In accordance with
Sections 8594 and
859) of the Companies
Act 2006

MROT . "
Particulars of a charge 2% {5 m
oo

Cormpantes House
You can use the WebFiling service to file this form onhine.
Please go to www companieshouse gov uk

A fee 1s payable with this form
Please see 'How to pay’ on the
last page

< What this form s for

What this form s NOT for
You may not use this form to
register a charge where there 15 no

For further information, please
refer to our guidance at
www companteshouse gov uk

You may use this form 1o register
a charge created or evidenced by
an instrument

This form must be delivered to the Registrar for registrati
21 days beginning with the day after the date of creation of th
delivered outside of the 21 days 1t will be rejected unless it is a
court order extending the time for delivery

i

08/05/2013
COMPANIES HOUSE

nstrument Use form §
A22

You must enclose a certified copy of the instrument with this 1

scanned and placed on the public record #n

b
1

Company number

Company details

ofsfefafesals GO

= Filling in this form

Company name n full ] NOBLE FOODS GROUP LIMITED

Please complete in typescript or in
bold black capitals

J All fields are mandatory unless

speafied or indicated by *
Charge creation date

Charge creation date

bl B RhAB [

Names of persons, security agents or trustees entitled to the charge

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

entitled to the charge
Name Lombard North Central Plc v/
g i .
_g_
Name TN AN M omoes
! W ¥ ! I P
Faid ﬂ%:‘ ;dﬁ-:.,‘.. $ i
Lo dvar, LT -
Name ATy
By
g [t I PR
Name e i
If there are more than four names, please supply any four of these names then
tick the statement below
1 | confirm that there are more than four persons, secunty agents or
trustees entitled to the charge
| 04/13 Version 1 0
sy e




MRO1

Particulars of a charge

Description

Please give a short description of any land {(including butldings), ship, arcraft or
intellectual property registered (or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunty

Description

Aircraft 2011 Agusta A109E
Reg G-ZIPE
Senalno 11798

TOGETHER WITH AN ASSIGNMENT CF THE RIGHTS, TITLE
AND INTEREST IN THE

INSURANCES, IN RELATION THERETO, INCLUDING ALL
CLAIMS THEREUNDER,

AND THE RETURN CF ANY PREMIUMS

THIS CHARGE PROHIBITS THE CREATION OF ANY FURTHER
CHARGE

Continuation page
Please use a continuation page if
you need to enter more details

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed security over any tangible
or intangsble (or in Scotland) corporeal or incorporeal property not described
above? Please tick the appropnate box

Yes
] No

Floating charge

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

3 Yes Continue
No Go to Section 7

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

] Yes

Negative Pledge «

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

Yes
O No

04/13 Version 1 0




MRO1

Particulars of a charge

Trustee statement ©

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

O

@ This statement may be filed after
the regustration of the charge (use
form MROG)

Signature

Please sign the form here

Signature

Signature

b Q‘Eiﬁ X

This ferm must be signed by a persen with an interest in the charge

04/13 Version 10




MRO1

Particulars of a charge

B Presenter information

n Important information

We wilf send the certificate to the address entered
below All details given here will be available on the
public record You do not have to show any details
here but, if none are given, we will send the certificate
to the company's Registered Office address

Contact name

Rachel Hobson
Lombard North Central Plc

Company name

| Address

PO Box 520

Post town

Rotherham

[« ty/ R
RIS South Yorkshire

= s oo [ FRI

I Couety England

|
|
|

le

{ Tefephone

01709 773072

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing

owing

The company name and number match the
J tnformation held on the public Register

You have included a certified copy of the
EJ/(s‘:rument with this form

You have entered the date on which the charge

as created
‘ou have shown the names of persens entitled to
f;
h(

;jle‘ase make sure you have remembered the
f

he charge
ou have ticked any appropnate boxes in Sections
B/B, 56 7&8

appropriate

You have given a description n Section 4, if
é ou have signed the form

You have enclosed the correct fee
Piease do not send the onginal instrument, it must
be a certified copy

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

E How to pay

A fee of £13 15 payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
'Companies House’

@ Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return 1t to the appropnate address below

For companies registered in England and Wales'
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3U2Z

DX 33050 Cardiff

For companies registered in Scotland

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

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

or LP - 4 Edinburgh 2 {Legal Post)

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

DX 481 N R Belfast 1

murther information

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

This form 1s available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been prowided free of charge by Compames House

04/13 Wersion 10



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5826545
Charge code: 0582 6545 0013

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 2nd May 2013 and created by NOBLE FOODS GROUP
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 8th May 2013.

Given at Companies House, Cardiff on 14th May 2013

ROF ¢
L O,
ermat..

2
Lossn, Ty

Apg g

5300 1%,

e, -
Lanp a0

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companmes House



Claim No: 1 A30L5949
IN THE HIGH COURT OF JUSTICE
CHANCERY DIVISION
LEEDS DISTRICT REGISTRY

Before His Honour Judge Behrens sitting as a Judge of the
December 2014

IN THE MATTER OF THE COMPANIES ACT 2006

AND IN THE MATTER OF , the Limited Liability Partnership Act 2000 and the Limited
Liability Partnership (Application of Companies Act) Regulations 2009

BETWEEN
LOMBARD NORTH CENTRAL PLC
Claimant
and

THE REGISTRAR OF COMPANIES
and
ALPHA GRIP LIMITED (IN LIQUIDATION)
and
38 OTHERS
Defendants

ORDER

UPON HEARING Counsel for the Claimant and the Registrar of Companres and the
Defendants all consenting to the Order

AND UPON READING the Part 8 Clam Form and the witness statement of Diane Parkes
and Natalie Jane Varley for the Claimant

IT IS ORDERED AND DECLARED that

1 The charge instruments registered with the charges identified n the attached
Schedule 1 be removed and replaced with new copy charge (nstruments (New
Instruments) pursuant to s 859N(1)(a) and s 859G of the Compantes Act 2006 (as
also applied by the Limited Liability Partnership Act 2000 and regulation 32 of the
Liability Partnership (Application of Gomparues Act} Regulations 2009 in respect of
irmited hability partnerships)




The Clamant delivers a sealed copy of this Order, together with the New
Instruments to the Registrar of Companies within 14 days of the date that this Order
is sealed ’

The service of the applicatron, witness statements and the Old and New Instruments
on Mercia Architectural Ltd, Fieet Efficiency Ltd and City Group Inter-Rent PLC shall
for the avordance of doubt be deemed good service of the proceedings herein

f
There be no order as to costs




Schedule 1

A - Company name B -|C - Charge | D — Charge | Summary of the
- Company | code creation information being
number date redacted
1 | Alpha Gnp Limited (in ] 05343927 | 0534 3927 | 110713 signatures
hguidation} 0006
2 | Apple International Inc | 04438342 | 0443 8342 | 08 G5 13 signatures
Limited 0007
3 | Arena Aviation Limited 03101572 | 0310 1572 | 1809 13 signatures
0024
4 | Car Leasing Ltd 04017957 | 0401 7957 [ 2507 13 * signatures
0003 « Witness
address
5 | Castle Air Limited 03188994 | 0318 8994 | 28 11 13 signatures
0025
68 | Castle Aw Limited 03188994 | 0318 8094 | 040913 signatures
0023
7 | Castle Air Limited 03188994 | 0318 8994 1911 13 signatures
0024
8 | Central Helicopters | 05569595 | 0556 9595 | 1311 13 signatures
Limited 0006
9 | Central Helicopters | 05569595 | 0556 9595 | 1311 13 signatures
Lirnited 0005
10 | Cty Group Inter-Rent Plc | 03817201 | 0381 7201 | 2904 13 « signatures
0008 * Witness
address
11 | Dnilling Systems Limited 02295138 | 0229 5138 | 1609 13 signatures
1 0010
12 | EA Microbiology 07403736 | 0740 3736 | 0108.13 signatures
0001
13 | Eastern Atlantic | 04006527 | 0400 6527 [ 0309 13 signatures
Helicopters Limited 0025
14 Fleet Eificiency Lirmited 05524824 | 0552 4824 )} 11.1013 signatures
0004
15 | Friends Aloft Limited 08442545 | 0844 2545 | 290513 = Signatures
0001 * Witness
address
16 | Friends Aloft Limited 08442545 | 0844 2545 | 290513 » Signatures
0002 * Witness
address
17 | Greenbank Compactors | OC37452 | OC37 45931010813 signatures
LLP 3 0002




18 | GVS Filter Technology UK ( 02647901 | 0264 7901 [ 0108 13 signatures
Ltd 0005
19 | Halsbury Travel Limited 02002208 | 0200 2208 | 180913 signatures
0006
20 | Hawk  Site Facihties | 05308953 | 0530 8953 | 31 0713 signatures
Limited 0003
21 | Mecaplast Peterlee | 03070940 {0307 0940 | 25.7.13 » Signatures
Limited 0004 » Witness
address
22 | Mercia Architectural | 04518057 | 0451 8057 | 30 1013 signatures
Limited o002
23 | Mercia Architectural | 04518057 | 0451 B0O57 | 1411 13 signatures
Limited 0003
24 | MFH Helicopters Ltd (in | 02204219 | 0220 4219 | 140613 signatures
hquidation) 0005
25 | MFH Helicopters Ltd (in | 02204219 | 0220 4219 | 140613 signatures
hiquidation) 0003
26 | MFH Helcopters Ltd (in | 02204219 | 0220 4219 | 140613 signatures
hquidatron) 0004
27 | Noble Foods Group | 05826545 | 0582 6545 | 140513 signatures
Limited 0013
28 | Premier Vehicle Rental { 06972496 | 0697 2496 | 2908 13 Signatures
Liruted 0007 + Witness'
address
29 | Prohire Plc 01388495 | 0138 8495 [ 160913 Signatures
0017 ¢ Witness'
. address
30 | QTL Holdings Limited 074479393 | 0744 7993 11811 13 Sighatures
0001
31 | Rosehill Polymers Ltd 02283308 | 0228 3308 1190713 Signatures
0022
32 | Speedscreen Creative | 01922621 | 0192 2621 | 3107 13 signatures
Print Solutions Ltd 0008
33 | Stormont Truck & Van | 04173907 | 0417 3907 | 120713 + Signatures
Limited 0017 +« Witness'
: address
34 | Supply UK Hire Shops | 03542206 | 0354 2206 | 01 08 13 + Signatures
Limited 0008 + Witness'
address
35 | Thomas's Group | 01856762 | 0185 6762 | 0309 13 Signatures
0022

(Birrmngham) Limited




36 | TSL Contractors Lid SC067094 | SCO6 7094 | 300813 + Signatures
o012 « Witness
address
37 | Whitby Seafocds Limited | 01863220 | 0186 9220 | 31 0513 Signatures
0027
38 | Whittlewood  Consulting | OC37798 | OC37 7984 | 29.0513 Signatures
Services LLP (formerly | 4 0002
Whittlewood Aviation
Services LLP)
39 | Norfolk Yacht Agency Ltd | 1881755 | 01881755018 | 06 06 13 » Signatures
7 * Witness
address
40 | Norfolk Yacht Agency Ltd | 1881755 01881755019 | 0708 13 e Signatures
3 + Witness
address
41 | Norfolk Yacht Agency Lid | 1881755 01881755020 | 2211 13 e Director
1 signatures
e Bank account
number
e Bank account
sort code
42 | Norfolk Yacht Agency Ltd | 1881755 01881755018 | 24 04 13 signatures
4 Bank account
numbers
s Bank account
sort code
» Bank's name
and address
s  Witness'
address
43 | Norfolk Yacht Agency Ltd | 1881755 01881755018 | 26 06 13 signatures
9 Bank account
numbers
* Bank account
sort code
¢ Bank's name
and address
s  Witness'
address
44 | Norfolk Yacht Agency Ltd | 1881755 01881755019 | 1707 13 + signatures

