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In accordance with
Sections B59A and M R O 1 %
859) of the Companies

2006 i
A Particulars of a charge Companies House

A fee i1s 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 1s for x What this form 1s NOT for For further information, please
You may use this form to register You may not use
a charge created or evidenced by register a charge jov uk
- i I‘ ’I m I‘M || ” ||| |M|| “
This form must be delivered to the Registrar for regi I )
21 days beginning with the day after the date of creation; RS7TKWKQB .
delivered outside of the 21 days it wall be rejected unless | RCS 23/05/2016 #
court order extending the time for delivery COMPANIES HOUSE

*AS6XF200"

You must enclose a certified copy of the instrument with AO7 ; 3735 12016 #21

scanned and placed on the public record Do not send t COMPANIES HOUSE

Company details Bf—l—’— Foroftaatuse

Company number |07 |87|—8-’1_|97’37|4_’77 + Filling in this form

Please complete in typescnpt or in
Company name in full |LC| Helicopters (UK) Limited bold black capitals

| All fields are mandatory unless
specified or indicated by *

Charge creation date

Charge creation date |‘i)7|§_ ’8_’57 |§7’i’]_"|_’é_

3 Names of persons, security agents or trustees entitled to the charge
Piease show the names of each of the persons, security agents or trustees
entitled to the charge

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

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

06/14 Version 2 0




MROT

Particulars of a charge

Brief description

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

Brief description

The Company's nght, title and interest in 1,000 USD$ ordinary
shares in LCIH Australia Two Limited dentified by share certificate
no 1 together with the New Rights and Future Secunty (each as
defined in the instrument)

For more detaiis 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 descnbe seme
of them in the text field and add a
statement along the hnes of, "for
more details please refer to the
mnstrument”

Please limit the description to the
avallable space

Other charge or fixed security

Does the instrument include a charge (which 1s not a floating charge) or fixed
sacurity over any tangible or intangtble or (in Scotland) corporeal or incorporeal
property not described above? Please tick the appropniate box

O Yes
No

Floating charge

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

O Yes Continue
No GotoSection?

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

1 Yes

Negative Pledge

Do any of the terms of the charge 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
[ Ne

Trustee statement @

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

O

@ This statement may be filed after
the registration of the charge {use
form MR0OG)

Signature

Please sign the form here

Signature

X@ /éf\ Gt lafsors X

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

06/14 Version 2 0




MROT

Particulars of a charge

B Presenter information

n Important information

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

Contact name

Guy Robson
F“P""""’"“ Holman Fenwick Willan LLP

Addies Frary Court
|65 Crutched Friars

I Post 1own

London

County/Region

[l N[ R

| " United Kingdom

|™ 1069 London City EC3

[ Telephone

+44 (0)207 264 8527

Certificate

We will send your certificate to the presenter’s address
if given above or to the company's Regrstered 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

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

You have included a certified copy of the
tnstrument 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 appropriate boxes in
Sections 3,5,6,7 &8

You have given a description in Section 4, i
appropriate

You have signed the form

You have enclosed the correct fee

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

ooo o o g o D

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

E How to pay

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

Make cheques or postal orders payable to
‘Companies House '

EWhere to send

You may return this form to any Companies House
address Howevet, far expediency, we advise you
to return it to the appropriate address below

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

DX 33050 Cardiff

For companies ragistered in Scotland.

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

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

or LP - 4 Ednburgh 2 {Legal Post)

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

DX 481 N R Belfast 1

n 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 2 0




Information correction instruction in respect of MRO1 relating to a

debenture
Company Number 08819347
Company Name LCI Helicopters (UK) Limited

Contact Name/ Organisation Guy Robson
Holman Fenwick Willan LLP

Address Friary Court, 65 Crutched Friars
London EC3N 2AFE

The following details will need to be added to, amended or deleted from the
Form MRO1/LLMRO1/MROS/LLMR0(8 -

Particulars of the charge to be added, amended or deleted (please tick as appropnate)
O Company /LLP number

Company/LLP name

Date of creation of charge

Persons entitled to the charge

i)cscnptlon of property

Fixed charge tick box (applies only to MRO1/LLMRO1)

Floating charge tick box (apples only to MRO1/LLMRO1)

Negative pledge tick box (applies only to MRO1/LLMRO1)

O O 0O 8 0O 0 0 0O

Nature of the charge
(apphes only to MRO8/LL MR08)

O Obligations secured by the charge
(applies only to MROS/LL MROS)

Please give the instructions in the box below

With respect to the MRO1 form relating to a share charge created by LCI Helicopters
(UK) Limited on 5 May 2016, Section 5 of the MRO1 as sent to Companies House on
12 May 2016 was ticked as 'No'. The following amendment should be made

¢ Section 5 should be ticked as "Yes' and not "No'




FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8819347
Charge code: 0881 9347 0005

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 5th May 2016 and created by LCI HELICOPTERS (UK)

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 23rd May 2016.

Qd Given at Companies House, Cardiff on 23rd May 2016
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LCl Helicopters {UK) Limited (“Mortgagor”)
Woestpac Banking Corporation ("Securlty Trustee”)

King & Wood Mallesons
Level 61

Governor Phithp Tower

1 Farrer Place

Sydney NSW 2000
Austrahia

T +61 29296 2000
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Details

Parties
Mortgagor Name I.C1 Hellcopters (UK} Limited
Company number 08819347
Reglstered 13-14 Hobart Place
Address London SW1W 0HH
United Kingdom
Notice Address cfo Lease Corporation International Limited
Ground Floor
& George's Dock |
IFSC, Dublin 1 !
Ireland |
|
Fax +353 (1) 672 8709 '
Email legal@lciaviation com
Attention Legal Depariment
Copy to
Libra Group Services Lid
13-14 Hobart Place
London SW1W O0HH
Urited Kingdom
Fax +44 (20) 7245 0681
Emall charles altlee@bbra com
stephen kines@libra com
Altention General Counsel
Security Name Westpac Banking Corporation
Trustee
ACN 007 457 141
Address Level 3, Wesipac Place
275 Kent Street
Sydney NSW 2000
@ King & Wood Mallesons Share Charge 4
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frax

Email

Attention

+61 28254 6941
aboland@westpac com au /

rcannolly@westpac com au /
syap@weslpac com au

WIB Asset Flnance

Date of dead

See Signing page

© King & Wood Mallesons
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Share Charge

