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Registration of a Charge

Company name: PATTONAIR (DERBY) LIMITED
Company number: 03872238
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Received for Electronic Filing: 04/02/2020

Details of Charge

Date of creation:  28/01/2020
Charge code: 0387 2238 0009
Persons entitled: BANK OF AMERICA, N.A.

Brief description: INTELLECTUAL PROPERTY SEE 2.1.1(A)(V) OF THE DEBENTURE WHICH
CREATES A FIXED CHARGE OVER THE INTELLECTUAL PROPERTY
(AS DEFINED IN THE DEBENTURE) INCLUDING ANY REVENUES
OR OTHER INCOME ARISING THEREUNDER AND ANY CLAIMS FOR
DAMAGES ARISING WITH RESPECT THERETO (WHETHER BY REASON
OF INFRINGEMENT OR OTHERWISE HOWSOEVER).

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument
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Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: NORTON ROSE FULBRIGHT LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3872238

Charge code: 0387 2238 0009

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 28th January 2020 and created by PATTONAIR (DERBY)
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 4th February 2020 .

Given at Companies House, Cardiff on 5th February 2020

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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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES
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CONFIDENTIAL Execution Version

Dated 28 January 2020

WOLVERINE UK HOLDCO LIMITED
(and others as Chargors)

and

BANK OF AMERICA N.A.
(as Coilateral Agent)

DEBENTURE

o | S
NORTON ROSE FULBRIGHT

| certify that, save for material -
redacted pursuant {o 5.8590G

of the Companies Act 20086,

this copy instrument is a correct copy
of the original instrument. . _

Sign & Dated 2.3, 0. 2. 28448
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' Debenture

e
_'_(2)._

Dated - 28 January2020

notwithstanding that it may be executed under hand.

It is agreed:

1.1

Interpretation
Definitions
In this Deed:

ABL Collateral has the meaning given to that term in the Infercreditor Agreement.

‘Blocked Accounts means the UK bank accounts of the Chargors speci'ﬁed in Part | of

_Between . . _
' | Wolverine UK Holdco Limited registered in England with number 11502490 (the Company):
‘The Affiliates incorporated ih"Eng.Eaﬁd'_of the Company listed in Schedule 1 (The Chargors)
" {together with the Company and each person which becomes a party to this Deed by -
executing a Deed of Accession, each a Chargor and together the Chargors); . -
3 Wesco Aircraft Hardware Corp., Wesco LLC 1 and Wesco LLC 2 as the US Chargors in
- their capacity as Partners in the Partnerships (as defined below); and -
{4y : Bank of Amaerica, N.A., as collateral agent and trustee for the Secured Creditors (’éh’e
Collateral Agent). :
Recitals
A The Chargors entér into this Deed 1o secure the repayment and sétisfaction of the Secured
Liabilities. :
B The Chargors and the Coliateral Agent intend that this document take effect as a deed

Schedule 4 andlor in.the Schedule to any Deed of Accession andfor such other UK bank

accounts of the Chargors as the Collaterai Agent and the Company may designate or
approve,

Book Debts means:

{a) all book and other debts in existence from time to time (including, without limiation,
any sums whatsoever owed by banks or similar institutions) both present and future,
actual or contingent, due, owing to or which may become due, owing to or purchased
or otherwise acquired by any Chargor; and

{b) the benefit of all rights whatscever refating to the debts referred to in (a} above
including, without fimitation, any related agreements, documents, rights and remedies
A{including, without limitation, negotiable or non-negotiable instruments, guarantees,
indemnities, legal and -equitable charges, reservation of proprietary rights, rights of
tracing, unpaid vendor's liens and ail similar connected or related rights and assets). -

Charged :Ac'.coﬁﬁts' 'mea'ns' thé _Blockéd Accounts and the Other A'cccurits.
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Credit Agreement means the revolving credit agreement dated on or about the date of this
Deed between, amongst others, (1) Woiverine Intermediate Holding It Corporation (as
Holdings), {2) Wolverine Merger Corporation {as Initial Lead Borrower {prior to the
consummation of the Merger)), {3) Wesco Aircraft Holdings, Inc. (as Ultimate Lead Borrower
{following to the consummation of the Merger in accordance with the terms of the Credit
Agreement)} and (4) Bank of America, N.A., (as Administrative Agent and Collateral Agent).

Deed of Accession means a deed of accession substantially in the form set out in
Schedule 5.

Discharge of Fixed Asset Obligations has the meaning given to that term in the Intercreditor
Agreement.

Enforcement Event means the occurrence of an Event of Default which is continuing.

Equipment means (save to the extent that any such items form part of such Chargor's stock
in trade or are subject to any restrictions on charging or require the consent of any third party)
all present and future plant, equipment, machinery, computers and computer hardware and
software (whether owned or licensed), vehicles, tools, furniture and fixtures and all
attachments, accessories owned by any Chargor and which are material to its business and
praperty {other than Fixtures) now or in future relating to it or used in connection with it and
replacements and substitutions for it wherever located,

Excluded Assets means:

{a) the interest in any accounts, contracts, permits, licenses, accounts receivable, general
intangibles (other than any equity interests), leasehold interests, payment intangibles,
chattel paper, letter of credit rights and promissory notes if the grant of a security
interest or lien therein is prohibited as a matter of law, rule or regulation or under the
terms of such accounts, contract, permit, license, account receivable, general
intangibles {other than any equity interests), ieasehold interest, payment intangible,
chattel paper, letter of credit or promissory note, in each case (i} after giving effect to
applicable law (including without limitation Section 8-408, 8-407, 9-408 or 9-409 of the
Uniform Commercial Code as in effect in New York) or (ii) unitess any consent or
waiver has been obtained that would permit the Collateral Agent’s security interest or
lien notwithstanding the prehibition or restriction on the pledge of such conltract, lease,
permit, license, license agreement or other agreement);

{b) any freehold real property and any real property leasehold interests;

{c} assefs sold to a person who is not a Chargor in compliance with the Credit
Agreement;

{d) assets owned by a Guaranior after the release of the guarantee of such Guarantor
pursuant to the Credit Documents;

{e) equily interest in any person other than wholly owned subsidiaries to the extent a
pledge thereof is not permitted by the terms of such subsidiary’s organizational or joint
venture document in each case after giving effect to applicable law (including without
limitation Section 9-4086, 9-407, 9-408 or 9-409 of the Uniform Commercial Code as in
effect in New York);

{f) partnership interests in any person other than wholly owned subsidiaries to the extent
a pledge thereof is not permitted by the terms of such subsidiary's partnership
agreement or other organisational documents after giving effect fo applicable law
{including without limitation Section 9-408, 9-407, 9-408 or 9-409 of the Uniform
Commercial Code as in effect in New York);

{g) accounts that are used for the sole purpose of making payroll and withholding tax
payments related thereto and other employee wage and benefils payments and

8D-#34461687-v19 Page 2



" acerued and ‘unpaid employee compensation payments {including salaries, wages, .

benefits. and -expense reimbursements, 401(k) and other retirement plans and -
- -employee benefits payments, including rabbi trusts for deferred compensation and .
* .. health care benefits payments), trust accounts, escrow accounts, and other accounts
< holding funds exclus:veiy for the beneﬁt of unaffiliated third par’t:es (other than any UK
- Credit Party), ' . . _ cl

(hy any segregated deposws that constatute a Pefmztted Llen under clause’ (xn} (x;v} (xv) :
S i), (v, (o), (X}(Xl) {xsoaiv), (xxxvi), (oxxvii), (it} or (diii) of section 10.01 .of the
. Credit Agreement, in each case  that. are prohﬂbuted from being subject to other
Secunty, and TR _ S '

o '(5) o any other asset in respect of whach the gran'elng of secunty under thss Deed wauld': S
: . contravene any legal, contractual or regulatory prohibition, provided that in respect of
. any contractual prohibition:

(1) such contractual prchi'bit%on was not entered into in contemplation of this Deed
" or any other Credit Document; and

(ii) {other than any joint veriture or shareholder agreement) {x) if at least 15
" Business Days prior to the date of this Deed or as the case may be, the date
- of such Chargor's execution of a Deed of Accession (as applicable) the
- Coliateral Agent (acting reasonably) determines that such asset is material in
the context of the business of the group and notifies the relevant Chargor in
writing that such consent should be sought, and (y) the relevant Chargor is
“satisfied that such endeavours would not be reasonably be expected to
adversely impact relationships with third parties, the relevant Chargor shall
" use commercially reasonably endeavours to procure the relevant consents for
a reasonable period of time of at least 60 days {(not involving the payment of
money or incurrence of any external expenses), or

(ﬁi} result in a risk of personal or criminal liability on the part of any officer;
provided, however, that Excluded Assets shall not include any assets included
in the Borrower Base.

" Fixed Asset Collateral has the meaning given to that term in the Intercreditor Agreement.
Fixed Asset Obligations has the meaning given to that term in the Intercreditor Agreement.

- Group Shares means all shares specified in Schedule 3 or in the Schedule to zny Deed of
Accession or, when used in relation to a particular Chargor, such of those shares as are
_specified against its name in. Schedule 3 or in the Schedule to any Deed of Accession, -
together in each case with all other stocks, shares, debentures, bonds, warrants, coupons or
“other comparable securities and investments now or in the future owned by any or (when used
" in refation to a parficular Chargor) that Chargor from time to time.

Insurances means all contracts and policies of insurance governed by English law taken out
by & Chargor or in which any Chargor has a beneficial interest (to the extent of that interest),
but excluding any contract or policy of insurance that constitutes an Excluded Asset or any
third party liability or public liability insurance or any directors” and officers’ insurance.

" Intellectual Property means, excluding any intellectual property that constitutes an Excluded
Asset, all: subsisting patents and subsisting fights of a similar nature held in any part of the
‘world, . applications. for patents and. such rights,  divisions and continuations . of such
applications for patents, registered ‘and unregistered trade marks, registered designs, ility

. models (in each case for. their full period and all extensions and renewals of them),

"applications for any of them and the right to apply for any of them in any part of the world,”

- inventions, confidential information, Know-how, business names, trade names, brand names,
- copyright and rights in the naturé of copyright, design rights and get-up and any similar rights -
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existing in any country; and the benefit (subject to the burden) of any and all agreements,
arrangements and licences in connection with any of the foregoing.

Intercompany Receivables means any receivables owed to any Chargor by any other Credit
Party incorporated in the United Kingdom or any receivables owed to any Chargor by any
other Credit Party documented in a loan agreement governed by English law.

Intercreditor Agreement has the meaning given to that term in the Credit Agreement.

Know-how means all the body of knowledge, technical experience, expertise and skills,
technical processes, secret processes, formulae and fechnical information held by any
Chargor and relating to its business, which is not in the public domain.

Liguidity Period has the meaning given to that term in the Credit Agreement.

Notes Debenture means the debenture dated around the date of this Deed between the
Chargors and Bank of New York Mealion Trust Company, N.A.

Other Accounts means the UK bank accounts of the Chargors specified in Part Il of
Schedule 4 and/or in the Schedule to any Deed of Accession and/or such other bank accounts
of the Chargors as the Collateral Agent may designate or approve in accordance with the
terms of this Deed.

Partnership Assets means those assets of the Partners which are from time to time subject
to the security under Clause 2.1.3.

Partnership Deed means each limited Hability partnership member's agreement relating to
any Partnership.

