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r In accordance with 8k
Sections 859A and IVI R O 1
859) of the Companies

Act2006 Particulars of a charge Companies House

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

J What this form s for What this form 1s NOT far For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there 1s no www companieshnu<a gov uk
an instrument instrument Use fogged *~ "

This form must be delivered to the Registrar for regist

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

delivered outside of the 21 days 1t will be rejected unless 1t 1 Lk

court arder extending the time for delivery ?35/3)5(.;)1 o 420
AO7

v You must enclose a certified copy of the instrument with thi COMPANIES HOUSE

scanned and placed on the publicrecord Do not send the vt

n Company details '_I_I_I_ For offical use
Company number |0 Is_,8_|1_|g_ls_l4__|_7— -DL{I!—nllmg in this form

Please complete in typescript or n
v~ Company name in full |LC| Helcopters (UK) Limited bold black capitals

| All fields are mandatory unltess
specified or indicated by *

Charge creation date
» Charge creation date |i) [é_ ’5_]5_ IE_R)_’*_I%S_
3 Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or trustees
entitled to the charge

v’ Name Westpac Banking Corporation

Name

Name

Name

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

[0 1 confirm that there are more than four persons, security agents or
| trustees entitled to the charge
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MROT

Particulars of a charge

Brief description

Please give a short descriptian of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which is
not a floating charge) or fixed secunty included in the instrument

Brief description

The Company's nght, title and interest in connection with the
Collection Account (as defined in the instrument) including {(without
limitation) its rnight, title and interest to repayment of any money
credited to the Collection Account and interest payable on money
credited to the Collection Account

For more details please refer to the instrument

Please submit only a short
description If there are a number of
plots of land, aircraft and/or ships,
you should simply describe some

of them 1n the text field and add a
statement along the lines of, “for
more details please refer to the
instrument”

Please limit the description to the
available space

Other charge or fixed security

Does the instrument include a charge {(which 1s not a floating charge) or fixed
securnty over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not descnbed above? Please tick the appropriate box

0 VYes
No

Floating charge

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

0 Yes Continue
No Goto Section?

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

O Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further secunity that will rank equally with or ahead of the charge?
Please tick the appropnate box

Yes
0 Neo

Trustee statement©

You may tick the box if the company named in Section 1 15 acting as trustee of
the property or undertaking which 1s the subject of the charge

O

@ This statement may be filed after
the registration of the charge (use
farm MROB}

Signature

Please sign the form here

Signature

X@ ﬂ/\@ﬂﬂoﬁw X

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

06/14 Version 20
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Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact infoermation, but if
you do, 1t will help Companies House if there 1s a query
on the form The contact information you give will be
visible to searchers of the pubhc record

I Lontact name

Guy Raobson

Companyname Lt olman Fenwick Willan LLP

| s Fnary Court

| 65 Crutched Frars

l Post town

London

County/Regian

=k h N[ ERE

Country

United Kingdom
1069 London City EC3

Telephone

|DX

+44 (0)207 264 8527

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 information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

0 The company name and number match the
information held cn the public Register

You have included a certified copy of the
nstrument with this form

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any apprapriate boxes n
Sections 3,5, 6, 7& 8

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

You have signed the form

You have enclosed the correct fee

Please do not send the oniginal instrument, 1t must
be a certified copy

Oooo o g o o ad

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

E How to pay

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

Make cheques or postal orders payable to
‘Companies House

E Where to send

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

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

DX 33050 Cardiff

For companies registered in Scotland

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

139 Fountambridge, Edinburgh, Scotland, EH3 SFF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

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

DX 481 NR Belfast 1

ﬂ Further information

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

This form is 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 Companies House

06/14 Version 20



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number, 8819347
Charge code: 0881 9347 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 6th May 2016 and created by LC|I HELICOPTERS (UK)
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 13th May 2016.

Given at Companies House, Cardiff on 23rd May 2016
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Details

Partles Secunly Provider, Securily Trustee
Security Name LCI Helicopters (UK) Limited
Provider
Company number 08819347
Formed 1n Unlted Kingdomn
Registered 13-14 Hobart Place
Address London SW1W 0HH
United Kingdom
Notice Address c/o Lease Corporation International Limited
Ground Floor
& George's Dock
IFSC, Dublin 1
Ireland
Fax +353 (1) 672 8709
Emall legal@lciaviation com
Altention l.egal Department
Copy to*
Libra Group Services Ltd
13-14 Hobart Place
London SW1iW OHH
United Kingdom
Fax +44 (20) 7245 0681
Email charles attliee@libra com
stephen kines@libra com
Attention General Counsal
Security Name Westpac Benking Cerporation
Trustee
ACN 007 457 141
Address Level 3, Westpac Place

275 Kent Streel

© King & Wood Mallesons Bank Account Charga
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Sydney NSW 2000

+51 2 8254 B341
aboland@weslpac com au
rconnclly@weslpac com av

syap@westpac.com au

WIB Assel Finance

© King & Wood Mallesons
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Bank Account Charge

General terms

1 Interpretation

1.1 Terms defined In the Securlty Trust Deed

A term which has a defined meaning n the Sacunly Trust Deed has the same
meaning when used in this deed unless iLIs expressly defined in s deed, In
which case the meaning in this deed applies

1.2 Defimitions
Thess meanings apply unless the conlrary Intention appears

Administrator has the meaning it has in the Insolvency Act 1886

Attorney means each attorney appolnted by the Security Prowider under clause
19 ("Power of attcrnay”).

Authorised Officer means

{a) in the case of the Secunty Trustee, a director or secretary, or an officer
whose title contains the word "director”, “chief", *head", *president” or
“manager” or a person performing the functions of any of them, or any
other person appointed by the Segurily Trustee as an Authorised Oticer
for the purposes of this deed, and

(b} in the case of the Securlty Provider, a director or secrefary or any othar
person appointed by the Securily Provider 1o act as an Authonsed Ofticer
for the purposes of this deed.

Business Day means a day, other than a Saturday or Sunday, on which
commarcial banks and forelgn exchange markets are generally open for business
in London, Bnsbane, Melbourne, Sydney and New Yark

Collection Account means the following account and any replacement for it

Correspondent Bank Citlbank Linited, Sydney
Correspondent Banlk SWIFT CITlau2x

Beneficlary Bank Gitibank, N A, Landon Branch
Beneficiary Bank SWIFT cITIGB2L

Final Beneliciary Name* LCI Hehcopters (UK} Limlied
Final Beneficlary Account Number 17460430

if there 15 a change of Depostes, it includes any account into which money
credited 1o the Collection Account Is transferred

Costs include ¢osis, charges and expenses, including those incurred In
connection with advisers, and any VAT on such amounts

Default Rate has the meaning given ta that term In the Faclity Agreement

Depositee means ihe financial institution at which the Collection Account Is
mantained

® King & Wood Mallesons Bank Account Charge [
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Delails means the seclion of this deed headed "Detalls”

Event of Default means an event so described in clause 15 1 ("Evenis of
Defaull”)

