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seomiim  MRO1 D)
aserform

At 2008 Particulars of a charge L

A fee 1s payable with this form You can use the WebFiling service to file this form online
Please see ‘How to pay' on the Please go to www companieshouse gov uk
last page

./ What this form 1s for X What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there is no www companieshouse gov uk
an instrument instrument Use form MRO8

This form must be delivered to the Registrar for registration within

21 days beginning with the day after the date of creation of the charge

delivered outside of the 21 days it will be rejected unless it 15 accompa

court order extending the time for delivery *A3H6DOWO*
A07

25/09/2014 #113

You must enclose a certified copy of the instrument with this form Thu COMPANIES HOUSE

scanned and placed on the public record Do not send the onginal

1| Company details / ﬁ— I‘_ l* For offerml 5o
Company number ,0_’7_|1_I_7>I4—|T|_Z_W < Filling in this form

Please complete n typescnpt or in

Company name in full l Speedy International Leasing Limited / bold black capitals
P All fields are mandatory unless
| specified or indicated by *

E Charge creation date
Charge creation date |2 ld'/‘ ImO |m9 |y 2 o |" 1[4
ﬂ Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or trustees

entitled fo the charge
Name | The Royal Bank of Scotland PLC
Name [
Name |
Name |

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

[] I confirm that there are more than four persons, security agents or
trustees entitled to the charge

CHFP(25
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MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, arcraft or intellectual property
registered or required to be registered in the UK subject to a charge (which 1s
not a floating charge) or fixed secunty included n the instrument

Bnef description

N/A

Please submit only a short
descriphion If there are a number of
plots of land, arcraft and/or ships,
you should simply descnbe some
of them in the text field and add a
statement along the lines of, *for
more details please refer to the
instrument®

Please Iimit the descnption to the
available space

Other charge or fixed secunty

Does the instrument include a charge {which Is not a floating charge) or fixed
secunty over any tangible or intangible or {in Scotiand) corporeal or incorporeal
property not descnbed above? Please tick the appropnate box

[¥] Yes

] No

Floating charge

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

[v] Yes Continue
[] No GotoSection?

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

[+1 Yes

Negative Pledge

Do any of the terms of the charge prohibil or restnct the company from creating
further security that will rank equally with or ahead of the charge?
Please tick the appropniate box

[¥] Yes
[C] No

Trustee statement ©

You may tick the box if the company named in Section 115 aching as trustee of
the property or undertaking which 1s the subject of the charge

L]

© This statement may be filed after
the registration of the charge (use
form MROG)

Signature

| Please sign the form here

Signature

SKnature

X DA P Uk LP X

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

CHFP025
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MRO1

Particulars of a charge

B Presenter information

n Important information

You do net have to give any contact information, bul if
you do, it will help Companies House If there Is a query
on the form The contact information you give will be
visible 1o searchers of the public record

me Rachel Holt

|Con‘panyna11e
DLA Piper UK LLP

|’\ﬂ\‘kess 3 Noble Street

| London

|

|pwm

I County/Region

=

= e[ [l (e

|DX DX: 33866 Finsbury Square

’wepmne 08700 111 111

Certificate

We will send your certificate to the presenter's address
if given above or fo the company's Registered Cffice if
you have left the presenter's information biank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

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

] You have included a certified copy of the
instrument with this form

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

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

You have given a description in Section 4, 1f
appropnate

You have signed the form

You have enclosed the correct fee

Please do not send the onginal instrument, it must
be a certified copy

O00 o d g o

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

E How to pay

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House '’

@ Where to send

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

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

DX 33050 Cardiff

For companies registered in Scotland

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

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

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 N R Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companteshouse gov uk or
emall enguines@companieshouse gov uk

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

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7174944

Charge code: 0717 4944 0007

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 17th September 2014 and created by SPEEDY
INTERNATIONAL LEASING LIMITED was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 25th September 2014

Given at Companies House, Cardiff on 30th September 2014
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Dated: {3 Seplembesr 2014

{1) THE COMPANIES SET OUT IN THE FIRST SCHEDULE

AND

{2) THE ROYAL BANK OF SCOTLAND PLC

COMPOSITE MORTGAGE DEBENTURE

I DLA PIPER

I CERTIFY THAT SAVE FOR MATERIAL REDACTED
PURSUANT TO s859G OF THE COMPANIES ACT 2006,
THIS IS A TRUE COMPLETE AND CORRECT COPY
OF THE ORIGINAL INSTRUMENT

DATE th Jon /it

SIGNED _ P& Pt uk Oy
DLAPIPFR UK I P

Mason Hayes & Curran
Dublin, treland
www.mhec.le
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THIS MORTGAGE DEBENTURE s dated __ {3 September™  2014.and s BETWEEN -

4]

(2)

THE COMPANIES SET QUT IN THE FIRST SCHEDULE (herein called the "*Companies” and
each 15 a “Company”, which expression shall include each Company’s successors and
permitted assigns), and

THE ROYAL BANK CF SCOTLAND PLC (as secunty trustee for the Secured Parties (as
defined below) (in such capacily, the "Secunty Agent™)

BACKGROUND:-

A

Each Company 1s or may hereafter become indebted fo the Secured Parties 1n respect of the
Secured Obligations.

Each Company has agreed (as acknowledged by ds execution of this Morigage Debenture) that
the Secured Obligafons shall be secured by the secunty conslituted under this Mortgage
Debenture and by the covenants, agreements, warranties and acknowledgements of and by the
Company In this Mortgage Debenture

THIS MORTGAGE DEBENTURE WITNESSES

1.

11

DEFINITIONS AND INTERPRETATION
Definitions
In this Mortgage Debenture (including the Recitals)

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

b) at all kmes the following terms have the following meanings

"ABFF" means the asset based finance facility agreement dated on or about the date of this
Deed and made between (1) Speedy Hire ple, (2) the compames listed in paragraph 1 of
schedule 1 theretc as the Ongwnal Borrowers, (3) the companies hsted in paragraph 2 of
schedule 1 thereto as Onginal Guarantors, {4) the financial institutions hsted in paragraph 3 of
schedule 1 therefo as Amangers, (5) RBS Invoice Finance Limited (as Facilibes Agent), {6)
Barclays Bank PLC (as Receables Agent), (7) the financal institutions histed in paragraph 4 of
schedule 1 thereto as Onginal Lenders, (8) the companies listed in paragraph 5 of schedule 1
thereto as Onginal Hedge Counterparies, and (9) The Royal Bank of Scotland ple (as Secunty
Agent),

"Agreements” means in respect of each Company, all of its present and future agreements
and contracts, including (but not imtted te) the agreements and cantracts to which it 1s a parly
and which are specified in the Frith Part of the Second Schedule {(as each may be amended,
restated, supplemented, vaned, assigned, novated, or otherwise from time to time) and all

nghts and remedies in connection with and all proceeds and clams ansing frqm ‘su_ch_

agreements and contracts,

M w d he o .
“Book Debts™ means in respect of each Company, all of its present and future book debts and
other debts, revenues and clams, including (but not lirmited fo) choses 1n action which may give
nse to a debt, revenue or claim, due or owing or which may become due and owing to or
purchased or otherwise acquired by that Company and the proceeds of payment or realisation
of them and the full benefit of all nghts and remedies relahing to them, including (but not hmited
to) any negotiable or non-negotable nstruments, guarantees, mdemnities, debentures, legal
and equdable charges, and other secunfy or secunty nghts, reservation(s) of title or other
propnetary aghts, nghts of tracing, fiens and all other nghts and rermedies of whatsoever nature
in respect of them,

MHC-10134257-3




“Busimess Day” means a day (other than a Saturday or a Sunday) on which banks are
generally open for business in Dublin,

“Charged Accounts™ means

a) each Collection Account,
b) each Repayment Account, and
c) any other account charged by or pursuant to this Deed,

“Collection Account” means each bank account fisted as a Collection Account in the Eighth
Part of the Second Schedule or any other bank account which the Recewvables Agent agrees fo
designate as a Collechion Account,

“Conveyarcing Act” means the Land and Conveyancing Law Reform Act 2009,

“Declared Default” means a Termination Event in respect of which any notice has been issued
by the Facilities Agent under clause 26 1 1 (g) to (o) inclusive of the ABFF,

“Defauflt Rate™ means the rates of interest determined in accordance with clause 12 4 1 of the
ABFF,

“Delegate® means any delegate, sub-delegate, agent, attorney or co-trustee appointed by the
Security Agent or by a Recewver, and any Affiliate of that Company,

“Encumbrance” includes any mortgage, charge, pledge, lien, assignment, hypothecation,
secunty interest, title retention, preferential nght, trust arrangement or other security
arrangemment or agreement and any other agreement or arrangement having substantially the
same economic effect,

“Holding Company” has the meaning given in Section 155 of the Compantes Act, 1963 and
“Holding Companies” will be construed accordingly,

“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 which 1s now or at any time enjoyed or
held by that Company, including (but not mited to) those policies of insurance specified in the
Sixth Part of the Second Schedule, together with ali monies from time to time payable under
such policies of insurance and all returns of premium and all clams under such policies of
insurance,

“Intellectual Property” means in respect of each Company, all of s present and future
patents, including (but not hmited to) all applcations, improvements, prolongations,
extensions and nghts to apply to such patents, trademarks and service marks (whether
registered or unregistered), trade and business names, designs (whether registered or
unreqistered), copynghts, design nghts, know-how, formulag, mventions, confidential
information, trade secrets and computer software programmes and systems (including the
benefit of any licences or consents relating to any of the above) and all fees, royalties or other
nghts denved therefrom and incidental thereto in any part of the world, including (but not
hmted to) thase set out in the Fourth Part of the Second Schedule,

“Land® has the meaning given to that term 1n Section 3 of the Conveyancing Act,

“t.and Registry” means the L.and Registry referred to in the Registraticn of Deeds and Title
Acts 1964 and 2006,

"LBD Insurance Policy™ means

a) each insurance policy the detalls of which are set out in the Seventh Part of the
Second Schedule and which 1s identified as a LBD Insurance Policy in that schedule,
and

3
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b) any replacement insurance policy that the Faciities Agent and the Parent may
designate as a LBD Insurance Policy,

“Licences” means In respect of each Company, all of its present and future hcences held by
that Company (or held by a nominee of the Company) in connection with any business carned
on by the Company or the user of any of the Secunty Assets and any other permits,
wayleaves, approvals, authonsations, consents or otherwise, including (but not hmited to) those
specfied n the Second Schedule Third Part, and the full nght to recover and recewve all
compensation which may at any time become payable to that Company (or any nominee) on
account of the non-renewal of any such licences,

“P&M [nsurance Policy™ means

a) each surance policy the details of which are set out in the Sixth Part of the Second
Schedule and which 1s identified as a P&M Insurance Policy in that schedule, and

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

“Party” means a party to this Mortgage Debenture,

‘“Plant” means in respect of each Company, all of its present and future fixed and moveable
plant, machinery, vehicles, furniture, fithngs, computers and office and other equipment,
utensils and chattels of whatever nature and wherever situate, including (but not imited to)
those specified in the Second Part of the Second Schedule, but excluding any of the same for
the time being forming part of that Company’s stock-in-trade or work in progress,

“Planning Acts” means the Local Government (Planning and Development) Acts 1963 to
1899 and the Planning and Development Acts 2000 to 2009 and any regulations issued
pursuant thereto,

“Postponed Creditor” has the meaning given to such term in the Intercreditor Agreement,

“Real Property” means in respect of each Company, all of the present and future Land
vested in the Company together with all fixtures, fittings (including trade fixtures and fittings)
and fixed plant and machinery from time to time in or on such Land, including {(but not imited
to) the Land specified in the First Part of the Second Schedule,

“Receiver” has the meaning assigned to it in Clause 10 1 (Appomntment of Receiver),

“Reqgistry of Deeds” means the Registry of Deeds referred to in the Registration of Deeds
and Title Acts 1964 and 20086,

