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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 644490

Charge code: 0064 4490 0013

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 10th July 2018 and created by HSS HIRE SERVICE GROUP
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 24th July 2018 .

Given at Companies House, Cardiff on 26th July 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS SHARE MORTGAGE made on (RS \\iﬁ*-w\«»w\ 2018

BETWEEN

(1 HSS MIRE SERVICE GROUR LIMITED, a limited iiability company incorporated under the laws
of England & Wales (registered number 00544480} having its registered office Oakland House
Talbot Road, Old Trafford, Manchester, M16 0PQ, England, {the "Chargor’)

AND

(2} GLAS TRUST CORPORATION LIMITED as security trustee for itself and the ather Secured
Parties (the "Security Agent").

WITNESSES
i DEFINITIONS AND INTERPRETATION

1.1 Definitions. Unless the context otherwise requires, in this Morlgage:

1.11 "Act’ means the Land and Conveyancing Law Reform Act 2009;

1.12 “Buginess Day" means a day (other than Saturday cr Sunday) on which the banks
are open for general business in Londor

1.1.3 “=nforcement Event” means an Acceleration Event as defined in the Intercreditor
Agreement;

1.1.4 "Intercreditor Agreement” means the intercreditor agreement dated on or about

the date of this Mortgage between, amongst others, the Security Agent, Here
Acquisitions Limited as Parent and the financial institutions listed therein as senior
lenders and super senior lengers.

1.1.58 “Investments’ means the Securities and the Related Rights;
1.1.6 “ssuer’ means Bannagroe Limited, a company incorporated under the laws of

Ireland (registerad number 404824) having its registered office at Clonminam
industrial Estata, Portlacise, Co. Laois, being ths issuer of the Seaurities;

1.17 “Receiver” has the meaning given in clause 11.1;
1.1.8 “Related Rights” means
(a) all dividends, interest or other income now or hereafter paid or payable on

any of the Securities;

(b} all storks, ghares, securities, rights, monays or property accruing or offered
at any time (whether by way of bonus, redemption, preference, option right
or otharwise) to or in respect of any of the Securities or in substitution or
exchange for or atherwise derived from any of the Secu rities; and

{c) all dividends, interest or other incorme now or hereafter paid or payable on
any of the assets referred to In (b) above,

1.1.9 “Secured Assets’ means the properly, undertaking and assets of the Chargor
that are, or are expressed to be, the subject of any security created, constituted or
avidenced ar expressed or intended to be created, constituted or avidenced by this
Mortgags,

1.1.10 "Secured Obligations” means, in relation fo the Chargor, all obligations (whether
present or future, actual or contingent, whether owed jointly, severally or in any
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1.4

cther capacity whatsoever and whether originally incurred by that Chargor or some
cther person) which that Chargor may al any time owe to any Secured Party arising
out of, under or in connaction with each and any of the Secured Debt Documents
as wsll as any obligations arising cut of, under or in connection with any guarantes
given by that Chargor under the Secured Debt Documents, provided that, in each
case, the Security Interests constituted by this Mortgage shall, except in the case
of any Senior Facility Liabiliies {as defined in the Intercreditor Agreement), not
extend to or include any liability or sum which would, but for this praviso, cause
such Security Interests to be unlawful or prohibited by any applicable law, or would
constitute financial assistance under section 82 of the Companies Act 2014 or any
similar or analogous taws in any other jurisdiction;

1111 “Secured Party’ has the meaning given to that term in the Intercreditor
Agreement;
1112 “Securities” means the shares in the capital of the lssuer described in SCHEDULE

1 (The Securities) hereto together with all other shares in the capilat of the Issuer
held now or in the future by the Chargor;

1113 "Security Interest” includes any mortgage, chargs (fixed or floating}, pledgs, lien,
ar other security interest securing any obligation of any person and any other
agreement entered into for the purpose and having the effect of conferring security,
and

1.1.14 “Senior Facility Agreement” means the senior facilily agreement dated 20 Juna
2018 and made between, amongst others, Topco, Hero Acquisitions Limited as
parent, the financial institutions lsted therein, Global Loan Agency Services
Limited as agent and GLAS Trust Corporation Limited as security agent (as
amended on or about the date of this Morigage); and

1.1.15 “F'opco” means Hampshire Bideo Limited a limited company incorporated under
the laws of England and Wales with its registered office at Oakland House 76
Talbot Road, Old Trafford, Manchester, England, M18 0PQ and with company
numbsr 08203340,

Interpretation. In this Mortgage:

1.2.1 terms defined in or whose interpretation or construction is provided for in the Senior
Facifity Agreement or Intercreditor Agreement (including by way of reference to
terms defined in or whose interpretation or construction is provided for in any other
Secured Debt Document) shafl have the same meaning when used in this
Mortgage unless separately defined or interprated in this Mortgage;

1.2.2 any reference 1o the "Security Agent”, the "Chargor" or the "Secured Parties” shall
be gonstrued so as ta include its or their (and any subseguent) successors and any
permitted transferees of their respective interests;

123 any reference to a person shall be construed as a reference to any person, firm,
company, corporation, government, state or agency of any government or state or
any association or partnership (whether or not having separate legal personality)
of any twa or more of the foregoing;

1.2.4 any reference ta any statutory provision, order or regutation shall inciude reference
to any extension, modification, replacement or re-enactment theraof whether made
befare or after the date hereof from time to time in force and all regulations and
orders from time to time made thereunder and any analogous provision or rule
under any applicable law for the time being in farce,

1.2.5 a reference to this Mortgage, the other Secured Debt Documents or any ofher
agreernent is a reference to that document or agreement as amended or novated
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1.4

thowever fundamentally) and includes any increase in, extension or substitution of
or change to any facility or, as applicable, any financing or any other financial
accommodation made available under any such document or agreement;

1.2.6 words denoting the singular include the plural and vice versa and words denoting
any gender include alt genders;

1.2.7 any refarence to a clause or schadules is, uniess otherwise stated, a reference to
a clause of or schedule to this Morigage; and

1.2.8 headings are for referance purposes only and shall not affect the construction of
this Mortgage.