Partnership Interests means:;

{a) all of each Partner's present and future rights, title, interest and benefit under, in and
to any Partnership Deed and all of its existing and future interest as a limited partner in
a Partnership (including its existing and future beneficial interest in the capital and
assets of the Partnership} whether arising under a Partnership Deed, law or equity;
and

(2) any right to purchase or otherwise acquire any additional interest in a Partnership,
including without limitation any interest in the joint estate of a Partnership.

Partnership Related Rights means all present and future:

(&) distributions of any kind and any other sum paid or payable to a Partner in respect of a
Partnership Deed and ifs Parinership Interests, including distributions of profits,
income or capital;

{b) any interest or principal paid or payable to a Partner in respect of a Parinership Deed
and its Partnership interests including in respect of any loan made by the Partner to
the Partnership;

{c) rights, shares, warrants, benefits, money, property or other assets accruing or offered
at any time in relation to its Parinership Interests by way of redemption, bonus,
repayment of capital, dividend, preference, purchase, conversion, option, substitution,
exchange or otherwise in respect of a Partnership Deed and its Partnership Interests;
and

{d} any other rights and assets attaching to, deriving from or exercisable by virlue of the

ownership of, its Partnership Interests including all rights and remedies for enforcing
its Partnership interests.

BD-#34451687-v19 Page 4



SRS .';Partners means those Chargors aﬂd the US Chargors whrch are ltmnted habliity partners m' i
B 'any of the Partnersh;ps : : S

) -".'Paﬂnershlps means. Wesco 1 LLP and Wesco 2 LLP and any other !;mzted iaabeisty R
- partnership- estabﬁshed under ihe ans of Englaﬂci and Wales in which any Chargor has an'. 2
~interest. . § T : . RO _ -

R ?erfectton Reqmmment means the makmg or procar;ng of all ﬁhngs recordlngs enmiments, Lo
--.endorsemenis; reg:strations notarisations, notifications, stampings and any stamp taxes. . '

Perm;tted D:sposal means any dss;msai permztted under the terms of the Credat Eﬁocuments

Perm;tted Securtty means any Security whsch any Chargor is penmtted to create or mamtam BRI
under the terms of the Credit Documenﬁs o L

Permitted Transaction means any transactwn wh;ch any Chargor is permstted o carry out
- -under the terms of the Credit Documents. :

' Receiver means any individual or individuals (who may be an employee or employees of the
~ Collateral Agent) for the time being and from time to time appointed by the Coliateral Agentto
be a receiver or receivers {and, where more than one individual is appointed jointly, they shall
“have the power to act severally, unless the Collateral Agent shall specify to the contrary in
their appointment) under this Deed and, where the context shall admit, any individual or -
individuals for the time being and from time to time so appointed in substitution, provided
always that all such individuals shall be qualified under the Insolvency Act 1986 to act as a
receiver of the property of any company with respect to which he is appointed or as an
~administrative receiver of any such company.

Regulations means the Financial Collateral Arfangements (No 2) Regulations 2003 (S.1.
- 2003/3226) or equivalent legislation in any applicable jurisdiction bringing into effect Directive
- 2002/47/EC on financial collateral arrangements, and Regulation means any of them.

Related Rights means, in relation to the Group Shares, all dividends and other distributions
" paid or payable after today's date on all or any of the Group Shares and all stocks, shares,
 securlties {and the dividends or interest on them), rights or money accruing or offered at any
‘time by way of redemption, bonus, preference, option rights or otherwise to or in respect of
any of the Group Shares or in substitution or exchange for any of the Group Shares.

. Secured Creditor means the Lender Creditors and any Secured Bank Product Provader
' constntutmg Guaranteed Cred;tors

' Secured Llahlhtses means:

.(é)' - _in respect of all Chargors ongtnally party to thlS Deed, ail present anci future '
Obligations, whether actual or contingent -and whether jointly or severally or in any
other capacsty whatsaever of each Credit Party to the Secured Creditors; and

(b} In respect of any UK Credrt Party that accedas and grants secunty under ihas Deed all
-present and - future Obligations, whether actual or contingent and whether jointly or
saverally or in any ‘other capacnty whatsoever, of each UK Credit Party to the Secured
Gred tors. . .

B Securaty means a mortgage. charge pEedge isen asssgnmant by way of secunty reter‘etmn of
- title provision, trust or flawed asset arrangement (for the purpose of, or which has the effect of,
granting security) or other securtty interest securing any obligation of any. person or any other

o 'agreement or arrangement in any junsdsctton having.a s:m;lar sffect, :

.Security Assets means aEI assets of each Chargor that are the sub;ect of any securzty created
by this Deed : : L ) . K
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1.2

Security Pariod means the period beginning on the date of this Deed and ending on the date
on which the Secured Liabilities have been paid in full and all Letters of Credit have expired or
otherwise terminated (other than {x} indemnification obligations arising under the Credit
Documents which are not then due and payable, (v} Letters of Cradit which have been Cash
Collateralized or backstopped in accordance with the provisions of the Credit Agreement and
{z) obligations and Habilities under any agreement governing the Secured Bank Product
Obligations, except to the extent then due and payable and then entitled to payment in
accordance with Section 11.11 of the Credit Agreement} and Commitments have expired or
terminated (other than US. Revolving Commitments). If any amount paid by any Chargor
and/or in connection with the satisfaction of the Secured Liabilities is reasonably likely to be
avoided or otherwise set aside on the liquidation or administration of such Chargor or
otherwise, then that amount shall not be considered to have been irrevocably paid for the
purpose of this Deed.

Security Shares means the Group Shares and the Related Rights and, in the case of any
Chargor, means such of the Group Shares as are held by it at the relevant time, together with
all Related Rights in respect of such Group Shares.

Trade Receivables means all book and other debts arising in the ordinary course of trading,
which are material in the context of a Chargor’s business as a whole.

Construction
Any reference in this Deed to:

{a) assets includes presert and future properties, revenues and rights of every
description;

{b) an authorisation means an authorisation, consent, approval, licence, resolution, filing
or registration;

(c) a Credit Document or any other agreement or instrument is a reference to that Credit
Document or other agreement or instrument as amended, amended and restated or
novated from time to time, including by way of increase of the facilities or other
obligations or addition of new facilities or other obligations made available under them
or accession or retirement of the parties to these agreements;

{d) indebtedness includes any obligation (whether incurred as principal or as surety) for
the payment or repayment of money, whather present or future, actual or contingent;

{e) a person includes any person, firm, company, corporation, government, state or
agency of a state or any association, trust or partnership (whether or not having
separate legal personality} or two or more of the foregoing,;

{f) a regulation includes any regulation, rule, official directive, request or guideline
(whether or not having the force of law) of any governmental, infergovernmental or
supranational body, agency, department or regulatory, self-regulatory or other
authority or organisation;

{g) a recelver includes any receiver, manager and, if the Collateral Agent is permitted by
law to appeint an administrative receiver, includes an administrative receiver;

{h} a provision of law is a reference to that provision as amended or re-enacted;
{i) words importing the singular shall include the plural and vice versa; and
)] any party or person includes any permitted successor, transferee or assignee.

1.2.2 Clause and Schedule headings are for ease of reference only,

BOD-#34461687-v19
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a2

425
L while such circumstance :s continuing, be construed accordingly.

126

A Defauit (mcludmg an Event ef Default) is contmumg |f it has not been remed@ed or wawed

' Cap;tahsed terms def‘ned in'the Credit Agreement have the same meamng when used in thls e
- Deed unfess the context requzres othenmse _ : : o

If ai any time the Company is 1he only Chargor the references in thls Deed to Chargors shalﬁ '

The terms of the other Credit Documents and of any side letters: between the partzes to this

- Deed in relation to the Credit Documents are incorporated in this Deed to the extent required

for. any purportad disposition of the Security Assets contained in this Deed to be a valid
" disposition in accordance wﬂh Sect:on 2(1) of the Lew of Prepeﬁy {Musce!taneous Provss;ons) E
" Act 1989 . . . . '

o2y

Each of the charges in C!ause 2 over each category of the assets each asset and each sub-

_category of each asset specified in such clause shall be read and construed separately, as -

" though each such category, asset and sub-category were charged mdependentiy and -

1.3

14
1.4.1

142

. separately of each other and shall apply to both present and future assets,
‘Intercreditor Agreement

“This Deed is entered into Subj’e‘ct'tc"the térms of the Intercreditor Agreenien{.: In the event of

any inconsistency between the terms of this Deed and the provisions of the Intercreditor
Agreement, the provisions of the Intercreditor Agreement shali prevail.

- Deposit of documents

Subject to clause 1.4.2, discharge by a Chargor of its obligations under clauses 7.3 (Security
Shares), 7.6 (Intellectual Property) and 7.7 (Equipment} of the Notes Debenture shall
constitute discharge of its obligations under clauses 7.3 (Security Shares), 7.6 {Infellectual
Froperty) and 7.7 {Equipment} of this Deed.

Each Chargor covenants that:

(&) in respect of ABL Collateral, at the times and in accordance with the terms of this

Deed; and

(k)  in respect of Fixed Asset Collateral, as soon as reasonably practicable after the

~ Discharge of Fixed Asset Obligations has occurred and at all times during the Security -
. Period following the Discharge of Fixed Asset Obligations as soon as reasonably

“practicable after it receives them,

it shall deposit with the Collateral Agent, in respect of or in connection with the Security Assets

all deeds, certificates and other documents required to be deposited with the Collateral Agent

Collateral Agent at the expense and risk of the relevant Chargor.

Fixed Security .

‘Each Chargor charges in favour of the Collateral: Agent as security for the payment of the

Secured Liabilities:

“{a} by way of fixed charge

. in relation to the relevant Security' Assets under this Deed, all of which will be held by the

| _'j(i). all Equzpmem now or in the future beiongmg to it and its snlerest in ‘any such o
-Equipment ‘in-its - possession. .now or in the. future  but. exciuding -any -such .

Equ;pment whuch is not swned by such Chargcr

ity ' aEl of its benefats ciarms and returns Of prem;ums in respect of the tnsurances

BD-#34461687-v19
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(b)

(c)

(d)

iii) its goodwill and its uncalled capital both present and future;
{iv} its rights under any hedging arrangements;

{v} intellectual Property owned by such Chargor including any revenues or other
income arising thereunder and any claims for damages arising with respect
thereto {whether by reason of infringement or otherwise howsoever);

by way of morigage or, to the extent that this Deed does not take effect as a
maortgage, by way of fixed charge Group Shares held now or in the future by it and/or
any nominee on its behalf; and

by way of mortgage or to the extent that this Deed does not take effect as a mortgage,
by way of fixed charge all the Related Rights accruing to all or any of the Group
Shares held now or in the future by it and/or any nominee on its behalf,

PROVIDED THAT:

(i} untit an Enforcement Event, all dividends and other distributions paid or
payable as referred to in paragraph (c) above shall be paid directly to the
relevant Chargor; and

{ii) until an Enforcement Event, all voting rights attaching to the relevant Group
Shares shall be exercised by the relevant Chargor.

by way of assignment or, to the extent that this Deed does not take effect as an
assignment, by way of fixed charge all of its present and future rights, title and interest
in and to the Book Debts, intercompany Receivables, Trade Receivables and
Insurances Policies and all rights, securifies and guaraniees of whatsoever nature
enjoyed or held by it in relation io such assets.

2.1.2 Each Borrower charges in favour of the Coltateral Agent by way of fixed charge as security for
the payment of the Secured Liabilities ail of its right, title and interest (if any) in and fo the
Blocked Accounts and all monies standing to the credit of any of the Blocked Accounts and
the debts represented by them.