1

* Bank account

numbers

¢ Bank account

sort code

¢ Bank's name
and address

s  Witness'
address




45

Norfolk Yacht Agency Lid

1881755

01881755019
6

1309 13

signatures
Bank account
numbers
Bank account
sort code
Bank's name
and address
Witness'
address

46

Norlolk Yacht Agency Lid

1881755

01881755019
8

2508 13

signatures
Bank account
numbers
Bank account
sort code
Bank's name
and address
Witness'
address

47

Norfolk Yacht Agency Lid

1881755

01881755020
2

211113

signatures
Bank account
numbers
Bank account
sornt code
Bank's name
and address
Witness'
address

48

Norfolk Yacht Agency Lid

1881755

01881755018
6

0306 13

signatures
Bank account
numbers
Bank account
sort code
Bank's name
and address
Witness'
address

49

Norfolk Yacht Agency Lid

1881755

01881755018
8

1806 13

signatures
Bank account
numbers
Bank account
sort code
Bank's name
and address
Witness'
address

50

Noriclk Yacht Agency Lid

1881755

01881755019
2

17 07 13

signatures
Bank account
numbers
Bank account
sort code
Bank's name
and address
Witness'
address




51

Norfolk Yacht Agency Ltd

1881755

01881755019
5

13.08.13

signatures
Bank account
numbers
Bank account
sort code
Bank's name
and address
Witness'
address

52

Norfolk Yacht Agency Ltd

1881755

01881755019
7

170913

signatures
Bank account
numbers
Bank account
sort code
Bank's name
and address
Witness'
address

53

Norfolk Yacht Agency Lid

1881755

01881755019
9

621013

signatures
Bank account
numbers
Bank account
sorn code
Bank's name
and address
Whitness'
address

54

Bray Marnne Sales Ltd

2721811

02721811003
9

070813

signatures
Bank account
numbers
Bank account
sorn code
Bank's name
and address

55

Essex Boatyards Ltd

3827390

03827390046
3

151113

signatures

56

Essex Boatyards Ltd

3827390

03827380044
7

0907 13

signatures
Bank account
numbers
Bank account
sort code
Bank's name
and address

57

Essex Boatyards Lid

38273980

03827390044
1

090413

signatures
Bank account
numbers
Bank account
sort code
Bank's name
and address

58

Essex Boatyards Ltd

3827390

03827390044
6

1706 13

signatures
Bank account
numbers
Bank account
sort code
Bank's name
and address




59

Essex Boatyards Ltd

3827390

03827390044
5

13.0513

signatures
Bank account
numbers
Bank account
son code
Bank's name
and address

60

Essex Boatyards Ltd

3827390

03827390044
3

230413

signatures
Bank account
numbers
Bank account
sort code
Bank's name
and address

61

Essex Boatyards Ltd

3827390

03827390044
9

250713

signatures
Bank accourit
numbers
Bank account
sort code
Bank's name
and address

62

Essex Boatyards Ltd

3827390

03827390045
1

06 08 13

signatures
Bank account
numbers
Bank account
sort code
Bank's name
and address

63

Essex Boatyards Ltd

3827390

03827390045
3

1408 13

signatures
Bank account
numbers
Bank account
son code
Bank's name
and address

84

Essex Boatyards Lid

3827390

03827390045
7

171013

signatures
Bank account
numbers
Bank account
sort code
Bank's name
and address

65

Essex Boatyards Ltd

3827390

03827390045
9

121113

signatures
Bank account
numbers
Bank account
sort code
Bank's name
and address

66

Essex Boatyards Ltd

3827390

(03827390044
g

18.07 13

signatures
Bank account
numbers
Bank account
sort code
Bank's name
and address




67

Essex Boatyards Ltd

3827390

03827390045
0

31 0713

signatures
Bank account
numbers
Bank account
sort code
Bank's name
and address

68

Essex Boatyards Ltd

3827390

03827390045
2

14 08 13

signatures
Bank account
numbers
Bank account
sont code
Bank's name
and address

69

Essex Boatyards Ltd

3827390

038273900456
4

210813

signatures
Bank account
numbers
Bank account
sort code
Bank's name
and address

70

Essex Boatyards Ltd

3827390

03827390046
0

121113

signatures
Bank account
numbers
Bank account
sort code
Bank's name
and address

71

Essex Boatyards Ltd

3827390

03827390046
2

2214113

signatures
Bank account
numbers
Bank account
sort code
Bank's name
and address

72

Burton Waters Marina Ltd

4131218

04131218027
6

021013

signatures
Bank account
numbers
Bank account
sort code
Bank's name
and address
Witness'
address

73

Burton Waters Marna Ltd

4131218

04131218027
5

200813

signatures
Bank account
numbers
Bank account
sort code
Bank's name
and address
Witness'
address




74

Burton Waters Manna Lid

4131218

04131218027
4

1508 13

Director's
sighatures
Bank account
numbers
Bank account
sort code
Bank's name
and address

75

Burton Waters Marna Ltd

4131218

04131218027
3

0608 13

signatures
Bank account
numbers
Bank account
sort code
Bank's name
and address

78

Burton Waters Manna Ltd

4131218

04131218026
4

100513

signatures
vendor's
address

Bank account
number

Bank account
sort code

77

Burton Waters Manna Lid

i

4131218

04131218026
3

3004 13

signatures
vendor's
address
Bank account
number

Bank account
sort code

78

Burton Waters Marina Ltd

4131218

04131218027
9

111113

signatures
Bank account
numbers
Bank account
sort code
Bank's name
and address
Witness'
address

79

Burton Waters Marnna Ltd

4131218

04131218027
8

011113

signatures
Bank account
numbers
Bank account
sort code
Bank's name
and address
Witness'
address

80

Burton Waters Manna Ltd

¢

4131218

04131218027
7

08.1013

signatures
Bank account
numbers
Bank account
sort code
Bank's name
and address
Withess'
address




81

Burton Waters Marnna Ltd

4131218

04131218027
1

0107 13

signatures
Bank account
numbers
Bank account
sort code

82

Burton Waters Marnna Lid

4131218

04131218027
0]

0207 13

signatures
Bank account
numbers
Bank account
sort code

83

Burton Waters Marna Lid

4131218

04131218026
9

24 06 13

signatures
Bank account
numbers
Bank account
sort code

84

Burton Waters Marna Ltd

4131218

041312180286
B

1906 13

signatures
Bank account
numbers
Bank account
sort code
Vendor's
address

85

Burton Waters Marna Ltd

4131218

04131218026
6

140613

signatures
Bank account
numbers
Bank account
sort code

86

Burton Waters Marina Ltd

4131218

04131218026
7

1406 13

signatures
Bank account
numbers
Bank account
sort code

87

Burton Waters Marina Ltd

4131218

04131218028
5

170513

signatures
Bank account
numbers
Bank account
sort code

88

Burtor} Waters Manna Ltd

4131218

04131218028
0

1511 13

signatures
Bank account
numbers
Bank account
sort code
Bank's name
and address
Witness'
address

89

Burton Waters Manna Ltd

4131218

04131218026
1

1704 13

signatures
Bank account
numbers
Bank account
sort code

Burton Waters Manna Ltd

4131218

04131218027
2

170743

signatures
Bank account
numbers
Bank account
sort code

11




N

Clipper Manne Lid

5837682

058376682005
7

120713

signatures
Bank account
numbers
Bank account
sort code
Bank's name
and address

92

Clpper Manne Ltd

5837682

05837682005
6

120713

signatures
Bank account
numbers
Bank account
sort code
Bank's name
and address

93

Clhipper Manne Ltd

5837682

05837682005
9

06 08.13

signatures
Bank account
numbers
Bank account
sort code
Bank's name
and address

94

Clipper Marmne Ltd

5837682

058376820086
1

070813

signatures
Bank account
numbers
Bank account
sort code
Bank's name
and address

95

Chpper Manne Ltd

5837682

05837682006
8

251013

signatures
Bank account
numbers
Bank account
sort code
Bank's name
and address

96

Chpper Marine Ltd

5837682

05837682006
7

16 1013

sighatures
Bank account
numbers
Bank account
sort code
Bank's name
and address

97

Chpper Manne Ltd

5837682

056837682006
5

151013

signatures
Bank account
numbers
Bank account
sort code
Bank's name
and address

98

Clipper Marine Ltd

5837682

05837682006
6

151013

signatures
Bank account
numbers
Bank account
sort code
Bank's name
and address

12




99

Clipper Manne Lid

5837682

05837682006
4

02 09 2013

signatures
Bank account
numbers
Bank account
sort code
Bank's name
and address

100

Clipper Marine Ltd

5837682

05837682006
3

021013

signatures
Bank account
numbers
Bank account
sort code
Bank's name
and address

101

Clipper Marnne Ltd

5837682

05837682006
2

230813

signatures
Bank account
numbers
Bank account
sort code
Bank's name
and address

102

Clpper Manine Ltd

5837682

05837682006
0

0708 13

signatures
Bank account
numbers
Bank account
sort code
Bank's name
and address

103

Clipper Manne Ltd

5837682

05837682006
9

1411.13

signatures
Bank account
numbers
Bank account
sort code
Bank's name
and address

104

Clipper Manne Ltd

5837682

05837682005
5

170513

sighatures
Bank account
numbers
Bank account
sort code
Bank's name
and address

10%

Clipper Marine Ltd

5837682

05837682005
8

1207 13

sighatures
Bank account
numbers
Bank account
sort code
Bank's name
and address

10§

Marco Marnne Ltd

6487056

06487056001
4

011113

signatures
Bank account
numbers
Bank account
sort code
Bank's name
and address

13




104 Marco Marine Ltd 6487056 06487056001 {11 0713 signatures
2
104 Marco Marine Ltid 6487056 06487056001 {1307 13 signatures
3
109 .Orchard Manne Services | 7093838 07093838000 | 0207 13 signatures
Ltd 1 Witness'
address
113 Prosser Manne Sales Lid | SC160982 | SC160982003 | 16 0513 Bank account
(in receivership} 1 number
Bank account
sort code

Bank's name
and address
signatures

14




Agreement number @m&}____‘_

flCentied as & e copy of the oRging
Signed Q’K’{‘kﬁ-"f_‘;
for and on behalf of Lombard MNorth Centra)

é Lombard

UK AIRCRAFT MORTGAGE (US DOLLARS)

made between
LOMBARD NORTH CENTRAL PLC
and

Noble Foods Group Limited

Morigade in respect of Noble Foods Group Limaad printed on 154302013
Page 1 LAF GIMAA/—N1912