Facility Agreement means the Faclity Agreement dated 10 February 2016
between, among others, the Securily Provider, Westpac Banking Corporation as
Orlginal Lender and the Secunty Truslee

A person is Insolvent «f

(a) itls, states that it 1s or 1s 1aken {under scction 123 of the Insolvenzy Act)
to be, unable to pay its debts when they fall due,

(b) the value of its assels 1s less than the value of its liabilites {including its
contingent and prospective fiabilities), or

{c) it is or states that it is an insolvent under administration or Insolvent, or

{d) 1t fs in liquidation, under administration or wound up or has had a

Recewver appointed to sis property, or

(e) it Is subject to any arrangement, asstgnment, moratenum or composition,
protected from creditors under any statute, or dissolved {in each case,
other than to carry out a reconslruction or amalgamalion while solvent on
terms approved by the Secunly Trustee), or

{n an application or order has baen made (and, In the case of an
apphication, it 1s not stayed, withdiawn or dismussad within 30 days),
resolution passed, proposal put forward, or any other action taken, in

cach casa in connection with that pergon, which s preparatory to or could

result In any of (a) to (e) above, or

{g) something having a substantially similar effect 1o (a) to () happens in
connechon with that persan under the law of any |urisdietion

Materlal Adverse Elfect means a malenal adverse effact on.

{a} the Secunty Providaer's ability fo comply with iis obligalions under this
deed, or

(b} the value of the Secured Properly, or

(c) the Security Trusiee's nights under a Relevant Document, or

(d) the business or financial condiion of the Security Provider

Mortgaged Deposit means the Securlly Provider's nght, title and interest n
connection with the Collection Account, including (without imitation) Its right, fitle

and inleresi lo

(a) repayment of any money credited to the Collection Account; and

{b) interest payable on or after the date of this deed on money credited to the

Collection Account (whether or not the interest 1s credited to the
Coliecthion Account)

Mortgaged Deposit Notice means the notice given by the Security Provider
{copying the Security Trustee) to the Depositee in relation to the Security
Trustee’s interests in the Collection Account and the acknowledgament thereof

© King & Wood Mallesons
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1.3

provided by the Daposites to the Secunty Trustee dated on or about the date of
thug deed

Nominated Slgnalory means a person nominated by the Secunty Trustee as a
signatory to the Collectton Accoun), as the case may be

Recslver includes a receiver, manager, recaiver and manager or administrative
recewver

Secured Obllgations means means all present and future obligations and
liabihties at any tme (whether actual or contingent, owing due or incurred and
whether owed jointly or saverally and whether as principal or surely or in any
other capacity whatsoever) of each Obligor to any Beneflciary under ar n
conneclion with any Relevant Document, Including all costs, charges and
expenses or other amounts incurred by any Beneficiary in connection with the
protection, preservation or enforcement of lis respectve rights In connection with
the Trust Fund, and notwithstanding any limitation except for any obhigalion or
habily which, If it were so included, would result in this deed contravening any
law {Including sectlons 678 or 679 of the Companies Act 2006) (and any and all
such chligations and fiabllitles shali form part of the Secured Cbligations (i}
whether or not such Obligor 1s personally llable for the same and whather or not
any racourse may be had wih respect thereto agamst such Obligor or its assets,
or {1} {without imiting the foregoing) notwithstanding arry hmited recourse
provisions contained in any Relevant Document)

Secured Property means the Morigaged Deposit

Securlty Trust Peed means the document litled "securily trust deed” dated 12
Decembar 2014 between, amangst others, the Secunty Provider and the Security
Trustee

References to certain general terms

Clause 1 2 of the Securily Trust Deed is incorporated in this deed as if set out
herain In full mutatis mutandis

Security Provider must pay or perform the Secured
Obligations

The Security Provider agrees to pay or perform lhe Secured Chhgations in
accordance with tha terms of the Relevant Documents

341

3.2

Mortgage

Mortgage of deposit

The Secunly Provider assigns absolutely, sulyject to a proviso for reassignment or
redamption, all of the Mortgaged Deposit to the Securily Truslee by way of first
legal morigage for the purpese of securing payment of the Secured Obligations

Reassignment to the Securlty Provider

The Secunty Trustee shall promptly reassign the Secured Property to the Securlty
Provider when all of the Secured Obligations are unconditionally and rrevocably
repaid or performed In full

& King & Wood Mallesons
27437152_6

Bank Account Charge




3.3

34

35

3.6

3.7

3.8

3.9

General
(a} The securlty granted under this deed

(1 is created by the Securlty Provider In tavour of the Security
Trustee (as trustee for the Bensficianes), and

) 15 given to secure lhe payment and performance of each and
avery Secured Obligaiion

(b} The Securlty Trustee holds the benefit of this deed on trust for the
Beneficiarios.

{c) The Securlty Provider agrees that if no or incomplete details of any
Mortgaged Deposit are inserted in the definltion of Collection Account,
this does not affect the validity or enforceability of this deed

Capacity of Securlty Provider
The Securtty Provider gives the mortgage In this clause 3 as beneficial owner

Title covenants

The Secunty Provider gives the mortgage in this clause 3 with full title guarantee
n accorclance with the Law of Property (Miscellaneous Provisions) Act 1994

Mandatory action

To the extent that any law requires that somethuing must be done (such as
obtaining consent) before the Securnity Provider may validly morigage any of the
Secured Property, the mortgage under this clause 3 only takes eflect n relation to
that Secured Proparty when the thing required is done. The Secunty Provider
agrees lo do anything reasonably necessary tc ensure that it Is done

Consideration

The Secunty Provider acknowledges entering into this deed and Incurring
obligations and giving nights under it for valuable consideration

Tacking fuither advances

This deed secures further advances The Securily Trustee agrees to comply wilth
its obligations under the Relevant Documents {including any obligation to make
further advances)

Limited recourse

The Securlly Provider's lfability to pay any amount under this deed, shall be
discharged from, and the recourse of the Secunty Trustee s imited 1o, only the
Secured Properly The Security Trustee may not seek to recover any shortfall in
the amounts owling to it under this deed by bringing proceedings agains! the
Secunty Provider or applying to have the Secunty Provider wound up

This applies daspite anything else i this deed but subject to the rest of this
clause 3 9 and clause 3 10 ("When the limit does not apply*)

The Sacunty Truslee may’

(a) do anything necessary to enforce its rights In connection with the
Secured Property, and

@ King & Woocd Mallesans
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3.10

1

{b) take proceedings to abtain.

{r an Injunction or other order to restrain any breach of this dead by
the Secunty Provider, or

) declaratory relief or other similar jJudgment or order as to the
ohligations of lhe Security Provider under his deed

When the limit does not apply

The Security Trustee may take achon agalnst the Security Provider personally to
recover any shortfalf in the amounts owlng to it under this deed to the extent the
shortfall anises {directly or indirectly) as a result of

{a} the Secunty Provider's fraud, negligence or wilful misconduct, or

{b) a representation or warranty by the Secunty Provider In clause 8 1{a), (b),
{¢), {d}, {g) and {k) being found to have been incorrect or misleading
when made or taken to be mads, or

{c} the Secunly Provider's fallure to comply with any of its obligations In
clauses 5, 6, 7, 11 1, 11.3and 13 of this dead.