“Regulations” means the European Communities (Financial Collaterat Arrangements)
Regulations 2004 (S1 89 of 2004) bringing into effect Directive 2002/47/EC on financial
collateral arrangements, and “Regulation” means any of them,

“Repayment Account” means each account specified as such in the Eighth Part of the
Second Schedule or any other bank account the Receivables Agent agrees to designate as a
Repayment Account,

“Secunty Assets" means all property and assets from tme o tme mortgaged, charged or
assigned (or expressed to be mortgaged, charged or assigned) by or pursuant to this Deed,

"Secured Obligations” means all present and future obligations and liabilties (whether
actual or contingent and whether owed jointly or severally or alone or in any other capacity
whatsoever) of each present or future Obligor fo the Secunty Agent and/or the other Secured
Parties (or any of them) under or pursuant to any Finance Document (including all monies

4

MHC-10134257-3




12

covenanted to be paid under this Mortgage Debenture) and any Supplemental Document (as
defined n the Intercreditor Agreement,

"Secured Parties” means the Secunty Agent, any Recewer or Delegate and each of the
Agents, the Arrangers, the Senior Lenders and the Postponed Creditors from time to ttme, but in
the case of each Agent, Arranger, Senior Lender or Postponed Creditor only if it 1s a party to the
Intercreditor Agreement or (in the case of an Agent, a Senior Lender or Postponed Creditor) has
acceded to the Intercreditor Agreement, in the appropnate capacity, In accordance with the
provisions of the Intercreditor Agreement,

“Secunties” means In respect of each Company, all of its present and future stocks, shares,
bonds, wamants, bearer mstruments, options and secunties of any kind whatsoever, whether
marketable or otherwise, and all other interests, including (but not hmited) to loan capital,
debentures, debenture stocks or other obligations In any company, firm, consortium or entity
wheresoever located, ncluding (but not hmited to) those specified in the Ninth Part of the
Second Schedule, together with all allotments, accretions, offers, nghts, benefits or advantages
whatsoever at any bme accruing, offered or ansing in respect of or incidental to thereto and all
stocks, shares, nghts, money or property accruing in relation thereto or offered at any tme by
way of nghts, conversion, redemption, bonus, preference, option or otherwise with respect to
them,

“Subsidiary” has the meaning given in Section 155 of the Companies Act, 1963 and
“Subsidianes” will be construed accordingly,

“Supplemental Charge™ means a supplemental charge substantially in the form set out In
the Third Schedule (Form of Supplemental Charge),

“Termination Event’ means each Termination Event as defined in the ABFF

Interpretation

In this Mortgage Debenture -

a) words such as "hereunder”, “hereto”, "hereof’ and "herein" and other words

commencing with "here" shall refer to the whole of this document and not to any
particular section or Clause of this docurment,

b) any reference to a person shall if the context so requires apply to a company,
partnership or unincorperated association and any use of gender includes the other
genders,

c) words importing the singular shall where the context so requires or admits include the

plural and vice versa and reference to the masculine, feminine or neuter genders
shall include references to the other genders,

d) any reference to a Clause or Schedule shall be reference to a Clause or Schedule (as
the case may be) of this Mortgage Debenture and any reference in a Clause to a
sub-clause, paragraph or sub-paragraph shall be reference to a sub-clause,
paragraph or sub-paragraph of the Clause in which the reference 1s contained,

e) the headings and captions to the Clauses and Schedules in this Mortgage Debenture
and the numbenng are inserted for convenience of reference only and shall not be
considered a part of or affect the construction or interpretation of this Mortgage
Debenture,

f) any reference to any legislation, order or regulation in this Mortgage Debenture shall
include reference to any extension, modification, replacement or re-enactment thereof
from tme to tme i force and ail regulations and orders from tima to time made
thereunder and any analogous provision or rule under any applicable law for the time
being in force,
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14

15

21

22

g) words and phrases the definition of which are contamned in or referred to in Section 2
Companies Act, 1963 are to be construed as having the meaning attnibuted to them in
Section 2 Companies Act, 1963 except where the context otherwise requires,

h) a reference to any document includes that document as it has or may be amended,
restated, supplemented, varied, assigned, novated, or otherwise from time to time,
and

1) any reference to a “Company” or the “Secunty Agent” or any other “Secured Party”

shall, where the context so admits, include each of therr successers and permited
assignees as the case may be and, In respect of the Securnty Agent, each of whom
shall be enttled to enforce and proceed upon this Mortgage Debenture as if named
herein

Separate obligations

For the avoidance of doubt, where the term “Companies” compnses two or more persons,
the prowisions of the Mortgage Debenture shall take effect as f each of the persons referred
to by the term "Companies” 1s set out separately and in respect of each such person every
reference to "Companies”® shall be construed as a reference to each ane of them

Limitation

Notwithstanding anything to the contrary in this Mortgage Debenture, the security, covenants,
agreements, warranties and acknowledgements of the Companies under this Mortgage
Debenture shall be deemed not to have been undertaken or incurred to the extent that the
same would

a} constitute unlawful financial assistance prohibited by Section 60 Companies Act,
1963 (as amended) (or any analogous provision of any other applicable law), or

b) constitute a breach of Section 31 Companies Act, 1990 (as amended) (or any
analogous proviston of any other applicable [aw)

For the avoidance of any doubt to the extent that such secunty, covenants, agreements,
warranties and acknowledgements have been validated under Section 60 (2) to (11)
Comparues Act, 1963 {as amended) (or any analogous valdation procedure under any
applicable law) they shall not constitute unftawful financial assistance under Section 60
Companies Act, 1963 (as amended) (or, as the case may be, the analogous provision) and to
the extent that they have been valdated under Section 34 Companies Act, 1980 (as
amended) {or any analegous validation procedure under any other applicable law) they shall
not constitute a breach of Sechon 31 Companies Act, 1990 (as amended) (or as the case may
be, the analogous provision)

Inconsistency between this Mortgage Debenture and the Intercreditor Agreement

If there is any conflict or inconsistency between any provision of this Mortgage Debenture and
any prowvision of the Intercreditor Agreement, the proviston of the Intercreditor Agreement shall
prevail

COVENANT TO PAY

Covenant to Pay the Secured Obligations

Each Company covenants with the Secunty Agent to pay and discharge to the Secunty Agent
on demand ali of the Secured Obligations when they become due

Default interest
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31

Any amount which 1s not paid under this Mortgage Debenture when due shall bear interest (both
before and after judgment and payable on demand) from the due date untd the date on which
such amount 1s unconditionafly and irevocably paid and discharged in full on a daily basis

{a) at the rate and in the manner agreed m the Finance Documents under which such
amounts are payable, or

(b) {in the absence of such agreement) at the Default Rate
SECURITY
Charging Clauses

Each Company as legal and beneficial owner TO THE INTENT that the mortgages, charges
and assignments In this Mortgage Debenture shalf be a continuing secunty for the payment and
discharge of the Secured Cbhigations -

a) Real Property
! Charge over Real Property

CHARGES in favour of the Secunty Agent as a first fixed charge (and in the
case of any Real Property which 1s Land Registry title as registered owner or
as person entitled to be registered owner) the Real Property and ASSENTS
to the registrabon of the charges created pursuant to this Mortgage
Debenture as burdens on all or any part of the Real Property affected

" Charge of Other Land

CHARGES In favour of the Secunty Agent as a first fixed charge all other (if
any) Land now or at any time after the date of this Mortgage Debenture
vested in that Company together with all fixtures, fittngs (including trade
fixtures and fittngs) and fixed ptant and machinery from time te time in or on
such Land,

m Charge over Future Interest in Land

CHARGES in favour of the Secunty Agent as a first fixed charge any future
estate or interest which that Company may from time to iime hereafter acquire
in the Real Property,

[\ Assignment of Real Property Rights

ASSIGNS and agrees to assign absolutely unto the Secunty Agent (subject to
the prowiso for redemption i this Mortgage Debenture) all of ts present and
future benefit, nght, title and interest in and to (but none of the obligations or
burdens of} -

A any covenant, agreement, acknowledgement or undertaking for road
making or for the payment of road charges or other pnvate street
improvement or drainage expenses in respect of the Real Property (or
documents of title thereto) or any indemnity against payment of such
charges or expenses,

B any other covenant, agreement, undertaking, charge, nght, remedy or
indemnity in relation to the Real Property or any rent payable in
relation to the Real Property or charge on the Real Property, and

C all of #s nghts to be pad or receive compensation under any
legislation, order or regulation by reason of any compuisory

7
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b)

acquisition, requistioming or other exercise of compulsory powers In
relation to the Real Property or assets or any refusal withdrawal or
modification of planning permission or approval relative to the Real
Property or any control or limitation imposed upon or affecting the use
of the Real Property and so that the production of this Mortgage
Debenture to the authonty or person liable to pay such compensation
shalt be a sufficient authonty to such person to pay all such sums to
the Security Agent AND hereby APPOINTS the Secunty Agent
irrevocably (but subject to the prowiso for redemption in this Mortgage
Debenture) to be ts attorney in its name and on its behalf -

a to clam assess agree recover and recenve any Such
compensation, and

b to exercise any such nght or to give any such notice or
caunter-notice concerning the Real Property as by or under
any legislation, order or regulation which each Company may
be entitled to exercise or give against or to any local or other
competent or appropnate authonty,

Fixed Charges and Security Assignments

CHARGES in favour of the Secunty Agent and ASSIGNS and agrees to assign
absolutely unto the Secunty Agent {subject to a proviso for redemption In this
Mortgage Debenture) all of its present and future benefit, nght, title and interest in
and to (but none of the obligations or burdens of} -

It

n

the Plant,
the Licences,
the Intellectual Property,

the Agreements, and each Company shall (if requested to do so by the
Secunty Agent) notify each counterparty to each Agreement that if has so
charged and assigned the Agreement, using a form of notice of assignment
prescribed for that purpose by the Secunty Agent which shall be substantially in
the form set out in the Third Schedule or in such cther form approved by the
Secunty Agent and that Company shall procure that each of the counterparties
s0 notified shall execute an acknowledgement of assignment substantially in
the form also set out in the Third Schedule or in such other form approved by
the Secunty Agent,

the P&M Insurance Policies, and each Company shall notify each of the
insurers that it has so charged and assigned the Insurances, using a form of
notice of assignment prescnbed for that purpose by the Secunty Agent which
shall be substantially in the form set out in the Third Schedule or in such cther
form approved by the Secunty Agent and that Company shall procure that each
of the insurers so notified shall execute an acknowledgement of assignment
substantially in the form also set out in the Third Schedule or in such other form
approved by the Secunty Agent,

the LBD Insurance Policies, and each Company shall notify each of the policy
providers that it has so charged and assigned the LBD Insurance Pelicies,
using a form of nohice of assignment prescrnbed for that purpose by the
Secunty Agent which shall be substantially n the form set out in the Third
Schedule or in such other form approved by the Secunty Agent and that
Company shall procure that each of the policy providers so notffied shall
execute an acknowledgement of assignment substantially in the form also set
out in the Thurd Schedule or In such other form approved by the Securty Agent,

g8
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d)

vil the Charged Accounts, and each Company shall notfy each bank or financial
institution at which the Charged Accounts are held that it has so charged and
assigned the Charged Accounts, using a form of notice of assignment
prescnbed for that purpose by the Secunty Agent which shall be substantially in
the form set out in the Third Schedule or in such other form approved by the
Secunty Agent and that Company shall procure that each bank or financial
institution so notified shall execute an acknowledgement of assignment
substantially in the form also set out in the Third Schedule or in such cther form
approved by the Secunty Agent,

Vil the Book Debts (other than the Rental Income), and
1X the Secunties,

PROVIDED that to the extent that any of the assets set out at (1) — (1x) above are not
assignable, the assignments which this Clause 3 1(b) purports to effect shall operate
as an assignment of all of its present and future nghts and claims to any proceeds of
those assets,

Charge on Uncalled Capital and Goodwill

CHARGES m favour of the Secunty Agent as a first fixed charge all of fs uncalled
capttal for the time being and all goodwill {including all brand names not otherwise
subject to a fixed charge or assignment by or pursuant to this Mortgage Debenture),
and