AGREEMENT DETAILS

UK AIRCRAFT MORTGAGE (US DOLLARS) IN RESPECT OF AIRCRAFT
REGISTERED IN THE UK

A. AGREEMENT DATE: LS

B BORROWER DETAILS

Borrower(s) name Noble Foods Group Limited

Borrowers(s) registered office Bridgeway House, Ickmield Way, Tnng, Hertfordshire, HP23 4JX
Telephone number 01442 820601

Fax number

Company registration number 05826545

C. AIRCRAFT DETAILS

Arrcraft manufacturer Agusta
Manufacturers sertal number 11798
Aircraft type A109E
Aircraft regrstratton mark G-ZIPE
Aurcraft engine type Pratt & Whitney 206C
. Year of manufacture 2011
Number of engines 2
‘ Engine senal numbers 1 PCE-BCOBBD 2  PCE.BC0O879
3 4
Propelier/Rotor blade type
Propeller/Rotor blade senal nos 1 o 2
3 4
APU type
APU senal number
Landing gear type
Landing gear seral numbers
Category of certificate of arworthiness  EASA Standard
D. AVIONICS
Quantity Manufacturer delails Type Senal number
| Other radio aids and accessones
Quantty Manufacturer details Type Senal number
' E INSURANCE DETAILS
Required Insurance Value the greater of (a} the market value of the Aircraft and (b) one hundred and thity per
cent (130%) of the cutstanding prncipal amount of the Loan
Required Insurance Currency  Sterling Minor Damage Limit £10,000 00
Permitted Deductible £40,000 00 Mimmum Liabiity Cover  £8,000,060 00
Mortgege i respect of Nable Foods Group Limited printed on 15032013
LAF G/MAA 912

Page 2




T ]
THIS MORTGAGE 1s made as a deed an the Agreement Date between Lombard North Centraf PLG of 3 Princess Way, Redhill, Surrey RH1 1NP (the
Lender), and the Borrower idantified i the Agreement Details (the “Borrower”)

The Bamower has agreed to grant and in this Mortgage grants to the Lender a morigage over the Awcralt on the terms and conddions set out below

1

DEFINITIONS AND INTERPRETATION

Defirtions

In this Mortgage (including the Agreemant Details and Schedules), words and expressions shall, unless defined herein of the context otherwise
requires, have the meanings given to them in the Loan Agreement

In this Mortgage (Including the Agreement Detalls and Schedules) the following words and expressions shall have the following meanings

“Aircraft’ means \he Aiframe together with the Engines (whether of not any of the Engines may from time to time be installed on tha Airframe)
and the Techmcal Records

“Afrframe” means the arframe mare particularly described in the Agreement Details including all Parls now or hereafter instalted in or on the
arframe and all substituions, tenewals and replacements from time to tme made n or to of installed in or on the airframe 0 accordance with
this Mortgage ncluding any Parts which are for the ttme being detached from the arframe but which rematn the propearty of the Barrower

"Collateral" means a1 property and nights of the Borrower morigaged and assigred to the Lender pursuant to Clause 3 1

"Compulsory Acquisition™ maans, In respect of the Mrcraft, the Anframe and/or an Engine, requisition for tite or other computsory acquisition
of fitle {but excluding requisttion for use or hire) of such Aircraft, Airframe or Engine, as the case may be

"Deragistration Powar of Attomey" maans the power of attorney to deregister the Awrcralt in favour of the Lender in the form set out In
Schedule 1,

"Enginos" means (a) each of the engines descnbed in the Agreement Details whether or not from time to time installed on the Awrframe or any
other airframe but which, having been removed from the Airframe, remains the propery of the Borrower or (b) any other engine which may from
time to time be instatied upon or attached to the Airframe which becomes the property of the Borrawer and () in 5o far as the same belong to
the Borrower, any and all appiances, insiruments or accessories of other equipment or Parts of whatever nature from time to tme relating to
an engmne referred to 1n (a) or () above whether or not installed on or attached to such engne and (d) in so far as the same belongs ‘o the
Borrower, ali substitutions, replacements or renewals from tme to ime made on or to any iterns referred to in (a), (b) and {c) abave n
accordance with this Mortgage

“Eurocontrol® means the Central Route Charges Office, European Organisation for the Safety of Atr Navigation

"Eurocontrol Letter’ means the letter sent or to be sent by the Borrower to Eurocontrol in respect of air navigation charges in relation to the
Awrgraft in the form set out in Schadule 6,

"Insurances” means any and all contracts or policies of insurance against loss of or damage to the Aircraft which are now or hereafter required
to be effected and maintamed in respect of the Aurcraft in accordance with Schedule 3

"Insurers” means, in respact of the tnsurancas, such insurance undenwnters andfor Insurance companes n the majer internationat insurance
markets as may be, from time to time, approved by the Lender in accordance with the terms of this Morlgage

*Loan Agreement” means the loan agreement of even date herewith in respect of the Aircrafl made belween the Lender and the Borrower

‘Losses” means any and all out of pocket costs and expenses (ncluding, withaut Lritation, legal lees and expenses), losses, demands,
liabilties, claims, actions, proceedings, penalties, fines, damages, judgements, orders or other sanctions

"Mortgage™ means this Morigage including the Agreement Details and Schedules

“Parta” means all modules, applances, parts, accessornes, auahary pawer unit, nstruments, furnistungs and other equipmaent of whatsoever
natura which are from titme to ttime attached to the Airframe or an Engine or which, having been removed therefrom, remains the property of the
Borrower

“"Parmitted Lien" means any Secunty Interest

(a) for taxes or other government ar statutory charges or evies not yet assessed or, if assessed, not yet due and payable, or

{b) for the fees or charges of any awrport or ar navigation authonty ansing in the ordinary course of business by statute or operation of law,
In each case for an amount which 1s not yet due and payabla, or

(¢} for the fees and charges of any repairer, warehouseman, workman ¢r supplier or like lien ansing in the ordmary course of business by
statute or operatian of law in each case for an amount which 15 not yet due and payable, or

(d) n favour of the Lender

“RBS Group” means the group of companies of which Royal Bank of Scotland Pic is the ultimate holding company
"Raceiver” means any recener or recewer and manager appointed by the Lender heseunder of under any apphicable law

"Requisihon Compensalion” means any monies or other compensation recaivable by the Borrower fiam any government or public or locat
authordy n relation to the Aircrait in the event of its requisiion for title, confiscation, restraint, detentian, forfeiture or compulsory acquisition or
senizyre or requisition for hire by or under the order of any such government or pubitc or local authonity

"Secured Obligations” means any and all mones, habilities and cbhgations (whether actual or contingent, whether now existing of hereafter
arising, whether or not for the payment of maney, and including, without imrttatton, any obligation or liability to pay damages) which are now or
which may at any time and from time to hme thereafter be due, owing, payable or incurred or be expressed to be due, owing, payable or
incurred from or by the Borrower to the Lender including any and ali mones, habiihes and obligations (whether the actual or contngent,
whether now existing or hereafter ansing, whether or not for the payment of money, and incuding wihout hmitation, any obligation to pay
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damages) whuch are now of which may at any tine and fr::m time to tme thereafter be due, awing, payable ar incurred of be expressed to be
due, owing payable or incumed from or by the Borrower to the Lender under or in connection with any of the Transactron Documents

"Security Interest” means any encumbrance or security interest whatsoever, howsosver created or ansing, including (without prejudice to the
generalty of the foregoing) any nght of ownership, secunty, mortgage, charge, pledge, hen, nght of possession or detention, statutory nght in
rem, hypothecalion, lease, til!e retention, attachment, levy, claim, right of set off (but excluding any nght of set off ansing n favour of a banker
and by way of operation of iaw) or any nght or arrangement having a similar effect to any of the above

"Sacurity Perfod” means the panod commencing on the date hereaf and tarmunating on the date upen which all of the Secured Obkgations
shall have been pad, performed and satisfied in full

"State of Reglstration™ means tha country in which the Aircraft 1s registered from time to tima

"Technical Records” means all records, logs, technical data and other materials and decurmentation relating to the Awrcraft and the
maintenance and operation thereof, mcluding, without imitation, those which are from time to tme required to comply with the regulations and
requirements of the State of Registration or which are kept in purported compliance with such regulations and requirements

"Transaction Documents” means each of this Agreement, the Awcraft Mortgage and any other mortgage, loan, lease, lease purchase,
assignment, charge, secunty agreement entered into by the Borrower or any guarantee or other credit support agreement entared into or to be
entered into by a Credit Support Provider

“Warranties" means any warranties in respect of the Awrcrafl given, assigned or extended to the Bonower by any rmanufacturer, suppler or
maintanance providaer

Other termns used in this Mortgage with capital initial letters shall have the respectve maamngs given tothem in the Agreement Datails
lnterpretation

in this Mortgage

(a) roferences to this Mortgage or to any other agreement or deed shall be construed as including references to this Mortgage or to such
agreement or dead as amended, supplemented, vaned of tovated from time to tme by agreement between the parhes hereto or
thereto, as tha case may be,

(b) clause headings are for ease of reference only and, unless the context otherwise requires, words denoting the smgular only shall
inglude the plural and vice versa,

{c) reference in thrs Mortgage to Clauses, paragraphs or Schedules are references to Clauses, paragraphs or Schadules to this Mortgage.

{d) references (o any statute, regulation or other legisiative provision shail inciuda the same as smended or re-enacted from time to time
and shall also include any statute, regulation or other provision substituted therefor,

(e) raferences to a person shall be construed as including references to an indmidual, company, corporation, firm hmuted liability
partnership, partnership, consortium, joint ventura, association, organisation, authonty or other unincorporated body of peraons, trust or
any state or govemment or international crganisation of agency, European Umen wshitution, committee or department, or agency or
politicat sub-dwiston thereof or authonty, board or body created or constituled thereby (in each case, whether or not having separate
legal personality),

H the words “other” and "otherwisé" shall not be construed ejusdern genens with any foregoing words where a wider construction Is
possible,

() the Lender and the Borrower shall include their raspective successors and permitted assigns and permitied transferees, and

(h) the words "including” and “in particular” shall be construed as being by way of dlustration or emphasis only and shall not be construed
as, nor shall they take effect as, imiting tha generaiity of any foregoing words

COVENANT TO PAY

The Barrower shall pay, perform and discharge the Secured Cbligations as and when they become due In a:;cordance with the terms of the
Transaction Documents

MORTGAGE AND ASSIGNMENT

As a conlinuing secuidy for the punctual payment and discharge of the Secured Obligations, the Borrower hereby unconddionally and
irrevocably and with full titte guarantee

(a) by way of first pnonty legal mortgage, mortgages the Aucraft to the Lender,

{b) assigns and agrees to assign to the Lender absalutely by way of secunty the proceeds of the Insurances {exciuding proceeds m
respect of any third party kabiiity) and the Requisition Compensation, and

(c) assigns and agrees to assign to the Lender absolutely by way of secunty the whole benefit of and all of s nght, title and interest
{present and future) 1» and to the Warranties

Any Part or Engine which becomes the property of the Borrower pursuant to paragraph 2 5 of Scheduie 2 shall, without the need for any turther
act, become subject! to this Moitgage and shail form part of the Collateral