This Mortgage is intended to be a deed

it is intended that this Mortgage takes effect as a deed even though the Security Agent may only
exectite it under hand or may not execute it at all.

Intercreditor Agreement

in the event of any conflict or inconsistency between the terms of this Mortgage and the terms
of the Intercreditor Agreement, the terms of the Infercreditor Agreement shall prevail.

Obligations secured by this Morlgage
By entering into this Mortgage, the Chargor exprassly confirms and agrees that:

1.5.1 the Security Interests created or intended to be created by it under or evidenced
by this Martgage are intended as security for the payment and discharge of all of
its Secured Ohligations and without any nesd ar reguirement for any amendmentl
or supplement to this Mortgage at any time after the date of this Mortgage
notwithstanding any change in or to the Secured Chligations from time fo time after
such date;

1.5.2 its Secured Obligations are intended to extend to and to cover (without fimitation):

(a) all its obligations (whether present or future, actual or co ntingent, whether
owed jointly, severally or in any other capacity whatsoever and whether
originally incurred the Chargor or some other person) arising from time to
time under a2ny Secured Debt Documents and/or owing to any Secured
Party (in each case) falling within the definition of Secured Obligations from
time to time (whether or not the Chargor or, as the case may be, such other
person is party to such Secured Debt Document as at the date of this
Morigage or becoines party {o such Secured Debt Document at any time
thereafter and notwithstanding that any such obligations are not identified
andior the terms of those obligations not recorded as at the date of this
Mortgage (including, without limitaticn, as a resull of the fact of such
Securad Debt Bocument not then existing) and notwithstanding that those
obligations may differ fundamentally from all or any of, may be more
onerous to the Chargar than alt or any of, may be or give fise to new andlor
additional obligations upon the Chargor over and above all or any of the
then obligations of the Chargor and notwithstanding that such obligations
may increase the fikelihood that the Security Interests created or infended
to be created under of evidenced by this Mortgage will be enfarced), and

(b} any increase in, extension or substitution of or change to any of ils
obligations referred to in sub-clause (a} above (however fundamentally)
(including, without limitation, by way of any amendment (however
fundamental), novation, termination, replacement, supplement of the
Intercrediler Agresment andfor any other Secured Debt Document or, &8
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1.6

2.1

31

32

the case may be, Secured Debt Documents or the designation {whether or
not such designation is made by the Chargor, the Pareni or any other
Debtar) of a document or documents as a Secured Debt Docurnent or, as
the case may be, Secursd Debt Documents fafling within the definition of
Secured Obligations or of a creditor or ather person as & Secured Party
falling within the definition of Secured Obligations and whether or not such
document, creditor ar persen is or such documents are designated directly
as & Secured Debt Document ar, as fhe case may be, Securad Debt
Documents or, as applicable, a Secured Party or are designated indirectly
by way of being designated as a document or documents of atype or class
which type or class falls within the then current definifion of Secured Debt
Documents in the Intercreditor Agreement or, as applicable, by way of
being designated as a creditor or person of a type or class which type or
class falls within the then current definition of Secured Party in the
Intercreditor Agreement and whether or not any such designation is made
pursuant fo the Intercraditor Agresment or pursuant to any other Secured
Debt Dosument (including any of any such type or class)); and

1.5.3 the Security interests created or intended to be created under ar evidenced by this
Mortgage are intended as security for the payment and discharge of its Secured
Obligations notwithstanding any change of the Security Agent andfor any change
of the Secured Parics from time to time {including, without limitation, a change to
all or substantially all of the Secured Parties) and/or any amendment (however
fundamentab, novation, termination, replacement, supplement of the Intercreditor
Agreement (including, without limitation, the terms upon which the Security Agent
holds the Security Interests created or intended fo be created under or evidenced
by this Mottgage) andlor any other Secured Debt Document.

The terms of this Mortgage shalt not operate or ba consirued so as {0 prohinit or restrict any
transaction, matter or other step permitted by the Secured Debt Docurnents and the Security
Agent shall promptiy enter into such documentation and/or take such other action as is required
by the Chargor {acting reasonably} in order to facilitate any such transaction, matter or other
siep, inctuding by way of executing any confirmation, consent to dealing, ralease ot other similar
or equivalent document, provided that any costs and expenses incurred by the Security Agent
entering inta such documentation and/or taking such other action at the request of the Chargor
pursuant tw this Clause 1.6 shall be for the account of the Chargor, subject to clause 18 (Cosfs
and Expenses) of the Senicr Faciiity Agreement of the eguivalent provision of any ather Secured
Debt Document.

COVENANT TO PAY

Covenant to pay. The Ghargor covenants with the Security Agent (as securily trustee for itself
and on behalf of the Secured Parties) that it shall on demand of the Security Agent discharge
each of the Secured Obligations on their due date in accordance with their respective terms {or,
if they do not specify a time for payment, immediately on demand by the Security Agent).