General terms

1 Interpretation
14 Terms defined In the Security Trust Deed
A term which has a defined meaning in the Securtty Trust Deed has the same
meaning when used In this deed unless it 1s expressly delined in this deed, in
which case the meaning In this deed applies
1.2 Definthions |
These meanings apply unless the contrary intenlicn appears ;
Administrator has the meaning it has in the Insolvency Acl 1
Attorney means each altorney apponted by the Mortgagor under clause 20
{"Power of attomey")
Authorised Officer means.,
(a) in the case of the Secunty Trustee, a director or secretary, or an officer
whiose title contains the word "director”, “chief", “head”, "presidant” or
"manager” or a person performing the functions of any of them, or any
other person appainted by the Securlly Trustee as an Authorised Officer
for the purposes of this deed, and
{b} in the case of the Mortgagor, a director or secretary or any other person
appointted by the Morigagor o act as an Authonised Officer far the
purposes of this deed
Business Day has the meaning given in the Facility Agreement
Certificate means the certificate which evidences title to a Share
Cerlificated Share means a Share forrming part of the Secured Property, tille to
which s evidenced by a Certificate :
i
Costs includes costs, charges and expenses, including those ncurred in |
connection with advisers, and any VAT on such amounts
Details means the section of this deed headed “Details”
Default Rate has the meaning given mn the Faciliy Agreement
Event of Default means an event so descnbed in dlause 16 1 ("Events of
Defaull").
Facility Agreement means the Faciity Agreement dated 10 February 2016
between, among others, LCIH Australia Two Limited as borrower, LC| Helicopters
Limited as guarantor and the Secunity Trustee
Financial Collateral Arrangements Regulations means the Financlal Collateral
Arangements (No 2) Regulations 2003 (UK)
© King & Wood Mallasons Share Chargo 6
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Fulure Securily means all the Martgagor's right, titte and interest in any Shares
1ssued by LCIH Australla Two Limited which, after the date of this deed, becoma
owned benefictally by the Mortgagor or by anyone (including a trustee, nominee,
broker or agent) for the Mortgagor

A person is Insolvent if

{a) itis, states that it 1s or 15 taken (under section 123 of the Insolvency Act)
to be, unable to pay its debts when they fall due,

{b) the value of its assets is less than the value of its lrabilibes (including its
conlingent and prospeciive liabilities), or

{c) 1t1s or states hat it 1s an insolvent under admmustration or insolvent, or

(d) # 15 In liquidation, under administration or wound up or has had a
Recelver appointed to its property, or

{e) it1s subject to any arrangement, assignment, moratorium or composition,
pratected from creditors under any statute, or disseolved (in each case,
other than to carry out a reconstruction or amalgamation while solven! on
terms approved by the Secunty Trustee), or

{f} an application or order has been made {and, in the case of an
application, it 1s not stayed, withdrawn or dismissed within 30 days},
resolulion passed, proposal put forward, or any other action taken, in
each case In connection with that person, which s preparatory to or could
result in any of (a) 1o (e) above, or

(g} something having a substantially smilar effect to (a) to (f) happens in
connection with that person under the law of any jurlsdiction

Insolvency Act means the Insolvency Act 1986 (UK)

Issuer means a company which has 1ssued Shares included in the Secured
Property

Law of Property Act means the Law of Properly Acl 1925 (UK)

L.CIH Australia Two Limited, means LCIH Australia Two Limited {registration
number 09313036) of c/o Lease Corporation Intetnational Limited, Ground Floor,
6 George's Dock, IFSC, Dublin 1, Ireland

Material Adverse Effect means a matenal adverse elfecl on

{a) the Merigagor's ability to comply with its obligations under this deed, or

{b) the value of the Secured Properly, or
{c} the Secunty Trustee's nights under an Relevant Document, or
(d) the business or tinancial condition of the Mortgagor

Mortgagor means the person or persons so descnbed in the Details
New Rights means
(a) the Morlgagor's ngh, title and interest in all money, dividends, interest,

allotments, ollers, banefiis, privieges, nights, bonuses, Shares, stocl,
debsentures, distributiong or nghis to take up secunties,

@ King & Waod Mallesons Share Charge 7
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{) the Morigagor's nghis as a result of any conversion, redemption,
cancellation, reclassification, forfeiture, consolidation or subdivision, and

{c) tha Mortgagor's rights as a result of any reduction of capital, hguidation or
scheme of arrangement,

in connection with the Present Securnty or the Future Securty

Prasent Securlty means the Mortgagor's nght, title and interest in the following
Shares

Issuer Identification number | Quantiy Class
LCIH Australia Twa Share Certificate No 1 1,000 UsD$
Limited Crdinary

Receiver includes a recelver, manager, receiver and manager or administralive
recewer

Secured Obligations means ali present and future obligations and rabibties at
any lime {whether actual or contingent, owing due or Incurred and whether owed
Jaintly or severally and whether as principal or surety or in any other capacily
whatsoever) of each Obligor to any Beneficiary under or in connection with arny
Relevant Document, including all costs, charges and expenses or other amounts
incurred by any Beneficrary in connection with the protection, preservation or
enforcement of 1ts respective rights in connection with the Trust Fund, and
notwithstanding any limitation except for any obligation or liabulity wiuch, f it were
so inctuded, would result In this deed contravening any law (including sections
876 or 679 of the Companles Act 2006(“Companies Act")) (and any and all such
obligations and labiliies shall form part of the Secured Obligations (1) whether or
not such Obligor is personally liable for the same and whether or not any recourse
may be had with respect therste against such Obligor or its assets, or (i) {without
lirmuting the foeregoing) netwithstanding any limited recourse provisions contained
in any Relevant Document)

Secured Property means the Present Securily, the Future Secunty and the New
Rights

Secured Property Notice means a notice in the form of the schedule ("Secured
Properly Notice™)

Secunity Trust Dead means the document tilled "security trust deed” dated on or
abou! 12 December 2014 between, amongst others, the Mortgagor and the
Secunty Trustee

Securlty Trustee means the person or persons so descnbed I the Details

Share means shares, stack units or units In the capital of a company

Transfer means a slock transfer form for the Secured Properly execuled by the
Mortgagor as transferor

Uncertificated Share means a Share forming pari of the Secured Property, llle
to which Is not ewidenced by a Cerlificate

1.3 References to certain general terms
Clause 1 2 of the Secuniy Trust Deed 15 incorporated in this deed as ¢ set out
herein in {ull mutatis mulandis
@ King & Wood Mallesons Share Charge 8

27453725_4




Mortgagor must pay or perform the Secured
Obligations

The Mortgagor agrees to pay or parform the Secured Obligatlons in accordance
with the terms of the Relevant Documents