Floating Charge
CHARGES n favour of the Secunty Agent by way of a first floating charge -

| all of its other present and future property, assefs and undertaking of whatever
nature and wherever situate, and

n without prejudice to the fixed charges and assignments contained in Clause
31, the property, assets and undertaking referred to in Clause 3 1, to the
extent that the fixed charges and assignments set out in this Mortgage
Debenture may, notwithstanding the intention of the parties as evidenced 1n
this Mortgage Debenture, be construed not to constitute effective mortgages,
fixed charges or assignments

32 Continuing Security

Each Company hereby acknowledges that -

a)

b)

this Mortgage Debenture shall be a continuing security notwithstanding any settlernent
of account or other matter or thing whatsoever and shall extend to cover any sums of
money which shall for the time being constitute the balance due from any Obligor to the
Secunty Agent or to the other Secured Parties whether as principal, debtor or as surety
and in particular (but without prejudice to the generality of the foregoing) shalt not be
considered satisfied by any intermediate repayment or satisfaction of alt or any of the
Secured Obligations and shall continue in full force and effect until final repayment in
full and total satisfaction of the Secured Obhigations,

if upon such final repayment there shall exist any nght on the part of that Company or
any other person to draw funds or otherwise which, If exercised, would or might cause
that Company to become actually or contingently liable to the Secunty Agent whether
as pnnaipal debtor or as surety for another person then the Secunty Agent shall be
entitled to retain this Morigage Debenture and alt nghts remedies and powers conferred
by it and the Secunty Assets for so long as shall or might (in the opinion of the Secunty
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33

34

Agent) be necessary to secure the discharge of such actual or contingent habilty as
aforesaid,

c) if any demand 1s made by the Security Agent pursuant to this Mortgage Debenture, the
Secured Obligations shall iImmediately upon the amount thereof being ascertained
become due and shall be paid and discharged to the Security Agent and all provisions
hereof shall apply accordingly,

d) The rule in Clayfon's Case shall not apply to any payments made by that Company to
the Secunty Agent or any other Secured Party nor to any facilities afferded or advances
made by the Secunty Agent or any other Secured Party to that Company,

e} the Securty Agent shall be at liberty from time ta tme to give time for the payment of
any bill or bills of exchange, promissary note or other secunity or securities which may
have been discounted for and received in account for that Company or on which that
Company shall or may be hable to drawer or endorser or otherwise to a party or parties
thereto or hable thereon as the Secunty Agent shall in its discretion think fit without in
any way releasing that Company or affecting the secunty created by or pursuant to this
Mortgage Debenture,

f In addition to any other nght of set-off or other nght to which the Secunty Agent may at
any time be entitied (whether by agreement, operation of law or otherwise) the Secunty
Agent and each other Secured Party may set off any matured obligation which 1s due
from any Company (whether under the Finance Documents or which has been
assigned to the Secunty Agent or such other Secured Party by any other Company)
against any matured obligaton owed by the Secunty Agent or such other Secured
Party to such Company, regardless of the place of payment, booking branch or
currency of erther obligation [f the obligations are m different currencies, the Security
Agent or such other Secured Party may convert either obligation at a market rate of
exchange n its usual course of business for the purpose of the set-off I either
oblgation 1s unhquidated or unascertained, the Secunty Agent or such other Secured
Party may set off an amount estimated by # n good faith to be the amount of that
obhgation, and

a) without prejudice and subject to every other provisicn of this Mortgage Debenture, |f
at any time the Securty Agent receives, or 15 deemed to be affected by notice (actual
or constructive) that that Company has created any subsequent encumbrance on the
Security Assets or If for any reason this Mortgage Debenture ceases to be a
continuing secunty, the Secunty Agent may open one or more new accounts with or
continue any existing account(s) with that Company but in either case the Lability of
that Company n respect of the Secured Obligations at the date of such cessation or
at the time when the Security Agent receved or was deemed to receive notice (as the
case may be) shall remain regardless of any payments in or out of any such account

Additional Secunty

Each Company hereby acknowledges that this Mortgage Debenture shall be in addition to and
shall not operate so as in any way to prejudice or affect any other secunty which the Secunty
Agent or any other Secured Party may now or at any time hereafter hold for or in respect of the
Secured Obligations or any part thereof nor shall any such other secunty or any lien to which
the Secunty Agent or any other Secured Party may be otherwise entitled or the hability of any
person not party to this Mortgage Debenture for all or any part of the Secured Obligations be In
any way prejudiced or affected by this Mortgage Debenture and further the Secunty Agent shall
have full power at ss/or thewr discretion to give time for payment to or make any other
arrangement with any such person without prejudice to the hability of that Company under this
Mortgage Debenture

Proviso for Redemption

If all of the Secured Obligations have been paid and discharged, the Secunty Agent shall at the
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request and cost of each Company execute such documents as may be necessary to release or
re-assign the secunty created by or pursuant to this Mortgage Debenture

Ranking of Secunty

The mortgages, charges and assignments created under this Mortgage Debenture shall (a)
as regards the mortgages and charges, be first fixed mortgages and charges, (b) as regards
the assighments be first ranking assignments, and (c) as regards the floating charge, be a
first floating charge

NEGATIVE PLEDGE AND DISPOSALS

No Company shall do or agree to do any of the following without the pnor written consent of the
Secunty Agent

a) create or permit to subsist any Secunty or Quasi-Security on any Secunty Assets
other than as created by this Mortgage Debenture and except for a Permitted
Secunty or Permitted Transaction as permitted by the ABFF, or

b} sell, transfer, lease, lend or otherwise dispose of (whether by a single transaction or a
number of transactons and whether related or not and whether voluntanly or
involuntanly) the whole or any part of its interest in any Secunty Assets (except for a
Permitted Disposal or a Permitted Transaction as permitted by the ABFF)

FURTHER ASSURANCE

Each Company shall from time do, execute, acknowledge and deliver all and every such further
deeds, conveyances, assignments, demises, mortgages, charges, documents, assurances or
otherwise as are nécessary or advisable in connection with the secunty created by or pursuant
to this Mortgage Debenture or as the Secunty Agent may require for the purpose of giving the
Secunty Agent a vald first, fixed and specific morigage, charge, assignment or floating charge
or other secunty upon all of its property, assets and undertaking whether owned at the date of
this Mortgage Debenfure or subsequently acquired and for the better granting, conveying,
assigning, transfemng, demising or charging the same to the Secunity Agent for the purpose set
out In this Mortgage Debenture and for confernng upon the Secunty Agent such power of sale
and other powers over the said property, assets and undertakings as are expressed to be
conferred by or pursuant to this Mortgage Debenture

PROTECTION OF THE SECURITY ASSETS

Each Company hereby covenants with the Secunty Agent that until the Secunty created by or
pursuant to this Mortgage Debenture has been released by the Secunty Agent that Company
shall -

General

61

62

Compliance with the Finance Documents
comply with the termss of the Finance Documents,

Notify Intention to seek Court Protection

immediately notify the Securty Agent of any intention on the part of any officer or creditor of that
Company or any person to seek to have that Company put under Court protection under the
provisions of the Companies {Amendment) Act, 1980 and/or the Companies (Amendment)
(No 2) Act, 1959,

Real Property

63

Keep Real Property in Repair
maintain all bulldings and erections forming part of the Secunty Assets in a good state of repair
{fair wear and tear excepted), and
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64

65

66

67

Not Alter Buildings

not do, cause or permit to be done anything, which may, in any way, depreciate, jeopardise or
otherwise prejudice the value of Real Property and not, without the prior written consent of the
Secunty Agent, mcur any expenditure or habilities of an exceptional or unusual nature,

Not Share or Lease

not sell, transfer, lease, lend or ctherwise dispose of (whether by a single transaction or a
number of transactions and whether related or not and whether voluntanly or involuntanty) the
whole or any part of its interest in any Secunty Asset without the pnor written consent of the
Secunty Agent {except for a Permitted Disposal or Permitted Transaction),

Comply with Planning Acts

use all the Real Property only for purposes for the time being authonsed as the permitted use or
user thereof under or by virtue of the Planning Acts and not carry out any development within
the meaning of the Planning Acts without first obtaining such permission or approval as may be
required under or by virtue of the Planning Acts,

Secunty Assets

not do, cause or permit to be done anything which may in any matenal way depreciate,
Jecpardise, or otherwise prejudice the value or marketability of any Secunty Asset (or make any
omission which has such an effect),

Notice of Charge

if so requested by the Secunty Agent, place and maintain on each item of the Plant, n a
conspicuous place, an identification plaque as appears below and not conceal, alter or remove
such plaque or permit it to be concealed altered or removed -

“NOTICE OF CHARGE
This machine and additions and ancillary equipment are subject to a first fixed charge in favour
of The Royal Bank of Scotland plc as Secunty Agent ”

Agreements

69

610

611

612

613

No Amendment or Waiver

not amend or waive any term of any of the Agreements, which would have the effect of
terminating any of the Agreements or releasing any other party under any of the Agreements
from its obhgations under any of the Agreements, without the prior wntten consent of the
Secunty Agent,

Performance of the Agreements

duly perform its obligations under each of the Agreements and notify the Secunty Agent of
any default by that Company (or any other party under any of the Agreements) That
Company will not take any action which would reduce or impede recovenes in respect of any
assigned asset,

Notices
provide to the Secunty Agent, as soon as practicable upon receipt, copies of all notices
received from time to time from any other party under any of the Agreements,

Deposit Agreements

to deposit the onginal Agreements with the Secunty Agent and to permit the Secunty Agent to
retain the Agreements as part of the Secunty created by or pursuant to this Morigage
Debenture,

Collect amounts receivable under the Agreements
promptly collect all amounts recewvable under each of the Agreements effectively and in good
faith,
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The Company's Obligations
notwithstanding anything to the contrary 1n this Mortgage Debenture -

a) that Company shail remain lable under each of the Agreements (and any other
contracts, agreements and other documents to which 1t 1s a party, which are included
in the Secunty Assets), to perform all of its duties and obligations under each of the
Agreements (and any other contracts, agreements and other docurnents to which ts
a party, which are included in the Securiy Assets) to the same extent as if this
Mortgage Debenture had not been executed,

b) the exercise by the Security Agent of any of the nghts under this Mortgage Debenture
shall not release that Company from any of its duties or obhigaticns under any of the
Agreements (or any other contracts, agreements and other documents to which it 1s a
party, which are included in the Security Assets), and

c) the Secunty Agent shall not, by reason of this Mecrtgage Debenture, have any
obligation or liabiity under any of the Agreements (or any other contracts, agreements
ang other documents to which it 1s a party, which are included in the Securnty Assets)
and nor shall the Secunty Agent, by reason of this Mortgage Debenture, be obligated
to perform any of the ablgations or duties of that Company under any of the
Agreements (or any other confracts, agreements and other documents to which it 1s a
party, which are included in the Secunty Assets) or to take any action to collect or
enforce any of the Agreements {(or any other contracts, agreements and other
documents to which I 1s a party, which are included in the Secunty Assets),

Insurances

615

Insurances

each Company shall at all imes comply with its obligations as to insurance contained in the
ABFF {and n particular, Clause 24 19 of the ABFF as If that Clause was set out in full in this
Mortgage Debenture)

Book Dehts

616

617

618

619

Collection of Book Debts

promptly collect all Book Debts efficiently and in good fath and, untl payment into the
Collection Accounts (as prowided for in Clause 6 17) receive and hold the proceeds of
collection on trust for the Security Agent,

Payment into Collection Accounts

immediately pay all proceeds of collection of Book Debts into the Collection Accounts (or such
other account acceptable to the Securty Agent {(and notified to that Company) for the purpose
of recening the Bock Debts) The Secunty Agent may designate different accounts for
different monies categorised as Book Debts,