CHARGING CLAUSE

Creation of mortgage. As a confinuing security for the payment and discharge by the Chargor
of the Secured Obligations the Chargor as henaficial owner hereby mortgages and charges the
Investments by way of first legal mortgage and first fixed charge in favour of the Security Agent:

Unless otherwise expressly agreed in writing between the Chargor and the Security Agent after
the date on which it becomas a parly to this Mortgage, there shall be exciuded from the Security
Interests created hy this Clause 3, from the other provisions of this Morlgage and from the
operation of any further assurance provisions contained in the Secured Debt Documents:

3.21 any asset or undertaking which the Chargor is at any time prohibited from creating

Security Interests on or over by reason of any contrast, licence, leaga, instrument
ar other arrangement with a third party (including any asset or undertaking which
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5.1

3.2.2

323

324

3.25

the Chargor of Topco is precluded from creating Securily Interests on or over
without the pricr consent of a third party);

any asset or underaking which, if subject to any such Security Interest or the
provisions of this Morigage, would give a third party the right to terminate or
otherwise amend any rights, benefits and/or obligations of Topeo or any member
of the Group in respect of that asset or underaking, in each case, in a manner
which would be materially adverse to the interests of Topco, the Group ar any
member thereof,

any asset or underleking situated outside Ireland fo the extent that any such
Security Interest would be untawful under the Jaws of the jurisdiction in which such
asset or undertaking is situated {or would present a material risk of liability for any
director or officer of Topeo or the Chargor or give rise to a materia! risk of breach
of fiduciary ar statutory duty hy any such director or officer);

any Securities in a Joint Venture or the assets of any Joint Venture, and
any asset or undertaking subject to Security Interests in favour of a third pary,

provided that such security is Permitted Security (as defined in the Senior Facility
Agreement).

RETENTION

The provisions of clauses 19.3 (Reinstatement) to 19.5 (Guarantor Intent) (inclusive} and 19.7
(Appropriations) of the Senior Facility Agreemant shall be incorporated into this Mortgage as if
sat out in full herein, and as if references to a “Finance Document” are to a "Secured Debl
Document’, & “Finance Party” are to a "Securad Party”, a "guarantee” are to "Security”, and a
“(Guarantor’ or an “Obligor” are references to the “Chargor”,

THE INVESTMENTS

Deposit Certificates and Blank Transfers

511

The Chargor shai!;

(a) as sopn a3 is reasonably practicable, and in any event within § Business
Days foliowing the date of this Mortgage, in respect of the Investments held
an the date of this Mortgage;

)] a3 satn as is reasonably practicable, and in any event within 10 Business
Days following the date of acquisition of any Investments acquired after the
date of this Mortgage,

deliver {(or procure delivery) to the Security Agent, and the Security Agent shall be
entitled to retain, any cerificates and other documents of fitle representing that
Investment to whick the Charger (or, in each case, its nominee(s)} is entitled
together with a stock transfer form (executed in blank) and a letter of authority
substantially in the forms contained in SCHEDULE 2 hereto in respect of such
Investment,

Following the occurrence of an Enforcement Event, the Chargor shall promptly,
and in any event within 3 Business Days, defiver (or procure delivery) to the
Security Agent {to the extent not already delivered pursuant to 5.1.1 {Deposit
Certificates and Blank Transfers) above), and the Security Agent shall be eniitled
to retain, ait of the Investmeants, in each case, together with any certificates and
other documents of title representing the investmenis (if any) to.which the Chargor
(as applicable) (or its nominea(s})) is entitled together with any ofher document
which the Security Agent may reasanably request (in such form and executed as
the Security Agent may reasonably require} with a view f¢ perfecting or improving
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5.2

ite Security Enterest over the Investments or to registering any Investments in its
name or the name of any nominae(s).

Registration

The Chargor authorises the Security Agent, at any time after the accurrence of an Enforcement
Event and if so directed in accordance with the terms of the Intercreditor Agreement:

5.2.1 to arrange for any of &s Investments io be registered in the nams of the Security
Agent or a nominee of the Security Agent {if required by the Security Agent to
petfect the Security Agent's security); and

522 (under its power of realisation) o transfer or cause any of its Investmenis to be
transferred to and registered in the name of any purchaser or transfereg,

DIVIDENDS AND VOTING RIGHTS PRE-ENFORCEMENT

Prior to the occurrence of an Enforcement Event the Chargor shalf be entitled to:

G.1.1 retain and use all dividends, interest and cother monies arising from any
Investments;
6.1.2 exercise (or refrain from exercising} ali voting rights in relation to any investments

provided that the Chargor shall not exercise such voting rights in any manner which
{other than pursuant io a step or matter permilted under the Secured Debt
Documents) adversely affects the validity or enforceability of the Security Interests
created by it under this Mortgage or causes an Event of Default to occur; and

6.13 deal with, and exercise (or refrain from exarcising) any other powears and rights
relating to the investments in any other manner whatsoever to the extent permitted
by the Secured Debit Documents.

DIVIDENDS AND VOTING RIGHTS POST-ENFORCEMENT

The Security Agent may, and shall if so instructed in accordance with the terms of the
Intercreditor Agreement, following the occurrence of an Enforcement Event {in the name of the
Chargor or otherwise and without any further consent er authority from the Chargor;

7.1 exercise (or refrain from exercising} any voting rights in respect of any Investments;

712 apply 2l dividends, interest and other monies arising from any [nvestments in
accorgance with Clause 11.4 (Order of Application);

7.1.3 transfer any Investments into the name of such nominee(s) of the Security Agent
as it shall require; and

714 exercise (or refrain from exercising) the powers and rights conferred on or
exercisable by the legal or beneficial owner of any Investments,

in such manner and an such terms as the Security Agent may think fit, and the proceads of any
such action shall form part of the Secured Assets.