2.1.3 Each Pariner assigns absolutely all of the Rights which it now has and all of the Rights which it

obtains
(a)
(b)

at any time in the future in the:
Parinership Interests; and

Partnership Related Righis,

and in any Rights accruing to, derived from or otherwise

3 Floating Charge

31 Creatio

n

Each Chargor charges by way of floating charge all its assets not otherwise effectively
mortgaged or charged by way of fixed martgage or charge under Clause 2 (Fixed Security).

3.2 Conversion by notice

The Collateral Agent may by written notice to any Chargor convert the floating charge created
by this Deed into a fixed charge in relation to all or any of such Chargor's assets specified in
the notice if;

BO-#34461687-v19
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@)y the Cdltate’r'éé'Agéﬁt has reasonable g'féﬁ.nds:fOf considering those assets, which are ~ .

- material in the context of the busaness asa whoie to- be in. jeopardy, by !egai process =

-or otherwase or

S '(b) ";'."-.'art Enforcement Event has occus‘red

33

- No wasver

' The giving by the Collateral Agent of a natice prsuant to Clausé 3.2 i relation 1o any class of
~any Chargor's assets, rights and property shall not be construed as a walver or abandonment

U of the Coﬁaterai Agem's r:ghts to glve cthar s&m;iar ncmc:es in r‘espect of any ‘other c!ass of e

34

513

assets.

'fnso%vency Act 1936

. Nature of Secunty created

' Paragraph ftt of Scheduie B1 to the Ensoivency Act 1 985 app!:es 1o the ﬂoatmg charge created
_ by Clause 3.1. '

Sub;act i aﬂ cases to the Lagal Reservatzons ’me Perfectlon Requ:rements and any F’errmtted'

Liens, the Security created under this Deed are created:

{a)  as a continuing security to secure the payment and discharge of the Secured

Liabiiities;

(b} (except in the case of assets which are the subject of a Eegé! mortgage under this

Deed) over all present and future assets of the kind described which are owned by
any Chargor and, to the extent that it does not own those assets, shall extend to any
right or interest which it may have in them;

{c} in favour of the Collateral Agent as trustee for the Secured Creditors; and

{d) with full titte guarantee..

“Excluded Assets

There shall be excluded from the charges created by Clause 2 (Fixed Security) any Excluded

-Asset of each Chargor.

No Chargor shall, have any Obifgation to investigate title, review documentation (inélﬁding in-

relation {o leases, trade receivables or inventory) or review registers, provide surveys or other

insurance, envirohmental or other due diligence or diligence of any potentially applicable

restriction, or to identify, satisfy or remove any such restriction, in each case priorto, oras a
condition of, entering into this Deed or at any time thereafter.-

If a consent or waiver must be obtained or a condition be satisfied (including as a result of any
restriction) in order for any Excluded Asset fo be subject to the charges created by Clause 2
{Fixed Security), the relevant Chargor shall use commercially reasonable endeavours to

obtain consent to granting security over such assets to the extent such asset is material and

provided that the relevant Chargor determines that such endeavours will not involve placing
commercial relationships with third parties in jeopardy, Such commercially reasonably
endeavours shall only be exercised for a reasonable period of time given the circumstances

7 BD-#34461687-v19 .

from such date as the Collateral Agent reasonably requests such Chargor to do so (but in no
- event shall such time period be greateér than thirty (30) Business Days, followmg wh ch such
commermaliy reasonable endeavours shall be deemed to have been used
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On the waiver or consent being obtained, or the condition being safisfied, the relevant
Excluded Assel shall become a Security Asset which is mortgaged or charged (as
appropriate) under Clause 2 {Fixed Security) of this Deed.

Representations and Warranties
Making of representations

Each Chargor and each US Chargor makes the representations and warranties set out in this
Clause 6 to the Collateral Agent and the other Secured Creditors. Each of the representations
and warranties so set out are made on the date of this Deed and the representations and
warranties in Clauses 8.2 (Title) and 6.4 (Securify Shares) are deemed to be repeated by the
Chargors throughout the Security Period on those dates on which the Repeating
Representations are to be repeated in accordance with the terms of the Credit Agreement with
refarence to the facts and circumstances then existing,

Title

Subject to the Legal Reservations, the Chargors and each US Chargor are the sole legat and
beneficial owners of the Security Assets free of any Security or third party interest of any kind
(other than pursuant to or as permitted by the Credit Documents).

Security

Subject to the Legal Reservations and Perfection Requirements, this Deed creates the various
forms of security it purports to create and is not liable to be avoided or otherwise set aside on
the liquidation or administration of any Chargor or any US Chargor.

Security Shares

Each Chargor is the sole beneficial owner of its Security Shares and, save where such
Security Shares have been registered in the name of the Collateral Agent or its nominee
pursuant {o this Deed andfor its nominege, is the absolute legal owner of such Security Shares
subject {6 any Permitted Disposal.

The Group Shares are fully paid and non-assessable and neither the Group Shares nor the

Related Rights are subject fo any options to purchase or similar rights of any person which
would adversely affect the interests of the Secured Creditors.

Undertakings
Buration

The undertakings in this Clause 7 shall remain in force throughout the Security Period and are
given by each Chargor andfor each US Chargor (as the case may be).

General

Book debts and receipts: Each Chargor shall collect and realise its Book Debis and other
monies and receipts in accordance with the Credit Agreement and, save to the extent that the
Collateral Agent otherwise agrees in writing, pay the proceeds thus realised into a Blocked
Account and, pending such payment into a Blocked Account hold the proceeds thus realised
upon trust for the Secured Creditors.

Resftrictions on dealings: No Chargor shall:
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ey S create b'r'_'pé:rmi't_'téz_?subsi'st-éﬁy Security over any Security Asset_or Partnership Asset
- pther than a Security or {as the case may be) Quasi-Security, which is a Permitted -
Secunty, Permltted Dnsposai or a Permitied Transaction or as created by thrs Deed or ..

SHIRRSNEN {+) _seii transfer or otherw:se dtspose of any Secunty Asset or Par’mersh;p Assei except_ o
S for the disposal inthe ordinary course of trade of any Security Asset subject to the .
~floating charge created by Clause 3.1 or except as provided for under the Credit
.~ Documents (including for the avmdame ef doubt any Permltted Basposal or Perm;tted o
: 'Transactucn) '

o _"",'_,3 : Security Shares

Lo 731 : Each Chargor shall ‘as 'soon as reasonabiy practscab!e deposut with the Coiiatera& Agent oras

. the Collateral Agent may direct all share certificates in relation to such Group Shares as are
“owned by it or in-which it has or acquires an interest and their Related Rights and shali
execute and deliver to the Collateral Agent all such share transfers in order to, cn an-
. Enforcement Event, enable the Collateral Agent or its nominees to be registered as the owner -
~or otherwise to obtain a legal title- to the same and, without limiting the generality of the
- foregoing, shall deliver to the Collateral Agent as soon as reasonably practicable after the date |
. of this Deed or the relevant Deed of Accession {(unless it has already taken such action} .
" executed (and, i required to be stamped, pre-stamped) share transfers for all such Group.
- Shares in favour of the Collateral Agent and/or its nominee(s) as transferees or, if the
‘Collateral Agent so directs, with the transferee left blank and, following an Enforcement Event,
-shall procure that all such share transfers are at the request of the Collateral Agent promptly
registered by the relevant company and that share certificates in the name of the Collateral
© Agent and/or such nominee(s} in respect of all Group Shares are pmmptiy delivered to the
- Collateral Agent. - . '

7.3.2 _ The Collaterai Ageni and its nominee may, following an Enforcement Event, exercise or refrain
from exercising (in the name of each Chargor, the registered holder or otherwise and without
any further consent or authority from each Chargor and irrespective of any direction given by
any Chargor) in respect of the Security Shares any voling rights and any powers or righis
under the terms of the Security Shares or otherwise which may be exercised by the person or

_persons in whose name or names the Security Shares are registered or who 'is the holder
thereof, including, without limitation, all the powers given to frustees by Section 10(3) and (4)
of the Trustee Act 1925 as amended by Section @ of the Trustee Investments Act 1861 in
respect of securities or property subject to a trust PROVIDED THAT at all times prior to an
"Enforcement Event each Chargor may and shall continue to exércise any and all voting rights -
‘with respect to the Group Shares subject always to the terms of this Deed. No Chargor shall
without the previous consent in writing of the Collateral Agent exercise the voting rights
attached to any of the Group Shares in favour of resolutions having the effect of changing the
~ferms of the Group Shares (or any class of them) or any Related Rights in any way which
‘would materiaily adversely affect the interests of the Secured Creditors. Each Chargor hereby
_irrevocably appoints the Collateral Agent or its nominees its proxy 1o exercise (following an
- Enforcement Event and as provided in or permitted by this Deed) all votmg raghts 50 long as .
. the Group Shares belongmg to it remain regtstefed in its name.. :

7;3.'3 - Each Chargor durang the contanuance af this secun{y will promptly fofiowmg thetr due date
~ . make &all payments wh:ch may become due and payabie in _respect of any of the Security
Shares.

734 htis expre‘ssiy'agreed that,_notwiths’tanding’ Snythingi :o the 'c'ontrary'contained in this Déed,
' .. each Chargor shall remain liable to observe and perform all of the conditions and obligations
© . -assumed by it in respect of the Security Shares and the Collateral Agent shall not be under
any obligation or liability. by reason of or arising-out of the security over the Security Shares
- conferred by this Deed. The Collateral’ Agent shalt not be required in any manner to perform _
or fulfil any obligation of ‘any Chargor in respect of the Security Shares, or to make any -
- payment, or to receive any enquiry as to the hature or sufficiency of any payment received by
- them, or to present or fnle any clalm or. take any oiher action to coliect or. enforce the paymem
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of any amount fo which they may have been or to which they may be entitied under this Deed
at any time or times.

7.35 On an Enforcement Event and at any time thereafter the Collateral Agent shall be entitled to
put into force and exercise immediately as and when it may see fit any and every power
possessed by the Collateral Agent by virtue of the security over the Security Shares conferred
by this Deed or available to a secured creditor (so that Sections 93 and 103 of the Law of
Property Act 1925 shall not apply to this security} and in particular {without imitation):

{a) to selt ali or any of the Security Shares in any manner permitted by law upon such
terms as the Collateral Agent shall in its absolute discretion determine;

(b} to coliect, recover or compromise and give a good discharge for any monies payable
to any Chargor in respect of the Security Shares or in connection therewith; and

{c) to act generally in relation to the Security Shares in such manner as the Coliateral
Agent acting reasonably shall determine,

7.36 Promptly following conversion of any of the Group Shares from certificated to uncertificated
form, and on the creation or conversion of any other securities which are for the time being
comprised in the Security Shares in or into uncertificated form, each Chargor shall give such
instructions or directions as the Collateral Agent may reasonably require in order to protect or
praserve its security,

7.3.7 Each Chargor shall, as scon as reasonably practicable after receipt of any certificate or other
document evidencing any entittement to further Security Shares, deposit it with the Collateral
Agent together with such share transfer forms in blank and other documents as the Collateral
Agent may reasonably require,

7.4 Opening of Accounts and Collection of Receivables

7.4.1 In accordance with the terms of the Credit Agreement, each Chargor shall open the relevant
Blocked Accounts, and the Chargors shall maintain the Other Accounts and exacute all deeds
and documents and do all other acts and things reasonably required by the Collateral Agent in
connection with them and the Chargors shalt maintain such accounts until the security
constituted by this Deed has been discharged.