3.1

3.2

33

3.4

3.5

3.6

Mortgage

Mortgage
The Mortgagor

(a) mortgages to the Secunity Trustee the Present Security by way of first
equitable mortgage, and

{b) mortgages 1o the Security Trustee the New Rights existing at the date of
s deed with respect o the Present Secunty by way of first equitable
mortgage, and

(c) agrees to mortgage to the Securnity Trustee, when acquired by the
Morigagor, the Future Secunty, and

{d} agrees to mortgage to the Secunty Trustee, when acquired by the
Mortgager, the New Rights which anse after the date of this deed,

for the purpose of securtng payrnent and performance of the Secured
Obligations

Reassignment to the Mortgagor

The Security Trustee shall prompitly reassign the Secured Froperty to the
Mortgagor when all of the Secured Obligations are unconditionally and irrevocably
repatd or performed in full

Capacity of Mortgagor
The Morigagor gives the mortgages In this clause 3 as beneficial owner

Title covenants

The Mortgagor gives the marigages in this clause 3 with full title guarantee in
accordance with the Law of Property {Miscellaneous Provisions) Act 1994

Mandatory action

To the extent that any taw requires that something must be done (such as
cbtaining consent) before the Mortgager may validly mortgage any of the Secured
Property, the maortgage under this clause 3 only takes effect In relation to that
Secured Properly when the thing required is done  The Morlgagor agrees to do
anything reasonably necessary to ensure that 1t 1s done

Consideratlon

The Mortgagor acknowledges entenng wlo this deed and incurning obligations
and giving rights under 1t for valuable consderation

@ King & Wood Mallesons
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3.7 Tacking further advances

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

38 Limited recourse

The Morigagor's liabllity to pay any amount under this deed, shall be discharged
from, and the recourse of the Securty Trustee 1s limited to, only the Secured
Property The Securily Trustee may not seek to recover any shortfall in the
amounts owing to it under this deed by bnnging proceedings against the
Mortgagor or applying to have the Mortgager wound up

Thus apphes despite anything else in this deed but subject to the rest of this
clause 3 8 and clause 3 8 {"When the imit does not apply™}

The Secunty Trustee may

(a) do anything necessary to enfarce its nghts In connection with the
Secured Property; and

(L) lake proceedings to obtain

)] an inpunction or other order to resirain any breach of this deed by
the Mortgagor, or

(n declaratory rellef or ather similar Judgment or order as to the
obligations of the Mortgagor under this deed

39 When the limit does not apply

The Secunly Trustee may 1ake action against the Mortgagor personally to recover
any shortfall In the amounts owling to it under this deed tc the exienl the shorifall
anses (directly or indirectly) as a result of

(a) the Morigagor's fraud, negligence or wilful misconduct, or

(b} a representation or warranty by the Martgagor in clause 9(a), {b), {c), (d},
(e}, (1), (g) and {I) being found 1o have bean incorrect or nusleading when
made or taken to be made, or

()] the Mortgagor's fallure to comply with any of its obhgations 1n clauses 4,
5,6,8,11,121, 12 3 and 14 of this deed

310 Variations and replacements
The Mortgagor acknowledges that the Relevant Documents may be vaned or
replaced from time to ime

The Mortgagor confirms that the Secured Obhgations includes any amount
payable under any Relevant Document as vaned or replaced Subject lo the
Mortgagor's consent to such vanation or replacemant, the Mortgagor confirms
that this applies regardiess of

(a) how the Relevant Document Is vaned or replaced, and

by the reasons for the vanation or replacement, and

@ King & Wood Mallesons Share Charge 10
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c) whether the Secured Obligations decrease or mcrease or the Relevant
Document is otherwlse more onerous as a resull of the variation or
replacement

4.1

4.2

4.3

44

Obligations to deposit documents and give notices

Obligatlons at signing of mortgage

The Morigagor agrees to deposit with the Secunity Trustee or its nomines at the
urne the Mortgagor executes this deed

(a} the Certificates (if any) i respect of the Present Secunty, and

{b) the number of Transfers specified by the Secunty Trustee of the Present
Security with the name of the transfaree and the consideration and date
left blank

Deposlt of Future Security documents

The Morigagor agrees to deposit with the Security Trustee or its nominee the
following in respect of Fulure Secunty as scon as reasonably practicable after the
Mortgagor acquires the Future Secunty

(a) a Secured Properly Notice, and
(k) the Cartificatas (if any}, and

{c) the number of Transfers specified by the Secunty Trustee with the name
of the transleree and the consideration and date ieft blank

Certificated Shares

The Mortgagor agress to give lo any lssuer, broker, share regstrar or other
person specified by the Secunty Trustee, an (revacable direction (in a form
approved by the Secunty Trustee) to deliver to the Secunty Trusiee or its
nominee any Cerificates held or 1ssued by that person in respect of Certificated
Shares The Morigagor agrees to glve the direction as soon as reasonably
practicable upon recelving a requast from the Secunty Trustee and to provide a
copy of the direction to the Securily Trustee

Conversion of Uncertificated Shares to Certificated Shares

If a Certficate s 1ssued at any time after the execution of this deed in respect of
any Uncerlificated Share forming part of the Secured Property, the Merigagor
agrees, as soon as reasonably practicable, ta deposit with the Securnity Trustes or
s npominee

(a) that Certificate, and
{b) the number of replacement Translers specified by the Secunty Trustee in

respect of the Shares evidenced by that Certificate with the name of the
transleree and the consideration and date left blank

@ King & Wood Mallesons Share Gharge 11
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51

52

Dealings - such as selling or mortgaging

Restricted dealings

Without the consent of the Security Trustee, the Mortgagar may not, and may not
agree, aitempt or take any step to, do any of the following

{a) create or allow to exist another Secunty over the Secured Property, or
(b} dispose of the Secured Property, or

{c} walve any of the Montgagor's nghts or release any person from its
obligations in connection with the Secured Property, or

(d) abandon, settle, compromise or discontinue or become nonsuited in
respect of proceedings against any person (other than the Secunty
Trustee) in connection with the Secured Property, or

(e} assign or otherwise deal with the Secured Property, tis deed or any
interest in them, ar allow any interest In them to arise or be varted, or

{f} take any action that will operate to convert a Certificaled Share into an
Uncertificated Share

Where the law allows for creation of Security witholt consent

i a law enbiles the Monigagoer to create another Securlty over the Secured
Fraperty without the consent of tha Secunly Trustee and that law cannot be
exciuded, this clause 5 does not aperate to require the Morigagor to oblain the
Secunty Trustee's consent before creating that other Secunly However