The Borrawer hereby acknowledges that this Morigage secures the fuli amount of the Secured Obligatwns and, to the extent permitted by law,
that the property hereby assigned and mortgaged & so assigned and merigaged far the full discharge of Lhe Secured Qbligations

RELEASE OF SECURITY

Subject to the provisions of this Mortgage, If the Secured Obligations shall have been irrevacably paid, performed and discharged i full, the
Lender shall, at the request and cost of the Borrower, forthwith do such acts and execute such docurnents as may be necessary to refease and
discharge this Morigage withoul recourse of waranty (but free and clear of any Secunty Interest created by the Lender}

Qnly the Lendar will be entitted to gwe effectve discharges for monies hereby secused The Borrower shall not create any trust or gve notice
to the Lender of any nght, titte or clam of any person ta tus Martgage or the Coltateral other than the Lender The certificate of an officer of the
Lender as to the amount for the ttme being due to the Lender under this Morigage shall be conclusive agains! the Borrower
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REPRESENTATIONS AND WARRANTIES
The Borrower represents and warrants to the Lender that

{a) the Borrower s and shall throughout the Securty Penod continue to be the scle legal and benefical owner of the Aircraft,
{b) there are and will be no Secunty Interests on or affacting the Collateral or any part thereof (other than Permitied L:ens), and
{c) the Aurcraft shall be used in the course of the Borrower's business

The Borrower hereby represents and warrants to the Lender that i has taken all corporate action necessary to authonse the execubion and
perfarmance of this Mortgage and the same will not causa the Borrower to be in breach of any agresment to which & 1s a party or which 15
binding on any of its assets, or any apphcabla law or regulation

The representations and warranties set out in itis clause 5 shall survive the execution of this Mortgage and shali be deerned to be repeated on
each day until the Secured Qbligations are fully satisfied, with reference to the facts and crrcumstances subsisting at that time

COVENANTS AND UNDERTAKINGS
The Botrower shall, throughout the Secunty Pened

(a) not create or granl, or permit any other person to creale or grant, any Secunty Intarest aver the Collateral or any part thereof and shall
procure the immediate discharge of any Secunly Interest which anses or exists 1n respect of the Collateral or any part thereof other
than
(] any Pammitted Lien in respecdt of the Atreraft,

(n any Secunty Interest in favour of the Lander,
() any other Security Interes! disclosed to the Lender in wrnting prior to the date of the Loan Agresment and confirmed in the
wnitten cenfirnation provided under clause 2 2(c)(v) of the Loan Agreement,

(b) not sell, transfer or otherwisa dispose of tha Aucraft or any part thereof or interest therein other than with the pnor written consent of the
Lender (which consent the Lender shall have absolute discretion to withho!d),

{¢c) procure that {1} the Atrcraft is registered wath the Relavant Authonty in the Bormowsr's name as ownar in accordance wath alt applicable
laws and regulations and {i} this Mortgage 1s registered on the aircraft mortgages register maintained by the Relevant Authonty and the
Borrower shall not take or permit any action which could prejudice any such registration,

{d} takse (at it5 own cost) al! other steps required from ttme to time by applicable law or by customary and established practice or as the
Lender may reasonably request to protect and perfect the Lender's interest in the Aircraft as modgagee,

{a) procure that the Asrcraft
()] possesses a valid certificate of airworthiness issued by the Relevant Authonty,

[t] possesses a vald annual release to service sssued Ry the Maintanance Performer, and
{m} 15 operated in accordance with all apphcable laws and n 2 manner which does not invalidate the Insurances or prejudice the
nghts of the Lender in respect of the Collateral,

[£1) deliver a copy of each renewed or reissued certificate of arworthiness and a vald annual release to service to the Lender promplly
upon such renewal or re1ssus,

{9) net, and shall not attempt of jom in any steps to, deregister the Aircraft from the register of awcraft mamtained by the Relevant Authority
without the prior wntten consent of the Lendet {which consent the Lender shall have absclute dis¢retion to withhold),

{h} promptly give written notice to the Lender ol the occurrence of any Event of Defaull, Potentral Default, Total Loss or any condition,
event or circumstance which, with the tapse of time, right constitute a Total Loss,

(] promptly sigh, seal execule, acknowledge, deliver, file and register (al its own cost) all such additonal documents, iInstruments,
agresments, certificates, consents and assurances and do all such other things as may be reasonably necessary or desirable or as the
Lender may reasonably request from tume to ttme n order to perfect, protect or presarva the secunty granted or intended to be granted
by this Mortgage,

N] pracure that each of the operational and maintenance covenants set out in Schedule 2 13 complied with, and

(k) procure that the Arrcraft 13 at all tmes insured in accordance with the requirements of Schedule 3

The Borrower shall forthwith gve nohice of the assignment of the Insurances, substanhally in the form set out iIn Schedyle 4, to the Insurers and
give notice of the assignment of the Warranties, substantally in the form set out 1n Scheduls §, to the manufacturer and/or suppher of the
Aircraft immediately upon exacution of this Mortgage and shafl procure that the Insurers and the manufaciurer and/or supplier acknowledges

such notice

Faollowing an Event of Default which is continuing the Borrower shall forthwath, upon the reques! of the Lender but al no cost to the Lender {and
without prejudice to the rights of the Lender pursuant to the Deregistration Power of Attorney), executs all such documents or agreements and
take all such steps as are within ita power and as are required in order to de-register the Arrcralt from registration with, and expart the Aircraft
from, the State of Regislration

POSSESSION AND SUBLEASING

The Borrower may, without the Lender's consent, charter the Aurcraft for a penod of not more than three months on terms under which
possession and operational control of the Auscraft will reman with the Borrower or, as the case may be, the Oparator provided that the
raquirements of Schedules 2 and 3 are fully compired with at all tirnes

The Borrower may deliver possession of the Aurcraft, Arframe, any Engine ar any Part to the relevant Maintenance Performer or to any other
suitably qualfied mamienance conlractor approved by the Lender for the purpose of perferming mamntenance or other work required or
permitted by this Mortgage

Save as permitted by clauses 7 1 and 7 2, the Borrower shall not lease or otherwise part with possession of the Arrcraft without the pnor written
consent of the Lender, which consent the Lender may grant or withhold in its absolute discretion

DEFAULT AND REMEDIES

Without prejudica to the Lender's other nghts under this Mortgage or by virtue aof applicable law, upon the occurrence of an Event of Default and
at any hme thereafter the Lender may by wntten nolice to the Borower declare the secunty constituted by this Mertgage to have become
enforceable and such notice shall be conclusive for the purposes of this Mortgage and this Morstgage shall thereupon become immediately
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enforceabla and thereafier the Lender shall be entitled, w.ﬂhoul further notice or further demand, mmedately to exercise atl the powers and
remedies possessed by it according to applicable law as mortgages of the Aireraft and in particular, but without lirrutation

(a) to apply to any authenty in the country i which the Aircraft or any part thereof 1s located for an enforcement and attachment order In
respect of the Arcrafi,

b to apply to any court of competent authonty for an order for foreclosure absolute so as to vest all the Borrower's nght, titie and interest
n the Asrcrafl 1n the Lender absolutely,

{c) 1o take possession of the Aweraft and to enter upon any land or pramises where the Arcralt may be located without being habla 10 the
Borrower {or any lassee of the Awrcraft) for or by reascn of such entry,

(d) to sell. call in, collec! and convert into money the Awrcraft to the extent thal it 1s entitied to do so with ail such powers in that respect as
are confarred by appliceble law and by way of extension thereof such sale, calling in, collection and conversion may be made by public
or private conlract at any place in the world with or without notice to the Borrower, without baing liable 1o account for any loss of or
deficiency in the consideration therefor and so that the Lender shall have power in its absolute discretion to postpone any such sale or
to proceed to a forced sale without bemng hable for any loss resuling therefrom {except that resulting from the Lenders wiiful
misconduct or gross negligence), and for the purposes of this paragraph (d) the Lender may (in ita sole discretion) by wntten notice
appoint the Borrower s non-exclusive agent o sell the Aircraft on terms satisfactory to the Lender,

(o) to repair and maintatn the Aucrafl,

(h to insure the Arrcraft agamst loss or damage,

{g9) to settle, arrange, compronmise or submit to arbitrabion any accounts, clams, questions or disputes whatscever which may anse in
connecton with or 1n any way relating to the Aircraft or the Secured Obligations and execule releases or other discharges in refation
thereto,

(h) te bring, take, defend, comprormuse, submd to arhitration or discontinue any actions, suits or proceedings whatsoever, cvil or cnminal
n relation to the Arcraft,

0] to lay up the Aircraft for such term and generally in such manner and upon such condiions and shpulations as the Lender shall think fit,

()] to execute and do all such acts, deeds and things as the Lender may consider necessary or proper for or in relatien 1o any of the
purposes aforesasd, and

(&) to appomnt {(ethar bafore or after tha Lender shafl have entered into or taken possassion of the property mortgaged pursuant to this
Mortgage or any part thereof) an admiistrator or agent to execuls documents, enforce ita nghis under this Mortgage and otherwise to
act on behalf of the Lender m connection with this Mortgage or to appoint a Recesver of all or any parnt of the Aircraft upan such terms
as to remuneratien and otherwise as the Lender shall deem fit and the Lender may fram time to ime remove afly agent of Recewver $0
eppointed and appoint another tn his stead and to fix (at or after the tme of his appommtmeant) the reasonable remuneration of any such
agent or Recewver and, at the Lender's discretion direct payment thereof out of tha proceeds of enforcement of this Mortgage and any
Recever so appointed shall be the agent of the Barrower and the Borrower shall be liable for such Recewer's actions and defaults to
the exclusion of habilty on the part of the Lender prowvided thal nothing herein contamed shall render the Lender lrable to any such
Receiver for hia remuneration, costs, charges or expenses ar otherwise,

and f pursuant to the foregoing powers and remedies the Lender shall sell the Aircraft, nether the purchaser nor any other person shall be
under any obhgation {o continua the term of any lease agreement or charter or other amangemant to which the Awcraft 1s subject The Borrower
hereby agrees to indemnify and hold the Leader harmless on demand sgainst all Losses suffered or incurred by the Lender (including by way of
indemnnity or reimbursement of a Recewer) in the exercise of any powers or nghts referred to in this clause 8

Wilhaut Imiting, and in addition to, the powers conferred upon the Lander (and any Recewver appomted pursuant to ctause 8 1) by applicable
law, the Lender may al any time after this Mortgage has become enforceable i accordance with the terms hereof or at any time after the
occurrenca of any Event of Default exercise against the Aircraft any of the nghts, remedtes, powers, pnvileges or discretions conferred from
time to time by the applicable taws upon a Secured party or a mortgagee of property such as the Aircraft

The procaeds of any sale of the Awcraft under this clause 8 and any other sums receved by the Lender pursuant to this Mortgage shall be
applied th accordance with the provisions of clause 11 of this Mortgage

Neither Section 93 nor Section 103 nor Secton 109(6) nor Section 109(8) of the Law of Property Act, 1925 of the laws of England nor any laws
having equivalent effect in the junsdiction in which the Awrcraft 13 situated (whether at the time of creation of this Mortgage, the eccurrence of an
Event of Default or otherwtse) or habitually based shall apply