7.42 Promptly following the execution of this Deed or Deed of Accession {as applicable), each
Chargor shall serve nofice upon the bank at which each Blocked Account is opened (in
respect of the relevant Blocked Accounts) in substantially the form set out in Schedule 2 (Form
of Notice fo Banks and Acknowledgement) and shall procure that the refevant bank returns the
acknowiedgement in substantially the form set out in Schedule 2 (Form of Notice to Banks and
Acknowledgement) or such other form acceptable to the Collateral Agent in its absolute
discretion.

7.4.3 Until the security constituted by this Deed is discharged, no Chargor shall maintain any bank
accounts which are not Charged Accounts,

7.5 Operation of Blocked Account
Following the delivery of a Liguidity Notice by the Administrative Agent pursuant o section
9,17(d¥(i) {Colfateral Monitoring and Reporting) of the Credit Agreement, no Chargor shall be
entitied to withdraw the whole or any part of any amount standing to the credit of any Blocked
Account and shall not take any action, claim or proceedings against the Collateral Agent or
any other party for the return or payment to any person of the whole or any part of any amount
standing to the credit of any Blocked Account.

7.6 intellectual Property

7.6.1  Upon the occurrence of an Enforcement Event:

BO-#34451687-v19 Page 12



“{a).. - without prejudice to Clause 14, each Chargor shall at its own expense execute any
“. . document and do all assurances, acts and things as -may reasonably be required o -
- procure that the security created by this Deed is recorded as soon as possible in
- elther (i) each register in each jurisdiction -in. which any InteE§ectuaE Property s
' "regestared or (;s) the re!evant supranataonai rag;stry, :

{h) - "Wfthcsut pre;ucfece to. Clause 14, if any Chargor {iy pmposes ta appty to reg;ster any '
- inteflectual Property in any register in which it is not already ideniified as being
. registered in or (i) proposes to apply to register any Intellectual Property right not -
- existing on the date of this Deed, such Chargor shall notify the Collateral Agent and, if =
.- the Collateral Agent so requires and promptly notifies the Chargor, such Chargor shall -
 “ensure that application is made for the security created by this Deed to be recorded;
. and that any such security is recorded, at the same time as the application or
- registration (as the case may be) of such intelfectual Property,

o ~{c) .- each Chargor shaii use its reasonable endeavours to procure any third party consents - _
- which may be necessary to complete or to perfect the securily intended to be created
-gver the Intellectual Property pursuant to this Deed;

(d)  each Chargor will make such registrations and pay such fees, renewal fees,
' ._regastratnon taxes and siniilar amounts as are necessary to keep the Intellectual
- Property inforce, :

{e) each Chargor will take such steps as are r‘easonabty-practicable to maintain and
preserve its interests in its Intellectual Property including applying to register any
interests therein in any relevant register; and

7.6.2 No Chargor wili, without the prior written consent of the Collateral Agent, sell, transfer, license
or otherwise dispose of any Intellectual Property except for any Permitted Disposal.

7.7 Equipment
Upon the occurrence of an Enforcement Event;

7.7.1  each Chargor wili promptly pay all taxes, fees, licence duties, regisiration charges, insurance
premiums and other outgoings in respect of the Premises and the Equipment;

7.7.2  each Chargor will obtain all material authorisations from time fo time required for the use and
operation of the Equipment and not to do or permit to be done any act or omission whereby
the Equipment or the use of it would contravene regulations for the time being in force,

7.7.3 o the extent such loss, theft, material damage or destruction would be materially prejudicial to
. the interests of the Secured Creditors, each Chargor will, as soon as reasonably practicable,
. notify the Collateral Agent of any loss, theft, material damage or destruction to the Equipment;
and

7.7.4  upon request of the Collateral Agent, each Chargor will give the Collateral Agent such
information concerning the location, condition, use and cperation of the Equipment as the
Coliateral Agent may reasonably require. and to permit any persons designated. by the
Collateral Agent during normal business hours {o inspect and examine the Equipment and the
records maintained in connection with it provided that each Chargor is given reasonable prior
notice of such inspection.

7.8 Partnership Deeds. -

Each F’artner will comply wﬁh and remain Eaab{e for all ‘of its obitgatsons under any relevant '
Partnership Deed. . '

- BD-#34461687-v19 . _ o o _ T Page 13



9.1

9.1.1

9.1.2

9.1.3

9.2

9.3

9.4

8.5

BO-#34461687-v19

When Security becomes Enforceable

The security constituted by this Deed shall become immediately enforceable and the power of
sale and other powers conferred by section 101 of the Law of Property Act 1925, as varied or
amended by this Deed, shall be immediately exercisable upon and at any time after an
Enforcement Event after which the Collateral Agent may in its absoclute discretion enforce all
or any part of the security in any manner it sees fit.

Enforcement of Security
General

For the purposes of all powers implied by statute, the Secured Liabilities are deemed to have
become due on the date of this Deed but such powers shall only be exercisable on and from
an Enforcement Event.

Section 103 of the Law of Property Act 1925 {restricting the power of sale) and section 93 of
the Law of Property Act 1925 (restricting the right of consolidation) do not apply to the security
constituted by this Deed.

The statutory powers of leasing conferred on the Collateral Agent are extended so that,
without the need to comply with any provision of section 89 or 100 of the Law of Properly
Act 1925, the Collateral Agent is empowered to lease, make agreements for leases, accept
surrenders of leases and grant options as the Collateral Agent may think fit.

Agent of the Chargors and/or US Chargors

For all purposes each Receiver is deemed to be in the same position as a Receiver duly
appointed by a mortgagee under the Law of Property Act 1925, Every Receiver shall be the
agent of the Chargor and/or US Chargor (as the case may be} in respect of which he was
appointed unless and until a liquidator shall be appointed of that Chargor and/or US Chargor
(as the case may be), whereafter such Receiver shall act as principal but shall not become the
agent of the Collateral Agent. That Chargor and/for US Chargor alone shall be responsible for
the Receiver's contracts, engagements, commissions, omissions, defaults and losses and for
liabilities incurred by him. The Collateral Agent shall not incur any liability of whatsoever
nature (either to the Chargors and/or US Chargor (as the case may be) or to any other person)
by reason of the Coilateral Agent making his appointment as a Receiver or for any other
reason, other than as a result of the Collateral Agent's own gross negligence or wilful
misconduct.

Mortgagee in Possession - No Liabllity

Neither the Collateral Agent nor any Receiver or manager will be liable, by reason of entering
into possession of a Security Asset, to account as mortgagee in possession or for any loss on
realisation or for any default or omission for which a mortgagee in possession might otherwise
be Hable, other than as a result of the Collateral Agent or Receiver's gross negligence or wilful
misconduct.

Privileges

Each Receiver and the Collateral Agent is entitied to alt the rights, powers, privileges and
immunities conferred by the Law of Property Act 1925 on morigagees and receivers when
such receivers have been duly appointed under that Act, except that section 103 of that Act
does not apply.

Protection of third parties

No person (including a purchaser) dealing with the Collateral Agent or a Receiver or its or his
agents need enquire:
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. - :'(a')_”' ' :_'whelher the Secured Ltabai:tles have become payable or
'(b)' : _' :whether any pawer purported to be exermsed has become exercusabie or.-
SO () SR whether any’ mortey remains due or o

o '(6) S how any money paacf to the Coltaterai Agen: of to the Recewer is to be applsed

o 956 '-ZRedemptaon of pnor Martgages

R At any'time af{er the-’s‘ecurity constituted by this Deed has become enforceable, the Collateral
- Agent or any Receiver may, in the case of the Collateral Agent at the sole cost of the Chargors . -
{payable to the Collateral Agent on demand) and in the case of a Recelver as an expense of ..
- the Receiver's receivership:

(&) . - redeem aﬁy'smerest'by Way of éec&jnty for the 'trme being and from time to time
“ranking in point of security in priority to any of the security constztuted by this Deed;
and/or

(B} . {in the case of a redemptlcn by the - Coﬂaterai Agent) procure !he transfer of that
-irterest by way of security to itself, and/or . . '

(¢} settle and pass the actounts of any prior mortgagea,. chargee or en‘cum'brancer'which B
once 50 settled and passed shall be conclusive and binding on the Chargor,

9.7 Financial Collateral”

9.7.1 At any time after an Enforcement Event, the Coliateral Agent.or any Receiver may to the
extent that any Security Asset constitlutes Financial Collateral, as defined in the Regulations,
appropriate it and transfer the titte in and to it to the Collateral Agent insofar as not already

" fransferred, subject fo paragraphs (1) and (2) of Regulation 18,

9.7.2 The Collateral Agent shall prompily attribute a value to the appropriated financial security as
confirmed by reference to either the relevant public quoted index reflecting the right {o effect
an immediate sale thereof on a recognised stock exchange at such price on such date of
valuation (if applicable} or a fair valuation opinion provided by an independent reputable
‘internationally recognised third party professional firm-of advisors and, in any event, attributed

‘i a commercially reasonable manner.

973 Where the Collateral Agent exercises its rights of appropriation and the value 6f the financial
- coliateral appropriated in accordance with this Clause 8.7.3 differs from the amount of the
Security Asset, either:

(a)  the Collateral Agent must account to the relevant Chargor promptly upon the
determination of such value for the amount by which the value of the appropriated
f nancial collateral exceeds the Security Assef; or

'(b) . 'the relevant Chargor will remain fiable 1o the Collateral Agent for any’ amuunt whereby
the value of the appropriated financial collateral is less than the Security Asset.

10 Receiver

101 - Appointment of Receiver
At any time after the security constiftited by this Deed becomes enforceable, or, at any time if
- so requested by any Chargor and/or any US Chargor in-writing, the Collateral Agent- may (but
- shall not be ¢bliged) without further notice (and whether or not the relevant Chargor and/or US -

. Chargor shall have been accorded sufficient or any time in which to-satisfy any relevant
_ indebtedness) from time to time, and notwithstanding that, if such be the case, one or more .
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than one Receiver shall have been appointed in respect of all or any of the Security Assets or
Parinership Assets pursuant to this Clause 10.1 and not removed from such Security Assets
or Parinership Assets, appoint in writing, under the hand of any manager of the Collateral
Agent, a Receiver of the Security Assets or Partnership Assets or any of them and, where so
requested by a Chargor and/or US Chargor, whether or not those Security Assets or
Partnership Assets shall belong to that Chargor andfor US Chargor (as the case may be).

Relationship with the Collateral Agent

To the fullest extent permitted by law, any right, power or discretion conferred by this Deed (be
it express or implied) upon a Receiver of any Security Assets may, after the security created
by this Deed has become enforceable, be exercised by the Collateral Agent in relation to any
Security Asset either:

(a) without first appointing a Receiver; or
{b) notwithstanding the appointment of a Receiver.
Removal

The Collateral Agent may by writing under its hand (subject to Section 45 of the Insclvency Act
18886 (any requirement for an order of the court in the case of an administrative receiver));

{(a) remove any Receiver appointed by it; and

(b} whenever it deems it necessary or desirable, appoint a new Receiver in the place of
any Receiver whose appointment may for any reason have terminated.