{a} if the Mortgagor inlends to create another Secunty, Il agrees lo notify the
Security Trustee at least seven days before It proposes to do so, and

(b) if the Securily Trustee requests an agreement under clause 6 1 ("Pnarity
agreement") and the Mortgagor has not compled with that request by the
time the Secunty 1s created, linancial accammodatlon need not be made
available under any Relevant Document

6.1

62

6.3

Other Security

Priority agreement

It the Security Trustee asks, the Morigagor agrees to obtain an agreement
acceptable to the Secunty Trustee regulating pnonty between this dead and any
other Security over the Secured Property

Amount secured by other Security

The Morlgagor agrees ta ensure that the amount secured under any other
Secunty over the Secured Properly 1s not increased without the Secunty Truslee's
consent

Obhgations under other Security

The Mortgagor agrees to comply with all obligalions under any other Secunty over
ihe Secured Properly
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6.4

65

Security Trustee may rely on third party certlficates

The Secunty Trustee may rely on a cerlificate from any other persen with an
Secunty over the Secured Property as to the amount that 1s owed io that other

person

Redemption of other Security

It an Event of Default Is continuing, the Secunty Trustee may redeem any other
Secuniy over the Secured Property which has prionty over this deed or pracure
the transfer of that Secuniy to it and may pay the amount secured under that
Securily to the person entitled

The Mortgagor indemnifies the Securily Trustea agamnst any iability or loss arising
from, and any Costs incurred in connection with, the redemption or transfer and
payment o the amount secured, save that the Mortgagor shall not indemnify the
Securily Truslee in respect of any of the aforementioned which arise oul of the
Secunty Trustee's neghgence, omission or miscenduct The Mortgagor agrees to
pay amounts due under this indemmity on demand from the Securdy Trustee

7.1

7.2

7.3

Dividends and votes

Before an Event of Default
Unless an Event of Default is continuing or the Secured Property 13 registered in
the Securlly Trusteg's name

(@) the Mortgagor is entitled to retain all dividends or other mcome in respect
ot the Secured Properly, and

(b} the Mortgagor may exercise nghts to take up further Shares in an Issuer,
and

(c} the Mortgagor may exercise any voting power In respect of the Securad
Property as it sees fit, and

{d) the Secunty Trustee may not exercise any voting power in respect of the
Secured Property withoul the Morlgagor's consent

After an Event of Default

If an Evenl of Default 1s continuing or the Secured Property 1s registered in the
Secunty Trustee's name, all of the Morlgagor's nghis under clause 7 1 (“Before
an Event of Default"y immediately cease and

{(a} the Mortgagor agrees to procure that all dwidends or other income in
respect of the Secured Properly are paid directly to the Secunty Trustee,
and

(b) the Secunty Truslee is enlilled to exercise the nights referred to in
clauses 7 1(b) and 7 1(c) ("Before an Event of Default”)

No obligation on Security Trustee
The Security Trustes need not

{a) do anylhing to obtain payment of any dividends or other income in
respect of the Secured Property, or

{b) vote at any meeting of sharehclders of an Issuer, or
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{c} exercise rights in respect of the Secured Property, or
(d) sell the Secured Property,
even i it has reasan to believe that the value of the Secured Property may fall

The Security Trustee is not responsible for loss as a result of such a failure to act
or delay in s0 acting

Maintaining the Secured Property
The Morigagor agrees to

{a) (calls and Taxes) pay an time all amounts for which the Mortgagor s
liable as owner of the Secured Property, including calls, nstalments and
Taxes, and

(b) {details of New Rights) provide to the Security Trustee or its nomines,
as soon as practicable after becoming aware of the New Rights,
particuiars of all New Rights and all documentary or other evidence of
Mew Rights, and

(c) (take up New Rights) at the Secunty Trustee's reasonable request, take
up New Rights if, In the Security Trustes's opinion, failure to do so could
mean that the Secured Property or the morlgage over the Secured
Property under this deed 1s or 1s likely to beceme matenally lessened in
value or prajudictally affecled, and

(d) (value) not do anything, or permit anything to be dane, or fail to do
anything, that materially lowers or might malenally lower the value of the
Secured Property, and

{e) (notices) gve the Secunty Trustee a copy of any notice and, al the
Securlty Trustee's request, any report, given {o the shareholders of an
tssuer, and

{] {laws) comply with all laws and requirements of authonties and the

Mortgagor's ather obligations in connection with the Secured Properly to
the extent that failure to do so would have, or is likely {o have, a Matenal
Adverse Effect, and

{9} {maintain authorisations) obtain, renew on time and comply with the
terms of each authonsation nacessary to enter into this deed, comply
with obligations under it and allow i to be enforced

9.1

Representations and warranties

Representations and warranties

The Mortgagor represents and warrants (except in relation to matters disclosed to
the Secunity Trustee and accepted by the Secunty Trustee in wnting) that

{a) (owner of the Secured Property) i11s the beneficial owner of, and has
goad title to, the Secured Property free from Securiy, and

{b) (incorporation and existence) it has bean Incorporated in accordance
with the laws of ts place of incorporation, 1s validly existing under those
laws and has power and authority to carry on its business as it 1s now
being conducted, and
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{c) {fully paid) the Secured Property is fully paid up, and

{d) (all interests in Issuer) It has disclosed to the Securlly Trustee all of its
interests in Shares in the Issuer, and

(e} {power) it has power to enter into thls deed and comply with its
obligations under it, and

{f {no contravention or exceeding power} this deed and the transactions
under tt do not contravene its constiiuent documents (if any) or any law or
obhigation by which it 1s bound or to which any of its assets are subject or
cause a limitation on ils powers (or, 1o the extent applicable, the powers
of its directors) to be exceeded, and

(g} {authorisations) it has in full torce and effect the authonsations
necessary for i to enter into this deed, to comply with its obligations and
exercise its rights under st and allow it to be enforced, and

h {validity of obligations) /s obligations under this deed are valid and
binding and are enforceabls against it in accordance with its terms
subject to any general principles of law limling fis obligations which are
specifically referred to in any lagal opinion delivered pursuant to clause 3
("Condihons”) of the Facility Agresment, and

1) (benefit) it benelils by entenng into the Relevant Documents to which 1l
15 a party, and
]} {no benefit to connected persons) no person has contravened or will

contravene any of the provisions of chapter 4 of part 10 of the
Companies Act by entering inie this deed or particlpating mn any
transaction in connecton with this deed, and