Variations and replacements

The Security Provider acknowledges that the Relevan Documents may be varied
or replaced from time to time

The Security Provider conflrms that the Secured Obligations includes any amount
payable under any Retevant Document as varted or replaced Subject to the
Securlty Provider's consent to such variation or replacerment, the Sscurity
Provider confirms that this applies regardless of,

(a) how the Relevant Document is varled or replaced, and
{b} he reasons for the vaniation or replacerment, and
(¢ whether the Secured Obligations decrease or increase or the Relevant

Document is otherwise more onerous as a result of the variation or
replacernent

4 Dealings - such as selling or mortgaging
4.1 Restricted dealings
Wiihout the consent of the Secunty Trustee, the Secunty Prowider may not, and
may not agree, attempt or take any step to, do any of the following’
(a) create or allow to exist another Secunity over the Secured Property; or
(b) dispose of the Secured Property, or
{c} walve any of the Securlty Provider's rights or release any person from its
obligations in connection with the Secured Propertly, or
(d} abandon, seltle, compromise or discontinueg or become nonsuited in
respect of proceedings against any person (other than the Secunty
Trustea) in conneclion with the Secured Praperty, or
© King & Woaod Mallesons Bank Account Charge i0
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4.2

{e) assign or otherwise deal with the Secured Property, this deed or any
Interest in them, or allow any interast in them to anse or be vaned

Where the law allows for creation of Securlty without consent

If a law entitles the Secunly Prowider to create another Secunty over the Secured
Property without the consent of the Securty Trustee and that law cannot be
sxcluded, this clause 4 does not operate to require the Secunty Provider 1o obtain
the Secunly Truslee's consent before creating that other Security However

{a} if the Secunty Provider intends to create another Secunty, it agrees to
notlfy the Security Truslee at ieast saven days bafore it proposes to do
s0, and

() it the Secunity Trustee requests an agresment under glause 5 1 {"Priority
agresment") and the Securlly Provider has not complied with that request
by the time the Security is created, financlal accommaodation need not be
mzde available under any Relsvant Document

5.2

5.3

54

5.5

Other Security

Priority agreement

If the Security Trustee asks, the Security Provider agrees to oblain an agreement
acceplable to the Security Trustee regulating priority between this deed and any
other Securtty aver the Securad Properly

Amount secured by other Security

The Securlty Provider agreas to ensure that the amount secured under any other
Security over the Secured Property 1s not increased without the Security Trustee's
consent

Obligations under other Security

The Secunty Provider agrees to comply with all cbligatons under any other
Secunty over the Secured Praparty

Security Trustee may rely on third party certificates

The Security Truslee may rely on a certficate from any other person with a
Secunty over the Secured Property as to the amount that 1s owed to that olher
person

Redemption of other Secunty

If an Event of Default ts continuing, the Security Trustee may redeem any other
Security over the Secured Properly which has pnonty over lhis deed or procure
the transfer of that Secunty to It and may pay the amount secured under that
Security to the peison entitied

The Secunty Provider indemnlfias the Secunty Trustee agalinst any lability or loss
arising from, and any Costs incurred in connaction with, the redemption or
transfer and payment of the amount secured, save that the Secunty Provider shall
not indemnify the Security Trusiee in respect of any of the aforementionad which
anss out of Lhe Secunty Trustee's negligence, omission or misconduct The
Securty Provider agrees to pay amounis due under this indemnily on demand
fram the Secunly Trustee

& King & Wood Mallesons
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61

6.2

6.3

Deposit

Restricted deallngs with Mortgaged Deposit

Without the consent of the Securlty Trustes (which shall not be unreascnably
withheld, delayed or conditloned}, the Secunty Provider may not and may not
agree, attempt or take any step to

(a) male any withdrawal from the Callection Account, or

{b) cause or permit the operating procedures of the Collection Account to be
varied

Mortgaged Deposit Notice
The Securlty Provider agrees to

{a) execute a Mortgaged Depasit Notice and give it to the Depositee
immediately alter if executes this deed, and

(o) procure that the Deposites givas to the Security Trustee an
acknowledgment in the form set out in the Mortgaged Deposit Notice
execuled on behalf of the Depasites within seven days of the date of this
deed,

provided that the Secunty Provider shall be entilled to maks a withdrawal from
the Collection Account if (1) a Lease Event of Default has cccurred and is
continumg and to use the proceeds of the withdrawal 1o cure such Lease Event
of Default in accordance the terms of the Relevant Documents or (i) the
Borrower Is required fo return the Daposit (as delined in the applicable Operaling
Leass Agreement) 1o the Lessee in accordance with the terms of such Operating
Leass Agreement

Operation of Collection Account
The Secunty Provider agrees that

{a) the signatories to the Collection Account are to comprise
0] a Nominated Signatory, and
{ii} a person nominalad by the Secluity Prowider, and
{b) unless otherwise agread by the Secunty Trustes

0] the Nominated Signalory must be a signatory to any requested
wilhdrawal from the Collection Account, and

(iy it an Evenl of Default is continuing, the Secunty Truslee (without
giving any notice under any law or otherwise) may operate the
Collection Account by the signalure only of the Nominated
Signatory and notify the Depositee that this nght has arisen

& King & Wood Mallasons
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6.4 Depositee may act In accordance with notice
It the Security Trustee notifies the Depositee under clause & 3(b){l) ("Operation of
Collection Deposit Account”), the Secunty Provider
(a) drracts the Depositee fo act in accordance wilh the notice without
reference fo the Security Provider; and
{b) agrees that the Depositee need not enquire whether the Secunty Trustee
Is In fact entilled to give the notlce
The Security Provider acknowledges that it cannot vary or revoke the direction in
clause 6 4(a) except with the consant of the Securlty Trustes
6.5 Change of Depositee
The Security Provider may change the Depositee for the Collection Account with
the consent of the Secunty Trustes (which shall not be unreasonably withheld,
delayed or condittioned) and must change the Deposiee if the Securnily Truslee
reasonably directs It to
If the Secunty Provider changes the Depositee, the Security Provider agrees to
{a) execute a Mortgaged Deposit Notice and give It to the new Depositee,
and
{b) procure that the new Deposltee gives to the Secunly Trustee an
acknowfedgment in the form set out In the Morigaged Deposit Notice
execuled on behalf of the new Deposites (“Mortgaged Daposit
Acknowledgement”)
The change of Depositee takes effact when the Security Trustee receves the
executad Mortgaged Deposit Acknowledgment or at any earlier ime the Security
Trustee agrees
7 Maintaining the Secured Property
The Secunity Provider agrees lo
{a) {calls and Taxes) pay on time all amounts for which the Secunly
Provider 15 liable as owner of the Secured Property, Including calls,
instalments and Taxes, and
{b} {good condlition) keep the Secured Propenty i good working order and
condiion and correct any defect to the extent that failure to do so would
have, or s likely 1o have, a Matsrial Adverse Effect, and
{c) (loss) protact the Secured Proparty from theft, loss or damage; and
{d) {value) not do anything, or permit anything to be done, or fail to do
anything, that matenally lowars or rmuight materially lower the value of the .
Secured Property provided thal this clauss 7(d) shall not prevent tha
withdrawal of any amaunts from the Collection Account expressly
permitted by the Relevant Documents, and
(a) {orders, notices or claims) give the Secunty Trustee a copy of any
malenal order, notice, report or claim In connection with the Secured
Property promptly after the Securily Provider becomes aware of 1t, and
:
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1)) {laws) comply with ail laws and requirements of authonties and the
Secunty Provider's other obligations in connection with the Secured
Property to the extent that failure to do so would have, or is (lkely to hava,
a Material Adverse Effect, and