NEGATIVE PLEDGE

Tha Chargor shall nof, except with ihe prior written consent of the Security Agent, create, extend
or permit to subsist any Security Interest over its Secured Assefs or any of them ranking in
priority to or pari passu with or after the security hereby created cther than any Security Interest
permitted Linder the Secursd Dabt Documents,



9.1

8.2

10

10.1

102

10.3

CONTINUING SECURITY
Continuing Security

This Mortgage shall be a continuing securily, shalf extend to the ultimate balance of the Secured
Obligations and shall continug in foree notwithstanding any intermediate payment or discharge
in whole or in part of the Secured Obligations,

Opening of New Accounts

If the Security Agent or eny Secured Party recsives, o is deemed to be affected by notice (actual
or constructive) of any subsequent Sacurity Interest ar other interest affecting the Secured
Asseats of if for any reason this Mortgage ceases to be a continuing security, the Security Agent
or, as the case may be, that Security Agent or any Seclired Party may open one or imore new
accounts with or continue any existing account{s) with the Chargor but in either case the fability
of the Chargor in respect of the Secured Obligations at the date of such cessatfon or at the time
when the Security Agent received or was deemed to receive notice {as the case may be} shall
remain regardiess of any payments in or out of any such account.

ENFORCEMENT

Time for Enforcement. At any time following the occurrence of:

1011 an Enforcement Cvent; or
101.2 the Chargor requests the Security Agent to sxercise any of its powers under this
Mortgage,

the Security Inferests created by or pursuant to this Motigage are immediately enforceable and
the Secuiity Agent may. without notice to the Chargar or prior authorisation from any court, in
its absolute discretion:

(a) enforce all or any part of that Security Interest (at the times, in the manner
and on the terms it thinks fit) and take possession of and hoid or dispose
of all or any part of the Secured Assets; and

{b) whefther or not it has appointed & Receiver, exercise all or any of the
powars, autharities and discreticns conferred by the Act (as varied or
extended by this Morigage) on mortgagees and by this Mortgage on any
Recelver or othenwise conferrad by law on mortgagees or Receivers,

Discretion as o enforcement. At any time following the ccourrence of an Enforcement Event,
the Security Agent may in its absolute discretion enforce all or any part of the security in any
manner it sees fit and the power of sale and other powers conferred on martgagecs by the Act
chall apply to this Mortgage in each case as varied or extended by this Mortgage. Section 99 of
the Act shall not apply to this Mortgage and neither the Securily Agent nor any Receiver shall
be obliged to take any steps to sell or lease the Secured Assets after going into possession of
same and the Security Agent and any Receiver shall have absolute discretion as 1o the time of
exercise of the power of sale and all other powers conferred on them by the Act or otherwise,

Power of sale and cther powers, At any time following the cocurrence of an Enforcement Event
the Security Agent may immediately exercise the power of sale and ail other powers conferred
on mertgagees by the Act ar otherwise and the Security Agent shalf have the right at any time
or times thereafter o take possession of, collect and get in, seil, realise, redsem, assign and /
ar deliver all or any of the Secured Assets without the need;

10.31 to give natice to the Chargor or make demand for payment or advartisemeant or
other formality; or

10.3.2 to comply with section 98(1}(c) of the Act, or
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0.4

1.5

10.6

10.7

10.8

10.2.3 to obtain an order for possession {or a consent to possession) under sections 97
or 98 of the Act; or

10.3.4 for the occurrence of any of the events speciiied in paragraphs {a) to (c} of section
100(1} of the Act or in paragraphs () to {c) of section 108{1}, or

10.3.5 {o give notice as specified in the final proviso to section 100(1) of the Adt, or

103.6 to obtain the consent of the Chargor or a court order authorising the exercise of the
power of sale under sections 100(2) or (3) of the Act, or

10.3.7 to give any notlce to the Chargor under section 103{2) of the Act.
Section 94 of the Act shall not apply to this Mortgage.

Mo liability as mortgagee in possession. Neither the Security Agent nor any Recaiver will ke
liable, by reason of antering into possession of a Secured Asset, 10 account s merigages in
possession of for any loss on realisation or for any default or emission for which a morigages
in possession might be liable,

No liabitity for action. Neither the Security Agent nor any other Secured Party nor any Receiver
will be fiable for any toss of any kind {including without limitation, any loss arising from changes
in exchange rates or diminutien in the value of any of the Secured Assets) which may be
occasioned by the realisation of the security hereby constituted or the exercise or purported
exercise of, or any delay or neglect to exercise, any powet, autherity, vight or discretion under
this Mortgage except in the case of negligence, wilful default or breach of the terms of this
Martgage on the part of the Security Agent, Secured Party or Receiver.

Securily Agent may exercise Receiver's Powers. All or any of the powers, authorities and
discretions which are conferred by this Mortgage (either exprassly or impliedly} upon a Receiver
may be exercised at any lime following the ocourrence of an Enforcement Event by the Security
Agent in rzlation to all or any part of the Secured Assets bath before and after the appointment
of any Receiver of all or any part of the Secured Assets.

Privileges. The Security Agent and each Receiver is entitled to all the rights, powers, privileges
and immunities conferred by the Act on mortgagess and receivers when such receivers have
been duly appointad under the Act, but so that the power of sale and other powers conferred hy
the Act shall be as varled and extended by this Mortgage.