Remuneration

The Collateral Agent may, from time fo time, fix the remuneration of any Receiver and direct
payment of the same out of monies accruing to him in the exercise of his powers, authorities
and discretions by or pursuant to this Deed, but the Chargor and/or US Chargor in respect of
which any Receiver shall have been appointed shall alone be liable for the payment of that
remuneration,

Powers of Receiver
General

In addition to those conferred by the Law of Property Act 1925 on any receiver appointed
under that Act, each Receiver has, and is entitled to exercise, all of the rights, powers and
discretions set out in this Deed. The powers, authorities and discretions conferred by or
pursuant to this Deed in relation to the Security Assets on the Collateral Agent or any Receiver
shall be in addition to, and not in substitution for, the powers conferred on mortgagees or
receivers under the Law of Property Act 1825, and, where there is any ambiguity or conflict
between the powers, authorities and discretions contained in that Act and those conferred by
or pursuant to this Deed, the terms of this Deed shall prevail.

i there is more than one Receiver holding office at the same time, unless the document
appointing him states otherwise, each Receiver may exercise all of the powers conferred on a
Receiver under this Deed individually and to the exclusion of any other Receivers.

A Receiver who is an administrative receiver of a Chargor or US Chargor has all the rights,
powers and discretions of an administrative receiver under the Insolvency Act 1986.

A Receiver may, in the name of the relevant Chargor or US Chargor if he so wishes:
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B () '_'da al cther acts and thmgs whsch he may cons;der necessary or deswable for reaiismg S
. any Security Asset or Partnership Asset or incidental or conducive to any of the rights,
- powers or discretions conferred on a Receiver under ar. by virfue of th;s Deed and '

) - _do and exercise in relatuon io any Security Asset or Partnarshxp Asset all the powers i
. rauthorities and things which he would- be capab[e of exerc;smg as’if he were its
- -ghsolute beneficial owner.- o . .

: 1.2 ' _' Borrow ami Lend Money

- .-A Receaver may ralse and borrow meney (e%ther unsecured of on the secunty of any Secur:ty'. o
. -Asset or Partnership Asset, either in priority to, pari passu with, or subsequent to, the security
- gonstituted by this Deed or otherwise) and may lend money either with or without security in
-the case of either borrowing or lending money on any other terms and for whatever purpose
which he thinks fit.. No person-lending that money need enquire as to the propriety or purpose
~of the exercise of that power or to check the application of any money so raised or borrowed.

113 Carry on Busmess

A Recesver may carry on, manage or concur in the carrymg on-or managgng of the busmess-'

" for the time being and from time to time of the relevant Chargor or US Chargor in such manner
as he may think fit, including, withouf limitation, power to perform, repudiate, rescind,
coinpromise, amend or vary any contract, instrument or agreement to which the relevant

" Chargor or US Chargor shall for the time being and from time to time be a party.

11.4 Compromise

A Receiver may settle, adjust, refer to arbitration, compromise and arrange any claims,
accounts, disputes, questions and demands with or by any person who is or claims {o be 2
creditor of the relevant Chargor or US Chargor or relating in any way to any Security Asset or
Partnership Asset.

11.5 _ Employees

Either in connection with -any exercise by the Receiver of his powers by or pursuant to this
"Beed or otherwise for any purpose connected with any of the Security Assets, a Receiver may
appoint and discharge managers, officers, agents, accountants, servants, workmen and others

- upon such terms-as to remuneration or otherwise as he may think proper.

116 Leases

. A Receiver may grant, or concur in the grant of, any leases or licences of any Security Asset
" for any term-on any terms which he thinks fit {including, without limitation, at a rent or fee with
. or without. & premium) and may accept a surrender of any fease or licence of any Security
Asset on any terms which he thinks fit (anciudlng, wuthout i%mntatton the payment of money toa
. 'lessee orlicensee on a surrender) . . B

117 Legalactions .~

A Receiver may bring, prosecute, enforce, defend and abandon all actions, suits and
proceedings to the relevant Chargor or US Chargor orits Securlty Assets and/or Partnership
Assets (as the case may be) as he ihanks fit. .

11.8 _Possess;on

A Recetver may take immediate possessgon of, get in,. andl’or coiiect ihe Secuniy Assets of the o
.. Chargor and, for that purpose, to enter upon its' property or any other premises at which its
* .-Security Assets are for the timeé being and from fime to time located and sever, dismantie or .
- femove the. sama or any fixtures for the timé béing and from time o] time therefrcm wzthout :
bemg iiab!e for any loss or damage thereby occas;oned : : :
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11.9  Protection of Assets
A Recelver may, in each case as he may think fit

{a) make and effect, and concur in the making and effecting of, all repairs, maintenance,
decoration, provision of all services (including, without fimitation, lighting, heating and
cleansing) structural and other alterations, improvements, additions and development
in or {o the Security Assets and do anything else in connection with the Security
Assets which he may think fit or which he may deem proper for the efficient use or
management of the Security Assels, as well as for the protection as for the
improvement of the Security Assets or for the protection of the security hereby
constituted;

{b} apply for and maintain any planning permission, building regulation, approval or any
other permission, consent or licence in relation to the Security Assets; and

{c) effect and maintain insurances in respect of the Security Assets,
11.10 Receipts

A Receiver may give valid receipts for all monies and execute all deeds or documents
{including, without kmitation, with full power to convey any assets sold in the name of the
relevant Chargor or US Chargor} as may be necessary or appropriate in the name of, or on
behalf of the relevant Chargor or US Chargor for the purpose of exercising any of the powers,
authorities and discretions conferred on the Receiver by or pursuant to this Deed and to use
the name of the relevant Chargor or US Chargor for all or any of such powers, authorities and
discretions, for which purpose the relevant Chargor or US Chargor hereby irrevocably
appoints every such Receiver to be its attorney,

1141 Sale of assets

A Receiver may sell, exchange, convert into money and realise any Security Asset by public
auction, tender or private trealy in any manner and on any terms and with or without such
advertisement and in such lot or lots and together or separately as the Receiver thinks fit. The
consideration for any such transaction may consist of cash, debentures or other obligations,
shares, stock or other valuable consideration and any such consideration may be payablein a
lump sum or by instalments spread over such period as the Receiver thinks fit. Fixtures may
be severed and sold separately from the property containing them without the consent of the
Chargor.

11.12 Suhsidiaries

A Receiver may promote the formation of a or purchase a newly formed, or concur in the
promotion of the formation of a or purchase a newly formed, subsidiary andfor subsidiaries of
any Chargor with a view to the same purchasing, leasing, licensing or otherwise acquiring all
or any of the assets of that Chargor and the Receiver may sell, lease, license or ctherwise
dispose all or any of the assets of that Chargor to such subsidiary or subsidiaries on such
terms as he shall think fit.

11.13 Exercise of Rights

A Receiver may exercise or permit the relevant Chargor or US Chargor or any nominee of the
relevant Chargor or US Chargor to exercise any powers or rights incidental to the ownership of
its Security Assets and/or Partnership Assets (as the case may be) in such manner as the
Receiver may think fit and, in particular (as regards any shares, stock or other securities for
the time being and from time fo time included in its Security Assels and/or Parthership
Assets), any rights for the fime being and from time fo time attached thereto.
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St .14 Uncaﬂed capltai
A Recezver may cali up ai or any pomon of any uncaiied capltat of a Chargor '
B 11 1 5 Professrona! adv:ce S R

A Recewer may appomt a sohc:tor or accauntani or other profess:ona!iy quahf ed person m

" advise or assist it.in the exercise of any of the powers, authorities and discretions by or™
pursuant to these presents or otherwise for.any purpose connected’ w:th its Secunty Assets"
and Parinersh:p Assets and may dtscharge any such person R .

i }11'3.'15 Seal |
| A Receiver may use a Chargor s or iJS Chargor s seaE

- _ 11 A7 tntellectuak Property _ .

A Receiver may in respect ‘of any lnteilectual Propefty

_(é) ‘make such- registratlons and pay such fees renewat fees regtstrat;oﬂ taxes and. o
samsiar amounts as he thinks f t to keep such Intellectuat Property in force; .

(b) take such steps as he thmks f:t {including, without Eumutaﬁon the institution- of Iegal
proceedmgs and the incurring of advertising expenditure) to police such intellectual
Property in any territory and to prevent third parlies infringing it and otherwise to
maintain and preserve its value; and .

{c} if he-thinks fit, abandon or cancel such Inteliectual Property or permat 1ts regzstrat:on
‘{or application for registration) in any jurisdiction to fapse or to permit it to become
frable to a claim for abandonment for non-use or otherwise.

11.18 Application of Proceeds

Any monies received by the Ccllateral Agent or any Receiver after this Deed has become
- enforceable shall be applied in the order and manner specified in the Credit Agreement.

12 Be!egatmn )

The Coli ateral Agent and any Recewer may, for the tln‘se bemg and from time 1o time, delegate
by power of attorney or in any other manner (including, without limitation, under the hand of
any manager of the Collaterat Agent) to any person any right, power or discretion exercisable

by the Collateral Agent or such Receiver (as the case may be) under this Deed. . Any such

- delegation may be made upon the terms {including, without limitation, power to sub-delegate)
‘and subject to any regulations which the Collateral Agent or such Receiver {as the case may

- -be) may think fit. -Neither the Collateral Agent nor any Receiver will be in any way liable or

responsible to any Chargor or US Chargor for any loss or liability arising from any act, default,
omission or misconduct on the part of any such delegate or sub-delegate. .

13 Paftnership Interests
- By entering into this Deed, each Partnersh:p

5 '-'(a) : acknowtedges to. the Coiiataraf Agent thai it has rotice of the ass:gnmem of all the
' Partner 5. beneﬁts nghts ttﬂes clarms and mterests m and to ihe Partnershsp Assets

'_-"(b) ' 'ccnf“ irms to the Col!aterai Agent that zt has not cEa|med oF exerc;sed has no outstandsng '

right to claim or exercise and will not-exercise, any right of set-off, counterclaim or other
right relating to any payments to be made by it in respect of the Partnership Assets; -
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{c) confirms that it has not received any notice that any third party has or will have any right
or interest in or has made or will be making any claim or demand or taking any action
against the Parinership Assets; and

(d} acknowledges that neither the Collateral Agent nor any other Secured Creditor shall be
under any obligation in relation to any Partnership Assets as a consequence of this Deed
and the Partner shalf at all times remain liable to perform all obligations expressed fo be
assumed by it in respect of the Parinership Assets.

14 Further Assurances
14.1 General

Each Chargor and US Chargor shall, at its own expense, execute and do all such acts, deeds
and things (including, without limitation, payment of all stamp duties and registration fees) the
Coliaterat Agerd or a Receiver may reasonably require for:

{a} perfecting or protecting the security intended to be created by this Deed over any
Security Asset or Partnership Asset; and

(b} after the security constituted by this Deed has become enforceable, facilitating the
realisation of any Security Asset or Partnership Asset or the exercise of any right,
power or discretion exercisable, by the Collateral Agent or any Receiver in respect of
any Security Asset or Partnership Asset, including, without limitation, the execution of
any transfer, conveyance, assignment or assurance of any property whether to the
Collateral Agent or to its nominees, and the giving of any notice, order or direction and
the making of any registration, which in any such case, the Collateral Agent may think
necessary {(acting reasonably) and in each case in a manner which is consistent with
the remaining provisions of this Deed and, in the case of any document required to be
executed under this Clause 14.1, containing clauses corresponding to and which are
on terms no more onerous than the provisions of this Deed.

14.2  Further Subsidiaries

14.2.1 To the extent that any UK Credit Party accedes and granits security under this Deed,
it shall as soon as reasonably practicable upon being required to do so by the Collateral
Agent, execute a Deed of Accession in substantially the form set out in Schedule 5 and such
company shall on the date which such Deed of Accession is executed by it become a parly to
this Deed in the capacity of a Chargor and this Deed shall be read and construed for all
purposes as if such company had been an original party to this Deed as a Chargor (but for the
avoidance of doubt the secuwrity created by such company shall be created on the dale of the
Deed of Accession).

