signafure

- Witness name: E T Seviane [eoter

Witn-éss-.addresé: . Cz&zg@/ff;d se
{5’ T/ie /@,ﬁs -
VAR 535G

 Executed asa deed; but not delivered
until the first date specified ofi page 1

- SPEEDY LIFTENG LIMITED
acting by

- Director

Witness signature

“Witness n’ame{ e S p@s/,—w e
Witness ad'c':ireéé-_: | o (Base fovsc :
Ftefds
______ %é&f Sow silirs
wikiz 030
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Executed as a deed, but no‘t delivered

Aintil the first date: spemﬂed Ot page 1, by
' SPEEDY POWER LIMITED '
Ecting by: '

Birector

Witness signature.

Witness name:.

Withess address:y

[(”}/ (f’é{_yf.//gﬁ

"___:wz?%iz R %

" Executed @s a deed But not deizvered

‘urtif the first date specnred on pagse1, b
| SPEEDY PUMPS LEM&TEB
. acting by

‘Director

Witness sigh ature

"‘Witn.e$s nama; _ - Staaes Ff%}af e

‘Witriess address: | Closa forse.

ko foailr

LAl 07 3@

a1 -

MHC-18812877-8



Executed as a deed, but not delivered’

untikthe first date spacified on page 1, by
SPEEDY SPACE LEMETEH
ac‘tmg by

~Director

© Witness sigriature’

Witness namer Sesme Fedter

'Wft_nessfaddresé: . Cgicegg/‘(;wua .
/{%/;wézw L 3~{}J5-3_4J

Executed asa deed but hot delivered
© yntit the first date specified onpage 1, by
. SPEEDY SUPPGRT SERVICES: LEMETE

~ acting by:

CDirecter

Witness signature

Withess name: _ Cewgae }fg@ﬁgiéf' o

WI?HES«S address: - .. Clhrsen _%gs_'f._ _
. /{’3}' Vé” /ﬁ'ﬁﬁﬂo‘zs“.--

W o
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Exzcuted as a deed, but risi delivered

- until the first date specified oit page 1, by
" SPEEDY'SURVEY LIMITER -~ -
acting by: .

- Director A

Wimessﬁa'me: . Towane. Cogleo
' 'Witnéé:s- éddreés:‘. %@gﬁﬂfwgg,

” ééf TZL& /’)%g
i ,{ﬁ, wlliors
l/m Z 53,»}5%

- Executed as a deed, but not delivered -
- urtiFthe first date-specified on page 1,
SPEEDY TRANSPO HT L METEQ
goting by

- Director

- Witness signature:

Witngss ad.ﬂréss‘: - 1 1he P, ,f s Cﬁgtatgp {,ﬁ; se
B .- /ng/m o= '
LA 2 S

6'3_5 ) : »
h MHE-18812877-8




Exectted as a deed, Butnot deliversd”

uniil the first date specified on page 1. by
SPEEDY HIRE (TRELAND}) LN ITED - ‘
-{acompany incorparated in Noﬁhem'.e!: [
fact}ng by: '

: Dire_(’:idf- :

‘Withess signature

' Wi’[ﬁess name: y %@!ﬁ g@sﬂ[@—

‘Witness address: . (8 sin Hous 2 -

My e Foks

Wit lZ. @f:»c’g

Executed asd cieed bui not de%;vered _
il the first date spemfied onpage1 /)
by SPEEDY LCH GENERATQHS LI

~acting by

Director -

Withass signature

.'Witnesé.'_n.améif. P ...{;g/:mm@ /;;.qéo o

W’ifmes_s*addr_efssi._ s C@mﬂ %»g-?:_

Ké ﬁﬁfgﬂ/j S

/lié‘)ézfé h/rl‘fzfud _

WHr oSB
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THE SECURITY AGENT

Sigried by an authorised signaory forand ~ }
~onbehalf of THE ROYAL BANK OF _

- CSCOTLAND PLC : ¥

¥ Signature -

Address:

o Fa}cs"imiie?'ﬂt}.:_
Email: _

AMtentiony

&5
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