(K} (Event of Default} no Event of Default or Default is continuing, and

{I} (full disclosure) it has disclosed in writing to the Security Trustee all
facts relating to the Mortgagor, this deed, the Secured Proparty and all
things m connectiort with them, which are material lo the assessment of
the nature and amount of the nsk undertaken by the Securlty Trustee 1n
entering into any transaction relating to this deed and doing anything in
connection with this deed or a transaction relaiing to it

8.2 Repetition of representations and warranties

The representations and warranties in this clause 9 are taken lo be made (by
reference to the then current circumstances)

(a) on each date on which the Morlgager acgquires Secured Property, and
{b} on each date on which a Loan is advanced pursuant to the Faciity
Agreement

9.3 Reliance

The Mortgagor aclknowledges thal the Secunty Trustee and each Baneficiary has
entered into the Relevant Documents to which it is a party in rehance on the
representations and warranties in this clause 9
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10

10.1

102

Payments

Manner of payment
The Mortgagor agrees to make payments under this deed

{a) in full without set-off or counterclaim, and without any deduction in
respect of Taxes unless prohibited by law, and

(b) if the payment relates to the Secured Obligations, In the currency in
which the payment is dus, and otherwise in sterhng in mmediately
avallable funds

Currency of payment

The Morlgagor walves any nghtit has in any jurisdiction 1o pay an amount other
than in the currency in which itis due  However, if the Secunty Trustee receives
an amount In a currency other than that in which It is due

(a) it may convert the amount receved Into the due currency (even though it
may be necessary to convert through a third currency to do so) en the
day and at such rates (including spot rate, same day value rate or value
fomorrow rate) as il reasonably considars appropriale |t may deduct its
ustial Costs in connection with the conversion, and

(b the Mortgagor satlsfies s cbligation to pay in the due currency only to
the extent ot the amount of the due currency obtaned from the
conversion after deducting the Costs of the conversion

11

113

Interest

Obligation to pay

If the Mortgagor 1s required 1o pay interest on any part of the Secured Obligations
(and such amount is nol otherwise incurnng nterest pursuant to the terms of any
other Finance Document}, the Mortgagor agrees to pay interest on that amountif
it has not been paid within 10 Business Days of demand by the Secunty Trustee
The Interest acerues daidy 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 Mortgagor agrees {0 pay Interest owing under this clause on demand from
the Secunty Trustes

Rate of interest
The rats of interest applying to each daly balance 1s the Default Rate

Compounding

Interest payable under clause 11 1 {"Obligation to pay”) which 1s not paid when
due for payment may be added ta the overdue amount by the Secunty Trustee at
intervals which the Secunty Trustee deternines from time to twne or, if no
determination s made, every 30 days Interest is payable on the increased
overdue amount at the rate set out in clause 11 2 (*Rate of interest”} and in the
manner set out in clause 11 1 ("Obligalion o pay”)
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11.4  Interest following Judgment

If a hability becomes merged in a judgment, the Mortgagor agrees to pay the
Secunty Trustee on demand interest on the amouni of that ltabihly as an
independent obhgation This interest

(a)

{b)

accrues daily from (and inctuding) the date the hability becomes due for
payment both before and after the Judgment up to {but excluding) the
date the hability 1s pand, and

Is calculated at the judgment rate or the rate In clause 11 2 {"Rate of
interest") (whichever Is higher)

12  Costs and indemnities

12,1 Costs

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

G

&)

©

(transaction costs) the Secunty Trustee its reasonable Cosis in
connection with the preparation, negotlation, execulion and registration of
this deed, making searches and enquiries in connection with the
Mortgagor and Its assets, 1laking advice in relation to the Secunty
Trustae's nghts in connection with the Mortgagor and ils assets and
giving and considering consents, waivers, varlations, discharges and
releases and preducing documents and providing information 1n
connaction with this deed,

(other costs) the Securily Trustee's and any Attomey's or Recever's
Costs of exercising, enforeing or preserving nghts, powers or remedies
(or consldering dong so) in connection with this deed or doing anything in
connection with any enquiry by an authonty involving the Mortgagor or
any of its related entities ks assets, this deed or anything in connection
with them; and

{Taxes) stamp duty, regsstrabon and similar Taxes or fees paid or
payable, m connection with this deed or a payment or recelpt or any other
transaction contemplated by this deed (including any fines and penatlies
in connection with any of these amounts) However, the Mortgagor need
not pay or reimburse a fine or penally to the extent that it has given the
Securnily Trustee all necessary documents and sufficient cleared funds in
sutficient ime to enable the Secunty Trustee to pay those Taxes or fees
by the due date

12.2  Indemnity

The Maorigagor agrees, within 5 Business Days of demand, to indemnify the
Security Trustee againsy, and o reimburse and compensale it for, any habllity or
loss ansing [rom, and any Costs icurred in connection with

(a)

(o}

an Event of Default, the Martgagor not complying with any of iis
obiigations under thus deed or a representation, warranty or statement
made, or takan to be mads, by or on behalf of the Mortgagor In this deed
being incorrect or misleading (including by omission) when made or
taken o be made, ar

the Secunty Trustee exercising, enforcing or preserving nghts, powers or
remedies n connechon with this deed {or cansidering dolng so}, or
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12.3

{c) the Secured Property (including any indemnity the Security Trustee gives
an Administrator of the Mortgagor)

The Mortgagor agrees ta pay an amounl equal 1o any hability or loss and any
Costs of the kund referred to in this indemnily Incurred by the Securily Trustee's
officers, employses, agents or contractors or any Attorney, and any lessee,
purchaser or cccupier of any Secured Property

Payment for Mortgagor's obligations

The Mortgagor agrees to pay lor all costs and expenses 1t incurs 1n connection
with the praparation, negotiation, exacution and registration of this deed and
complying wlth its obligations hereunder

13
131

13.2

13.3

13.4

135

Application of payments

Application of money

The Secunty Trustee must apply money It raceives under this deed lowards
paying the Secured Obligations in accordance with the Relevant Documents
uniess the Secunty Trustee Is obliged ta pay the money 1o anyone with a prior
claim However, f money received represents proceeds of aninsurance clam,
the Security Trustae may use Il to reinstate the Securad Property

Order of payment

The Secunty Trusiee may use money recewad under this deed towards paying
any part of the Secured Obligations the Security Trustee chooses, including by
paying a laler instalment before an earler instalment  This apphes even if that
part only falls due after the Secunty Trustee gives a notice of demand