14.2.2 The Company shall procure that all registrations or other steps required by this Deed to
perfect any security created by a Deed of Accession are completed as soon as is practicable
after its execution and in any event within any applicable time fimit.

14.2.3 Each Chargor (other than the Company) by its execution of this Deed or any Deed of
Aceession, irrevocably appoints the Company to execute on its behalf any Deed of Accession
without further reference to or the consent of such Chargor and such Chargor shall be bound
by any such Deed of Accession as if it had itself executed such Deed of Accession.

15 Power of Aftorney

Each Chargor and each US Chargor, by way of security, irrevocably and severally appoints
the Coliateral Agent, each Receiver and any of their delegates or sub-delegates to be its
attorney and on its behalf and in its name or otherwise to, following an Enforcement Event,
execute and do all such acts, deeds and things which such Chargor and each US Chargor is
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- obliged 1o take under this Deed and generally, on its behalf and in its name, to exercise allor -

< any of the powers, authorities and discretions conferred by or pursuant to this Deed on the
. Cofiateral Agent or any Receiver. Each Chargor and US Chargor hereby ratifies and confirms . -
" and agrees fo ratify and confirm whaﬁever any attorney does or purports ta do pursuant toits .
: -appmntmant under thrs Ctause 15 ' : Sl

o 16 : '-_Cont!numg Securlty

e .-Addtttonal Secunty

T The securlty const:tuted by thas Deed is in addttaert to'and is not in any. way pre;udtced by any -
- “other security now or subsequently heid by the Collateral Agent or the Secured Creditors for
. any of the Secured Llabulmes : . . o N

'16.2 - Continuing Secumy

~ The security constituted by this Deed is éoniénuihg' and will extend to-the ultimate batance of
all the Secured Liabilities, regardiess of any intermediate payment or discharge in whole orin -
Copartoo : : : . . : S L o

- 16.3 Reinstatement

_If any payment by a Chafgor or Us Ch'argbr or any dé's'ch'arge given by any Secured Creditor
" {whether in respect of the obiigations of any Chargor or any US Chargor or any security for

. those obligations or otherwise) is avoided or reduced as a result of insolvency or any similar
‘event: :

(a) the Eéabitity of each Charger and each US Chargor shall continue as if the paymem,
' discharge, avoidance or reduction had not occurred; and

(b} the Secured Creditors shall be entitled to recover the value or amount of that security
or payment from each Chargor and each US Chargor, as if the payment, discharge,
" avoidance or reduction had not occurred.

164  Walver of defences -

The obligations of each Chargor and each US Chargor under this Deed will not be affected by

_an act, omission, matter or thing which, but for this Clause 16.4, would reduce, release or

. prejudice.any of its obligations under this Deed (wﬁhout limitation and whether or not known to
it or any Secured Creditor) mc!udmg o S S

(@) any txme ‘waiver or consent granted to, or ccmposstlon w:th any Chargor or any. US
' .. Chargor or other person;

by the release of any-other Chargor or US Chargor or any dthér'pérson under the terms
- of any composition or arrangement with any creditor of any Chargor or US Chargor or
-any other person;

{c)  the taking, variation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce, any rights agamst or security over assets of,
““any Chargor or US Chargor or other person or any non-presentation or. non-
‘observance of any formai ity or other requirement in respect of any instrument or any

fa;iure to reahse the full value of any secursiy, :

{d) _any mcapamty or- lack of power auihoﬂty or iegal personaisty of or. dzsso[utxon or
: -change in the members or status of any Chargor or, US Chargor or any’ other person

ey any amendment (however fundamentai} or repiacement of a Crecist Document orany
“ . other document or securlty, _ - : o _
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16.5 Chargor intent
Without prejudice to the generality of Clause 16.4, each Chargor and each US Chargor .
expressly confirms that it intends that the security created by this Deed shall extend from time
to time to any (however fundamental) variation, increase, extension or addition of or to any of
the Credit Documents andfor any facility or amount made available under any of the Credit
Documents for the purposes of or in connection with any of the following:
{a) acquisitions of any nature;
{b} increasing working capital;
(c) enabling investor distributions to be made;
() carrying out restructurings;
(e) refinancing existing facilities;
() refinancing any other indsbtedness;
(g} making facilities available to new borrowers;
{h) any other variation or extension of the purposes for which any such facility or amount
might be made available from time 1o time; and
{i) any fees, costs and/or expenses associated with any of the foregoing.
16.6 Immediate recourse
Each Chargor and each US Chargor waives any right it may have of first requiring any
Secured Creditor to proceed against or enforce any other rights or security or claim payment
from any person before enforcing the security constituted by this Deed. This waiver applies
irrespective of any law or any provision of a Credit Document to the contrary.
16.7  Appropriations
Until all the Secured Liabiiities have been irrevocably paid in full, the Secured Creditors may:
{a) refrain from applying or enforcing any other monies, security or rights held or received
by the Collateral Agent in respect of the Secured Liabilities, or apply and enforce the
same In such manner and order as it sees fit (whether against the Secured Liabilities
or otherwise) and no Chargor or US Chargor shall be entitied to the benefit of the
same,; and
{b} hold in an interest-bearing suspense account any monies received from any Chargor
or any US Chargor or on account of any Chargor's liability in respect of the Secured
Liabilities.
16.8 Deferral of Chargors’ rights
Until all the Secured Liabilities have been irrevocably paid in full and unless the Collateral
Agent otherwise directs, no Chargor or US Chargor will exercise any rights which it may have
by reason of performance by it of its obligations under the Credit Documents:
(a) to be indemnified by any ather Chargor or US Chargor;
BD-#34461687-v19

] any unenforceability, illegality or invalidity of any obligation of any person under any
Credit Document or any cother document or security; or

() any insolvency or similar proceedings.
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'.""(b) "'.-"":to ciafm any contnbutson from aﬂy other guarantor of any other Chargor’s or US'
RR _Chargors oblsgations under the Credit Documents S

s () -'_'j-_:_to cla;m as a creditor in aﬂy mscivency cf any other Chargors or Us Chargors m-;"_'
SRR _-competlt:on w;th any Secured Credlmr andlor s . :

CoAdy to-take the benef’t (m who%e of i part and whether by way. of subrogatton or
. otherwise) of any of the Secured Creditors' rights under the Credit Documents or of
~..any other guarantee or security taken pursuant to, or m connectmn w:th the Credst
- Documents by the Secured Credztors : .

17 _Mi's'ceiia'necsus" |
KAl Covenant o pay

| Each Chargor and each us Chargor shalt ;)ay or d;scharge the Secured LaathEties in the"
- manner provided for in any document creating or evtdencmg the Secured Liab:htees and!or
otherwzse as agreed from time to t:me . S :

R _'NewAccounts

 If any Secured Creditor receives, or is deemed to be affected by, notice, whether actual or
constructive, of any subsequent charge or other interest affecting any Security Asset and/or
Partnership Asset andfor the proceeds of sale of any Security Asset and/or Partnership Asset,
-such Secured Creditor may open -a new account for any Chargor or US Chargor. . If the .
" relevant Secured Creditor dogs not open a new account, It shall nevertheless be treated as if it
had done so at the time when it received or was desmed fo have received notice. ‘As from
that time all payments made to such Secured Creditor will be credited or be treated as having
" been credited to the new account and will not operate to reduce any amount for which this
Deed is security and, furthermore, such Secured Creditor shall be under no obligation to
advance any monies or provide or continue to provide any credit facility to any Borrower.

17.3 Tacking
. Each Lender (by the Collateral Agent's execution of this Dead) covenants with each Chargor
- and US Chargor that it shall perform its obligations under any document creating or evidencing
the Sesured Lzabmtees (;nc!udmg any obhgatlon to make avas[able further advances) '
174 Inval;dity o | L
if at any ilme any provnslon of this Deed is or becomes mvahd ztlega! or unenforcaable in any

respect under any law, the validity, legality and enforceabmty of the remammg prowsaons wilf - - '
not in any way he affected or :mpaﬁ'ed . .

18 Release
181 Expiry of Security Per:od
Upon - the expiry of the Secunty Pertod the Collatera! Agent shall without recourse,
" representation or warranty, at the reguest and cost of the Chargors and US Chargors, take
whatever action is necessary to release the Security Assets and Partnership Assets from the
" security constituted by this Deed and/or reassign the benefit of the Secur;ty Assets andlor_ -
S Partnershap Assets {o the Chargors and/or US Chargors (as the case may be)
182 Parmtttad ﬁlsposa!s . P
. _ :” ona dlsposat of any Secunty Asset or Par{nersh;p Asset which is Perrnttted Dlsposa! toa
_person that is fiot a Chargor or US Chargor and not required to be a Chargor or US Chargor ~
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{as the case may be), the Collateral Agent shall (at the cost of the relevant Chargor or US
Chargor) execute a release of that Security Asset or Partnership Asset and/or reassign the
benefit of the relevant Security Asset or Partnership Asset to the relevant Chargor or US
Chargor.

18.3 Other Accounts

At any time before the security created by this Deed shall have become enforceable, in the
absence of any directions from the Collateral Agent to the contrary, any amounts permitted by
the terms of the Credit Documents o be paid into an Other Account shall upon payment into
such account stand released from the fixed charge over Boock Debts created pursuant to
Clause 2 and shall stand subject to the floating charge created by Clause 3, provided that
such release shall in no respect prejudice the confinuance of the fixed charge created
pursuant to Clause 2 in respect of all other Book Debts.

19 Rights and Remedies

The rights of the Secured Creditors under this Deed are cumulative, may be exercised as
often as considered appropriate and are in addition to the general law. Such rights (whether
arising hereunder or under the general law) shall not be capable of being waived or varied
otherwise than by an express waiver or variation in writing and, in particular, any failure to
exercise or delay in exercising any of such rights shall not operate as a waiver or variation of
that or any other such right, any defective or partial exercise of any such rights shall not
preclude any other or further exercise of that or any other such right, and no act or course of
conduct or negotiation by any Secured Creditor or on its behalf shall in any way preclude it
from exercising any such right or constitute a suspension or any variation of any such right.

20 Motices

20.1  Delivery and Receipt

20.1.1 Any communications 10 be made under or in connection with this Deed shall be made in
writing, may be made by letter or facsimile and shall be deemed to be given as follows:

(a) if by way of letter, when it has been left at the relevant address or two Business Days
after being deposited in the post with postage prepaid in an envelope addressed to it
at that address; and

{b} if by facsimile, when received in legible form,

save that any notice delivered or received on a non-Business Day or after business hours
shall be deemed to be given on the next Business Day at the place of delivery or receipt.

20.1.2 Any communication or document made or delivered to the Company in accordance with this
Clause 20.1.2 will be deemed to have been made or delivered to each of the Chargors and US
Chargors.

20.2  Addresses

The Company's and each other Chargor's and US Chargor's address and facsimile number for notices

are as detailed in Section 13.03 of the Credit Agreement.

21 Governing Law and Jurisdiction

211 Governing Law

This Deed is governed by and is to be construed in accordance with English law. Any matter,
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2 .. .._21.‘2.

2121

3 2122

21.3

"ciatm or dtspute ansmg ‘ot ‘of or i confiection w:th this. Deed whether ccntractuai or non- R

- contractual, is to be governed by and deiermmed in accordance with Engksh law.