{9) {ranking) not to do anything that may result in the Security Trustee's
rights ranking in pricrity behind any claim of ihe Secunty Provider over
the Secured Property, and

{h} {malntain authorisations) obtan, renew on time and comply with the
{arms of each authorisation necessary to enter Into this deed, comply
with obligations under it and allow it to be enferced

8 Representations and warranties

8.1 Genelal Representations and warranties

The Security Prowvider represents and warrants (except in relation to matters
disclosed to the Security Trustee and accepted by the Securlly Trustee in wnling)
that

(a) {owner of the Secured Property) it Is the beneficlal owner of, and has
good title to, the Secured Property free from Secunity, and

{b) (Securlty Trustee’s rights take priority} the Secunty Trustee's nghls
rank in pricrity to any claim of the Secunty Provider over the Secured
Property; and

{c} {Incorparation and existence) It has been Incorporated in accordance
with the laws of its place of Incorporation, |s valldly exisiing under those
laws and has power and authorlty to cay on its business as It s now
being conducted, and

{d) (power) it has power to enter Into this dead and comply with ils
obligations under It; and

(&) (noc contravention or exceed(ng power} this deed and the transactions
under it do not contravene its constituent dogcuments (if any) or any law or
obligation by which it is bound or to which any of its assels are subject or
cause a Immitation on its powers (or, to the extent applicable, the powers
of its directors) to be exceeded, and

{n (authorisations} it has In full force and effect the authonsatons
necassary for it to enter Inta Lhis deed, to comply with its obligations and
exercise its rights under | and allow it to be enforced, and

(@) {validity of obligatlons) the obligations expressed lo be assumed by It
in this deed ara legal, valid, binding and enforceable obligations in
accordance wilh ils lerms axcept as the same may be limited by
applicabla principles of equity, bankruptcy, insolvency, moratorium or
other similar laws alfecung creditors’ nghts generally and any general
principles of law miting Its obhgations which are referred to In any legal
opinion delivered to the Beneficianes in connection with this deed This
deed croates a valid and enforceable first legal morigage over the
Morigaged Deposit subject to any qualifications referred to in any legal
opinion delivered to the Beneficlarles in connection with this deed, and
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(h) (bencilt) it benefits by entenng into the Relevant Documents to which it
15 a party, and

0] (no benefil to connected persons) no person has contravened or will
conlravene any of the provisions of chapter 4 of part 10 of the
Companles Act by entering inte this deed or participating in any
Iransaction in connection with this deed, and

1 {Event of Defauit) ne Event of Default or Default is continuing, and

(k) (lull disclosure) it has disclosed in writing ta the Sacusity Trustee all
facts relating to tho Securlty Provider, this deed, the Secured Property
and all things in connection with them, which are material {o the
assessment of the nature and amount of the risk undertaken by the
Security Trustee n entering Into any transaction relating to this deed and
doing anything In connaction with this deed or a transaction relating to i

8.2 Representatlons and warranties in relation to deposit

The Secunty Provider represents and warrants (except t relation to matters
disclosed to the Securlly Trustee and accepted by the Security Trustee in wnting)
that

(2) (Depositee nghts) the Depositee has no nght which is exercisable (or
may become exercisabla with the gwing of notice, lapse of time or
fulfilment of any condition) to:

{1} close the Callection Account, or

{n) refuse to comply with any of the Depositee’s obligations in
connection with the Mortgaged Depostt, and

(h) (consent) it has obtamed each consent necessary lor it to mortgage the
Morigaged Deposit and has complied wilh the conditions of any consent,
and

(c) (Security Trustee’s rights take priority} the Secunty Trustoe's nghts
rahk in priority to any claim of the Depaositee over the Mortgaged Depostt
{including any rfght of set-off or nght to combine or consobkdate accounts
which the Depositee may clalm over the Collsction Account

8.3 Repetition of representations and warranties

The representations and warranties in this clause 8 are taken to be made (by
reference o the then current creumslances)

{a) on each date on which the Securlty Provider acquires Secured Property,
and

(b) on each date on which a Loan is advanced pursuant to the Facility
Agreement

8.4 Reliance

The Secunty Provider acknowledges that the Security Trustes and each
Beneliclary has entered into the Relevani Documents to which it Is & party in

reliance on the representations and warranties in this clause 8,
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9.1

9.2

Payments

Manner of payment
The Security Provider agraes 1o make payments under thls deed

{a) in fult without set-off or counterctalm, and without any deduction in
respect of Taxes unless prohibiled by law, and

(b} if the payment relates to the Secured Obligalions, n the currency in
which the payment is due, and otherwise in sterling in immediately
available funds.

Currency of payment

The Security Provider waives any night it has in any junsdicton to pay an amount
other than in the currency in which It s due  However, if the Secunity Trustee
receives an amount In a currency cther than that in which itls due.

{a) it may converl the amount received into the due currency (even though it
may be necessary 1o conver! through a third currency to do so} on the
day and at such rates (including spot rate, same day value rate or value
tomorrow rate) as it reasonably considers appropriate [t may deduct its
usual Costs In connection with the conversion, and

(&) the Secunty Provider sabsfies Its obligation to pay in the due currency
only io the extent of the amount of the dus currency obtained from the
conversion after deducting the Costs of the converston,

10

10.1

10.2

103

Interest

Obligation to pay

If the Secunty Provider Is required lo pay interest on any part of the Secured
Obfigations {and such amount 1s not otherwlse incurnng Interest pursuant o the
terms of any other Financing Document), the Secunty Provider agrees (o pay
interest on that amount if it has not been paid wittun 5 Business Days of demand
by the Secunty Truslee The Interest accrues dally from (and Including) the due
date up to {but excluding) the date of actual payment and is calculated on actual
days elapsed and a year of 365 days

The Security Provider agrees 1o pay interest owing under this clause on demand
from the Securty Trustes

Rate of interest
The rate of interest applying to each dally balance Is the Default Rate