No Withdrawal

not withdraw attempt to withdraw or be entitled to withdraw (or direct any transfer of) all or
part of the monies m any Collection Account without the pnor wntien consent of the
Receivahles Agent or Secunty Agent acting on instruction of the Lenders,

Negative Pledge
without prejudice to generality of and in addition te Clause 4 {Negative Pledge), neither -

a) create or have outstanding any mortgage, charge, lien, pledge or other secunty
interest over ali or any part of the Book Debts, nor

b) sell, factor, discount, transfer, assign, lend or octherwise dispose of all or any part of
any of the Book Debts,
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620

621

622

Information

if called upon to do so by the Secunity Agent, immediately deliver to the Securty Agent such
documents relating to such of the Book Debts as the Secunty Agent may designate (either
generally or specifically),

Further Assurance

if called upon to do so by the Security Agent, iImmediately execute and deliver o the Secunty
Agent (in such form as the Secunty Agent may reasonably require) a legal assignment of all
that Company’s nght, title and interest in and to such of the Book Debts as the Secunty Agent
may designate (either generally or specifically), and

Section 1001 of the Taxes Consolidation Act, 1997

immediately remit from time to time any "relevant amount” as defined in section 1001 of the
Taxes Consolidation Act, 1997 or any amendment thereto on or before the due date for
payment thereof and shall, If requested by the Security Agent, furnish statements to the Security
Agent on the |ast working day of every month in each year setting out the relevant amount due
at that date,

Securities

623

624

625

Deposit certificates and blank transfers
in respect of Secunties which are certificated units of a secunty, iImmediately deposit with the
Secunty Agent -

a) all stock/share certificates and documents of title relating to the Securities,

b) share transfer forms n relation to the Secunties duly executed (but undated and with
the transferee details left blank},

c) such other documents as the Secunty Agent may from time to time require for
perfecting its title to the Securities (duly executed by or signed on behalf of the
registered holder) or for vesting or enabling it ta vest the same in itself or its nominees
or in any purchasers to the intent that the Secunty Agent may at any time without
notice present same for registration,

d) that Company shall, in respect of any Secunties which are uncertificated units of a
security, promptly upon being requested to do so by the Securty Agent, give or
procure the giving of, In accordance with and subject to the facilities and requirements
of the relevant systemn, all instructions necessary to effect a transfer of titte to such
Secunties into an account in the name of the Security Agent (or its nominee(s)) and io
cause the Operator to reqister on the relevant reqister of secunties the transfer of
such title For the purposes of Clause 6 23 the expressions “certificated unit of a
secunty”, “mstruction”, “Operator®, ‘relevant system” and “uncertfficated unit of a
secunity” shall have the meanings given to those terms in the Companies Act 1990
{(Uncertificated Securities) Regulations, 1996,

Registration
and hereby authorises the Secunty Agent at any time after the occurrence of a Declared
Default -

a) to arrange for any of the Securities to be registered 1n the name of the Securty Agent
or a nominee of the Secunty Agent (if required by the Secunty Agent to perfect the
Secunty Agent's secunty created by or pursuant to this Mortgage Debenture), and

b) (under its power of realisation) to transfer or cause any of the Secunties to be
transferred to and registered in the name of any purchaser or transferee,

Further assurance
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6 26

627

628

629

630

6 31

shall from time te time on the request of the Secunty Agent execute and sign all fransfers,
powers of attorney and other documents and give such instructions and directions as the
Secunty Agent may require for perfecting s title to any of the Secunties or for vesting the
same In tself or its nominee or in any purchaser or transferee,

Diwvidends and voting rights pre enforcement
unless and untit a Declared Default occurs, that Company shall be entitled -

a) to receve all dividends, interest and income from the Secunties, and

b) to exercise, or to direct the Secunty Agent or its nominee to exercise, any voting
nghts attached to any of the Secunties provided they do so 1n such a way as not to
jeopardise the secunty created by or pursuant to this Mortgage Debenture,

Dividends and voting rights post enforcement

at any time after the occurrence of a Declared Default and without any further consent or
authonty on the part of that Company, the Secunty Agent may exercise at its discretion (in the
name of that Company or ctherwise) in respect of any of the Secunties any voting nghts and
any powers or rights which may be exercised by the person or persons in whose name or
names the Secunties are registered or who is the holder of them,

Calls
promptly pay all calls or other payments that may become due in respect of any of the
Secunties,

Requests for information

promptly copy to the Secunty Agent and comply with all requests for information which 1s
within its knowledge and which are made under section 81 of the Companies Act, 1990 or any
similar provision contained in any articles of association or other constitutional document
relating to any of the Secunties and if 1t fails to do so the Secunty Agent may elect to provide
such information as it may have on behalf cf that Company,

Company hable to perform
remain liable to observe and perform all of the other conditions and obligations assumed by it
in respect of any of the Secunties,

Secunty Agent not required to perform or enquire

the Secunty Agent shall not be required to perform or fulfil any obligation of that Company n
respect of the Secunties or to make any payment, or to make any enquiry as to the nature or
sufficiency of any payment received by it or that Company, or to present or file any claim or
take any other action to collect or enforce the payment of any amount to which it may have
been or to which it may be entitied under this Martgage Debenture at any time or times, and

Title Documentation

632

Deposit deeds and title documentation

without prejudice to any other requirement of this Mortgage Debenture, to deposit with the
Secunty Agent and permtt the Secunty Agent to retain as part of the Secunty created by or
pursuant to this Morigage Debenture, all deeds and documentation of title in relation to the
Secunty Assets (or any part of the Securtty Assets),

SUPPLEMENTAL SECURITY

If a Company Is required to create further secunty aver its Book Debts in accordance with the
provisions of clause 24 29 1 of the ABFF, or in the event that a Company acquires any Real
Property or any other matenal asset, it shall promptly, at ts own cost, execute and deliver to
the Secunty Agent a Supplemental Charge in form and substance satisfactory to the Secunty
Agent

REPRESENTATIONS, WARRANTIES AND INDEMNITY
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81

82

83

84

91

82

General

Each Company makes the representations and warranties set out in this clause 8 to the
Secunty Agent and to each other Secured Party

Ownership of Security Assets

Each Company 1s the sole legal and beneficial owner of all of the Secunty Assets identified
against its name in the Second Schedule

Securities

The Securties hsted 1n the Second Schedule are fully paid and constitute the entire share
capital owned by each Company in the relevant company and constitute the entire share capital
of each such company

Time when representations made

All the representations and warranties in this clause 8 are made by each Company on the
date of this Morigage Debenture and {except for thcse in clause 3 (Secunties)) are also
deemed to be made by each Company on the date of each Utilisation Reguest and each
Utihsation Date under the ABFF, and

Each representation or warranty deemed to be made after the date of this Morigage
Debenture shall be deemed to be made by reference to the facts and circumstances existing
at the date the representation or warranty 1s deemed o be made

DECLARED DEFAULT AND DEMANDS FOR PAYMENT
Enforcement

The Secured Obligations shall immediately become due and all powers conferred on the
Security Agent under this Mortgage Debenture and pursuant to any legislation, order or
reguiation {(Including (but not imited to) the nght and powers of a mortgagee under the
Conveyancing Act, as varied or extended by this Mortgage Debenture) shall become
exercisable by the Secunty Agent and all nghts of each Company to deal for any purpose
whatsoever with the Secunty Assets or any part of Secunty Assets shall cease immedately
on or at any time after the occurrence of a Declared Default, whatever the reason for such
Declared Default and whether it shall be voluntary or involuntary or be effected by operation
of law or pursuant to any judgment decree or governmental body The exercise by the
Securnty Agent of the powers and nghts conferred on the Secunty Agent by virtue of Chapter
3 of Part 10 of the Conveyancing Act shall be exercisable by the Securty Agent without the
restnictions on its exercise mposed by Section 96(1) (c) of the Conveyancing Act

Security Agent’s Right of Possession and Power of Sale

At any tme after the secunty created by or pursuant to this Mertgage Debenture has become
enforceable, the Security Agent may, without further notice or demand,

a) enter into possession of the Secunty Assets and the restrictions on taking possession
contained in Section 97 of the Conveyancing Act shali not apply to this Mortgage
Debenture The nghts of the Secunty Agent under this Clause 92 are without
prejudice to and in addition to any nght of possession (express or impled) to which 1t
15 at any time otherwise entitled (whether by wvirtue of this Mortgage Debenture,
operation of law, contract or otherwise), and
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93

94

95

96

87

b) exercise the power of sale contained in Section 100{1) of the Conveyancing Act and
the restnictions contamed in Section 99(1) and Section 100 of the Conveyancing Act
shall not apply to this Mortgage Debenture

Protection of Third Parties

Nothing in this Mortgage Debenture shali affect the provisions of the Conveyancing Act for the
protection of purchasers

Demands for Payment

The dernand referred to in this Mortgage Debenture shall mean a demand for payment of the
Secured Obligations made by any duly authonsed officer or employee of the Secunty Agent
upon each Company by notice in wnting i accordance with Clause 13 (Nofices) and such
demand in the case of money due and owing on current account may be made at any time and
in other cases may be made when or at any tme after the Secunty Agent becomes entitled to
call for payment of the moneys and separate demands may be made in respect of separate
accounts at different times

Certificates

A certificate in wnting of any duly authansed officer or employee of the Secunty Agent stating
the cutrent rate of interest applicable to the Secured Obligations or the amount of Secured
Obligations at any particular tme due and payable by each Company to the Secunty Agent
shall be binding on that Company and as respects that Company conclusive (save In the case
of manifest error) for ali purposes, without the necessity of proof of the signature of such
person, or that he holds the office described in such certificate

Statute of Limitations

Neither the Statute of Limitations nor any other prescriptive legislation shall commence to run in
favour of any Company until demand for payment as mentioned in this Mortgage Debenture
shall have been made upon that Company under this Mortgage Debenture

Conversion of the Floating Charge

a) The Security Agent may at any time and from time to ime by notice to each Company
convert the floating charge created under this Mortgage Debenture into a fixed charge
as regards any part of the Secunity Assets specified (whether generally or specifically)
in that notice, if {(a) a Termination Event has occurred and 1s continuing, or (1) the
Secunity Agent (acting reasonably) considers it wouid be desirable to do so 1n order to
protect, preserve or supplement the secunty created under this Mortgage Debenture
over those Secunty Assets or the prionty of the secunty

b) I, without the prior written consent of the Securty Agent, any Company creates any
Encumbrance (other than the Securnty created by or pursuant to this Mortgage
Debenture) over any of the Secunty Assets not expressed to be subject to a fixed
charge under this Mortgage Debenture, or attempts to do so, or if any person levies or
atternpts to levy any distress, attachment, execution or other legal process against
any of the Secunty Assets, then the floating charge created under this Mortgage
Debenture over the Secunty Assets shall automatically crystaliise, without notice, and
convert Into a fixed charge Immediately pnor to the occurrence of such an event

c) The floating charge created by or pursuant to this Mortgage Debenture shall
automatically crystallise, without notice, and thereby convert into a fixed charge over
all of the Securty Assets not otherwise effectively subject to a fixed charge under this
Morigage Debenture immediately prior to the occurrence of any of the following
events -

| if a Termination Event has occurred and s continuing, or

17

MHC-10134257-3




98

89

810

912

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

Hi If any third party levies or attempts to levy any distress, execution, attachment
or other legal process against any such Secunty Asset, or

v if a petition 1s presented to place a Company under the protection of the court
or to have an examiner, or intenm examiner, appointed to that Company or to
a related company (within the meaning of the Companies (Amendment) Act,
1990)

d) Upon the conversion of the floating charge created by or pursuant to this Mortgage
Debenture, whether automatically or with notice, the Companies and the Security
Agent hereby agree that such conversion or crystallisation shall be irrevocable and
the fixed charge thereby created over such Secunty Assets shall not be capable of
de-crystallising but shall have full force and effect in law and in equity as if this
Mortgage Debenture had initially subjected such Secunty Assets to a fixed charge

e) Nothing n this Clause 9 7 shall prejudice or affect any other event which may cause
the floating charge created by this Mortgage Debenture to crystallise over the Secunty
Assets