Suspense account

The Security Trustee may place in a suspense account any payment it receives
from the Mortgagor for as long as it considers prudent and need not apply it
towards salisfying the Secured Obligations

Remaining money

The Secunty Trustee agrees to pay any money remaining after the Secured
Obligations are paid either to the Mortgagor {(which the Security Trustee may do
by paying It into an account in the Mortgagor's name} or to anather person
entitled 1o it (such as another person with an Secunly over the Secured Properly)
In dotng so, it does not incur any llability te the Mortgagor The Secunity Trustee
1s not required to pay the Mortgagor interesi on any money remaimng after the
Secured Obligations are pad

Credit from date of receipt

The Mortgagor 1s only credited with money from the date the Securnly Trustee
actually recewves 1t (including, where the Security Trustee has appomted a
Recelver or Administrator, the date the Recever or Adminisiralor pays money to
the Security Trustee)
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14  Administrative matters
14,1 Deposit of documents
Without tmittng the Martgagor's other obligations under this deed to deposit
documents with the Security Trustes, the Mortgagor agrees o deposit with the
Secunty Trustee any other documents the Secunly Trustee reasonably requesls
relating to the Secured Property
14 2 Registration
The Securlty Trustee may register this deed at the Martgagor's expense
14.3 Further steps
The Morigagor agrees to do anything the Security Trustee reasonably asks (such
as obtaining consents, signing and producing documents, producing receipts and
gelling documents cempleted and signed) to
{a) provide more elfective secunity over the Secured Praperty for payment or
performance of the Secured Cbiigations, or
{b) enable the Secunty Trustee to register this deed with the pnonly required
by the Security Trustes, or
{c} enable the Security Trustee to exercise the Secunty Truslee’s rights in
cenneclion with the Secured Property, or
(d) bind the Morlgager and any other person intended to be bound under this
deed, or
(e) show whether the Mortgagor 15 complying with this deed
144  Authority to fill in blanks
The Mortgagor agrees that the Security Trustea may fill in any blanks In this deed
or a document connected with 1t (such as Companies Act forms or transfers for
the Secured Property)
14.5 Supply of information
If the Security Trustee asks, the Morigagor agrees to supply the Security Trustee
with any Information about or documents affecting
{a) the Secured Property, or
{s)] this deed
15 Rights the Security Trustee may exercise
151  Authority to deal
The Secunty Trustee may assign or olherwise deal with its nghts under this deed
In any way It considers appropriate  If the Securnity Trustee does thls, the
Mortgagor may not claim aganst any assignee {or any other person who has an
interest in this deed) any night of set-off or other nights the Mortgagor has agamst
the Secunty Trustee
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16.2

15.3

Right to rectify

The Security Trustee may do anything which the Morigagor should have done
under this deed but which the Merigagor either has not done, or n the Secunty
Trustes's oplnion, has not done properly [f the Security Trustee does so, the
Mortgagor agrees to pay the Sscunty Trustee's Cosls on demand

New accounts

If the Securily Trustee receives nolice of a subsequent Securlty affecting any of
the Securad Property

{a) the Secunty Trustee may open a new account in the name of the
Morigagor If the Security Trustee does not open a new account
immediately upon recaving nolice of the Security, the Security Trustee
will be treated as having opened a new account at that time, and

(b} all subsequent payments made by the Morigagor to the Securly Trustee
will be credited or wilk be treated as having been credited to the new
account and not towards paying the Secured Obligations

16

16.1

16.2

163

164

Default

Events of Default

It s an Event of Default if an "event of default" as definad 1n tha Facibty
Agreemant occurs

Investigation of default

If the Security Trustee reasonably believes that an Event of Defaull is, or may be,
contnulng, the Secunly Trustee may appoint a person to inveshigate this The
Mortgagor agrees to co-operate with the person and comply with every
reasonable request they make [f there 1s or was an Event of Default, the
Morlgagor agrees to pay the Secunty Trustee all Costs in connection with the
investigation

Security Trustee’s powers on default

I an Event of Default is continuing, the secunly constituled by this deed s
enforceable and the Secunty Trustee may do one or more of the followang 1n
additon to anyihing else the faw or this deed allows the Secunty Trustee to do as
morigagee

{a} subject to clause 3 B ("Limited recourse”), sue the Mortgagor for the
Secured Obligations,

(b} appoint an Administrator,
(¢) appoint one or more Receivers,

(d) do anything that a Recever could do under clause 18 7 {"General nghts
and powers”) or 18 8 {"Specific rights and powers"}

Financial collateral arrangement

This clause applies only to the extent this deed is a financfal collateral
arrangement
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16.5

If an Event of Defaull is continuing, the Secunly Trustee or any Recelver may
appropriate any Secured Property which is financial collateral towards paying the
Secured Obligations

If the Secunty Trustee or any Receiver appropriates any Securad Properly which
1s financial collateral, the parties agree that the value of the Secured Froperty
appropriated 1s

{a) in the case of cash, the amount of the cash and any accrued but unpaid
interest on the cash at the time the Security Trustee or Receiver
appropriates [t, and

{b) in the case of financial iInstruments, the market price of the financial
instruments as determined by the Security Trustee in good faith having
regard, to the extent possible, to any public price Index for the financial
instruments at the time the Secunty Trustee or Recelver appropnales
them

The parties agree that the valuation method for financial collateral in s clause Is
commercially reasonakle

In this clause, the terms “financial collateral arrangement” and *financiak

collateral” have the meaning given to them in the Financial Collateral
Arrangements Regulations

Order of enforcement

The Securily Trustee may enforce this deed before it entarces other rights or
remeadies

(a) against any other person, ar
()] under another document, such as another Security

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

17

171

17.2

173

Exclusion of restrictions on enforcement

Statutory restrictions do not apply
Sections 93 and 103 of the Law ¢f Property Act do not apply o this deed

No notice required unless mandatory

Nether the Secunly Truslee nor any Recewver need give the Morigagor any notice
or demand or allow time to elapse before exereising a nght under this deed or
conlerred by law (Including a right to sell} unless the notice, dernand or lapse of
time s required by the terms of thls deed or by law and cannot be excluded

Mandatory notice period

I the law requires that a period of notice must be given or a lapse of time must
occur or be permilted before a right under this deed or conferred by law may be
exercised, then

{a) when a period of notice or lapse of Wme 1s mandatory, that penod of
notice must be given or that lapse of time must occur or be parmiited by
the Secunty Trustee, and
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{b} when the law provides that a penod of notice or lapse of time may be
stipulated or fixed by this deed, one day I1s stipulated and fixed as that
penod of notice or lapse of time Including, if applicable, as the period of
notice or lapse of tme during which

()] an Event of Delault must continue before a notice Is given or
requirement otherwise made for payment or performance of the
Secured Obhgations or the observance of other obligations
under this deed, and

() a notice or request for payment or performance of the Secured
Obligations or the abservance of other obligations under this
deed must remain not complied with befare the Secunty Trustee
or & Recelver may exercise nighls

18 Receivers

181 Other rights to appoint

In addition to s powers under clause 16 3 (*Secunty Trustee's powers on
default"}, the Secunty Trustee may appoint a Recelver if the drreclors of the
Morigagor request i to do so

18.2 Restriction on rights to appoint

Except as provided in this clause, any restriction imposed by faw on the Secunty
Trustee’s night to appoint a Receiver (including under section 109(1) of the Law of
Property Act) does not apply to this deed.