Protection of third parties. No person {including a purchaser) dealing with the Security Agent or
any Receiver or its or his agents wifl be concermed to enquire!

10.8.1 whether any cf the Secured Gbligations have bacome payable or remain due; or
10.8.2 whether due notice has been given to any person; or

10.8.2 whether any power which the Security Agent or any Receiver is purporting lo
exercise has become exercisable or has heen or is being properly exercised; or

10.8.3 whathar the Recelver is authorised to act; or

108.4 how any money paid to the Security Agent or to any Receiver is ta be appiied,

and all protections to purchasers contained in ssctions 105, 106 and 108(5) of the Act shall
apply to any person (including & purchaser) dealing with the Security Agent or any Receiver in
like manner as if the statutory powers of sale and appointing a recelver had not baen varied or
extended by this Mortgage.



10.9

10.10

11

111

Redermpticn of prior Mortgages. At any time follewing the occurrence of an Enfarcement Event,
the Secutity Agent may:

1091 redeem any prior Security Interest against any Secured Asset; and { or

10.8.2 procure the transfer of that Security Interest to itself; and / or

10.9.3 settle and pass (he accounts of the prior mortgagee, chargee or encumbrancer,
any accounts so setlled and passed shall be conclusive and binding on the
Chargor.

Al principal maneys, interest, costs, charges and expansas of and incidental to any such
redemption and f or fransfer shall be paid by the.Ghargor to the Securlty Agent.

To the extent that ary of the Secured Asssts constitute “financial collateral” and this Mortgage
and the obligations of the Chargor hereunder constitute a "security financial collateral
arrangement” {in each case as defined in, and for the purposes of, the European Commurities
(Financial Collateral Arrangemsnts) Regulations 2010 (S.). No. 626 of 2010} {the
“Regulations”) the Security Agent shalt at any time following the accurrence of an Enforcement
Event have the right ta appropriate all or any part of such financial coltateral in or towards
discharge of the Secured Obligaticns. For this purpose, the parties agres that the value of such
financial collateral so appropriated shail be in the case of the Investments, the market price of
such Investments determired by the Security Agent (acting reasonably) by reference to a public
index or by such other process as the Security Agent may reasonably select, including
independent vajuation. In each casa, the parties agrees that the method of vatuation provided for
in this Mortgage shalf constitute a commercially reasonable method of vallation for the purposes
of the Reguiations.

RECEIVER

Power to appoint a Receiver. At any time afler the eccurrence of an Enforcement Event of if the
Chargor 5o requests the Sacurity Agent in writing, without the need for the occurrence of any of
the events specified in paragraphs (a) to (c) of section 108(1) of the Act, the Security Agent may
from time to time by an instrument in writing (whether executed under hand or as a deed) appoint
any person or persons to be receiver or receiver and manager (hereinafter called a “Receiver”
which expression shall where the contexi so admits include the plural and any substituted
racelver of receiver and manager) of the Secured Assets and / of the income thereof or any part
or parts thergof and may from time to time by an instrument in writing {whether exocuted under
hand or as a deed) remove any one or moré recelver or receivers so appointed and may so
appoint another or athers in his / thelr stead.

Power to appoint is additional. The foregoing powsars of appointment of a Receiver shali be in
addition to and not to the prejudice of all statutory and other powers of the Security Agent under
the Act or otherwise and such powers as varied or extendsd by this Mortgage shall be and
remain exercisable by the Securty Agent in respect of any of the Secured Assels
notwithstanding the appointment of a receiver over them or over any of the other Secured
Assets.

Powers of a Recelver. A Receiver so appointed shall have and be entitled to exercise all powers
conferced by the Act in the same way as ff the Receiver had been duly appointed thereunder
and, where the Chargor is a company, all powers conferred by section 437 of the Companies
Act 2014 and shall Turthermora but without limiting any powers hereinbefore referred to have
power:

11.3.1 possession: to take possession of, collect and get in the Secured Assets in raspect
of which he is appointed or any part thersot;

11.3.2 manage; to Carry on or manage or develop of diversify or concur in catrying on or
managing or developing or diversifying the business of the Chargor in relation to
the Secured Assets;



11.3.3

11.3.4

11.3.5

11.3.6

1137

11.3.8

11.3.9

11.3.10

11.3.14

compromise: to settle, adjust, submit to arbitration, compromise and arrange any
claims, accounts, disputes, guestions, demands, with or by any persen who is of
claims to be a creditor of the Chargor refating in any way to the Secured Assets
which he or the Security Agent may reasonably think expedient;

redemption of Security Interests: to redesm any Security Interest (whether or ot
having priority to the security hereby created) over the Secured Assets and fo settle
the accounts of shcumbrancers;

tale an indemnity: in so far as it relates to the Secured Assets, io take any
indemnity from the Chargor from and against all actions, claims, expenses,
demands and fiabilities whether arising out of contract or out of tort or in any other
way incurred by him or by any manger, agent, officer, servant or workman for
whose debt, default or miscariage he may be answerable for anything done or
omittad to be dang in the exercise or purported exercise of his powers under this
Morlgage or under any appaintment duly made under the provisions of this clause
and if he thinks fit but without prejudice to the foregoing to effect with any insurance
company or office or underwriters any policy or policies of insurance either in lieu
of satisfaction of or in addition to such indemnity from the Chargor;