Appropnation

(a) Subject to the Intercreditor Agreement, the Secunty Agent shall apply all payments

recewved in respect of the Secured Obligations in reduction of any part of the Secured
Obligations in any order or manner which it may determine

(b) Any such appropnation shall overnde any appropnation by any Company

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

Consolidation of Mortgages

The restnctions on the nght of consolidating mortgages contained in Section 92 of the
Conveyancing Act shall not apply to this Mortgage Debenture

Court Order of Sale

Each Company shall not take any action under Section 94 of the Conveyancing Act in respect
of the Secunty Assets, this Mortgage Debenture or the Secured Obligations covenanted to be
paid or discharged under this Mortgage Debenture

Obligations of Selling

The notification requirement contained in Sechon 103(2) of the Conveyancing Act shall not
apply to this Mortgage Debenture

Power of Leasing
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101

102

103

104

In accordance with Section 112(3) (c) of the Conveyancing Act, each Company hereby
consents to the Secunty Agent while in possession, or any Recewver, leasing all or any part of
the Securnity Assets, including any part of the Securty Assets compnsing Real Property

ENFORCEMENT OF SECURITY, RECEIVERS
Appointment of Receiver

At any time after the Secured Obligations become due in accordance with the provisions of
Clause 9 1 of this Mortgage Debenture, the Secunty Agent may from time to time appoint by
writing under the hand of a duly authonsed officer of the Securty Agent or under the common
seal of the Secunty Agent any person or persons to be a receiver and manager or receivers and
managers (herein called a "Receiver") (which expression shall where the context so admits
include the plural and any substituted receiver and manager or receivers and managers) of
each Company or of any part of the Secunty Assets and may from time to ime in writing under
the hand of a duly authonsed officer of the Secunty Agent or under the common seal of the
Secunty Agent remove any Receiver so appointed and reappoint the same Recewver or appoint
another instead The power to appoint a Recewver shall be exercisable by the Securnty Agent
without the restnctions on its exercise imposed by Section 108(1) of the Conveyancing Act

Receiver Agent of each Company

Any Recewer appointed hereunder shall be deemed to be the agent of each Company for all
purposes in connection with his powers and duties under this Mortgage Debenture save so far
as he shall be specffically authonsed to engage the responsibility of the Secunty Agent or shall
expressly undertake personal liability which he shali not be deemed to do by entenng into any
contract in which he 1s descnbed as Recerver and that Company shall be solely responsible for
all acts and defaults of the Receiver as agent of that Company and for such remuneration of the
Recever as the Securnty Agent shall consider reasonable

Remuneration of Receiver

a) The Secunty Agent may from time to time fix the remuneration, if any, of the Recewver
and direct the payment of such remuneration out of the Secunty Assets (or any part of
the Secunty Assets) The restnctions on the remuneration of the Receiver contamned in
Section 108(7) of the Conveyancing Act shall not apply to this Mortgage Debenture

b) The Secunty Agent shall not under any circumstances be held lable for the payment of
remuneration of the Receiver

Powers of Receiver

A Recewver appointed pursuant to this Mortgage Debenture shall have and may exercise all
powers conferred by the Conveyancing Act {(without the restnction contained in the
Conveyancing Act) and all other legisiation, orders or regulations in the same way as 1f the
Receiver had been duly appointed thereunder and shall furthermore, but without miting any
such powers, have power to do the following things etther in his own name or in the name of
each Company -

a) Take Possession
to take immediate possession of, collect and get in the Secunty Assets or any part
thereof and for that purpose to take any proceedings in the name of that Company or
ctherwise as may seem expedient,

b) Carry on Business
to carry on or manage or develop or diversify or concur in carrying on or managing or
developing or diversifying the business that Company and for that purpose to enter into
any contract or arrangement and perform, repudiate, rescind or vary any coniract or
arrangement to which that Company 15 party
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c)

d)

e)

a)

h)

Borrow and Create Securnty

for the purpose of exercising any of the powers conferred on the Recewver by or
pursuant to this Mortgage Debenture and/or of defraying any costs, charges, losses,
hiabiliies or expenses (including his remuneration} incurred by or due to the Recerver
in the exercise thereof and/or for any other purpose, to borrow or raise money etther
unsecured or on the secunty of the Secunty Assets or any part thereof (in prianty to the
mortgages, charges and assignments created under this Mortgage Debenture or
otherwise) and generally on such terms and conditions as the Recewver may think fit,

Covenants and Guarantees
to enter into bonds, covenants, commitments, guarantees, indemnities and like
matters and to make all payments needed to effect, maintain or satisfy the same,

Dealing with the Secunty Assets

to exercise all or any of the powers which an absolute owner would have of managing
and supenntending the management of the Secunty Assets and in particular (but not
Imited to) to sell, transfer, assign, exchange, hire out, lend, grant leases, tenancies
and nghts of user, grant renewals and accept surrenders of leases, tenancies,
licences or nghts of user and otherwise dispose of or realise the Secunty Assets
{including any fixtures, which may be sold separately from the premises contamnming
them), in such manner and generally on such terms and conditions as he thinks fit and
so that he may do any of these action or things in the name of or on behalf of that
Company or otherwise, and any such action or thing may be for cash, debentures or
other obligations, shares, stock or other valuable consideration and may be payable by
a lump sum or by instaiments spread over such period as the Receiwver shall think fit
and so that any consideration or part thereof received in a form other than cash shall
immediately on receipt be and become charged with the payment of the Secured
Obligations as though it had been included in the secunty created by or pursuant to
this Mortgage Debenture and formed part of the Secunty Assets (as the case may be),

Hive Off
without prejudice to the generality of Clause 10 4{e), to do any of the following acts
and things -

| to promote or procure the formation of any new corporation,

I to subscribe for or acquire (for cash or otherwise) any investment in or of
such new corporation,

m to sell, transfer, assign, hire out and lend, and grant leases, tenancies and
nights of user of, the Secunty Assets to any such new corporation and accept
as consideration or part of the consideration therefor any shares or other
security in or of any corporation or allow the payment of the whole or any part
of such consideration to remain deferred or outstanding, or

v to sell, transfer, assign, exchange and otherwise dispose of or realise any
such shares or other secunty or defered consideration or pari thereof or any
nghts attaching thereto,

Severing Plant and Machinery
to sever and sell plant, machinery and other fixtures separately from the premises
containing them,

Arrangements and Compromises
to make any arrangements or compronuse which he may think expedient,

Repairs and Insurance

to make and effect any repairs, renewals and improvements of the plant, machinery
and effects of that Company which he may think necessary and tc maintain or renew all
insurance,
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105

106

)] Calls
to make calls conditionally or unconditionally on the members of that Company in
respect of the uncalled capital with such and the same powers for the purpose of
enforcing payment of any calls so made as are by the Memorandum and Articles of that
Company conferred on the directors of that Company in respect of calls authorised to
be made by them in the names of the directors or In that of that Company or otherwise
and to the exclusion of the directors’ power in that behalf,

k) Employees and Officers
to appaint, hire and employ managers, officers, servants, workmen, contractors, agents
and adwvisors of all kinds, at such salary and for such penods as he may determine,
and to discharge any such persons and any such persons appointed, hired or
employed by that Company,

) Entry onto the Secunty Assets

to enter upon any part of the Secunty Assets from time to time with or without workmen
and others for the purpose of making and effecting any reparrs, renewals or alterations
to any par thereof, including the completion of any buildings in course of erection or
other works in progress thereon which the Receiver may think necessary and to
appoint architects, surveyors, contractors, workmen and agents for the purposes
aforesaid on such terms as the Receiver may determine and (without prejudice to the
power hereinbefore conferred) to borrow from the Secunty Agent on the accotuint of that
Company all such moneys as the Receiver shall require for the purposes aforesaid to
the intent that all moneys advanced by the Secunty Agent to the Recewver for the said
purposes shali be secured hereby, and

m} Other Powers

to do all other acts and things as the Receiver may consider desirable or necessary
for realising the Securty Assets or any part thereof or incidental or conducive to any
of the matters, powers or authorities conferred on a Receiver under or by wvirtue of this
Morigage Debenture and to exercise in relation to the Secunty Assets or any part
thereof all such powers, authonties and things as he would be capable of exercising if
he were the absolute beneficial owner of the same, and to use the name of that
Company for all or any of the purposes aforesaid

PROVIDED that the foregoing powers may be exercised by the Recever without any of the
obhgattons and restnctions imposed by Section 99(1) and Sechion 100 of the Conveyancing Act

Secunty Agent’s Powers

All or any of the powers, authonties and discretions which are conferred by this Mortgage
Debenture (etther expressly of mpledly) upon any Recewer may be exercised after the
Secunty created by or pursuant to this Mortgage Debenture has become enforceable by the
Securty Agent in relation to the whole of the Secunty Assets (or any part of the Secunty Assets)
without first appointing a Receaiver of the Secunty Assets (or any part of the Secunty Assets) or
notwithstanding the appoiniment of a Recewer of the Secunty Assets (or any part of the
Secunty Assets)

Liability of Receiver and Secunty Agent in Possession

Netther the Secunty Agent nor any Recerver shall be lable to acccunt as mortgagee or
mortgagees in possession in respect of any of the Secunity Assets and shall not be lable for any
loss upon realisation or for any neglect or default of any nature whatsoever (except to the extent
that the same will result from its or his neghigence) or wilful default in connection with any of the
Secunty Assets for which a mortgagee in possession might as such be lhable and all costs,
charges and expenses incurred by the Secunty Agent or any Receiver under this Mortgage
Debenture (including the casts of any proceedings to enforce the Secunty created by or
pursuant to this Mortgage Debenture) shall be paid by the Companies on a solicitor and own
client basis and shall be deemed to be costs properly incurred by it under this Mortgage
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107

108

109

11

12.

121

Debenture and shall form part of the Secured Obligations and be secured by this Mortgage
Debenture The obligations and restrictions imposed by Section 99 and Section 105(2) of the
Conveyancing Act shall not apply to this Mortgage Debenture

Exclusion of Statutory Restrictions on Enforcement

The foregoing powers of appointment of a Receiver shall be in addition fo and not to the
prejudice of all statutory and other powers of the Secunty Agent under the Conveyancing Act
(and any such appointment of a Recerver or statutory power of sale conferred on a Recever
shall be exercisable without any of the restrictions contained in 99(1) and Section 100 of the
Conveyancing Act or otherwise) and all such powers shall be and remain exercisable by the
Securty Agent in respect of any part of the Securnty Assets In respect of which no appointment
of a Receiver by the Securty Agent shall from time to time be subsisting and notwithstanding
that such an appointment shall have subsisted and been withdrawn in respect of that part of the
Secunty Assets or shall be subsisting in respect of any other part of the Secunty Assets

Sale of Chattels

If the Secunty Agent or any Recewver enters into possession of any of the Secunty Assets or of
any part thereof, the Secunty Agent or such Recewer (as the case may be) s hereby
irevocably authorised as agent of each Company to list and to remove, store, sell or otherwise
dispose of all or any furniture or other chattels which shalt not have been removed from the
Securnity Assets at the exprration of seven days from the date of such entry into possession and
any lst so made shall be conclusive evidence as between the Secunty Agent and that
Company of the matters therein contained and that Company shall indemnify the Secunty Agent
and the Recewver against all actions and proceedings, costs, damages, expenses, clams and
demands in respect of such removal, storage, sale or other disposition and against all costs and
expenses incurred in connection therewith

Application of Funds

All moneys received by the Security Agent or the Recewver shall be applied for the following

purposes (subject to the claims of secured or unsecured creditors (if any) ranking in pnornty

hereto) and in the following order -

a) in payment of all costs, charges, expenses of and incidental to the appointment of the
Recewver and the exercise of all or any of the powers aforesaid and of all outgoings
properly paid by him,

b) in payment of remuneration to the Receiver at such rate as may be agreed between the
Security Agent and the Recerver,

c) in or towards payment and discharge of the Secured Obligations, and
d) any surplus shall be paid to each Company or other person entitled thereto