POWERS OF RECEIVERS

Any Recewver appointed under clause 8 1(k) of this Mortgage shall have all the powers conferred on a Receiver by apphcable law and by way of
addibicn to but withoul hmiting those powers

{a) the Recewver shall have all the powers given to the Lender heraunder of taking possession of, calling i, collection, convarting into
money and selling and dealing with the Arrcraft or any part theraof and generally shall be entitled to the same protectron and o exercise
the same powers and discretions as are given to the Lender hereunder and shall alsa have such other of the powers and dscretions
given to the Lender hereunder as the Lender may from tume to trme confer on him,

{b) the Receiver shall have the power to compromise and seltle all insurance claims for the Aircraft or any part thereof,

{c) the remuneration of the Recever may be fixed by the Lender (and may be or mclude a commission calculated by reference to the gross
amount of all monies receved or otherwise), and shall be payable out of the proceeds of enforcement of this Mortgage and shall be
secured on the Arcraft,

(d) the Recewver shall have power to make any payment and incur any expendiure which the Lender 1s by thus Morigage expressly or
imphedly authonsed to make or mcur and Loss suffered or incurred by the Recewver in the exercise of any of his powers hereunder
may be pad or retained by him out of any monies coming into his hands as receiver or may be paid to the Lender, in which case they
shall be Lrealed as expenses properly incurred by the Lender,

(e) the Recerver shall in the exercise of his powers, authonties and discretions conform with the reasonable directions from time to ttme
made and given by the Lender,

{n the Lender may at any tima require reasonable secunty to be given for the due performance of the Recerver's duties as recaver and
such secunty may, w1 the Lender's discretion, be given out of the proceeds of anforcermant ¢f tus Mortgage and be secured an the
Aurcraft under this Mortgage, and

[{4)] the Lender may from time to tme determme what funds the Recarver shall be at hberty to keep in hand with a view to the performance
of his duties as receiver

Neither the Lender nor the Recewver shall be hable to account as a mortgagee in possession of the Awrcraft and neither the Lender nor any
Recerver shalf be hable for any loss ansing from or in connectron with the reaksation of the Awcraft or otherwise for any act, neglect, default or
omussion for which a mortgagee in possession mught be hable as such (except that resulting from the Lenders or the Recewer's wilfu!
misconduct or reckless disregard with knowledge of the probable consequences)
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The foregoing powers of @ Receiver shall be 1n addition to any statutory court granted or other powers of a recerver duly appomted under
Sectien 109 of the Law of Propesty Act, 1925 of the laws of England (as amended) and Scheduls 1 of the Insolvency Act 1986 and the
eguivalent thereof under any other applicable law and the Recever shall in any event have and be entitled to exercise all the nghts, powers and
remedies conferred upon the Lender by this Mortgags and by applicable taw with respect 1o the Aurcraft

THIRD PARTIES

No parson dealing with the Lender or any Recemver shall be concerned to enquire whether an Event of Default has occurred or whether the
power which the Lender or such Recerver i1s purporting to exercise has become exercisabte or whether any monsey remains due on the secunty
of this Mortgage or otherwise as to the propriety or regulanty of any sale or other dealing by the Lender or such Receiver with the Arcraft and
ali the protechons to purchasers conferred by apphicable law shall apply to such persons dealing wath the Lender or such Receawer

The raceipt by the Lender or any Recerver of any purchase monies shall effectively discharge the purchaser who shall not be concatned with
the manner of apphcation of the same

APFPLICATION OF MONIES

Any monies relating to the Arcraft (including sale proceeds, insurance proceeds and Requisiion Compensation) received by the Lender shall
be applied by the Lender as follows

(a) first, in or towards the payment of the costs, charges and expenses of and incidental to the Receiver's appointment and the payment of
his remuneration,

[{:3) secondly, \n or towards remmbursing the Lender for any Losses together with interest thereupon at the Default Rate from the date of
payment of such Losses and in or towards payment of any debts or claims which are by statute payable in preference to the amounts
due to the Lender (but only ta the extent such debts or claims have such preference),

{c) thirdly, to the Lender in respect of al! interest cutstanding tn respect of the Loan, .

(d) fourthly, to the Lender i respect of any and all other sums which may be owing to the Lender under the Loan Agreement or any of the
other Transachon Documents 1 such arder and such manner as the Lender may In its abgoluts discretion decide,

(@) fithly, to the Lendar in respect of the principal eutstanding n respect of the Loan, and

N sithly, any balance shall be paid to the Borrower or whomsoever else may be entitled thereto

WAIVER

No failure to exercise and no delay in exsrcising on the part of the Lender or any Receiver of any nght, power or privilege hereunder shall
operate as a wawver thereof, nor shall any single or partial exercise of any nght power or privilege preclude the further exercise of such one or
any other nght, power or prvilege whether hereunder or otherwise  The nghts and remedies herein provided are cumulative and not exclusve
of any nghts or remedies provided by applicable law

NOTICES

Unless olherwise expressly provided herem, all notices, requests, demands or other communications to or upen the respective parhies hereto
shatl be gven in accordance with clause 13 of the Loan Agreement

Nothing heremn contained shall affect the nght to serve process in any other manner permitted by law

FURTHER ASSURANCE

The Borrower shall, at its own cost, from time to tme and 3t all imes whether before or after the securily constituted by this Mortgage shall
have become enfarceable at the request of he Lender take such actions and execute such additonal documents as the Lender may
reasonably require to perfect or give full effect to this Mertgage or for secunng the nghts ar purported nghts hereunder of the Lender and shall if
and when the United Kingdom ratifies the Conventron on the International Recognition of Arghts 1n Aircrafl signed at Geneva, Switzedand on
the 19th Junea, 1948 or the Prolocol to the Convention on International interests in Mobile Equipment on Matters specific to Arcraft Equipment
signed at Cape Town on the 16th November, 2001 do all things necessary in the Uniled Kingdom to perdfect recognition of this Montgage

The Borrower shall, a! the request of the Lender upon a change {with the Lender's consent} of the state of registration of the Awcrafl taking
place, executs tn favour of the Lender a deed amending or supplementing this Morligage andfor a mortgage and/or any other document
required by the Lender for the purpese of preserving the secunty intended to be created hereby In such form as the Lender may reasonably
request

-

POWER QOF ATTORNEY

The Borrower hereby irravocably and by way of secunty appoints the Lender andfor any Recewer for the time being holding office jointly and
severally (with power of sole signature) te be its attorney (with power to appoint substiute atiorneys and to revoke the appointment thereof at
any time) for and on its behaif and in its name and as its act and deed

{a) te execute, seal and deliver and otherwise perfect any such document as 1s menttoned In clause 14 1,

(b) to do all such acts and execute, deliver and perfect all such documents as the Borrower itself could do or execute with reference to orin
connection with any of the matters dealt wilh in this Mortgage, the Loan Agreement or the other Transaction Documents or any
documents contemplated by or entered info pursuant hereto or therelo or which may be required or deemed proper for any of the
purposes of the secunty constituted by this Mortgage, the Loan Agreement or the other Transaction Documents or any documents
contemplated by or entered into pursuant hereto or thereto and to use its name in tha exercisa of all or any of the powers conferred by
this Martgage or the other Transaction Docurnents or any documents contemplated by or entered into pursuant hereto or thereto upon
the Lender and/or the Receiver,

provided abtways that such power shall not be exercisable by or on behalf of the Lender untd the Lender has declared that an Event of Default
has occurred
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The power of attorney contaned in clause 15 115 coupled with an interast and 1s granted irevocably and for value as pan of the sacurity
constituted by this Mortgage

INVALIDITY OF ANY PROVISION

Any prowision of this Marigage which 1s or becomes invalid, fllegal or unenforceable In any junsdiction shali as to such junsdiction be ineffactive
to the extent of such invahdity tllegahty or unenforceabdity without invalidating the remarming provisions hereof, and any such invalidity, flegafity
or unenforceability shall not render such provision vald, illegal or unenforceable in any other junsdiction

DELEGATION OF POWERS

The Lender shall be entitled at any ima and as often as | may deem expadient to delegate all o1 any ¢f the powers and discretions vested n
by or in connection with this Mortgage i such manner, upon such terms and to such persons as the Lender in its absolute discretion may think

fit

CONTINUIRG SECURITY

The security created by this Mortgage 15 in addition to and not in substitution for and shall net in any way be prejudiced or affected by, and shall
be without prejudice to, any other secunty or guarantee now or hereafler held by the Lender for all or any part of the Secured Obligations and
may be enforced without the Lender first having recourse to any such securty or guarantes and without taking any steps or procesdings
against the Borrower ar any other person In respect of the Secured Obligations Without prejudice to the genarality of tha foregoing, the Lender
may exercise any of the nghts, powers or remedies conferred upon it by this Mortgage or by law to (a) take action or obtain judgment agamnst
the Borrower or any person in any court or otherwise, (b) make or file a claim or proaf 10 a winding up, hquidation, bankruplicy, insolvency,
dissolution, reorganisation or amalgamation of, or other analogous event of or with respect to, tha Bonower or any other person, or {c} enforce
or seek to enforce a payment or performance of, or the racovery of, any of the momes, obligaions and liabiies hereby secured or any other
secunty or guarantee for all or any of the Secured Oblgations

The Secunty created by this Mortgage shall not be discharged 1impaired or otherwise affected by

{a) any Failure by the Lender to take or enforce any other secunty or guarantee taken or agreed to be iaken for all or any or any of the
Secured Obligations,

{b) any time or cther indulgence given or agreed o be given by the Lender to the Borrower or any olher person in respect of the Secured
Obligations or in respect of the Barrower's or such other person's obligations under any secuity or guarantee relating thereto,

(c) any amendment, modification, vanation, supplement, novation, restatement or replacement of ali or any part of the Secured Obligations
or the Lean Agreement or any cther Transaction Document,

(d} any release or exchange of any secunty or guarantee now or heraafter held by the Lender for 2l or any part of the Secured Obligations,
or

(&) any other act, fact, matter, event, crcumstance, omission ar thing (including without limitation the invalidity, unenforceability or illegality
of any of the Secured Obligations of the bankrupley, hquidation, winding up, Insolvency, dissolution, reorgamsation or amalgamation of,
or other analogous event of or with respect to the Borrower or any other person) which, but for this provision, might operate to imparr or
discharge the rights of the Lender under the Loan Agreement, this Mortgage or any other Transaction Document or which, but for this
provision, might constitute a legal or equitable discharge of the secunty heraby created

Any seRllement or discharge between the Lender and the Bomower or any other persen shall be condtional upon no secunty given ta or
payment to the Lender by the Borrower or any other person, betng avoided or set aside or ardered lo be refunded or reduced by virtue of any
prowision or enactment relating to the bankruptcy, Iquidation, winding-up, nsolvency, disselution, reorganisation, amalgamation or other
analogous even! or proceedings for the hme being in force