Compounding

Interest payable under clause 10.1 {"Obligalion to pay”} which Is not pald when
due for payment may be added to the overdue amount by the Security Trustee at
intervals which the Securnity Trustee determines from time to tme or, if no
determination s made, every 30 days !ntersst is payable on the increased
overdue amount at the rate set out m clause 10 2 {("Rate of interest”) and in the
manner set oul in clause 10.1 ("Obligation to pay”)
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10.4 Interest following judgment

if & llabillty besomes merged in a judgmant, the Securlty Provider agress lo pay
the Securlly Trustee on demand interest on the amount of that liability as an
Independent obligation This interest

{a) accrues daily from (and including) the date the Hability becomes due for
payment both bafore and after the judgment up fo (but excluding) the
date the liability 1s paid, and

{b) is calculated at the Judgment rate or the rale in clause 10 2 (*Rate of
interest”} (whichever Is higher)

11 Costs and indemnities

11.1  Costs

The Security Provider agrees, within 5 Business Days of demand, to pay or
reimburse

{2) (transaction costs} the Secunty Trustes its reasonable Costs In
conneclion with the preparation, negotiation, execution and reglstration of
this deed, making searches and enquiries in connection with the Securlty
Provider and ils assets, taking advice in relakion to the Secunty Trustee’s
rights in connection with the Security Provider and ils assets and giving
and consldering consents, waivers, vanations, discharges and releases
and producing documents and providing information in connection with
this deed,

(b} (other costs) the Secunly Trustee's and any Atlorney's or Recewver's
Costs of exercising, enforcing or preserving nights, powers or ramedies
{or considering dofng $a}) In connection with this deed or doing anything in
connection with any enguiry by an authority Involving the Secunly
Provider or any of its related entities iIts assets, this deed or anything in
connection with them, and

(c) (Taxes) stamp duty, registration and similar Taxes or fees paid or
payable, fn connection with this deed ar a payment or raceipt or any other
transaction contemplated by this deed {Including any fines and penalties
In connection with any of these amounts) However, the Security
Provider need not pay or resmburse a fine or penalty to the extant that it
has given the Security Trustee all necessary documents and sufficient
cleared funds in sufficient time to enable the Secunty Trustee to pay
those Taxes or fees by the due date

112  Indemnity

The Security Provider agrees, within 5 Business Days of demand, to mdemnify
the Security Trustee against, and to reimburse and compansate It for, any llabllity
or loss ansing from, and any Cosls incurred 1in connectlon with

(a) an Event of Default, the Security Providar not complying with any of its
obligations under this deed or a representation, warranly or statement
made, or taken to be made, by or on behalt of the Sacunty Provider in
tis deed being Incorrect or misleading (including by omisslon} when
made or taken fo be made, or

(b) the Secunty Trustee exercising, enforcing or preserving rights, powers or
remedies in connection with this deed {or consldering doing so), or
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1.3

(c} the Secured Propenty {including any Indemnlty the Security Trustee gives
an Administrator of the Secunty Provider)

The Sesurity Provider agrees to pay an amount aqual to any liablldy or loss and
any Costs of the kind referred to in this indemnity incurred by the Seourity
Trustee's officers, employees, agents or contraclors or any Atterney, and any
lessee, purchaser or occupler of any Seoured Properly,

Payment for Security Provider's obligations

The Security Provider agrees to pay for all costs and expenses |t Incurs n
connection with the preparation, negoliation, execulion and registration of this
dead and complying with its obligations hereunder

12

124

12.2

123

12.4

125

Application of payments

Application of money

The Secunty Trustee must apply money It recelves under this deed towards
paying the Secured Obligations in accordance with the Relevant Documents
unless the Securily Trustee Is obliged to pay the money to anyone with a pnor
clam However, it money received represants proceeds of an nsurance claim,
the Security Trustee may use it 1o reinstate the Secured Property

Order of payment

The Securlty Trustee may use money received under this deed towards paying
any part of the Secured Obligations the Securily Trustee chooses, including by
paying a laler instalment bafore an earfler instalment  This applies evenif that
part enly talls due after the Security Trustes gives a notice of demand

Suspense account

The Sscurity Trustee may place In a suspanse account any payment i receives
from the Security Provider for as long as [\ conslders prudent and need not apply
it towards satisfylng the Secured Obligations

Remaining monhey

The Secunty Trustee agrees to pay any money remaiming afier the Secured
Obligations are pald either to the Security Provider {which the Secunty Trustee
may do by paying it into an account In the Secunty Pravider’s name) or to another
person entitled to it {(such as another person with a Security over the Secured
Properly) In doing so, it does not incur any liabllity to the Secunty Prowder The
Secunly Trustee is nol required to pay the Security Provider interes! on any
money remaining alter the Secured Obhgatlons are paid

Credit from date of 1ecelpt

The Secunty Provider Is only credited with money from ths date the Secunty
Trustee actually receives It {including, where the Security Trustes has appointed
a Receiver or Administrator, the date the Recelver or Administrator pays monay
to the Security Trustee)
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13  Administrative matters

13.1 Deposit of documents

Without bmuting the Secunity Provider’s other obligatlons under this deed o
deposit documents with the Secunty Trustes, the Secunty Provider agrees to
deposit with the Secunity Trustee any other documents the Security Trustes
reasonably requests relating to the Secured Property

132 Registration

The Security Trustee may register the mortgage under this deed at the Security
Provider's expense

13.3  Further steps

The Seeurlty Provider agrees to do anyihing the Security Trusles reasonably asks
(such as obtaining consents, signing and producing docurnents, producing
recespts and getting documents completed and signed) lo

(a) provide more effective securily over the Secured Property for payment or
performance of the Sacured Cbligations, er

(b) enable the Secunty Trustes to registar this dead with the priotily required
by the Securty Trustes, or

(c) enable the Secunty Trustee to exercise the Securlly Trustee's nghis in
connection with the Secured Property, or

{d) bind the Secunty Provider and any other persan inlended o be bound
under this deed, or

(e} show whether the Secunty Provider {s complylng with thus deed

13.4 Authority to fill in blanks

The Securrly Provider agrees that the Secunty Trustee may fill in any blanks in
this deed or a document connected with it {(such as Companies Act torms or
fransfers for the Secured Property).