The obhigations and restrnictions imposed by Section 107 and Section 109 of the Conveyancing
Act shall not apply to this Mortgage Debenture

ENFORCEMENT OF SECURITY, EXAMINER

The Secunty Agent may present a petition for the appointment of an examiner pursuant to the
provisions of the Companies {Amendment) Act 1990 and the Companies {Amendment) Act
{No 2) Act 1989

POWER OF ATTORNEY

Grant

22

MHC-10134257-3




122

123

13

131

132

Each Company hereby irrevocably and by way of secunty appoints the Secunty Agent and
separately any Receiver severally to be its attorney i its name and on its behalf and as its act
and deed or otherwise while a Declared Default 1s continuing or enforcement of this Mortgage
Debenture has occurred to -

a) execute, complete and perfect in favour of the Secunty Agent or its nominees or of
any purchaser any documents which the Secunty Agent may require for perfecting iis
title to or for vesting the Secunty Assets in the Secunty Agent or its nominees or In
any purchaser, and

b) execute, complete and perfect all documents and do all such acts and things as may
be required for the full exercise of all or any of the powers conferred on the Secunty
Agent and any Receiver under this Mortgage Debenture or which may be deemed
expedient by the Secunty Agent or any Recewver on or In connection with any sale,
lease, disposition, realisation or getting in by the Secunty Agent or any Recewver of
the Secunty Assets ar any part thereof or in connection with any other exercise of any
power hereunder

Ratification

Each Company hereby covenants with the Secunty Agent and separately with any Recever
that on request it will ratify and confirm all security agreements, documents, acts and things
and all transactions entered into by the Secunty Agent or any Receiver or by that Company at
the instance of the Secunty Agent or any Receiver in the exercise or purported exercise of Its
or his powers

Delegation

Each of the Securnity Agent and any Recewver shall have full power to delegate the power
conferred an it or him by this Clause 12 but no such delegation shall preclude the subsequent
exercise of such power by the Securnty Agent or the Receiver itself or himself or preclude the
Secunty Agent or the Recewver from making a subsequent delegation thereof to some other
person, any such delegation may be revoked by the Secunty Agent or the Receiver at any
time

NOTICES
ABFF
Subject to clause 13 2 (Notices through Parent)

a) clause 35 of the ABFF (Notices) 1s incorporated into this Mortgage Debenture as if
fully set out in this Mortgage Debenture, and

b) the address and fax number of each Party for all communications or documents given
under or tn connection with this Mortgage Debenture are those identified with its
name In the execution pages to this Mortgage Debenture or subsequently notified
from time to time by the relevant party for the purposes of the ABFF or this Mortgage
Debenture

Notices through Parent

a) All communications and documents from a Company shall be sent through the Parent
and all communications and documents to a Company may be sent through the
Parent

b) Any communication or document made or delivered to the Parent In accordance with

this Clause 13 will be deemed to have been made or delvered to each of the
Companies
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14

14 1

142

14 3

14 4

145

146

147

MISCELLANEQOUS PROVISIONS

Interest

Any interest payable under the terms of this Mortgage Debenture shall be payable before and
after any judgment

Foreign Currency

All monies recerved or held by the Securty Agent or any Recewer under this Deed may be
converted from their existing currency inte such other currency as the Secunty Agent or the
Recelver considers necessary or desirable to caver the obligations and liabilites comprised n
the Secured Obligations in that other currency at the Agent's Spot Rate of Exchange Each
Company shall ndemnify the Security Agent against all costs, charges and expenses incurred
in relation to such conversion Neither the Secunty Agent nor any Recewver shall have any
hability to any Company in respect of any loss resulting from any fluctuation in exchange rates
after any such conversion

Amendments and Waivers

Any prowision of this Mortgage Debenture may be amended only if the Securnty Agent and each
Company or the Parent on therr behalf so agree 1n writing (and under seal where appropriate)
and any breach of this Deed may be waived before or after it occurs only if the Secunty Agent
so agrees in wnting A waiver given or consent granted by the Secunty Agent under this
Deed will be effective only if given in writing and then only in the instance and for the purpose
for which it 1s given

Purchasers

No person {(including a purchaser) dealing with the Secunty Agent or a Recewer or its or his
agents will be concerned fo enquire

a) whether the Secured Obligations have become payable, or

b) whether any power which the Secunty Agent or the Receiver 1s purporting to exercise
has become exercisable, or

c) whether any of the Secured Cbligations reman due, or
d) how any money paid to the Security Agent or to the Receiver 1s to be applied
Receipts

Upon any sale, calling n, collection or conversion or other dealings under any of the provisions
of this Mortgage Debenture, the receipt of the Secunty Agent or any Recerver {as the case may
be) for the purchase money of the Secunty Assets or any part or parts thereof sold or for any
other moneys paid to i shait effectually discharge the purchaser or person paying the same
therefrom and from being concerned to see to the due payment thereof to the correct parties

Security to Secure Present and Future Advances

The secunty created by or pursuant to this Morigage Debenture shall be deemed to be
effective whether or not the Secured Obhgations or any part thereof shall have been advanced
before or upon or after the date of this Morigage Debenture

Successors

This Mortgage Debenture shall ensure to the benefit of and be binding upon the respective
parties hereto and their respective successors
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14 8

148

14 10

14 11

1412

1413

Severability

a) If at any time any one or more of the provisions of this Mortgage Debenture 1s or
becomes mvalid llegal or unenforceable in any junsdiction 1n any respect under any law
the vahdity legalty and enforceabiity of the remaining prowvisions of this Morigage
Debenture shall not in any way be affected or impaired by it, and

b} If at any time any one or more of the mortgages, charges or assignments contained in
this Mortgage Debenture 1s or becomes mvalid or unenforceable in whole or In part
agamst each Company or the Secunty Assets such mortgages, charges and
assignments shall be deemed to continue in full force and effect save fo the extent (or
as to the Securty Assets or the part thereof) that such mortgages, charges and
assignments have become invalid or unenforceable

Waivers

No delays by the Secunty Agent in exercising or the cmission by the Security Agent to exercise
any right power or pnvilege hereunder shall impair such nght power or privilege or be construed
as a wawver of such nght or power or pnvilege nor shall any singular or partial exercise of any
nght power or privilege preclude any further exercise by it or the exercise of any other nght
power or privilege

Exercise of Rights

a) The nghts and remedies herein provided are cumulative and not exclusive of any nghts
and remedies provided by law or otherwise

b) The Security Agent shall not be held liable for any loss of any kind, including (but not
hmited to) loss ansing from exchange rate fluctuation or dminution in the value of the
Security Assets which may be occasioned by the exercise or purported exercise of, or
any delay or neglect to exercise any of its nghts under this Mortgage Debenture

Valdity

The Secunty constituted and created by or pursuant to this Mortgage Debenture shall not be
discharged nor shall the habilty of each Company be affected by reason of any failure or
iregulanty defect or infformality in any security given in respect of the Secured Obligations nor
by any legal hmitation, disability, incapacity or want of any borrowing powers or want of authonty
of any director, manager, official or other person appeanng to be acting for that Company in any
matter in respect of the Secured Obligations

Counterparts

This Mortgage Debenture may be executed in any number of counterparts and by the
different parties to this Mortgage Debenture on separate counterparts, each of which, when
executed and delivered, shall constitute an onginal, but all the counterparts shall together
constitute but one and the same strument

Safe Custody of Title Documentation

This Clause 14 13 shall be regarded as an undertaking for safe custody of
documents of title given under Section 84 of the Conveyancing Act Each Company agrees
that in the event of the loss or destruction of, or injury to, the documents of title relating to the
Real Property, the Securnty Agent shall have ne hability to that Company -

a) if the loss, destruction or injury occurred

] prior to actual receipt of the documents of title in question by the Secunty
Agent from that Company or that Company's solicitor; or
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14 14

1415

14 16

" after the documents of title in question have been given by the Secunty Agent
to some other person at the wniten request of that Company and before the
documents have been recewed back by the Secunty Agent,

or,

b) for any damages suffered by that Company as a result of the loss or destruction of, or
injury to, the documents of title In question where such damages

| do not directly and naturally result from such loss, destruction or injury,
or,

I relate to loss of profit or expected profit from that Company's
business or from the development of the Real Property

Assignment of Rights and Obligations

a) No Company shall, without prior written consent of the Secunty Agent, assign any of its
nghts, benefits or obligations contained in this Mortgage Debenture

b) The Secunty Agent may assign or {ransfer all or any of ts nghts, benefits or obhigations
contained heretn in accordance with the Intercreditor Agreement  The Secunty Agent is
entitled to impart any nformation concerning each Company to any such assignee,
transferee or other successor or any parficipant in any facities secured by this
Mortgage Debenture or proposed assighee, transferee, successor or participant

Proper Law and Jurisdiction

a) All disputes between the parties ansing out of or In any way relating to this Mortgage
Debenture or any other disputes between the parties in any way connected with the
subject matter of this Mortgage Debenture shail be governed by the laws of treland

b) Each Company hereby submits to the exclusive junsdiction of the Insh Courts for the
purpose of any proceedings ansing out of or in any way relating to this Mortgage
Debenture or any other proceedings 1n any way connected with the subject matter of
the Morigage Debenture

c) Nothing contained in Clause 14 15(b) shall imit -

| the nght of the Secunty Agent to seek provisional or protective relief in the
courts of another junsdiction prior to, during or after any substantve
proceedings have been instituted in Ireland pursuant to Clause 14 15(b), or

I the nght of the Secunty Agent to bnng enforcement proceedings in another
junsdiction on foot of an Insh judgment

Service of process

a) Without prejudice fo any other mode of service allowed under any relevant law, each
Company (cther than a Company incorporated in Ireland)

| wrrevocably appoints Speedy Hire (Ireland) Limuited (with company number
409718, having s registered office at Unit 2, Glen Industnal Estate,
Broombridge Road, Glasnevin, Dublin 11) as its agent for senvice of process
in relation to any proceedings before the Insh courts in connection with this
Deed (and Speedy Hire (Ireland) Limited by its execution of this Deed,
accepts that appointment), and
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n agrees that fallure by an agent for service of process to notify the relevant
Company of the process will not invalidate the proceedings concerned

b) If any person appointed as an agent for service of process is unable for any reason to
act as agent for service of process, the Parent (on behalf of all the Comparies) must
immediately (and in any event within five days of such event taking place) appoint
another agent on terms acceptable to the Secunty Agent Failing this, the Secunty
Agent may appoint ancther agent for this purpose

c) Each Company expressly agrees and consents to the provisions of this clause 14 16

IN WITNESS of which each Company and the Secunty Agent have executed this Mortgage Debenture
as a Deed on the date specified on line 1 of page 1
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FIRST SCHEDULE

“Companies”