sell; to sell, exchange, convert into money and realise all or any pari of the Secured
Assets by public aucticn or private contract and generally in such manner and on
such terms and conditions as he shall think proper. (The consideration for any such
transaction may consist of cash, ¢ebenture or other cbligations, shares, stock or
valuable consideration and any such consideration may be payable in a lump sum
or by instalments spread over such period as he thinks fit);

horfow monsy: to raise and barrew money efther unsecured or on the security of
any Secured Agset either in priority to the sacurity constituted by this Mortgage or
otherwise and generally on any terms and for whatever purpose which he thinks
fit. {No person lending that money is concemed to enquire as to the propriety or
purpose of the exercise of that power or to check the application of any money £o
raised or borrowad);

legal actions: to bring, prosecute, enforce, defend, and abandon all actions, suits
and proceedings in relation to any Secured Assef which may seem to him to be
expedient;

recaipls: to give valid receipts for all monies and execute all assurances and things
which may be proper or desirable for realising the Secured Assets;

use Chargor's name: to use the name of the Chargor for all or any of the purpeses
aforesaid and in any lega! proceadings with full pawsr to convey any property sold
in the name of the Chargor for all of which purposes the Chargor hereby irrevocably
and by way of security appoints every such Receiver to be its attorney; and

other powers: to do all such other acts or things as he may consider to be incidental
or conducive to any of the matters or powers aforesaid and fo exarcise in relation
to the Secured Assels or any of them all such powers, authorities and things as he
would be capable of exercising if he were the absclute beneficial owner of the
same.

Section 108i4) of the Act shall not apply to any power exercised by a Receiver.

Order of Application. Notwithstanding section 107 and section 109 of the Act, any monies
received by the Security Agent or by any Receiver shall, after the occurrence of an Enforcement

10



12

121

12.2

12.3

13

131

Event but subject to the payment of any claims having pricrity to this security be appiied in
accordance with the terms of the Intercreditor Agreement.

Receivar is agant of the Charger. Each Receiver is deemed to be the agent of the Chargor for
all purposes and accordingly is deemed to be in the same position as a Receiver duly appointed
by a mortgagee under the Act. The Chargor alone shall be responsible for his contracts,
engagements, acts, omissions, defaulis and losses and for abilities incurred by him and for his
remuneration and the Security Agent shall not incur any lability (either to the Chargor or to any
other person) by reason of the Securily Agent making his appointrent as a Receiver or far any
cther reason.

Remuneration of Recaiver, The Security Agent may in writing fix the remuneration of any
Receiver appointed by it without being limited te the rate of commission prescribed under
Section 108(7) of the Act but the Security Agent shall not be liable for the payment of any
remuneration to the Receiver or of any costs, charges or expenses of the Receiver,

Joint Recelvers. If at any time there is more than one Receiver of all or any part of the Secured
Assets, each such Receiver may (unless ctherwise stated in any appointment document)
exercise 2l of ihe powers conferred on a Receiver under this Mortgage individuaily and to the
axclusion of sach other Receiver.

POWER OF ATTORNEY
Appointment and Powers

The Chargor by way of security irrevocably and uncenditionally appeints the Security Agentand
any Receiver severally to he its attorney and in its name, on its hehalf and as its act and deed
to execule, deliver and perfect afl documents and do all things which the attorney may consider
to he required or desirable for:

12.1.1 prior to the occurrence of an Enforcement Event, camying out any cbligation
imposed on the Chargor by any provision of this Morigage (but which has not been
done within the ime period allowed); and

12.1.2 following the occurrence of an Enforcernent Event, enabling the Security Agent and
any Raceiver to exercise, or delegate the exercise of, any of the rights, powers and
authorities conferred on them by or pursuant o this Mortgage or by law (including,
following the occurrence of an Enforcement Event, the exercise of any right of a
legal ar beneficial owner of the Secured Assets).

Ratification

The Charger shall ratify and confirm all things done and all documents executed by any atiorney
i the exercise or purported exercise of all or any of his powers in each case exceptto the extent
the attormey in its name is acting negligently, with wilful misconduct or in breach of the terms of
the Secured Debt Documents.

Delagation by Attorney

Without prejudice to the generality of clause 14 (Delegation) each of the Security Agent and any
Receiver shall have full power to delegate the power conferred on it or him by this clause 12
{Power of Attorney} buf ne such delegation shall preclude the subsequent exercise of such
power by the Security Agent or the Receiver itself or himself or preciude the Security Agent or
the Receiver from making a subsequent delegation thereof to some other person; any such
delegation may be revoked by the Security Agent or the Receiver at any time.

SUSPENSE ACCOUNT

All monies received recovered or realised by any Secured Party under this Mortgage may in the
sole discretion of any Secured Party be credited to any suspense or impersonal account and

11



14

18

15.1

15.2

15.3

5.4

16

18.1

17

17.1

17.2

may be held in such account for se long as that Secured Parly may think fit pending their
application fram time to Uime (as thai Secured Parly shall be entitied to.do at its discretion) in or
towards the dgischarge of the Securad Obligations,

DELEGATION

The Security Agent and any Receiver may delegate by power of altomsy or in any other manner
to any person or persons all or any of the powers, aulhorifies and discretions which are
exercisable by them under this Mortgage. Any such delegation may be made upon such terms
(including power Lo sub-delegate) and subject to such regulations as the Security Agent or such
Recelver may think fit. Neither the Security Agent nor any Receiver wilt be fiable or responsible
to the. Chargor for any loss or damage atising from any act, default, omission or misconduct on
the part of any delegate or sub-delegate.