13.5 Supply of information

tf the Secunty Trustee asks, the Security Provider agrees to supply the Secunly
Trustee with any infonmation about of documents affecting

{(a) the Secured Property, or

{B) this deed

14  Rights the Security Trustee may exercise

141 Authority to deal

The Security Trustee may assigh or otherwise deal with 1ts rights under this deed
in any way It considers appropriate [ the Secunty Truslee doss his, the Security
Provider may not claim agalnst any assignee (or any other person who has an
interest in tis dead) any nght of set-off ar other rights the Secunty Provider has
against the Securtty Trustee
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14.2

14.3

14.4

Right to rectfy

The Secunty Trustes may do anything which the Securlty Provider should have
done under this deed but which the Secunty Provider elther has not done, orin
the Securlty Trustee’s opinlon, has not done properly  If the Security Trustee
does so, the Security Provider agrees to pay the Secunty Trustee's Costs on
demand

Payment of Income to Security Trusiee

If an Event of Default Is continuing and the Secunty Trustee asks, the Secunty
Provider agreas to ensure that rent and other income from the Secured Property
are pad ta the Secunty Trustee If, despite this, they are pawd to the Security
Provider, tha Securlty Provider agrees 1o pay them to the Secunly Trustee [n
each case, the Securlty Truslee agrees to use the money it receives as sel out In
clause 11 (*Application of payments”)

New accounts

If the Secunty Trustee receives notice of a subsequent Securty affecting any of
the Securaed Property

(a} the Secunty Trustee may open a new account in the name of the Securnity
Provider If the Secunty Trustee does not open a new account
immediately upon recelving nolice of the Security, the Security Trustee
will ba treated as having opened a new account at that ime, and

{b) afl subsequent payments made by the Secunty Provider to the Sescunly
Trustes will be credited or will be treated as having been credited to the
new account and not towards paying the Secured Obligations

15

15.1

15.2

15.3

Default

Events of Defauli

It 1s an Event of Default if an “event of default” as defined In the Faaility
Agreement occurs

Investigation of default

If the Security Trustee reasonably believes that an Event of Defaull 1s, or may be,
continuing, the Secunty Trustee may appoint a person to investigate this  The
Securily Provider agrees to co-operate with the person and comply with every
reasonable request they make I there is or was an Event of Default, the
Secunty Provider agrees to pay the Secunty Trustee all Gosts in connestion with
the investigation

Security Trustee’s powers on default

If an Event of Default I1s continuing, the secunty constituted by this deed is
enforceatle and the Securnty Trustee may do one or more of the following in
addition to anything else the law or this deed allows the Security Trustee to do as
mortgagee

{a) subject to clause 3.9 ("Limited recourse"}, sue the Security Provider for
the Secured Obligations;

b) appoint an Adrministrator,

{c) appoint one or more Recewers,
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{d) do anything thal a Receiver could do under clause 17 7 (“General rights
and powers") or 17 8 {“Spacific rights and powers™)

15.4  Financial collateral arrangement

This clause applies only to the extent this deed Is a financial collateral
arrangement

If an Event of Default Is continuing, the Secunty Tiustee or any Receiver may
appropniate any Secured Property which is financial collateral towards paying the
Secured Obligations

If the Secunty Trustes or any Recelver appropriates any Secured Property which
15 financtal coflateral, the parlies agree that the value of the Secured Property
appropriated 15

{a) in the case of cash, the amount of the cash and any accrued but unpaid
interast on the cash at the time the Secunty Trustee or Recever
appropriates it, and

{b) In the case of financial Instruments, the market price of the financial
nstrurnents as determined by the Securnity Trustee In good faith having
regard, to the extent possible, to any public pres index for the financial
Instruments at the time the Security Trustee or Recelver appropriates
them

The parties agree that the valualion method for financial collateral m this clause 1s
commercially reasonable.

In this clause, the terms "financial coilateral arrangement” and "financial
collateral” have the meaning given to Uhem in the Financial Collateral
Arrangements Ragulations

15.5 Order of enforcement
The Secunty Trustee may enforca this deed befare it enforces other rights or

remedies
{a) agamst any other person; or
(b) under another document, such as another Security

If the Secunty Trustee has more than one Secunty, it may enforce them in any
order it chooses

16 Exclusion of restrictions on enforcement

16.1  Statutory restriciions do not apply
Sections 93 and 103 of the Law of Property Acl do not apply to this deed

16.2 No notice required unfess mandatory

Neither the Secunty Trustee nor any Recelver need give the Secunty Provider
any notrce or demand or allow time te elapse before exercising a right under this
deed or conferred by law {including a nght 1o sell) unless the noltce, demand or
lapse of ime Is required by the terms of this deed or by law and cannol be
excluded
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16.3 Mandatory notice period

If the law requires that a period of notice must ba given or a lapse of time mus!
occur or be permitted before a right under this deed or conferred by law may be
exarcised, then

(a) when a perfod of notice or lapse of time Is mandatory, that period of
notlce must be given or that lapse of time must oceur or be permitted by
the Secunty Trustee; and

(b) when the law provides that a period of nollee ar lapse of ime may be
stipulated or fixed by this deed, one day is stipulated and fixed as that
penod of natice or lapse of trme mcluding, if applicable, as the perlod of
notice or lapse of tme durning which

0} an Event of Default must conttnue before & nolice Is given or
requirement otharwise made for payment or performance of the
Secured Obligallons or the observance of cther obligations
under this deed, and

(i) a notice or request for payment or performance of the Secured
Obllgations or the abservance of other obligations under this
deed must remain not compliad with before the Securty Trustee
or a Receiver may exercise rights,

17
17.1

17.2

17.3

17 4

Receivers

Other rights to appoint

In addition 1o its powers under clauss 15 3 ("Secunty Trustee's powers on
default”), the Securily Trustee may appoint a Recever if the directors of the
Secunty Provider requestitto do so

Restriction on rights to appaoint

Except as provided In this clause, any restriction Imposed by law on the Securty
Trustes's right to appoint a Receiver {including under sechion 109(1) of the Law ol
Proparty Act) does not apply to this deed

Terms of appointment of Receiver
1n exercising its power to appoint a Recelver, the Security Trustee may

(a) appomt a Recelver to all or any part of the Secured Property or ils
neome, and

(b} subject to section 36 of the Insolvency Act, set @ Receiver's remunsratton
at any figure the Security Trustee determines appropriate

Sections 109(6) and 109(8) of the Law of Property Act do not apply to any
Receiver appointed under this deed

Additional Receiver and removal
If the Secunty Trustee appoints a Recewver, the Secunty Trustee may*

(a) appaint an addional Recelver, and
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17.6

176

17.7

17.8

(#)] remove the Recetver and appolnt a new Recelver (subject to the
requirement lor a court order under section 45(1) of the insolvency Actf
the Recelver is an administrative recever)

Maore than one Receiver

If the Secunty Trustee appoints more than one Recewver, the Secunly Trustee
may specily whethar they may act individually or jointly, If the Secunty Trustes
does not specify, they may act Individually.