18.3 Terms of appoiniment of Receiver
In exercising its power {0 appoint a Receivar, the Securnily Trustee may

(a} appoint 2 Receiver to all or any part of the Secured Property or ils
neorme, and
{b) subject to section 36 of the Insolvency Act, set a Receaver's remuneration

at any figure the Securly Trustes determines appropnale

Sections 109(6) and 109(8) of the Law of Property Act o not apply to any
Raceivar appointed under {fus deed

18.4 Additional Receiver and removal
If the Secunty Trustee appoints a Receiver, the Secunty Truslee may

{a) appoint an additional Recelver, and

() remove the Recewer and appoint a new Recewver (subject to the
requirement for a court order under section 45(1) of the Insolvency Act if
the Receiver 1s an adminisirahive receiver)

18.5 More than one Receiver

If the Secunty Trustee appoints more than one Recewer, the Secunty Trustee
may specify whether they may act individually ar jomntly  |f the Securily Trustee
does not specify, they may act (ndividually
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18.6

187

18.8

18.9

18.10

18.11

Receiver Is Mortgagor’s agent

Any Receiver appomted under this desd s the Morlgagoer's agent unless the
Secunty Trustee notifies the Mortgagor that the Receiver 1s to act as the Secunty
Trustee's agent The Morigagor 1s solely responsibie for anything dene, or not
done, by a Recewver and for the Receiver's reasonable remuneration and Costs.

General rights and powets

Any Recelver appointed under this deed has all of the nights and powers the law
gives lo martgagees and Receivers except to the extent those nghts and powers
are amended or excluded by this deed or the Receiver's terms of appointment

Specific nghts and powers

Unless the lerms of appointment restricl a Recetver's nghts or powers, In addition ‘
to anything st may do under clause 18 7 ("General nghts and powers”} the
Receiver may do one or more of the following:

(a) sell, transfer or otherwise dispose of the Secured Property or any interest
niu,

{b) exercise all righls in connaction with the Secured Property,;

(c} do anything necessary 1o enable the Secunty Trustee or ils nominee to
recerve any rnghts in connection with the Secured Property (including any
New Rights),

(d) do anything necessary to obtalh registration of any Secured Property in
the Secunity Trustee's or its nominee’s name,

(&} brnng and defend proceedings i connection with the Secured Property,
()] delegate its powers (including this power) and revoke a delegation,

{q) do anythmng referred to in schedule 1 of the Inscivency Act (whether or
not it is an administrative receiver},

{h) do anything else the law allows an owner of the Secured Properly to do,

{n do anything else which it helieves 1s expedient in connection with
anyttung it may do under clause 18 7 (“General nghts and powers”) or
this clause or which is otherwise incidental or conduclve to any of these
lhings

Exercise of righis and powers |

A Recewver's rights and powers are taken to arise on the date of this deed but are
only exerclsable if an Event of Default 1s continuing A Receiver may exercise
any night or power 1n its own name or in the Morlgagor’s name

Rights and powets are independent

A Recewver's rights and powers are separate and independent No right or power
1s limited by any other night or power

Administiative receivers

Despite any other provision of this mortgage, the Secunity Truslee may not
appont an administrative receiver if 1t 1s prombited by taw
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Disposal of the Secured Property is final

The Mongagor agrees that if the Security Trustee or a Receiwver sells or otherwise
disposes of the Secured Proparty in accordance with this deed

(a} the Morigagor will not challenge the acquirer's nght to acquire the
Secured Property {inciuding on the ground that the Security Trustee or
the Receiver was not entitled to dispose of the Secured Property or that
the Mortgagor did not recelve notice of the intended disposal) and the
Marigagor will nol seek to reclaim that property, and

(b} the person who acquires the Secured Property need not check whether
the Secunty Trustee or the Recerver has the nght to dispase of the
Secured Property or whether the Secunty Trustee or the Receiver
exercises that rnight properly

Power of attorney

Appointment

The Morlgagor irevocably appoints the Secunly Truslee, each Authorised Olficer
of the Secunty Trustes, and each Recelver individually as the Mortgagor's
atiorney to secure the Mortgagor's obligations under this deed and the Secunty
Trustee's nghts in connection wilh the Secured Property The Mortgagor agrees
to ralify anything an Attorney does under clause 20 2 ("Powers”}

Powers
If an Event of Default Is continuing, an Attornsy may

(a) do anything which the Mortgagor can lawfully authonise an attorney to do
i connection with this deed, the Secured Property ar which the Attornay
beheves 1s expedient to give effect 1o any of the Secunty Trustee's ora
Recewer's nghts (these things may be done in the Morlgagor's name or
the Attorney's name, and they include signing and delivering documents,
selling or transferring the Secured Property, and starting, conducling and
detending lega! proceedings), and

(2] delegate their powers (including this power) and revoke a delegation, and

(c) exercise lheir powers even If this involves a conflict of duty or they have a
personal interest in dolng so

Reinstatement of rights

Under law telating to insolvency, a person may ¢laim that a transacticn (inciuding
a payment) in connection with the Secured Obligations s void or voldable [fa
ctaimn Is made and upheld, conceded or compromised, then

{a) the Secunty Trustee 1s immediately entitied as against the Mortgagor to
the nghts in respect of the Secured Obligations to which it was entitled
immediately belore the transaction, and

{b) on request irom the Security Truslee, the Mortgagor agrees to do
anything (including signing any document) o restore to the Secunity
Trustee any Secunty {including this deed) 1t held from the Morigagor
immediately before the transaction
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The Morigagor's obligations under this clause are continuing obligations,
Independent of the Mortgagor's other obligations under this deed and continue
after this deed ends