VARIATION OF UNDERLYING DOCUMENTS

The Lender may i ils discretion (a) grant time or other indulgence or make any other amangement in respect of any of the momes and
kabties hereby secured or of any other secunty therefor or (b) vary any provision of the Loan Agreesment or any other Transachon Document
without prejudice to the secunty created by tins Morlgage which shall not be in any way discharged or impairad by reason of any other
ctrcumstance which might (but for this provision) constiute @ legal or equitable discharge of such secusty

INDEMNIFICATION
The Lender and any attorney, manager agent or other person appointed by the Lender or any Recewer hereundar shall be entitled to be

mndemnified out of the proceeds of any reahisation of the secunty hereby created in respect of all babilities and expenses reasonably incurred by
it. him or them in tha execution of any pawers, authonties ar discretions vested in it, hum ar them hereby of pursuant hereto

ASSIGNMENT

This Morigage shall be binding upen and enure lo the benelil of each of the parties hereto and ther respective successors and permmitted
assigns The Borrower may not assign any of ts nights or transfer {or purport to transfer) any of its obligations under this Morigage The
Lender may assign or transfer any of its rights or obligations under this Mortgage to any assignee of its nghts under the Loan Agreement

Any assignes or transferee who acquires an Interest or, as the case may be, a part of an interest under this Mortgage 1n accordance with this
clause 21 shall acquire such interest or, as the case may be, such part of an interest in the same manner and to the same extent as the person

from whom it acquired such interest or, as the case may be, such part of an interest
LAW AND JURISCICTION
This Mortgage shall be govemed by and construed in agcordance with the laws of England
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The Bamower hereby irrevocably and unconditionally agrees for the benefit of the Lender that any suit, legal action or other proceeding
{together n this clause 22 referred to as "Proceedings™) with respect to itself concerming this Morgage or any document, instrument or
agreement required heraunder or entered Into 1n connection herewith may be brought in the courts of England which shall have non-exclusive
junsdiction to settle any disputes ansing out of or 1 connection with this Mortgage and each document, instrument or agreement required
hereunder ar entered into In connectian herewith

The Borrower hereby rrevocably waves, to the fullest extent pemnitted by applicable law, any objecton which it may now or hereafter have to
the laying of the venue of any Proceedings brought in any of the courts in the junsdictions referred toin clause 22 2 and any claim which it may
now or hereafter have that any such Proceedings have been braught in an inconveniant forum and furiher rrevocably agrees that a judgment in
any such proceedings brought in any of the courts referred ta In clause 22 2 shall ba conclusive and binding upon the Bomower and may be
enforced in the courts of any other junsdiction

Nothing contained in this clause 22 shall imnd the nght of the Lender to take Proceedings against the Borrower i any other court of competent
junsdiction, nor shall the taking of Proceedings in cne junsdiction pravent the Lendar taking Procesdings in any other junsdiction, whather
concurrently or not Withoul hmiting the generality of the foregoing sentance, the Borrower hereby ravocably submits to the non-exclusive
Junsdiction of the courts of England 1n any action or proceeding brought to enforce or atherwise ansing out of or relating to this Mortgage

The Borrower agrees that it will not contest the proper enforcement of any judgment or order obtained in any court in England of 0 any other
junisdiction

COUNTERPARTS

This Mortgage may be gxecuted in any number of counterparts and by diffzrent paries hereto or separate counterparts each of which when
executed and delivered shall constitute an onginal but all counterparts together consiitute but one and the same instrument

SURVIVAL OF INDEMNITIES

The indemnities in favour of the Lender contained In this Mortgage shall continus 1n full force and effect in accordance with ther terms
notwithstanding any breach of this Morlgage by the Lender and notwithstanding the payment, perfornance and discharge of the Secured
Obligations n full

AUTHORISATION TO FILE
The Borrower hereby authonses the Lender to file or presemt, an onginal or a photocopy of lhis Mortgage with such authorities and in such

junsdictions as it may deem necessary or advisable to perfact, protect or preserve, or to secure the prionty of, the secunty mteresl created
hereby

ADDITIONAL SECURITY

This Mortgage shall be in addition to and shall not be in any way prejudiced or affected by any collateral or other secunty now or hereafter held
of judgment or order oblaned by the Lendes for all or any panl of the monies hereby secured nor shall the coltateral or other sacurty judgment
or order or any lren to which the Lender may be otherwise entitled (including any secunty charge or lien prior to the date of these presents on
the sad premises) or the hability of any company or compantes person or persons not parties hereto for all or any part of the monies hereby
secured be in any way prejudiced or affected by this Mortgage

CONTRACTS {RIGHTS OF THIRD PARTIES) ACT 1898

The parties do not intend that any term of this Mortgage shall be enforceable solely by wirtue of the Contracts (Rights of Thwrd Parties) Act 1999
by any person who 1 not a party to this Mortgage other than any recever appomnted undar clause 8 1(k)

OATA PROTECTION

The Borrower hereby agrees that Lombard's Data Protection policy apples Please see Appendix 1 for detalls

IN WITNESS whereof the partwes hereto have caused this Mortgage to be executed with the intention that i lake effect as e deed {notwithstanding

Mortgage i respect of Noble Foods Group Limend pnntad on 150372013

execution by the Lender under hand) and 1t 5 intended to be and it 1s hereby delivered the day and year first written herem
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0 Keeping the Customer Informed

Lombard would ke to inform the Customer about products, services and addiwonal benafits Lambard beleves may tarest the Customar Please
place a cross in the appropnate box below If the Customer does not want to ba Kept informed by any of the follewing methods

letter [J Phone [1 Emal Fax [J

The Customer's Consent

By signing the Customer ¢ agrees that Lombard may date this Agreament and includa dates for any Instalments due under the
terms and conditrans
» confims the Customer 1s duly authonsed by other officers and beneficial owners to consent to the
.. searches and use of infarmation in the same way
d agreses to Lombard's use of the Custemer's infarmation, searches and Data Protection policy

The Borrower

‘XECUTED 8s a deed by Noble Foods Group Limited acting by

-

Director

TURT LOWE- f2

Director/Company Secretary

The Lender

SIGNED by LOMBARD NORTH CENTRAL PLC

Gerry King

acting through its authonsed signatory

XX RBS

Morigage in raspect of Noble Foods Group Lmrted printad on 150372013
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Schedule 1

Form of Deregistration Power of Attorney

The undersigned, Noble Foads Group Limited a company incorporated under the laws of England and Wales and having ts registered office at
Bridgeway Heuss, Icknleld Way, Tring, Herffordshire, HP23 4JX (the "Company™) 1s the regstered ownar of the Agusta A109E arcraft bearing
manufacturer’s senal number 11798 and United Kingdom registration mark G-ZIPE (the "Alrcraft™)

As secunty for the performance of the abligations of the Company under the Loan Agraement dated [ ) between Lombard North Central

PLC (the "Lender”) and the Company relating to the Aircraft (the "Loan Agresment”), the Company IRREVOCABLY AND UNCONDITIONALLY

APPQINTS the Lender to be its lawful attarney to execute and to do and perform on its behalf and i 1ts name or otherwise to apply for, obtan and

daliver any documents, nstruments, permits, icences, approvals or cerlificates with such amendmants thereto (if any) which may be required to cbtain

ﬂe-rzglls(lratmn of the Aurcraft from the regster of arcraft mamtamed by the United Kingdom Civil Avigtion Authonty and the export of the AurcraRt from
nit ingdom

:ND the Company hereby undertakes to ratify and confirm whalsoever the Lender shall lawfully do or cause to be done by virtue of this Power of
ttorney

AND the Company hereby further granis unto the Lender fult power and authonty to substitute and appant m ils placa one or more attorney or
attorneys o exercise for it as attorney or attorneys of the Company any or all the powers and authorities hereby conferred and to revake any such
appomntment from time to time and to substtut2 or appoint any other or others in the place of such attorney or attorneys as the Lender shall from time

.to time think fit

The powars conferred by the Company i this Power of Attomey are wravacable and uncondittatval and are granted for value and secure propnetary
interests in and the performance of obligations owed to the Lender and shall not terminate unless and until al amounts owing by the Company to the
Lender pursuant to the Loan Agreemant have been satisfied in full

No failure or delay on the part of the Lender to exercise, and no delay in exercising any nght, power or priviege under this Power of Attorney shall
operate as a waiver thereof, nor shall the exarcise of any night, power or privilege under this Power of Attomey preclude any other or further exercise
thereof or the exercise of any other nght, power or privilegs

The powers as set out in this Powar of Attorney shall become effectiva fiom the date hereof, but shall becorne exercisable only following the
occurrence of an Event of Default (as that term is defined in the Loan Agreement) which 18 continutng

This Power of Attarney shall be governed by and construed in accordance with the laws of England

Dated

SIGNED AS A DEED
by
acting by its duly authonsed secretary in the presence of

. This 1s an example only

Mortgage in rospect of Nobte Foods Greup Lisuled ponted on 15032013
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Schedule 2

Operational and Maintenance Covenants

The Barrower shall or shall procure that a persen shall

use, maintam and repair the Awrcraft, the Engines and all Parts n accordance with () the Mamtenance Programma, (u) all mandatory
fules and regulations of the Relevant Authonty to the standard required by the Relevant Authonty and {w) any other regulations of
requirements necessary in order to anable the Aucrafl at any time to obtain a Certificate of Airworthiness issued by the Relevan!
Autharty plus a valid annual release to senice stamp 13sued by the Maintenance Pefomer;

maintain or cause to be maintaned {in wiiting and i English) all logbooks, maintenance records, record books and other documents as
are required by the Relevant Authonty to the standard required by the Relevant Authonty of the Maintenance Programme fo be
maintained with respect ta the Avcraft,

parmit the Lender and s authonsad represantatives to mspect the Aircraft at any trme upon gving reasonable notice and for that
purpose grant or use all reasonable endeavours to procure access for the Lender and s authansed representatives to any land or
buildings on or y which the Awrcraft or any Engine or Part may ba stored provided however that any such inspectron shall not {unless an
Evenl or Default or a Potential Default has occurmad) disturb tha normal comirmercial cperation of maintanance of the Aircraft,

promptly pay and discharge or cause to be promptly paid and discharged, as they fall due all costs and expenses of operatmg, storing
and maintaning the Aircraft and perfarming its chiigations under the documents in ralation to the Arrcraft (including all charges of
airpoit authonties (whether relating to landing fees, parking fees, handling charges or otherwss), all charges Imposed by ar navigaton
authonties (including Eurocontrol) and all charges of the Relevant Authonty (whather relating to nawigation or otherwse) and will on
written request by the Lender, supply evidence of the payment of any such charges,

replace or cause to be replaced promplly any Parnt of the Aucraft or any Engine in resped of whech a Total Loss occurs with &
replacement Part or Engine which shall be (1) owned by the Borrower free and clear of all Secunty Interests other than Permitted Liens
{4} wn such aperating condiion es, and of aquivalent or better vatus to, the replaced Part or Engine was (or would have baan i it had
been maintaired in accordance with tha terms hersef),

make or cause o be made all mandatory or recommended alterations and modifications and addtions to the Arrcrafl and the Engines
as may from time to tme be requized by the Relevant Authonty within the time penod required by the Relevant Authonty or any other
relevani authonly or the manufaciurer of the Awrcraft or any Engine,

comply (on a termination action basts where available) with all mandatory anworthness directives from time to time ssued by the
Ralevant Authority or any other relevant authonty and any medification recommended by the manufacturer of the Asrcraft or any Engine
in a Mandatory Service Bulletin (unless such Mandatory Service Bulletin 18 excluded by the Relevant Authornity),

ensure that all inspections, services, rapairs, overhauls, tests and modifications to be made or carried out to or on the Arcraft are made
or carried out by a maintenance performner approved by the Relevant Authonty,

not suffer any arrest, detentron, exercise of a possessory [ien, execution, distress or ather legal process to be levied or sued out agamnst
the AuwcraR? and i the avent of an amest, detention, exercise of o possessory lien, executon, distress of other legal process as
aforesaid, tha Borrowar shall notify the Lender immmedhately and shall take all steps recessary to ensure of procura that the Aircraft I1s
promplly released therefrom,

ensurd that such ¢rew and engineers as are employed (n connacion with the operaton and mamntenance of the Awrcra®t have such
qualifications and hold such hicencas as ane required by the Refavant Authority and by all other appicable laws and regulations,

affix and keep affixed to the Awrcraft in a promment position m the cockprt & fireproof metal plata which has inscribed thereon (in legible
characters) the following statement