Receiver Is Securlty Provider’s agent

Any Recever appointad under this deed 1s the Security Provider's agent unless
the Secunty Trustee notifles tha Secunly Provider that the Recewver is to act as
the Securdy Trustee's agent The Secunty Provider 1s solely responsible for
anything done, or not done, by a Recewer and for the Recelver's reasonable
remuneration and Costs

General rights and powers

Any Receiver appoited under this deed has all of the rights and powers the law
gives 1o mortgagees and Recelvers except to the extent those rights and powers
are amended or excluded by this deed or the Recever's terms of appointment

Specific rights and powers

Unless the terms of appointmeant restrict a Recelver's rights or powars, In addition
to anything it may do under clause 17 7 {"General nghls and powers") the
Receiver may do one or more of the following

(a) sell, transfer or otherwse disposa of the Secured Property or any interast
nit,

b) exercise all nghts in connection with the Secured Praperty,

(¢) do anything necessary to enable the Securily Trustee or its nomineas to
recelve any rights In connectlan with the Secured Property,

(d} do anything necessary to obtain registration of any Secured Property In
the Securily Trustee's or Ils nominee’s name,

(e) If the Collection Account 1s not at call, do anything necessary to obtan
Immediate repayment of the Morigaged Deposlt {Including negotiate with
the Deposites) without being responsible {o the Security Provider or any
other person for any resultant toss,

)] bnng and defend preceedings in connaction with the Securad Property,
{g) delegate Its powers (Including this power) and revoke a delegation;

{hy do anylhing referred lo In schedule 1 of he Insolvency Act (whether ar
not it is an administraiive receiver);

1] do anyihing elsa the law allows an owner of the Sacured Propenty to do,

(i do anything else which [t believes 1s expedient in connection with !
anything it may do under clause 17 7 (“General rights and powers"} or
this clause or which 15 otherwise incldental or conducive to any of those
things
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17.9

17.10

17.11

Exercise of rights and powers

A Recawer’s nghts and powers are taken to arise on the date of this deed but ara
only exercisable if an Event of Default s continuing A Receivar may exerclse
any nght or power in its own name or i the Securily Providsr's name

Rights and powers are independent

A Recawver's rights and powers are separate and Independent No right or power
is fimited by any other right or power

Administrative receivers

Despite any other prowision of this morlgage, the Secunty Trustee may not
appolnt an admimstrative recefver If it 1s prohiblted by law

18

Disposal of the Secured Property is final

The Securlty Provider agrees that if the Security Trustea or a Recelver sells or
otherwise disposes of the Secured Property In accordance with this deed

{a) ihe Security Provider will not challenge the acquirer's right 1o acquire the
Sacurad Property {including on the ground that the Security Trustes or
1he Recelver was not entitled to dispose of the Secured Property or that
the Secunty Provider did not receve notice of the intended disposal) and
the Secunty Pravider will not seek to reclaim that property, and

(b} the person who acquires the Secured Propatly need not check whether
the Secunty Trusiee or the Recelver has the nght to dispose of the
Secured Property or whether the Security Trustee or the Receaiver
exerclses thai right properly

19
191

19.2

Power of attorney

Appointment

The Security Provider lrrevacably appomts the Secunty Trustee, each Authorised
Oflicer of the Secunily Trustes, and each Recewer individually as tha Securily
Provider's attorney 1o secure the Secunty Provider's obligations under this deed
and the Secunly Trustee's rights in connection with the Secured Property The
Secunty Provider agrees to ratlly anything an Attorney does under clause 19 2
{“Powers”)

Powers
if an Event of Default is continuing, an Attorney may

(a) do anything which the Secunly Provider can lawfully authonse an
atlorney 10 do in connection with this deed, the Secured Proparty or
which tha Attorney belleves is expedient lo give effect to any of the
Secunty Trustee's or a Recelver's rights (these things may be done in the
Security Provider's name or the Atlorney's name, and they Include
signing and delivering documents, seliing or fransferring the Sacured
Property, and starting, conducting and defending legal proceedings), and

(b) delegate ther powers (including this power) and revoke a delegation, and

{c) exercise thelr powers even If this involves a confilct of duty or they have a
personal interest in doing so
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20 Reinstatement of rights

Under law relating to insalvency, a person may claim that a transaction (including
a payment) in connaction with the Secured Obligations 1s void or voidable Ifa
ciaim s made and upheid, conceded or compromlsed, than

(a) the Secunty Trustee is immediatgly entltied as agalnst the Secunty
Provider to the nights in respaci of the Secured Obligations to which it
was entilled Immediately before the transaction, and

{b) on request from the Security Trustee, the Secunty Provider agrees to do
anyliwng (including signing any documaent) to reslore lo the Securily
Trustee any Secunty (including this deed} It held from the Security
Provider immedately before the transaction

The Security Providel's obligations under this clause are continulng obligations,
ndependent of the Secunty Provider's other obligations under this deed and
conhinue after this deed ands

21  Notices and other communications

Unless expressly stated octherwise in this deed, all nolices, cerlificates, consents,
approvals, waivers and other communications in connection with thrs deed shall
be provided In accordance with clause 8 {*Notices and other communications”} of
the Security Trust Dead, which clause shall be deemed to be Included in this
dead, mutalis mutandls

22 Limitation of liability

Clause 11 ("Limitatlen of Liabllity") of the Secunly Trust Deed Is incorporated in
this deed as if set out herein in fulf mutats mutandis

23 General

231 Prompt performance
Subject to clause 23 17 {"Time of the essence”).
{a) if this deed specifies when the Secunity Provider agrees to perform an

obligation, the Security Provider agrees to perform i by the time
specified, and

(b) the Secunity Provider agrees to perform all other obligations promptly

232 Consents

The Secunty Provider agrees to comply wilh all condibons in any consent the
Securlty Trustee gives in connection with this deed

23.3 Certificates

The Securily Trustes may give the Secunty Provider a certificate about an
amount payable ot other matler in connsclion with this deed The cestificate is
sulficient evidence of the amaunt or matler, unless it 1s proved to be Incorrect
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234

235

236

23.7

23.8

239

23.10

Set-off

If an Evenl of Default is continuing, the Security Trustee may set off any amount
owing by the Secunity Trustee to the Security Provider (whether or not due for
payment) against any amount due for payment by the Secunty Prowder to the
Security Trustee under this deed.

The Secunty Trustes may do anything necessary to effect any set-off under this
clause {Including varylng the date for payment of any amount owing by the
Security Trustee to the Secunty Provider and making currency exchangas). This
clause applies desprie any other agreement batween the Secunty Prowider and
the Secunty Trustee

A Securlly created by thig deed aver any account with the Securily Trustee into
which money 15 credited is subject to the Securily Trustee's rights under this
clause This clause also applies despile any other agreement between the
Security Trustee and the Security Provider

Discretion In exerclsing rights

The Securrty Trustee or a Recelver or Administrator may exerclse a nght or
remedy or give or refuse its Gonsent in any way 1t considers appropnate (including
by imposing conditions), unless this deed expressly states otherwise

Partial exercising of rights

if the Securtty Trustee or a Recewer or Administrator does not exercise a right or
ramedy fully or at a gven tme, the Security Trustee or the Recelver or
Administrator may still exercise it later

No liability for loss

Naither the Secunty Trustee nor a Beceiver nor Admiistrater is hable for loss
caused by the exercise or attempted exercise of, failure to exercise, or delayin
exerclsing, a nght or remedy

Conflict of interest

The Securlty Trustee’s and any Receiver's or Administrator's rghls and remedies
under this deed may be exerclsed sven If this involves a conllict of duty or the
Securily Trustae or Receiver or Administrator has a personal interest in their
exercise,