MISCELLANEQUS

This Mortgage shall be in addition te and shall not be affected by or merge in the security created
by anv other mortgage, charge, pledge, lien or other security or guarantee or indemnity which
the Security Agent may at any time hold for any cf the Secured Obligations.

Mo failure or delay by the Security Agent in exercising any power, right or remedy shall cperate
as 2 walver thareof nor shall any single or any partial exercise or waiver of any right or remedy
preciude its further exercise or the exercise of any other power, right or remedy.

Euch of the provisions of this Mortgage Is severable and distinct fram the others and i at any
time, any such provision s or becomes invalid, iilegal or unenforceable in any jurisdiction that
shali not affect the validity, fegality and enfaresability of the remaining provisions hereof or affect
the validity, legaiity or enforceabiity of such provision in any otherjurisdiction. Without prejudice
to the foregaing, if at any time any liability in relation to the Secured Obligations is or becomes
invalid, iliegal or unenforceable then, such occurrence shall not prejudice the continuing
effectiveness of the security created by or pursuant to this Mertgage for any liability in refation
to the Secured Obligations which is not sa affecled.

This Mortgage may be exceuted in any number of counterparts, and this has the same effect as
if the signatures on the counterpaits were on a single copy of this Mortgage.

NOTICES

Notices

The provisions of clause 33 {Notices) of the Senior Facility Agreement shail be incorporated into
this Mortgage as if set out in full herein, and as if references fo: (1) “Finance Dogumenis” are to
this Mortgzge, (i) a "Finance Party” are references to the "Security Agent” and (1) an "Obligor”
are references to the Chargor.

ASSIGNMENT

Binding on sUccessors

This Morlgage shall be binding upon and inure to the benefit of sach party hereto and its
succeesors and permitted assigns.

Dealings by Security Agent

To the extent permitted by the terms of the Intercredflor Agreement, the Security Agent may
assign and transfer all or any of its rights and obligations under this Mortgage. Subject to the
confidentiality undertakings set ouf in the Secured Debt Documents, the Security Agent shall be
antitled o disclose such information concerning the Chargoer and this Mortgage as the Security
Agent (acting reasonably) considers appropriate to any actual or proposed direct or indirect

12



17.3

13

18.1

182

18.3

19
19.1

19.2

successor or to any person to whom information may be required to be disclosed by any
applicable law.

Mo assignment by Chargor

The Chargor may not assign any of its rights or transfer any of its rights or obligations under this
Mortgage (other than in accordance with or as contemplated by any provision of the Finance
Document).

SECURITY AGENT PROVISIONS
The Security Agent’s powers and rights

The Security Agent exgcutes this Mortgage as security agent in exercise of the powers and
authority conferred and vested in it under the Secured Debt Documents and the Intercreditor
Agreement for and on behalf of the Secured Parties for which it acts. It will exercise its powers
and autherity under this Mortgage in the manner provided for In the Secured Debt Documents
and the Intercreditor Agreement and, in so acting, the Security Agent shall have the protections,
immunities, rights, indemnities and benefits conferred on the Security Agent under the Secured
Debt Bocuments and the Intercreditor Agreement.

Mo Fiduciary duty to the Chargor

The Security Agent shali not owe any fiduciary duties to the Chargot {other than as expressly
set out in any Secured Debt Document).

Right to seek instructions

Without prejudice to any cbligation of the Security Agent in this Mortgage, the Intercreditar
Agreement or the Secured Debt Documents but natwithstanding any other provision of this
Mortgage, in acting under and in accordance with this Mortgage the Securily Agent is entitled
to seek instructions from the Secured Parties in accordance with the provisions of the Secured
Debt Documents and the Inlercreditor Agreement at any time, and where it so acts on the:
instructions of the Secured Parties and in accordance with the provisions of this Morigage, the
Security Agent shall not incur any liability to any person for so acting.

LAW AND JURISDICTION
This Morlgage shall be governed by and construed in accardance with the laws of Ireland.

It is irrevocably agreed for the exclusive benefit of ihe Security Agent that the courts of Irefand
are to have jurisdiction to settle any disputes which may arise out of or in connaction with this
Mortgage and that accordingly any suit, action or proceeding arising out of or in connection with
this Mortgage (in this clause referred to as “Proceedings™) may be brought in such courts,
Mathing in this ctause shall limit the right of the Security Agent to take Proceedings against the
Chargor in any other court of competent jurisdiction, nor shall the taking of Proceedings in ane
or more jurisdictions preciude the taking of Proceedings in any pther jurisdiction, whether
concurrently or not.

IN WITNESS whereof this Morlgage has been duly executed as a deed un the date first above wrilten.
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SCHEDULE 1

Tha Securities

HSS Hire Service | Bannagroe Limitad 8,069,547 Ordinary Shares of €1.00 each.
Group Limited
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SHARE
STOCK
TRANSFER
FORM

SCHEDULE 2
Part 1

Share Transfer Form

(Above this line for Registars only)

Considaration Money

Certificate lodged with the Registrar

(for compistion hy the Ragistrar / Slock

Exchange)

' Fuli Name of Undertaking | [s]

Full description of Security

[#] ordinary share of [#] Euro

Number or amount of
Shargs, Stock or other
security and, in figures | [4]
column only, number and
denomination of units, if
any

Words

Figures

[«} Unit of €[]

Name(g) of registered
helder(s) should be given
in full the address shouid | []
be given where there is
only one holder. If the
transfer is not made by the
registered holder(s) insert
also the name(s) and
capacity (e.g. Executor(s)
of the person{s) making
the transfer.

in the name(s) of

I / We hereby fransfer the above security out of the
name(s) aforésaid to the person{s) named helow or fo
the several named in Faits 2 of Brokers Transfer
Forms relating fe the above security:

Delete words in italics except for stock exchange
fransactions.
Signature(s) of transferor(s)

2
4

Bodies corporate should execute under their common
seal.