Jurisd;c_tion :

The ‘colrts of England have exclusive jurisdiction to setfle any dispute arising out of or in . -
_..confection with this Deed (mchdmg a dsspute regardmg the existence, validity or termination -
- of this Deed) (a D:spute) _ . :

The parties agree ‘that the courts of ﬁngiand are ’the most appropnate and corwement courts S

to seﬂte Dasputes and accordmg!y no party wm argue tothe contrary

2123 Thgs Ciause 21 2 is for the benefit of the- Secured Credntors only As a result no Secured"" B

Creditor shall be prevented from taking proceedings relating to a Dispute in any other courts - .

with jurisdiction. To the extent allowed by law, a Secured Creditor may take concurrent
proceedings in any number of judsdictions, :

Process Agent Appointment .

_ {a) .. Each US ' Chargor irrevocably éppoinis-Paﬁonair Group of Ascot Business’ Park, 50

Longbridge Lane, Derby DE24 8L (attention: Chris Fletcher) at its registered office from

- time to time to receive on its behalf process issued out of the English courts in connection '

with this Deed.

(b)  Failure by the process agent to fiotify a US Chargor of the process will not invalidate the
proceedings concerned.

{c} If this appointment is terminated for any reason, each US Chargor will appoint a
replacement agent and will ensure that the new agemnt notifies the Collateral Agent of its
acceptance of appeointment.

This Deed has bean entered into as a deed on the date stated at the beginning of this Deed.

| BD-#34461687-v19
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Schedule 1~ The Chargors

Name of Chargor

Registration number (or equivalent, if
any}

Chargors

Wolverine UK Holdco Limited 11502490
Mercurius Holdings Lid 10822896
Adams Aviation Supply Company Limited 00943304
Pattonair Haoldings Limited 07525433
Pattonair Group Limited 07525301
Pattonair Europe Limited 07621385
Pattonair (Derby) Limited 03872238
Pattonair Properties Limited 05801146
Pattonair Limited 00874964
Quicksilver Midco Limited 07525408
Wesco 1 LLP 0C348675
Wesco 2 LLP 0C348676
Haas TCM Group of the UK Limited 06028509
Wesco Alrcraft  international  Holdings | 10344624
Limited

Wesco Aircraft EMEA, Lid. 10131931
Haas Group International SCM Limited 03601549
Flintbrook Limited 02998771
Wesco Aircraft Eurcpe Limited 01857310
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Scheduie 2 Forrn of Notlce tu Banks and
Acknowiedgement '

. “Blocked Account Notzca _ D
[On Headed Notepaper of relevant Borrower] '

_ '.[D'atéf -
[Bank]
- [Branch]

CAttenfior: [ . ]

Dear Sirs,

We hereby give you notice that 'bursua'nt fo ‘2 debenture dated §, we have charged to Bank of
America, N.A. as Collateral Agent for itself and others (the Collateral Agent) by way of fixed charge
all our rights, title, interest and benefit in and to the following account(s} held with yourselves and all
amounts standing to the credit of such account from time fo time:

Account No. @, sort code e0-09-08

Account No. @, sort code #9-00-00

{Repeat as necessary]

{the Blocked Account{s}).

.'Please acknowledge receipt of this letter by returning a copy of -the attached letter on your own .
headed notepaper with a receipted copy of this notice forthwith, to the Collateral Agent at {C}
. Attention: [@].

Yours failhfuﬂy

.............................................

'for and on beha!f of
fthe relevant Borrower]
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Blocked Account Acknowledgement
[On the Headed Notepaper of Bank]

[Date]
Bank of America, N.A. (the Collateral Agent)

[Address]

Atiention: [@)

Dear Sirs,
[Mame of Borrower] {Company)

We refer to the notice, received today from the Company with respect to the fixed charge which it has
granted to the Collateral Agent over the Blocked Account{s) (the Notice).

Terms not defined in this letter shall have the meanings given to them in the Notice.

We hereby acknowledge that the Company has charged to the Coliateral Agent by way of a fixed
charge all of its rights, title, interest and benefit in and to the Blocked Account.

We hereby irrevocably undertake to you that until receipt by us of notice from you confirming that you
no longer have any interest in the Blocked Account we shath

{a) not exercise any right of combination, consolidation, merger or set-off which we may have in
respect of, or otherwise exercise any other right which we may have to apply any monies from
time to time standing or accruing to the credit of the Blocked Account save for fees and
charges payable o us for the operation of the Blocked Account;

{b) promptly notify you of any renewal, renumbering or redesignation of any and all of the Blocked
Account{s);

{c) upon request from you send to you copies with respect to all the Blocked Account(s) of all
statements together with, copies of all credits, debits and notices given or made by us in
connection with such account;

{d) permit or effect any withdrawal or transfer from the Blocked Account(s} in accordance with the
Company's mandate with us until we receive notice from you terminating the Company’s right
to operate the Blocked Account{s};

{e) comply with all instructions received by us from you from time to time with respect to the
conduct of the Blocked Account provided that such instructions are given in accordance with
the terms of this letter;

{f comply with all instructions received by us from you from time to time with respect to the
movement of funds from the Blocked Account provided that;

(i) all instructions are received in writing by facsimile, to us at facsimile number [@],
attention: [®];

£i) all instructions must be received by 2pm if they are to be complied with on the same
Business Day. Instructions received outside such hours will be complied with on the
next Business Day following such receipt. Facsimile instructions will be deemed
received at the time of transmission; and
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UG o the extent that an instruction is given which would in ouf opinion cause the Blocked
- Account to become overdrawn we wult transfer the c!eared baiance in the account

o .':*"0" be obﬁ;ged fﬂ CUmQEy with any mstructtons recenved frarn you where S -

e '(E) due tn c;rcumstances not w:thm our d:rect control we are unabie to comply w:th such :
mstruct:ons and : - . :

: (iE)_ - that to- comply wsth such mstructlons wsﬂ breach a Court Order or. he contrary to" '
R apphcabfe iaw : . : . : . S

o .'and in sach case we shaii give nofice thereof 1o you and the Compaﬁy as well 45 reasons why
we cannot compiy waih such snstmctaons and . . .

hy in the event that we are unabie to compiy with any :nstructmns due to csrcumstances set out in
C “paragraph -(g) not be responsible for any loss caused to you or fo the Company and in any
—-event we shall not be liable for any consequenhal special, secondary or indirect Eass of or

' . damage o gooc!wﬂi prof:ts of antscupated savings (however caused). .

You acknowéedge that we are obiaged to compiy with the ierms of this Ieﬁer and that we have no notzce' :
of the particulars of the charge granted to you by the Company other than as set out in the Notice and
this letter. You further acknowledge that subject to the terms of this letter we shall not be liable to you
in any respect if the Company operates the Blocked Account in breach of any agreement entered into
by the Company with you.

We are irrevocably authorised by you to follow any instructions received by you in relation to the
Blocked Account(s) from any person that we reasonably believe is an authorised officer of the

- Collateral Agent, without further inquiry as to the Collateral Agent's right or authority to give such
instructions and we shall be fully protected in acting in accordance with such instructions.

This letter is governed by and shall be construed in accordance with English law.

Yours faithfully . . . We hereby acknowledge and accept the terms of
: ' this letter
forandonbenaliof - forandonbenaifof

[BANK] - ~ . Bankof America, N.A.
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Marcurius Holdings

Schedule 3 ~ Group Shares

205 sl i

Adarms Aviation Supply

Qrdinary 1000 £1.00
Limited Company Limited (Deferred)
Mercurius Holdings Adams Aviation Supply Ordinary A 40 £1.00
Limited Company Limited
Mercurius Holdings Adams Aviation Supply Ordinary B 40 £1.00
Limited Company Limited
Mercurius Holdings Adams Aviation Supply Ordinary C 50 E£1.00
Limited Company Limited
Mercurius Holdings Adams Aviation Supply Ordinary D 40 £1.00
Limited Company Limited
Mercurius Holdings Adams Aviation Supply Ordinary E 30 £1.00
Limited Company Limited
Pattonair Europe Mercurius Holdings Limited | Ordinary A 209 EQ.10
Limited
Pattonair Europe Mercurius Holdings Limited | Ordinary B 209 £0.10
Limited
Pattonair Europe Mercurius Holdings Limited | Ordinary D 302 £0.10
Limited
Pattonair Europe Mercurius Moldings Limited | Ordinary E 180 £0.10
Limited
Pattonair Europe Mercurius Holdings Limited | Ordinary F 360 £0.10
Limited
Pationair Europe Pattonair (Derby) Limited Ordinary 2 £1.00
Limited
Pattonair Europe Pattonair Properties Limited | Ordinary 2 £1.00
Limited
Pattonair Europe Pattonair Limited Ordinary 39,000 £1.00
Limited
Pattonair Europe Pattonair Limited 7% Non- | 38,000 £1.00
Limited cumuiative

preference
Pattonair Group Limited | Pattonair Europe Limited Ordinary 2 £1.00
Quicksilver Midco Pattonair Group Limited Ordinary 77,013,373 {1 £1.00
Limited
Wolverine UK Holdco Pattonair Holdings Limited | Ordinary A 1,600,000 £0.01
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Timited

- | Wolverine UK Holdco

£0.20

International HoEdmgs
L:mated .

Limited

o Pattonair Holdings Limited | Ordinary B1.- | 399,956 -
1 Limited R B R VNS ISP B £ e :
o Wolverine UK Holdco - | Pattonair Holdings Limited | Ordinary B2 . 1 44 i | £0.20 -
| Limited . - SN N o ' A
o] Pattonair UK anited - .| Pattonair Properties Limited | Ordinary . . | 2" Lo E100
| Pattonair Holdings Quicksilver Midco Limited - | Ordinary 12,040,607 -~ | £1.00
| Limited B I e : K . .
Haas TCM Group of the | Wesco Aircraft internataonal Ordinary .. 100 ~EHE1.00
UK Limited ... | Holdings Limited : o _ :
Wesco Aircraft - Waesco Aircraft EMEA, Ltd. | Ordinary . .:193- Te100
International Holdings - - IO ¢ S
Limited = . .
| Wesco Aircraft .1 Haas Group International = Ordinary | 2,120,002 | £1.00 .
Intemational Holdings ~ | SCM Limited . . L “f :
Limited Y B R
| Wesco Aircraft ~ | Flintbrook Limited Ordinary |1 1£1.00
| International Holdings -~ . o :
‘Limited _
Wesco Aircraft WescoAzrcraft Europe Ordinary 4 20,001 £1.00
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Schedule 4 — Charged Accounts

Part | — Blocked Accounts

Chargor Bank Account Number | Sort Code
MNone designated at the date of this Deed.

Part | — Other Accounts

Chargor Bank Account Number | Sort Code
Mercurius Holdings Ltd Natwest
Adams Aviation Supply Company | Natwest
Limited

Adams  Aviation Supply Company | Natwest
Limited

Adams Aviation Supply Company | Natwest
Limited

Pattonalr Group Limited Lioyds
Pattonair Group Limited Lioyds
Pattonair Group Limited Lioyds
Pattonair (Derby) Limited Lloyds
Pattonair {Derby) Limited Lioyds
Pattonair {Derby) Limited Lloyds
Pattonair {Derby) Limited Lioyds
Pattonair (Derby) Limited Lloyds
Pattonair (Derby} Limited Lioyds
Pattonair {Derby) Limited Lioyds
Pattonair Limited Lioyds
Pattonair Limited Lioyds
Pattonair Limited Lioyds
Pattonair Limited Lioyds
Pattonair Limited Lioyds
Pattonair Limited Lioyds
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- | Quicksilver Midco Limited -

| Wesco Aéfcféft"Eu'mbé Ltd

| Lioyds Bank

- 'Wescb'mrcraﬂ_éufbbe 'L'td-_-":_ o

& ‘Lloyds Bank .1 '

| Wesco Alfcraft Europe Ltd

Lloyds Bank. -~

| Wesco Aircraft EMEA Lt

Lioyds Bank .