Remadles cumulative

The rights and remedies of the Securily Trustee or a Recewver or Administrator
under this deed are n addition to olher rights and remedies given by law
indepandently of this deed

Othet Securlty or judgments
This deed does not mergs with or adversely affect, and Is not adversely alfected
by, any of the following

(a) any Securily or other nght or remedy to which the Secunty Truslee Is
entitled, or

(b} a judgment which the Secunty Truslee obtains against the Securlty
Provider In connaection with the Secured Obligattons,
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The Secunty Trustee may still exercise is nghts under this deed as well as under
the judgment, other Secunty or the nght or remedy

23.11 Continuing security

This deed is a continuing securily despite any infervening payment, settlement or
olher thing uniil the Securily Trustee releases all of the Secured Property from
this deed

23,12 Indemnities

The Indemnitles In this deed are continuing ohfigations, independent of the
Securlty Provider's other obligations under this deed and continue afler this deed
ends ltis not nacessary for the Security Trustee to Incur expense or make
payment before enforcing a nght of indemnity under this deed

23.13 Rights and obligations are unaffected

Rights given 1o the Secunly Trustee or any Recelver or Adminisirator under this
deed and the Securlty Provider's Liabilittes under it are not affected by anything
which might otherwise affect them at law

23.14 Inconsistent law

To the extent permitted by law, this deed prevalls 1o the extent i s nconsistent
with any law

2315 Provislons prohiblted by law
if

{a) a law would otherwise make a prowsion of this deed dlegal, vold or
unenfarceable, or

(b) a provision of this deed would otherwise contravens a requirament of a
law or impose an cbligation or kabilly which Is prohibited by law,

this deed Is to be read as If that prowision were vaned to the extent necessary to
comply with Ihat law or, i necessary, omitted

23.16 Supervening fegisiation

Any present or luture legistation which operates 1o vary the obligations of the
Secunity Providar in connaction with this deed with (he result that the Security
Trustee’s nghts, powers or remedias are adversely affected (including by way ot
delay or postponement) Is excluded except to the extent that Its axclusion 15
prohibited or rendared ineffective by law

23.17 Time of the essence

Time 1s of the essence In this deed In respact of an obligation of the Security
Provider to pay money.,

23.18 Variatlon and walver

Unless this deed expressly states atherwiss, a provision af this deed, or nght
crealed under it, may notbe waved or varied except in writing signed by the party
or parties to be bound
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2319

23.20

23.24

23.22

Confidentiality

Each party agrees net 10 digclosa information previded by any other party that Is
not publicly available (including the existence or contents of any Relavant
Document) except

(a) which is publicly avaifable, other than as a result of a breach by that party
of s clause,

(b) to any person in connectlon with an exercise of nghts or a dealing with
rights or obligations under this deed (including preparatery sleps such as
negotiating with any potential assignee of the Securily Trustes's rights or
olher person who s considering coniracting with the Security Trustee or
a Recewver or Administrater in connection with {hts deed); or

{c) to officers, smployess, legal and other advisers and auditors of the
Secunty Provider, the Sscunly Trustee or a Recelver or Administrator, or

{d) to any party 10 1his dead or any ralated enlity of any party to this deed,
provided the recipient agrees lo acl conslstantly with this clause 23 19, or

(=) in connection with any legal or arbiration proceedings,
N with the disclosing party's consent (not to be unreasonably withheld), or

(g) any disclosure the disclosing parly reasonably believes is required by any
law, stock axchange or rating agency.

Each party consents to disclosures made in accordance with this clause 23 18

Receipts

The receipt of a Recelver, the Security Trusiee or an Authonsed Officer of the
Saecurity Trustee releases the person paying menay to the Recelver or the
Sacunty Trustee In connection with this deed from

{a) Yiabllity to anguire whether the Secured Obligations has become payable;
and

{b} lFablity for the money paid or expressed 1o be recelved, and

{c) being concerned 1o see to its application or bemng answarable or

accountable for its loss or misapplication

Third party rights
Except as expressly provided 1n the Relevant Documents

{a) a person who 1s not a party may not enforce this deed under the
Contracts (Rights of Third Parties) Act 1999, and

{b} the partles do not require the consent of any person who is not a party 10
rescind or vary a provision of this deed or nght created under it

Each signatory bound

This deed binds each person who signs as Security Provider even if another
parson who was intended to sign does not sign it or 1s not bound by it
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23.23 Counterparts

This deed may consist of a number of copias, each signed by one or more parties
to this deed If so, the signed copies are Irealed as making up the one document

23.24 Governing law

This deed and alf nen-contractuai obligations arising out of or In connection with it
are gaverned by English law

23.25 Jurisdiction

The courls of England have excluslve jurlsdiction to settle any disputes in
connection with this deed  The parties submit 1o the exclusive jurisdiction of
those courts

The parties agree that the courls of England are the most appropnate and
convenient forum to settle any disputas In connection with this deed  The parties
walve any night lo objec! 1o an action being brought in those courts Inctuding by
claiming thal the action has been brought in an inconveruent forum or that those
courls do not have junsdiclion

This clause Is for the bensfit of the Sacurlty Trustee only. It does not prevent tha
Secuntly Trustee from taking action In connection with this deed in any other
courts with junisdiction. To the extent permitted by law, the Securlty Trustee may
take concurrent action In any number of jurisdictions

23.26 Serving documents

Without preventing any other method of service, any document in a court aclion in
eonnection with this doed may he served on a party by being delivered to or left at
that party’s address for service of notice under clause 15 ("Service ol procass®) of
the Securlty Trust Daad

EXECUTED as & deed
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Signing page

DATED, 6 May 2016

SECURITY TRUSTEE

SIGNED AS A DEED by

as attornay for WESTPAC BANKING
CORPORATION under povser of
attorney dated

in the presence of

Y/ 1N

Signature of witness

I RS

Name of witness (block letters)

R (77

Richard Connolly
Tier Two Attorney

By axecuting this document the
attorney states that the attorney has
recelved no nolice of rovocation of the
power of attorney

SECURITY PROVIDER

SIGNED AS A DEED

by LCI HELICOPTERS (UK)
LIMITED

acting by

PRSP -

in the presence of

Name

Title
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Signing page

paTEp S May 2016

SECURITY TRUSTEE

SIGNED AS A DEED by

as attomey for WESTPAC BANKING
CORPORATION under power of
attorney dated

in the prosence of

Signature of witness e e e e
By executing this document ina
allurnny slales that the attormey has
received no notica of revocation of tho
power of allorney

Rt St aatrt St ek et e " N Y S e e S’

Name of wntlﬁsss.(blc;d( lettérs)

SECURITY PROVIDER

SIGNED AS A DEED
by LGt HELICOPTERS (UK)
LIMITED

acngby  prt  Feare®

s Rt o Mt

%am ~ttl
?Ad-q ~
in the presence of

S 2 ppecd

Name & BozMINaarEnC Y
e SYILE  MioaGL?
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