“This Aurcraft 1ts engines end acoessones are owned by Noble Foods Group Limited subject to a first pnicrty mortgage in favour of
Lombard North Central PLC",

affix and keep affixed to each of the Engines undemeath the cowling a fireproof metal plate which has inscnbed thergon (in legible
characters) the following statement

“This Engine 1s owned by Noble Foods Group Linuted subject to a first pronty morigage 1 favour of Lombard North Central PLGC

operate the Aurcralt or cause the Arcrafl to be operated only for commercial purposes i the ordinary course of its business and not
operate or pemait tha Arcraft to be operated for testing, trainmng, racing., expenmental flying or any other purpose for which it is not
desgnated or reasonably surtable,

at any time upon gving reasonable notica make available to the Lender for inspection the Technical Records and other log books of the
Asreraft and all cther repatr, maintenance, modification, averhaul ar other records kept by the Bomswer or any other parson o respect of
the Awcraft,

on request, promptly fumish to the Lender all such information regarding the operation, maintenance and condition of the Aircraft as the
Lender may raasonably request,

promptly furmish the Lender with fult detarls of any casualty or other damage or accident to the Arcraft, and
ensure that the Arcraft shall not be used or operated when the Insurances are not in full force and effact or otherwise at a time orin a

manner or in any geographical area which constitutes a breach cf the terms of the Insurances or Is otherwise incongistent with the
terms of the Insurances
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Until the occurrence of an Event of Default, the Borrower may

remove any Part (other than an Engine) in the o;dnnary course of maintenance, service, repaw, overhau! or testing, if i prompity
replaces it with a replacement Part which satisfes the requirements of paragraph 1 5,

remove any Engine n the ordinary course of maintenance, service, repair, overhaul or testing provided that such Engine 1s re-nstalled
on the Aucsaft, or a replacement engine which satisfies the requirements of paragraph 1 5 15 wstalled on the Awrcraft, within thirty days
{or such longer perod as may be parmitted by the Lender) of the remaval from the Aircraft of such Engine and provided further that the
removed Engine remains the property of the Borrower unless and unbl a replacement engine satisfying the reguirements of paragraph
1 515 inslalled on the Aircraft,

make such alterations and modificatrons i and addifions fo the Aircraft as i thinks destrable in the proper conduct of its business or
which may anse as a result of an Awworthiness Directive or a Service Bullelin provided that no such alteration, modification or addition
{other than an Airworthiness Directive or Mandatory Service Bulletin} breachas the requirements or recommendations of the Relevant
Authority, the Mantenance Programme, the manufacturer of any other refevant authonty or matenally duminishes the vatue or utiity of
the Awcraft below that prevaling smmediately pnor lo such modification or alteration or impairs the arrworthiness of the Amcrait and
further provided that no such alteration or modification may be made with ¢r compnsing Paris which are not in the absolute legal and
beneficial swnership of the Botrower free from all Securtty Interests other than Permitted Liens,

remove any Part (other than an Engine) from the Aircraft without replacing ¢ as required pursuant {0 the terms hereof f such Par (1) 1s
in addition to and not in replacement of any Parl previously installed on or attached to the Aucraft, (it} 1s not required to be installed on
or attached to the Aircraft by the terms hereof and (m} can be removed from the Awrcraft wihout impairing the arworthiness of the
Atrcraft or matenally dimerushung the value of the Arrcraft balaw the value which the Aurcraft would have had had such addiienal Part not
beean installed thereon or attached thereto,

whilst an Engme has been removed from the Aircraft in accordance with the provisians of paragraph 2 2, install a raplacement engine
notwithstanding that such replacement enging 1S not tha property of the Bomower pravided that the termoved Engune s re-installed, or
such other angine as may satisty the requirements of paragraph 1 5 1s installed, on the Aircraft within the period specified in paragraph
2 2 and, further providad that the Engine subsbituted or replaced by such replacement engme shall at all tmes remain free from any
Secunty Interest other than Permitted Liens, shall remain the property of the Borrower, and shall not cease to ba subjact to this
Mortgage unless and until it 1$ replaced by an engine which satisfies the requrements of paragraph 1 5,

pnnt or paint ks name or other symbal on the Arrcraft

Save insofar as expressly required or permitied by the terms hereof and subject in any case as provided in paragraph 2, the Borrowar shali not,

without the prior wniten consent of the Lender

2
21
22
23
24
25
26

3
31
3z
33
34

4
41
® -
43

5

make any alteration in or modification or addiion to the Arrcraft, remove any part from the Aircraft or tnstall any Part on or attach any
Part to the Arrcraft or permit any of the said evants to occur,

cause or permit the Awrcraft to be operated n contravention of any arworthiness certificate or the Awcraft operating manual relating
thereto for the tme bemg,

make, do, permit, consent or agree to any act or omission to act (save as permitted or contemplatad by this Mortgage) which would or
might cause the Alrcralt, or any Parl thereof, to be exposed to penatty, forfeiture, impounding, destruction or abandonment under any
apphicable iaw or regulation, or

hold out or represen! or permit the halding out or reprasentation that any member of the crew of the Aircraft 1s 1n the employment of the
Lendar or that the Lender 18 cartying persons or goods in tha Aircraft or are in any way connacted or associated (whsether for hire or
gratuttously) with any cperation of the Aircraft undertaken (or on behalf of) by the Borrower

The Borrower shall promplly notify the Lender

of any matenal alterations 1n or matenal modifications or addrhions to the Aurcraft,

of any Secunty Interest (excluding Permitted Liens) ansing on the Awcraft and (in the case of all hens including Permitted Liens)
exercised over the Aircraft or any part thereof,

(f the Lender so requests) the location of the Atrcraft and of any Engine which s nat, for the tme being, installed on or attached to the
Avicraft

The ewstence of any agreement for mamtenance of the Asrcraft shall not in any way absolve, negate, reduce or mitigate the Borrower's

obligations ta maintain the Aircraft In the manner required under this Mortgage

Morigage in respoc! of Noble Foods Group Limited printed on 15/02/2013
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Schedyle 3

Insurance Covenants

.

The Borrower shall effect and maintam (or causa to be effected and maintained} at its own expense in relation to the Awcraft

(a) Hull Al-Risks insurance for loss of or damage to the Asrcraft whilst fiying and on the ground on an agreed vatue basis 1n an amount in
the Requised Insurance Currency whch 18 no lass than the Required Insurance Value,

(b) Hull War and Allied Penls insurance, being such nizks excluded from the Hull All Risks policy by application of war, hijacking and other
penis exclusion clause AVN48E (or subsequent version} to the fullest exteni avatlabla from the leading aviation nsurance markets,
including confiscation and requisition by the State of Registration on an "agreed vakie basis® for an amount in the Required Insurance
Currency which 1s no less than the Required Insurance Value,

(] All nsks insurance (including Hull, War and Allied Penls to the fullest extent avatabls) on the Engines and Pans while not installed on
the Aiframe (and not considered part of Lhe aircraft for insurance purposes) of Lhe Aircraft on an "agreed value basis” for their full
replacement cost in the Required Insurance Currency

The insurances required under paragraph 1 1 shall be provided on an agreed value basis (that 1S to say on the bass that in the avent of a tota!
loss the Insurers will pay the speciied agreed value rather than the cost of acquinng a replacement aigraft) and the policies shall

(a) nclude the Lender end its successors and assigns as additianal insured and contract parly for ts nghts and interests,
{b) include a raference lo tha Loan Agreement and this Mortgage,
(c) Include, in the avent of separate insurances being arranged to cover the "Hull All Risks" insuranca and the "Hull War Risk” and related

nsurance, a 50/50 claims funding arrangement in the event of any dispute as to whether a clamm 1s covered by ths "Hull All Risks” or
"HullWar Risks” policy, warding In lhe terms of Lioyds clause AVS103 being sufficient for such purpose, and
(d) be subject to a deduchble (except in the event of Tolal Lass) of not more than the Permitted Deductible

The Borrower shall effect and maintain {or cause to be effected and maintained) at ts own expense In relatron to the Arcraft, a pohcy or
policies of Insurance covenng aircrall third party, passenger, baggage, cargo, mait and awline general third party (including Products, premises
and hangerkeepers) legal habilty for @ combimed single Imnt (Bodily Injury/Property Damage} of not less than the Minimum Liability Cover (and
In any event no less than the amount carned In respect of the same or similar aicraft in the Borrower's fleet In the same jursdiction ag the
Awrcraft) War and Alled Panls Risks shall also be covered in accordanca with the then currant markel practice for arrcraft of the same type as
the Arcraft

The pohicies evidencing the insurances required under paragraph 1 3 shall

(a) mciude the Lender and its officers, directors, employees, agents and its successors and assgns each as additianal msured and as
contract parties,

{b) provide that al! the provisions thereof, except the imits of habilty, shall operate to give each named insured the same protection as If
thare were a separate policy covenng each named insured save that this proviston shall not eperate to wnclude any claim howsoever
ansing n respect of loss or damage to the Awcraft or relevant spare parts covered under the Hull or Spares Insurance, it beng
undarstaod that notwithsianding the foregoing the total trability of Insurers in respect of any and all Insureds shall not exceed the hmits
of hability stated in the policy, and

(c) be prmary and without nght of contribution from other Insurance which may be available to the Lender or any of its officers, directors,
emplyees, agents and s successars and assigns

The policies evidencing any Insurances with respaect to the Aircraft required under paragraphs 1 1 and 13 shali

{a) provide tnat the cover afforded to the additionat insured shall not be invahdated by any act or omission (including nusreprasentation and
non-disclesure) of any other person or party which results in a breach of any term, condition or warranty of the policy provided that the
additional insured so protected has not caused, contnibuted to or knowingly condoned the said act or omussion,

() prowide for worldwide coverage (subject only to such exceptions as are conststant with generally accepted market practice from time to
time or such other exceptions as the Lender may reasonably agree in wnting),

{c) provide that the Insurers shall wave any nght of subrogation to any nght aga:nst the Lender, any of its officers, directors, employees,
agents and its successors, transferees and assigns,