Stamp of Selling Broker{s)
or, for transactions
which are not stock
exchange transactions of
Ageni(s? if any, acting for
the Transferer(s)

Date:
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Full name(s) and full
postal address(es)
{inctuding County_or, if
applicable Paostal District
number) of the person(s)
to whom the security is
transferred. Flease slate
title, Iif any or whether Mr.,
Mrs. or Miss.

Plzase complete in type-
writing  or in  Block
Capitals

I/ We requast that such entries be made In the register as are necessary to give

effect to this transfer.

Stamp of Buyirg Brokers
{if any)

Stamp or name and addrass of person lodging this form
(if other than the Buving Brokers(s))

the security represenied by the transfer overleaf has been

................ Shares / Stock

.. Shares / Stock

................ Shares ! Stock

.. Shares | Stock

.. Shares / Stock

................ Shares / Stock

................ Shares [ Stock

.. Shares / Sfock
.. Shares [ Stock

.. Shares [ Stock

Balance (if any) due fo Selling Broker{s)

Amount of Certificate(s}

.. Shares / Stock

.. Sharas / Stock

.. Bhares / Stock

.. Shares / Stock
............................. Shares / Stock
.. Shares / Stock

.. Shares / Stock

... Shares / Stock

.. Shares / Stack

.. Shares / Stock

Brokers Transfer Forms for above amounts certifisd

Stamp of Cerlifying Stock Exchange Stamp of Selling Broker(s)

FORM OF CERTIFICATE REQUIRED WHERE TRANSFER IS NOT LIABLE TO

AD VALOREM STAMP DUTY

t/ We hereby certify that the fransaction in respect of which this transfer is made, and under which the
fixed Duty of ten punts is payabie, falls within the following description:

(@)

(b}

Vesting the proparty in trustees on the appointment of a new Trustee of a pre-existing Trust, or
on the retirement of a frusiee.

*a transfer, whare no beneficial interest in the property passes, (i) to a mere nominee of the
Transferor, {ii) from a mere nominee of the Transfaree, (iii) from one nominee fo another
nominee of the samea heneficial owner.
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ic) *a transfer by way of security for a loan; or a re-transfer to the original Transferor on repayment

of a loan,

{cl} a transfer to a residuary legatee of Shares, ete., which forms part of the residue divisible. under
a Will.

(e} a transfer to a beneficiary under a Will of a specific legacy of Shares, etc.

(f a transfer of Shares, elc., being the properly of a person dying intestate, to the person or persons

entitled thereto.

(@) a transfer to & beneficiary under a seftlement on distribution of the frust funds, of Shares, elc.,
forming the share, or part of the share of those funds to which the beneficiary is entitled in
accordanse with the terms of the settlement.

(h) a transfer on the occasion of a marriage to kustess of shares, etc., to be held on the terms of a
sattlement made in consideration of marriage.

(i) a fransfer by the liquidator of a Company of Shares, etc., forming part of the assets of the
Company, to which the Transferee is entitled in satisfaction or part satisfaction of his rights as
a sharehclder of the Compaty.

Here set out concisely the facts explaining the transaction in cases falling within (b) and (¢} or in any
case which does not clearly fall within any one of the clauses (a) fo (g). Adjudication may be required,

Date:

Transferors: Transferors:

Signature:

[Jescription:

1 Nole: the sbove cerlilicate should be signed in the case of (b} and (¢} either by (D at the transferors and
trensferees, or (i) a member of a Stock Exchange or a Solicitor acting for one or ather of the parties, or (i)
an accredited representative of a Security Agent. Yvhere the Security Agent or its official nominee is a party
{o the transfer, the Certificate may be to the effect that “the transfer is excepted from Section 74 of the Finance
(1909-10) Act, 1910", the above Certificate in other cases should be signed by a Selicitor or other person
(.. a Security Agent acting as Trustes or Executor) having a full knowledge of the facls.
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Part 2

Shareholiders Letter of Authority
To: []
Dater  [e]
Re: [¢] {the “Issuer")
Dear Sirs
We hereby irevocably and unconditicnally autherise you to date and otherwise complete the Share
Transfer Form deposited by ourselves with you in respect of our shareholding in the fssuer pursuant to
& Mortgage Ovar Shares dated [#] 20[e] {the "Mortgage Over Shares') belween ourselves and yolt, as
and when you becoms entitied to date and complete the same pursuant to the terms of the Mortgage

Over Shares.

Yours faithfully

18



SIGNATURES

HSS HIRE SERVICE GROUP LIMITED

EXECUTED as a DEED by
HSS HIRE SERVICE GROUP
LIMITED

acting by

et St Mt

Withess

EXECUTED by

GLAS TRUST CORPORATION
LIMITED

acting by:

as Authorised Signatory

Notice Details

Address:

Telephcne:

Facsimile:

Emall address:

Attention: Transaction Management Group / Project V



SIGNATURES

HSS HIRE SERVICE GROUP LIMITED

EXECUTED as a DEED by
HSS HIRE SERVICE GROUP
LIMITED

acting by

Witness

EXECUTED by

GLAS TRUST CORPORATION
LIMITED

acting by:

MNotice Deteils
Address:
Telephone:
Facsimile:
Email address:

Attention: Transaction Management Group / Project V
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