Company name

Registered number

Registered office

Speedy Hire plc 00827680 The Chase, 16 The Parks, Newton-
le-Willows, Merseyside, WA12 0JQ
Allen Contracts Limited 01617643 The Chase, 16 The Parks, Newton-
le-Willows, Merseyside, WA12 0JQ
Allen Investments Limited 01354530 The Chase, 16 The Parks, Newton-
le-Willows, Merseyside, WA12 0JQ
Hire-A-Tool Limited 01354100 The Chase, 16 The Parks, Newton-
fe-Willows, Merseyside, WA12 0JQ
Speedy Asset Leasing Limited 04621481 The Chase, 16 The Parks, Newton-
le-Willows, Merseyside, WA12 0JQ
Speedy Asset Services Limited 6847930 The Chase, 16 The Parks, Newton-
le-Willows, Merseyside, WA12 0JQ
Speedy Engineenng  Services | 6440025 The Chase, 16 The Parks, Newton-
Limited le-Willows, Merseyside, WA12 0JQ
Speedy Hire (Scotland) Limited 04529126 The Chase, 16 The Parks, Newton-
le-Willows, Merseyside, WA12 0JQ
Speedy Hire Direct Limited 00974324 The Chase, 16 The Parks, Newton-
tle-Wiliows, Merseyside, WA12 0JQ
Speedy Hire Centres (Northern) | 00245380 The Chase, 16 The Parks, Newton-
Limited le-Willows, Merseyside, WA12 0JQ
Speedy Hire Centres (Southern) | 01105942 The Chase, 16 The Parks, Newton-
Limited le-Willows, Merseyside, WA12 0JQ
Speedy Hwe Centres (Westemn) | 04016794 The Chase, 16 The Parks, Newton-
Limited le-Wiliows, Merseyside, WA12 0JQ
Speedy Hire Centres Limited 6207105 The Chase, 16 The Parks, Newton-
le-Willows, Merseyside, WA12 0JQ
Speedy International Asset | 7174616 The Chase, 16 The Parks, Newton-
Services (Holdings) Limited le-Willows, Merseyside, WA12 0JQ
Speedy International Leasing | 7174944 The Chase, 16 The Parks, Newton-
Limited le-Wiliows, Merseyside, WA12 0JQ
Speedy LGH Limited 5436955 The Chase, 16 The Parks, Newton-
le-Whllows, Merseyside, WA12 0JQ
Speedy Lifting Limited 04529138 The Chase, 16 The Parks, Newton-
le-Willows, Merseyside, WA12 0JQ
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Company name

Registered number

Registered office

Speedy Power Limited

03923249

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

Speedy Pumps Limited

04663170

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

Speedy Space Limited

01157713

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

Speedy Support Services Limited

02479218

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

Speedy Survey Limited

03845497

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

Speedy Transport Limited

04408263

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

Speedy Hire (Ireland) Limited

N1048108

40 Moleswarth Street, Cookstown,
County Tyrone, Northern Ireland
BT80 8PH

Speedy Hire (Ireland) Limited

409718

Unit 2 Glen Industnial Estate
Broombridge Road
Glasnevin

Dublin 11

Speedy LCH Generators Limited

SC068997

123 St Vincent Street, Glasgow,
United Kingdom G2 5EA
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SECOND SCHEDULE

First Part — Real Property

None at the date of this Mortgage Debenture

Second Part — Plant

None at the date of this Mortgage Debenture

Third Part — Licences

None at the date of this Morigage Debenture

Fourth Part — Intellectual Property

None at the date of this Mortgage Debenture

Fifth Part — Agreements

None at the date of this Mortgage Debenture

Sixth Part — P&M Insurance Policies

Ncne at the date of this Morigage Debenture

Seventh Part — LBD Policies

None at the date of this Mortgage Debenture
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Eighth Part — Charged Account

Collections Accounts

" Bank Name and Address of Branch Account Name | Account Number Sort Code
Ulster Bank Limited, Speedy Hire L Iiierd b -
33 Callege Green, (Ireland) Limited
P O Box 145, {ROI)
Dublin 2,
Ireland
Barclays Bank Plc Speedy Hire 4265 F-

Wigan {Ireland) Ltd Si
Leicestershire, EUR account
LES87 2BB,
Lercester
England
Repayment Account
None at the date of this Mortgage Debenture
Ninth Part — Securities
Shareholder Issuer (company name Class Nominal Value Number Held by
i and registered number) Company
Speedy Hire Speedy Hire (Ireland) Ordinary €100 1
(Scotland) Limited Limited
Company Number 409718
Speedy Hire Plc Waterford Hire Services Ordinary €127 1998
Limited
Company Number 79898
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THIRD SCHEDULE

Form of Notice of Assignment
and Acknowledgement

To [ 1
Dated | |
RE [describe agreement], dated | ] between [ Jand [ ] - -
Dear Sirs,
1 We hereby give notice that pursuant to a mortgage debenfure dated{ ] (the “Mortgage
Debenture”) made between amongst others (1) ourselves and (2) | 1 {the

“Secunty Agent”), we have assigned absolutely to the Secunty Agent, on the terms set ouf In
the Mortgage Debenture, all of our present and future, nght, titie and interest in and to the |

2 We irrevocably authonse and nstruct you from time to time
0] to disclose to the Security Agent without any reference to or further authenty from us
(and without any enquiry by you as to the justification for such disclosure), such
information relating to the [ ] as the Secunty Agent may at any time and

from time to time request,

{m to hold all sums from time to time due and payable by you to us under the [
] to the order of the Security Agent,

{m) to pay or release all or any part of the sums fram time to time due and payable by you
to us under the | ] only in accordance with the wntten instructions
agiven to you by the Secunty Agent from time to time,

(v} to comply with the terms of any wniiten notice or instructions 1n any way relating to, or
purporting to relate to, the Mortgage Debenture, the sums payable to us from time to
time under the [ ] or the debts represented thereby which you receive at any
time from the Secunty Agent without any reference to or further authonty from us and
without any enquiry by you as to the justfication for or vahdity of such notice or
instruction, and

{v) to send copies of all notices and other information under the { ] to the
Security Agent
3 We are not permitted to receive from you, otherwise than through the Secunty Agent, any

amount n respect of or on account of the sums payable to us from time to time under the {
] or to agree any amendment or supplement to, or waive any obligation

under, the [ ] without the pnor wnitten consent of the Secunty Agent

4 The provisions of this notice may only be revoked or amended with the pnor written consent
of the Security Agent

5 Please confirm your agreement to the above by completing the enclosed copy of this notice

and returning it to the Secunity Agent (with a copy to us) that

0] you accept the instructions and authonsations contained in this notice and you
undertake to act in accordance with and comply with the terms of this notice,
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(W

{I)]

you have nat, at the date this notice 1s returned to the Secunty Agent, recerved notice
of the assignment or charge or the grant of any security or other interest of any third

party in orto the [ ] or any proceeds thereof and you will notify the
Secunty Agent promptly iIf you should do so in future,

you will not permit any sums to be paid to us or any other persons under or pursuant

tothe( ] without the prior wntten consent of the Secunty Agent, and
() you will not exercise any rnight to termunate the [ } or take any action to
amend or supplement the [ ] without the pnior wntten consent of the
Secunty Agent
6 This notice (and any acknowledgement) 1s governed by Insh law and s subject to the

Junsdiction of the Insh courts

Yours faithfuily,

for and on behalf of

[

1
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[On copy]

To [ ]
Copy to [ ] LIMITED
Dear Sirs,

We acknowledge receipt of the above notice and consent and agree to its terms  We confirm and
agree to the matters set out in paragraphs 5() to 5(v) in the above notice  We further agree o notify
you of any claim made under the [

We are aware that you are relying on this letter in connection with your rights under the above-
mentioned assignment

This letter 1s governed by Insh law and 1s subject to the junsdiction of the Insh courts

Yours farthfully,

for and on behalf of | ]
Dated [ )
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THIRD SCHEDULE'

Form of Supplemental Charge

DATED [ 1

(M ]
as Charging Company

-and -

{2) THE ROYAL BANK OF SCOTLAND PLC
as Secunty Agent

SUPPLEMENTAL CHARGE
to a composite debenture dated [0 ] 2014

This Supplemental Legal Charge is subject to and has the benefit of an Intercreditor
Agreement dated [D ] 2014 and made between [0 ], among others,
[o 1 (1) the Original Obligors, (2} the Secunity Agent and (3) the Secured Parties as
each such term is defined in the Debenture

! To be confirmed whether or provision for a supplemental charge 1s required
35
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THIS SUPPLEMENTAL CHARGE Is made on 20[ ]

BETWEEN-
)] [O I, @ company incorporated and registered under the laws of |
with registered number [O ] with its registered office at [0 ] (the ™

Company"), and

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

BACKGROUND:

A The Company 1s a party to the Debenture (as defined below) under which it granted security
over all ts present and future assets as securiy for the Secured Obligations (as defined in the
Debenture)

B The Company enters into this Deed pursuant to clause 5 (Further assurances) of the
Debenture in order to more effectively perfect the securty created by the Debenture over the
Acquired Property (as defined below)

IT IS AGREED.

1

DEFINITIONS AND INTERPRETATION
(a) Definitions

in this Deed (including the recitals to it)

)] terms defined m or construed for the purposes of the Debenture (as defined befow)
have the same meanings when used in this Deed (unless otherwise defined in this
Deed), and

()  the following terms have the following meanings

"Acquired Property” means the property specified in the schedule (Detarls of
Acquired Property) and each part of 1t,

"Debenture” means the group debenture dated [O ] 2014 and made
between (1) the companies named i it (including the Company) and (2) the Secunty
Agent, and

“Relevant Plant & Machinery” means the plant, machinery and equipment specified
In the schedule {Detarls of Relevant Plant & Machinery),

["Supplemental Book Debts™ means O 1
[“Supplemental Collection Accounts” means [J 1
(b) Interpretation
()] Unless a contrary indication appears, any reference in this Deed to the "Company" or

the "Secunty Agent" shall be construed so as to include its successors In title, permitted
assignees and permitted transferees
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21

22

2.3

24

{n)  The pnnciples of construction set out in clause 1 2 (Interpretation) of the Debenture
shall apply to this Deed, with any necessary changes, as If they were set out in full in
this Deed

(c}) Incorporation of provisions

Clause 13 (Notices) of the Debenture 1s mcorporated into this Deed, with any necessary
changes and as If references in them to the "Morfgage Debenture” or "this Deed" were
references to this Beed, as if they were set out in full in this Deed

COVENANT TO PAY
Covenant to Pay the Secured Obligations

The Company covenants with the Secunty Agent to pay and discharge to the Secunty Agent on
demand all of the Secured Obligations when they become due

SECURITY

Charging Clauses

The Company as legal and beneficial owner TO THE INTENT that the mortgages, charges and
assignments in this Supplemental Charge shall be a continuing secunty for the payment and
discharge of the Secured Obligations charges in favour of the Secunty Agent all its present and
future nght, title and interest in and to the Acquired Property and (to the extent not so charged) -

0] all bulldings and fixtures {including trade fixtures) and fixed plant and machinery at any
time on the Acquired Property,

()  all easements, servitudes, nghts and agreements in respect thereof,

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

(v) the benefit of all covenants given in respect of the Acquired Property, and

Fixed Charge over Plant and Machinery

The Company as legal and beneficial owner charges and agrees to charge in favour of the
Security Agent by way of first fixed charge all of its present and future nght, title and interest 1n
and to {but none of the obligations or burdens of) the Relevant Plant & Machinery

[Assignment and Charge over Supplemental Book Debts

The Company as legal and beneficial owner charges in favour of the Secunty Agent and
assigns and agrees to assign absolutely unto the Secunty Agent of its present and future nght,
fitle and interest in and to (but none of the obligations or burdens of) the Supplemental

Collection Accounts |

APPLICATION OF DEBENTURE PROVISIONS

The Secunty created by this Deed 1s created "pursuant to the Debenture" and
(a) all references in the Debenture to the "Security Assets” include the Acquired

Property and the other assets charged by this Deed, and to the “Debenture
Secunty” mcludes the Secunty created by or pursuant to this Deed, and
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{b) all provisions of the Debenture relating to the "Security Assets” or the "Debenture
Security” {including, without limitation, ohligations of the Charging Company and
nghts of enforcement) apply respectively to the Acquired Property and the other
assets charged by this Deed and to the Security Interests created by this Deed

4 UNDERTAKINGS RELATING TO RELEVANT PLANT AND MACHINERY

The Charging Company shall at all times comply with those provisions of 6 (Plant & Machinery
Undertakings) to the ABFF as if those paragraphs were sel out in this Deed

5. SUPPLEMENTAL DEED
(a) Debenture
0] This Deed 1s supplemental to the Debenture
(n) This Deed 1s a Finance Document
()] From the date of this Deed the prowvisions of the Debenture and of this Deed

shall be read and construed as one and all references to the Debenture shall
be deemed to incorporate the provisions and amendments contained in this
Deed

(b) Continuance in force

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

6. COSTS AND EXPENSES

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

7. GOVERNING LAW

This Deed and any non-contractual obhigations ansing out of or in connection with 1t shall be
govemed by Insh law

IN WITNESS of which this Deed has been duly executed by the Company as a deed and duly
executed by the Secunty Agent and has been delivered on the first date specified on page 1 of this
Deed by the Charging Company
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SCHEDULE 1 TO THE SUPPLEMENTAL CHARGE DETAILS OF ACQUIRED PROPERTY AND
RELEVANT PLANT AND MACHINERY
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EXECUTION PAGE

Executed as a deed, but not detivered untll the )
first date specified on page 1, by SPEEDY HIRE )
PLC acting by: )

Director -;:ff'_...'__‘ A
Witness signature Ml«- "
e - IN
Witness nams At N & MSE M As‘?ElI’NJAth,S;-gggTLLP
MANCHEST
Witness address M3 340 ER

;'el +44 (0)161 234 gogq
Dax +44 (0)161 234 gags
X 14480 MANCHESTER 2

PRESENT when the Common Seal of

SPEEDY HIRE (IRELAND) LIMITED

(a company Incorporated in the Republic of
Ireland) was affixed hereto and this Deed

was delivered:

e Nt et St Yt

Director -

S
CW‘W Sacretary ~
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Executed as a deed, but not delivered until the )
first date speclfied on page 1, by ALLEN )

CONTRACTS LIMITED acting by

Witness signature gu[ L

)

Witness name: Aot IAS S

Witness address.