3] provide that the Lender shall not be hable far any premsums in respect thereof and that the Inswrers shall not exercise any nght of set-
off or counterclaim in respect of unpard premiems or otherwise against the mterest of the Lender otherwise than in respect of unpaid
premiums with raspect to the Insurancas of the Arrcraft, and

(@) provide that the required msurances may anly be cancelled or matenally alterad In a manner sdverse to the additional insureds and
contract parties by the giving of not lass than thity days nolice in wnting (but seven days or such lesser period as may be customanly
avaiable in respect of War and Allied Pernils) to the Lender  Notice shall be deemmed 1o commence from the date such notice 15 given
by the Insurers It 13 understood that such notice wili not, however, be given at normal expiry date of the policy or any endorsement

All Insurances requied under paragraphs 1 1 or 1 3 shall be mamtamed with such insurance underwniers and/or insurance compantes as the
Lender may reasonably approve

The Borrower shall, in relation to the Arcraft, at its own cost and expense

{a) furnish or procure that there 1s furnished to the Lender, forthwith upon the date not later than seven days after the ranewal date of sach
Insurance, a certificate or certificates, as hereinafter described, signed by the relevant Insurers (or their authonsed represantatives) or
brekers, reascnsbly acceptable to the Lender, which have been appointed by the Barrgwer (the "Brokers™) providing evidence of
nsurance coverage pursuant to this Schedule 3 Each such certificate shall (1) descnbe the penis covered by each policy of insurance
issued by it then 1n force, (1) specify the amounts of nsurance coverage provided against each such pen! and any deductble or
uninsured amount and (m) certify that each such policy 1g then i full force and effect,

{b) furnish or procura that there 1s furnished to the Lendar, on whilten request, evidence ¢f (a) paymenl of each sum then due and payable
under of in connect:on with any required Insurance and {b) before or on the exprry of any policy or policies In respect of such
Insurances, renewal of the relevant policy or policies or that renewal will be effected on exprry,

{c) pracure that the relevant Insurers or Brokers provide the Lender walh such other information as to any Insurances as the Lender may
reasonably request

The parties hereby agree that, subject in each case ta the proviso to this paragraph 1 8, the folowing provissons shall apply with respect o the
distribution of proceeds of the insurances and any re-insurances

(a) all proceeds of 2 Total Loss shall be pard i full to the Lender or as the Lender shall direct mthout any deduction or deductions
whatsoever subject 1o deductions for unpaid premiums relating o the Arrcraft,

Mortgage i respact of Noble Foods Group Limsted panted on 150272013
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{b) all proceeds in respect of B partial loss of In respect of repairable damage to the Arcraft or an Engine shall be pad directly ta the
repairer or to the person who has pard for such sepairs on produckeon of the relevant mvoices provided that if the proceeds of
nSurancs tn respect of such a partial logs are equal to of exceed the Minor Damaga Limit then they shall be pad i full to the Lender of
as the Lender shall direct without any deduction or deductions whatsoever,

(©) all proceeds of loss of or damage to an Engine which dees not constitute repairable damage shall be paid in full to the Borrower or to
the seller of an engine which the Lender's has accepted as a replacernent for the Engine which has suffered a Total Loss

The Borrower shall, in relation to the Awcraft and at s own cost and expense, cause the relevant Brokers to 1ssue a walten undertaking in
favour of the Lender in such form as the Lender may reasonably approve having regard to market practice at such tme which shall, subject as
aforesand, inter aha, (1) require such Brokers to nolfy the Lender forthwith upon such Brokers becoming aware of any cancellation or non-
renewal of or modification to a required Insurance or of their ceasing to act as insurance brokers to the Barrower of of any other fact or
circumnstance of which they may at any Iime leam which might invalidate any required insurance of render st wholly or partially unentorceable
and (1) require the Brokers to provids the Lendsr with a certificata of insurance at the same time as the Broker supples the same to tho
Borrower

The Borrawer shall, in relation to the Arrceafl, forthwith nobify tha Lender of any event (including but notimsted to a Total Loss) which will ar may
give nsa to a claim under any required Insurance

The Borrower shall not in relation to any required [nsurance taken oul in respect of the Awrcraft

{a) make or permit the making of any modification to any required Insurance without the prior wiittan consent of the Lender; or

(b) do or omit to do or permil to be done or laft undone anything whereby any required Insurance would or rught reasonably be expacted to
be rendered n whole or in part invahid or unenforceable and, without prejudice to the foregomng, shall not use or keep or permit the
Arrcraft or any part thereof to be used or kept for any purposs, in any manner or in any place not covered by the required Insurances, or

(c} cause or knowngly permit the Arcraft 1o be employed or used 1 any place of in any manner of for any purpose mconsistent with the
terms of or outside the cover provided by any required Inswancas or ff the Insurances have lapsed

The Borrowar shall, 1n refation to any required Insurance taken out n relation to the Aircraft, bear any part of any loss or liability which 13 to be
bome by the insured under any required Insurance (notwithstanding that such Insurance names the Lendsr or other persoh as additional

named insured)

The Borrowar shall, in relation to any required Insurance taken out i refation 1o the Aircraft, reimburse the Lender on demand the amount of
any premiums or premium instalments which the Lendar may pay togather with interest thereon caleulated for the period from the date of
payment by the Lender until the date of payment by the Borrower (after as well as before judgment) at the Pefault Rate

If the Borrowar shall fail to maintain or cause to be matntamed Insurancas which n the opinion of the Lender meet the requirements hereof, the
Lender may at its option, aRer notice In wnting to the Borrowar, oblain such Insurances and in such event the Borrower shall, upon demand,
reimburse the Lender for the cost thereaf together with interest thereon for the penod from the date of payment by the Lender to the date of
payment by the Borrower {(after as weil as before judgment) at the Default Rate

Without in any way lmiting the Borrower's obligations under the other provisions of this Schedule 3, the Borrower undertakes that If, at any
ume, clause “AVN2000 Date Recogmition Exclusion Clause” or any equivalent clause 13 endorsed on the policies of insurance required
haereunder, the Borrower shall, at its cost and expense, do all things and take any and alt such action available to it to ensure that the interesis
of the Lender under such policies of wsurance are fully protected (including, without limdatron, ensuning that clauses "AVNZ001 Date
Recognihon Limited Coverage Clause™ and "AVN2002 Date Recogniton Limited Coverage Clause” or any equivalent clauses are endorsed on
the policies of nsuranca required hereunder as soon as possible thereafter) If at any tme the Lender shall be of the apinion (acting
reasonably) thal the interests of the Lender in the insurances are not adequately protected by reason of the operation of clausa "AVN2000 Date
Recogrition Exclusion Ciause™ or any equivalent clause, the Lender may {but shall nat be obliged to) take cut such policy of insurance to insute
the Lender aganst such nisks as the Lender may think fit (acting reasanably} and the Bomower shail mdemmfy and does hereby indémnify the
Lendar against any and alt costs incurred m connection therewith

Mortgage In respect of Noble Foods Group Limited printed on 150372013
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Schedule 4 \

Notice and Acknowledgement of Assignment of Insurances

To (

Dated

Aglusta A108E arrcraft beanng manufaciurer's senal number 11788 and United Kingdom registration mark G-2IPE

We haraby give you notice that by a Mortgage dated [ 1 (the "Mortgage”) and made between Noble Foads Group Limited (the "Borrower”)
and Lombard North Central PLC {the "Lendar”), the Borrower has assigned to the Lender all of its nght, title and interest in, to and under, inter alia, the
proceeds of the Insurances (axcluding proceeds in respect of any third party lizbility}

Kindly acknowledge receip! of this notice by sending to the Lender an acknowledgement 1n the form attached hereto

Terms used herain shall, unless defined herein and unless the context otherwise requires, have the same meanng as in the Mortgage (including tems
efined therein by reference to another document, mstrument or agreement)

This 1s an exampie only

Noble Foods Group Limited
By

Title '

To LOMBARD NORTH CENTRAL PLC |

We acknowledge recespt of this notice and confirm that we have net previously recewved any notice of any other assignment of the interest of Noble
Foods Group Limited in the above-mentioned Insurances

By

Q..

Title

This 18 an example only

Company

Mortgage n respect of Noble Foods Group Limited pnnted on 150372013
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Schedgle 5

Notice and Acknowledgement of Assignment of Warranties

To {Manufacturer/Supplier]
Dated
Agusta A109E arcraft beanng manufacturer's senal rumber 11798 and United Kingdom registration mark G-ZIPE
We hereby give you notice that by a Mortgage dated { ] (the Mortgage) and mace balween Noblo Foods Group Limited (the

Borrowsr) and Lombard Nerth Central PLC (the Lender), the Borrower has assignad to the Lender all of iis nght, Utle and nierest in, to and under,
inter alia, the Warmanttes Unti! the Lender notifies you that ¢ 1s exercising its nghts under the Morigage we shall be enttled to exercise all nghts and
remedies ansing out of or in connecticn with the Warranties and you are ta continue performing your ebligations under the Warranties in our favour
Kindly acknowledge recept of this notice by sending o the Lender an acknowledgement in the form attached hereto

Terms used herein shall, unless dafined heretn and unless the context oltherwrse requires, have the same meeaning &8s in the Mortgage (including terms
defined therein by reference to another document, instrument or agraement)

. This 1s an example only

Noble Foods Group Limited
By
Title

To LOMBARD NORTH CENTRAL PLC

We acknowiedge receipt of Imis notice and confirm that we have: not prowicusly recerved any nolice of any other assignment of the interes? of Noble
Foods Group Limited in the abova-mentioned Warantes

By

Name

Title

Mortpage In raspect of Noble Foods Group Limited pnnted on 150272013
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Schedule 6

FORM OF EUROCONTROL LETTER

[TO BE TYPED ON BORROWER / OPERATOR LETTER HEADED PAPER]

Central Route Charges Office

European Organisation for the Safety of Air Navigation
Ruedetalo: 72

B-1040 BRUXELLES

Belgium

(EURCCONTROL)

[Date]
Dear Sus

Re. Air Navigation Charges in respect of one (1) Agusta A108E arcrafl beanng manufaciurer's senal number 11798 and United Kingdom
registration mark G-ZIPE (the “Alrcraft’)
l We have mortgaged the Aircraft (n favour of Lombard North Central Pic (the “Lender) as secunty for sums payable by us under loan agreement(s)

Wae wish to enable the Lender to monitor the value of air navigetion charges incurred by us in relation to the Arrcraft and all other awcraft operated by
us

We hereby wrrevocably snd uncandittonally authonse you, upon raquest by the Lender or its assigns and its duly authonsed agaents from time to tme, to
provide the Lender with a general statemant of account in relation to charges incurred by us and due to Eurocontrol

We hereby undartake to raimburse you in respect of any extra casts which you may mcur as a result of providing such general statements of account or
other mformation

This authonsation may only be revoked or amended by a wniten instruction by the Lender {of its assignees)

Yours fathfully
This s an example only

For and en behalf of

Noble Foods Group Limited

.greed and accepled
{

CENTRAL ROUTE CHARGE OFFICE EUROPEAN ORGANISATION FOR THE SAFETY OF AIR NAVIGATION
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