Wesco Aircraft EMEA LI

Uoyds Bank .-

: _Wesco Aircraft EMEA btd

Lloyds Bank -

.. { Wesco Aircraft EMEA Lid [

Lioyds Bank
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Schedule 5 — Deed of Accession

Deed of Accession

Dated

Between

hH @ Limited (the New Chargor) [registered in England with number ** whose
registered office is at ™ J[a corporation organised and existing under the laws of **
whose principal place of business is at ** jlof ™ I;

(2) i {Company) [registered in England with number ** whose
registered office is at ™ 1 [for itself and as agent for and on behalf of each of the

other Chargors presently party to the Debenture (as defined below)]; and

{3) {Coliateral Agent] (the Collateral Agent)

Recitals

A The Company entered into a deed of debenture dated @ {as supplemented and amended from
time to time, the Debenture} in favour of the Collateral Agent.

B The New Chargor has at the request of the Company and in consideration of the Collateral
Agent continuing to make facilities available to the Borrowers and after giving due
consideration to the terms and conditions of the Credit Documents and the Debenture and
satisfying itself that there are reasonable grounds for believing that the entry into this Deed by
it will be of benefit to it, decided in good faith and for the purpose of carrying on its business to
enter into this Deed and thereby become a Chargor under the Debenture.

C The Chargors and the Collateral Agent intend that this document take effect as a deed
notwithstanding that it may be executed under hand.

it is agreed:
1 Terms defined in the Debenture have the same meaning when used in this Deed.
2 The New Chargor agrees to become a party to and bound by the terms of the Debenture as a

Chargor with immediate effect and so that the Debenture shall be read and construed for all
purposes as if the New Chargor had been an original party to the Debenture in the capacity of
Chargor (but so that the security created consequent on such accession shall be created on
the date of this Deed).

3 The New Chargor undertakes to be bound by all of the covenants and agreements in the
Debenture which are expressed to be binding on a Chargor.

4 The New Chargor grants to the Collateral Agent the assignments, charges, morigages and
other Security described in the Debenture as being granted, created or made by Chargors
under the Debenture to the intent that its assignments, charges, mortgages and other Security
shall be effective and binding upon it and its property and assets and shall not in any way be
avoided, discharged or released or otherwise adversely affected by any ineffectiveness or
invalidity of the Debenture or of any other party's execution of the Debenture or any other
Deed of Accession, or by any avoidance, invalidity, discharge or release of any guarantee,
assignment or charge contained in the Debenture or in any other Deed of Accession.

5 The Debenture and this Deed shall be read and construed as one to the exient and so that
references in the Debenture to:
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“{ay. 5 ._thus Deed and s:mttar phrases shall be deemed ’m mciude thls Deed

o ___(B) L Schedu!e 2 sha!t be deemed to mc%ude 2 reference to Part E of the Schedufe to thas. I

Deed
U qe) _'Szchedule 4 shaEt be deemed o mciude a reference to Part 1 of the Scheduie to th:s
0 Deed;. : S - o '
o -':(8)_ Schedu e 5 shaii be deemed fo mclude a reference to Part m of the Schedute to th:s : g
L Deed: and . . . ; . :
S {e} ._'-Scheduie 7 shaii be deemed to mc!ude a referenca to Pari IV of the Schedu!e to thss R
_Deed _ : ._ L : .
6. The parﬁses agree that the bank accounts of the New Chargor specsf ed i Part W of the -
' -~ Schedule to this Deed shall be designated as Other Accounts for the purposes of the =~
Debenture
ST The Company‘ for atsef and as agent for and on behatf of the other Chargors under the '

: .Debenture agrees and consents to all of the mafters prov:ded for in'this Deed.

K 8 - Without Ezmztmg the generahty of the othier prowssons of this Deed aad the Debeﬁturé, ﬁarsis'aht o

o the terms of this Deed and the Debenture, the New Chargor as security for the payment and
. performance of the Secured Liabliities, and in the manner specified in Clause 4 of the
- Debenture charges i in favour of the Collateral Agent :

'(a) o by way of iegat mortgage atl of the freehotd properiy (tf any} now be!ongmg to it brief
_descriptions of which are specified in Part | of the Schedule to this Deed;

{b) by way of mortgage or, to the extent that this Deed. does not take effect as a
mortgage, by way of fixed charge all of the stocks, shares and other securities (if any)
brief descriptions of which are specified in Part 1l of the Schedule to this Deed {which
shall from today's date form part of the Group Shares for the purposes of the
- Debenture}; and

_(c) [charges to the Collateral Agent by way of a faxed charge all of its rsght tatie and
interest in and to:

iy o the Bior’;kedi-?\cccunt(s)' Spedﬁéd in the Scheduie'to t'he Accession Lefter
. dated on-or about today's- date pursuant to which the New Chargor is fo
-become a Borrower and a Guarantor under the Credlt Agreement and
{1;) ' ail momes stand;ng to the credit of such Btocksd Account(s) and the debts
- represented by them; 1[mcumz lF NEW CHARGOR 8 ALSO T0 BE A -
_ BO&RQWER} y
9 This Deedis governe'd by Englxsh-_%aw

This Déed has been entered into as a deed on the date stated at'the'be'gi'n'nihg'of this Deed..
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SCHEDULE
Part 1~ Group Shares
[Insert details of all Group Shares of the New Chargor]
Part ll — Other Accounts

[insert details of ali Other Accounts of the New Chargor]
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.The NawChargor : .

N | Executed asa deed by e
@ Limited - -
- a director in the presence of

" SIGNATORIES = -
- [to the Deed of Accession]

'.Sigﬁami‘& of Wi*n&ss: o ...s',.',”,....'.,'“”;.-'..;,;.'”u..' '.'.“:.',.,'.‘ L

Name of witness:

Address e :

~ The Company

ffor itseif and as agent for the other
Chargors party to the Debenture]
Executed as a deed by

@ [Limited]
a director in the presence of:

Signature of witness:
Name of witness:

Address

The Collateral Agent.
[The Collateral Agent]

By:

- BO-#34461687-v18
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Executed as a deed by :
7 Woelverine UK Holdeo Limited
" a director in the presence of:

_ S‘ig%‘:éiure of witness: .

The Company o

Mame of wilness:

Address

The Othker Chargors

Execulod as a deed by
Mercurius Holdings Lid
a diractor in the prosence of:

Signature of withiess:
Namae of wilness:

Address

Executed as a deed by

© Adams Aviation Supply 3
~ Company Limited '
a director in the presence of, 3

Signature of withess?
MName of witness;

Address R S TS ST
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Signatories
The Company
Executed as a deed by

Wolverine UK Holdceo Limited
a director in the presence of;

et S Vgt

Signature of witness:
Name of witnass. e

AAress i i

The Other Chargors

Executed as a deod by
Mercurius Holdings Lid
& director in the presence of;

S s

Signature of wilness:
Name of wilness: j@éﬁ%@éiﬁ@{}{\j

Address

Executed as a deed by
Adams Aviation Supply
Company Limited

a direcior in the presence of.

Signature of witness:

MName of wilness: _ 205

Address
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. Executed as a deed by '
Pattonair Holdings Limited
. a director in the presence of.

Signature of witness:
‘Name of witness:

Address

Executed as a deed by
Pattonair Group Limited
a director in the presence of.

Signature of withess:
Name of wilness:

Address

Executed 83 a deed by
Pattonalr Europe Limited
a director in the presance of;

Signature of witness: 08
MName of wilness: __

Address
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Executed as a deed by
Pattonair (Derby) Limited
a director in the presence of:

g o g

Signature of witness:
Name of wilness:

Address

Executed as a deed by
Fattonair Properties Limited
a director in the presence of:

Signature of withess:
Mame of witness

Adidress

Executed as a deed by
Pattonair Limited
a director in the presence of:

Tt P Y

Signhature of witness:
Mame of witness:

Addrass
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Executed as adeed by
Quicksilver Midco Limited
a director in the presence of:

Signature of withess:
Name of witness:

Address

Executed as a deed by
Wesco 1LLP
acling by a designated member in the presence of.

Signature of witness:

Name of witness: O PP

Address R R A R P s b R

L LR L TR LR P R R E R PR T R

Execited as a deed by
Wesco 2 LLP :
acting by a designated membaer in the prasence of:

Signature of witness:

Name of wiiness: ..o voanonai e e

Address ... B AR
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Executed as a deed by
Cuickailver Mideo Limlted
z diracior In the presence of.

Slgnature of wilness:
Name of wiiness:

Address

Exacited as a deed by
Wesco 1 LLP
acling by a designated member in the presence o

{Wesco Aircrafl Hardware Corp,)

Signature of winess;
Name of wilness:

Address

Executed as a dead by
Wesaco 2 LLP
acting byf\a designated member In the presance of;

{Wesco 1 LLP acling by a designated member,
being Wesco Alrcrafl Hardware C

Signature of wilness!
Mame of wilness:

Addrass
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" a director in the presence of,

Execufed as a deed by- o
Haas TCM Group of the .
UK Limited) '

. .‘.."""".. i )

- Signature of witness:
“Name of witness:

Address

Executed as a deed by
Wesco Aircraft International

Holdings Limited

a director in the presence of.

Signature of wilness:
Name of withess:

Address

Executed as a deed by ..
Wesco Alrcraft EMEA, Lid,
a director in the presence of;

Signature of withess:
Name of witness:

Address

‘BD-#34481687-vi8
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Executed 2s a deed by )
Haas Group International SCM Limited i
a direclor in the presence of; )

Signature of witness:;
‘Name of witness:

Address ... ey aa e saae

Executed as a deed by
Flintbrook Limited
a director in the presence.of:

Sionature of winess:
Mame of wilness:

Adidress

Executed as a deed by
Wesco Aircraft Eurape Limited
& director in the presence of:

e e e

Signature of witness:
Name of withess: ... Goriaeeens

Address verttesneniiens creeveerenn
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: Executed as a deed hy o
Haas Group International SC# Lumited o
@ director in the presence of. .

- Signature of witness:
Name of witness:

Address

 Executed as a deed by
Flintbrook Limited
& director in the presence of.

s’ st it

" Signature of witness:
Name of witness:

Address

L N L T P YY)

Executed as a deed by
Wesco Alrgraft Europe Limited
a director in the presence of.

. Signature of witness:
Name of witness:

Address
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Execuied as a deed by
Wesco Aircraft Hardware Corp,
acting by Mary Ann Sigler

being a person who in accordance with the laws

of state of California is acting under the authority
of the company

Executed as a dead by

WESCO LLCH
acting by Mary Ann Sigler

being a person who In accordance with the laws
of state of Delaware iz acling under the authorty
of the company

Executed as a deed by
WESCOLLC 2
acting by Mary Ann Sigler

being a person who in accordance with the faws

of state of Delaware is acling under the authority
of the company
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" The Collateral Agent

BANK OF AMERICA, N.A,

MName, w3 s

v
Title: Seuwier Vﬁ'jﬁ ?mi:ﬁ{ﬁ%'g“
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