Executed as a deed, but not defivered until tha
first date specified on page 1, by ALLEN
INVESTMENTS LIMITED acting by

Director

Witness signature

)
)
)

Wilness name’ A NNA MMEE

Witness address:

Executed as a deed, bul not delivered until the
first date specified on page 1, by HIRE-A-TOOL
LIMITED acting by

Director

Witness signature

)
)
)

Witness name. ANN A McE

Witness address

FANSENT MasoNs LLP
3 HARDMAN STREET
MANCHESTER

M3 3AU

Tel +44 (0)161 234 8234
Fax +44 (O}161 234 B235
DX 14490 MANCHESTER 2

PinseNT Masons LLP
2 MARDMAN STREET
MANGHESTER

M3 3AU

Yol +44 (0)161 234 8234
Fax +44 (0)161 234 8235
DX 14490 MANCHESTER 2

FaineeNT MASONS LLP
3 HARDMAN STREET
MANCHESTER

#43 3AU

el +44 (0}161 234 8234
fax +44 (0}161 234 8235
DX 14400 MANCHESTER 2
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Executed as a deed, but not delivered untll the )
first date speclfied on page f, by SPEEDY )
ASSET LEASING LIMITED acting by )

Witness signature

Witness name ANNA _MEE PINGENT MASONZTLLP
STRE
Wilness address &'KQE%'Q?ER
M3 3AU

Tel -+44 {0)161 234 8234
Fax +44 (0)161 234 3235’
OX 14490 MANCHESTER 2

Executed as a deed, but not delivered untif the )
first date specified on page 1, by SPEEDY )
ASSET SERVICES LIMITED acling by, )

Director

Witness signature

Wilness name And & MeS PINSENT MASONS LLP
Witness address 4 HARDMAN STREET
MANCHESTER
M3 3AU

Tel +44 (0)161 234 8234
Fax +44 (0)161 234 8235
DX 14450 MANCHESTER =

Executed as a deed, but not delivered untd the )
first date specified on page 1, by SPEEDY )
ENGINEERING SERVICES LIMITED acting by: )

Director

Wilness signature

Witness name, A VA MES PINGENT MASONSJ‘— nl
Witness address: 3 HARDMAS SIREE
. MANCHESTER
M3 3AU

234
Te) +44 (0)161 2348

Feax +44 (0)161 234 8235
DX 14480 MANCHESTER 2
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Executed as a deed, but not delivered until the
first date speclfied on page 1, by SPEEDY HIRE
(SCOTLAND) LIMITED acting by

Director

Witness slgnalure

et et

ANV MECE

Witness name

Witness address

Executed as a deed, but not delivered until the
first date specifted on page 1, by SPEEDY HIRE
DIRECT LIMITED actling by

Witness signature M

Witness name, ANYA  MEE

Witness address

Executed as a deed, but not delivered untll the
first dale speclfied on page 1, by SPEEDY HIRE
CENTRES (NORTHERN]) LIMITED acting by.

Director

Witness slgnature

)
)
)

Wilness name.

Witness address:

PinsenNT Masons LLP
3 HARDMAN STREET
MANCHESTER

M3 3AU

Tol +44 (0)161 234 6234
Fax -+44 (0)161 234 8235
DX 14490 MANCHESTER ¥

PinNsSENT MASONS LLP
3 HARDMAN STREET
MANGCHESTER

M3 3AU

Tal +44 (0)161 234 8234
Fax +44 (0)161 234 8235
DX 14480 MANCHESTER 2

PinsenT Magona LLP
3 HARDMAN STREET
MANCHESTER

M3 3AU

Tel: +44 (0)161 234 8234
Fax +44 (0)161 234 8235
DX 14490 MANCHESTER 2
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Executed as a deed, but not delivered unlil the )
flest date specified on page 1, by SPEEDY HIRE )
CENTRES (SOUTHERN) LIMITED acting by )

Wiiness slgnaur

Witness name AN A S-S

Witness address.

Executed as a deed, but not delivered unili the )
first date specifled on page 1, by SPEEDY HIRE )
CENTRES (WESTERN) LIMITED acting by )

[
Witlness signature

Witness name. Ap NA MEGT

Witness address

PinsENT Magons LLP
3 HARDMAN STREET
MANCHESTER

3 AAU
-"én +44 (0)161 234 8234
Fax' +44 (0)161 234 8235
DX 14490 MANCHESTER 2

pinaenT Magons LLP
3 HARDMAN STREET
MANCHESTER

3 3AU
¥9I +44 (0161 234 82345
Fax +44 (0)161 234 823 .
OX 14490 MANCHESTEH




Executed as a deed, but not delivered until the
first date specified on page 1, by SPEEDY HIRE )
CENTRES LIMITED acting by: )

Director

Witness slgnature
Witness name.
Witness address’

A

_ANYA MEE

Executed as a deed, but not delivered until the )
first dale specified on page 1, by SPEEDY )

INTERNATIONAL

Witness slgnature

Witness nhame
Witness address*

ASSET SERVICES )

(HOLDINGS) LIMITED acling by,

Ll

ANNA MEE

PingeNT Masons LLP
3 HARDMAN STREET
MANCHESTER

M3 34U

Tel +44 (0)161 234 B234
Fax +44 (0)161 234 8235
DX 14490 MANCHESTER 2

PINSENT MasoNS LLP
3 HARDMAN STREET
MANCHESTER

M3 3AL

Tal +44 (0)161 234 8234
Fax +44 (0)161 234 8235
DX 14490 MANCHESTER 2
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Executed as a deed, but not delivered until the )
first date speclfied on page 1, by SPEEDY )
INTERNATIONAL LEASING LIMITED actingby )

Director

Witness slgnature /f,vZ"

Witness name: AN B MesE
Witness address’

Executed as a deed, but not delivered until the )
first date specified on page 1, by SPEEDY LGH )

LIMITED acting by; )
Director

Witness signature é{v&

Wilness name, ANNB MEE

Witness address

PinsENT Magons LLE
3 HARDMAN STREET
MANGHESTER

M3 3AU
Tol +44 (0)181234 8234

35
Fax +44 (0)161 234 8235
OX 14490 MANCHESTER ¢

PINSENT MASONS LLP
3 HARDMAN STREET
MANCHESTER

M3 3AU

Tel. +44 (0)161 234 8234
Fax +44 (0)161 234 8235
DX 14490 MANCHESTER 2
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Execuled as a deed, but not delivered until the )
first date spaclfied on page 1, by SPEEDY )
LIFTING LIMITED acting by )

Director e
\J

Witness signature M‘—

Witness name

ANNA MEE

PINBENT MASONS LLP

Witness address,

3 HARDMAN STREET

MANGHESTER
M3 3AU

Tel +44 (0)161 234 8234

Executed as a deed, but not delivered until the
first date speclfied on page 1, by SPEEDY
POWER LIMITED acling by

Director

Lood-

Witness slgnature

Fax +44 (0)161 234 8235
DX 14490 MANCHESTER 2

)
)
)

Witness name

AN A MeEE

Witness address

LLP
gNT MASONS
ENHERDMAN STREET

MANCHESTER

M3 3AU 4
294 823
Tol +44 (161 20 oas

Executed as a deed, but not delivered until the

44 (0161
EE;(X 14490 MANGHESTER 2

)

first date specified on page 1, by SPEEDY )

PUMPS LIMITED acting by )

Director BN

Witness signature /

Witness name A A M (EE PiNSENT MagoNS LLF
Wilness address, AANCHESTER

M3 3aU

4 B234
Tel +44 (0)16123
Fax +a4 (0)161 234 8232
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Execuled as a deed, but not delivered untl the )
first date specllied on page 1. by SPEEDY )
SPACE LIMITED acting by, )
Witness slgnature %kjf
M — PiNsENT Masons LLF

Witness name ANMA MEE 3 HARDMAN STREET

! R
Witness address: m‘;ﬁiSESTE

Tol +44 (0)161 234 8234
Fax -+44 (0}161 234 823~
0¥ 14490 MANCHESTER <

Execuled as a deed, but not delivered until the )
first date specified on page 1, by SPEEDY )
SUPPORT SERVICES LIMITED acling by )

Director

Witness signature éA/A’ PinsENT MABONS LLP
A = 3 HARDMAN STREET

Witness name An M MEE S ANGHESTER

Witness address* M3 3AU

Tel +44 (0)161 234 8234
Fax +44 (0)161 234 8235
DX 14490 MANCHES FER

Executed as a deed, but not delivered untl the )
first date specified on page 1, by SPEEDY )
SURVEY LIMITED acting by: )

Director

Witness signature

N EE FINBENT MABONS LLP
Witness name j{ N A A 3 HARDMAN STREET
Witness address: . ! MANCHESTER
A3 3AU

‘@l +44 {0)161 234 8234
~ax -+44 (0)161 234 B23b
0¥ 14490 MANCHESTER 2
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Executed as a deed, but not defivered unlil the )
first date speclfied on page 1, by SPEEDY )
TRANSPORT LIMITED acting by )
Director___ [N o
/A

Witness signalure & A
Witness name: }?—N N A MMeEE
Witness address.
Executed as a deed, but not delivered until the }
first date specified on page 1, by SPEEDY HIRE )
(IRELAND) LIMITED acting by: )

[
Director, ' L
Witness signature %‘/ﬂfx\
Witness name: ANVA MEE
Witness address®
Executed as a deed, but not delivered unlit the )
first date speclfied on page 1, by SPEEDY LCH )
GENERATORS LIMITED acting by, )
Director
Witness signature v
Witness name: ANN A AEC

Witness address.

FIiNBENT MAasONS LLP
3 HARDMAN STREET
MANGCHESTER

M3 3AU

Tol +44 (0)161 234 8234
Fax +44 (0)161 234 B23%
% 14490 MANCHESTER ¢

PINSENT MAsSONS LLP
4 HARDMAN STREET
MANCHESTER

M3 3AU

Tel +44 (0)161 234 B234
Fax +44 (0)161 234 8235
DX 14480 MANCHESTER 2

INSENT MASONS LLP
a HARDMAN STREET
MANCHESTER

43 3AU
Tel +44 (0)161 234 8234

Fax +44 (0)161234 B.‘?BSr
DX 14480 MANCHESTER &
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THE SECURITY AGENT

Signed by <RI for and )
on behaff of THE ROYAL BANK OF SCOTLAND )]

PLC ) Signature m

Address Royal Bank of Scotland Ple, Syndicated Loans Agency, Ground Floor, 15 Bishopsgate,
London EC2P 2AP

Facsimile No 0207 085 4564

Attention Tony O'Flynn, re Speedy Hire