22 Notices and other communications
Unless expressly stated otherwise in this deed, all notices, certificates, consents,
approvals, wavers and other communications in connection with this deed shall
be provided i accordance with clause 8 (*Notices and other communtcations") of
the Security Trust Deed, which clause shall be deemed to be included tn ths
deed, mutahs mutandis
23 Limitation of liability
Clause 11 {"Limitation of liability") of the Security Trust Deed is incorporated in
this deed as if set out heremn in full mutalis mulandis
24 General
241 Prompt performance
Subject to clause 24 17 {"Time of the essence”)
{a) if this deed specifies when the Mortgagor agrees to perform an
obhgation, the Mortgagor agrees to perform it by the tme speciied, and
{b} the Mortgagor agrees to perform all other obligations promptly
242 Consents
The Morigagor agrees to comply with all conditions in any consent the Security
Trustee gives In connection with this deed
24.3 Certificates
The Securiy Trustee may give the Morlgagor a certificate about an amount
payable or other malter in conneciion with this deed The certificate 1s suffictent
evidence of the amount or matter, unless it 1s provad to be Incerract
244 Set-off
if an Event of Defaull is continuing, the Security Truslee may set off any amount
owing by the Security Trustee to the Morigagor (whather or nat due for payment}
against any amount due for payment by the Mortgagor to the Secunly Trustee
under this deed
The Secunty Trustee may do anything necessary to effect any set-off under this
clause (ncluding varying the dale for payment of any amount awing by the
Secunty Trustees to the Mortgagor and making currency exchanges) This clause
applies despite any other agreement between the Mortgagor and the Secunty
Trustes
24.5 Discietion in exercising rights
The Secunty Trustea or & Receiver or Administrator may exercise a nght or
remedy or give or refuse its consent in any way it considers appropnate (including
by imposing conditions), unless this deed expressly states otherwise
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24.6

24.7

24.8

249

24.10

24141

2412

2413

Partial exercising of rights

f the Security Trustee or a Recever or Administrator does not exercise a right or
remedy fully or at a given time, the Secunty Trustea or the Receiver or
Administrator may still exercise it later

No lability for loss

Nedher the Secunty Truslee nor a Recewver nor Adminisirator is llable for loss
caused by the exercise or altempted exercise of, fallure to exercise, or delay in
exerclsing, a nght or remedy

Conflict of interest

The Secunty Trusteg's and any Receiver's or Administrator's rights and remedlies
under this desd may be exercised even if this Involves a conflict of duty or the
Securiy Trustee or Recewer or Administrator has a personal interest in their
exeicise.

Remedies cumulative

The rights and remedies of the Security Trustee or a Receiver or Administralor
under this deed are in addition to other rights and remedies given by law
independently of this deed

Other Security or judgments

This deed does not merge with or adversely affect, and Is not acversely affecled
by, any of the following

(a) any Security or other right or remedy to which the Secunly Trustee is
entitled, or

(b} a judgmant which the Secunty Trustee obtains aganst the Mortgagor in
connectlon with the Secured Obligations

The Security Trustee may stdl exercise its nghts under this deed as well as under
the Judgment, othar Secunly or the nght or remedy

Continuing security

This deed s a continuing secunly despite any sntervering payment, seltlement or
otier thing until the Secunty Trustee releases all of the Secured Froperty from
this deed

Indemnities

The Indemmnities in this deed are continuing obligations, independent of the
Mortgagor's other obligations under this deed and continue after this deed ends
It1s not necessary for the Secunty Trustee to incur expense or make payment
befare entorcing a nght of indemmily under ihis deed.

Rights and obligations are unaffected

Righis given to the Securnty Trustee or any Receiver or Administrator under this
deed and the Mortgagor's labilities under it are not affected by anything which
rmight otherwise alfect them at law
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24.14

24.15

24.18

24.17

24.18

24,19

Inconsistent law

To the extent permittad by law, this deed prevails to the extent It I1s Inconsistent
vath any law

Provisions prohlbited by law
It

(a) a law would olherwise make a provision of this deed illegal, vaid or
unenforceable, or

b) a provision of this deed would otherwlsa contravene a requirement of a
law or impose an obligation or habiity which 1s prohubited by law,

this deed s to be read as If that provision were vaned to the extent necessary lo
comply with that law or, if necessary, omitted

Supervening legislation

Any present or future legislation which operates to vary the obligations of the
Mortgagor in connection with this deed with the result that the Secunly Truslee's
nghts, powers or remedies are adversely affected {Including by way of delay or
postponement) 15 excluded except 1o the extent that its excluston is prohibited or
rendered Ineifechive by law

Time of the essence

Time 15 of the essence in this deed in respect of an ablgation of the Mortgagor to
pay money

Variatlon and waiver

Unless this deed exprossly states otherwise, a provision of this deed, or nght
created under it, may nol be warved or varied except in writing signed by the party
or parties to be bound

Confldentighty

Each party agrees nol to disclose information provided by any other party that Is
not publicly available {including the exisience or contents of any Relevant
Dacurnent) except

{a) which s publicly available, other than as a result of a breach by \hal party
of this clause,

(b) to any person In connection with an exerclse of nghts or a dealing with
righls or obligations under this deed (ncluding preparatory steps such as
negotating with any potential assignee of the Secunly Trustee's nghils or
other person who Is considenng contracting with the Secunty Trustee or
a Recewver or Administrator i connection with this deed), or

{c) lo othcers, employees, legal and other advisers and auditors of the
Secunty Provider, the Secunty Trustee or a Receiver or Adminisirator, or

{d) to any party to this deed or any related entity of any parly to this deed,
provided the recipient agrees 1o act consistently with this clause 24 18, or

(e} in connection with any legal or arbitration proceedings,

[{)] with the disclosing parly’s consent (not to be unreasonably wilhheld), or
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(9) any disclosure the disclosing parly reasonably believes s required by any i
law, stock exchange or rating agency

Each party censents to disclosures made in accordance with this clause 24 18

24,20 Recelpts

The receipt of a Recever, the Secunly Trustee or an Authonsed Offlcer of the
Security Trustee releases the person paying meney to the Recever or the
Security Trustee in conneclion with this deed from

(a) hability to enguire whethar the Secured Obligations has become payable,
and

(%] hability for the money pald or expressed 1o be recelved, and

(€} being concerned to see 1o s application or being answerable or

accountable for its loss or misapplication

24 21 Third party tights |
Excepl as expressly provided in the Relevant Documents

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

(b} the parhes do not require the consent of any persan who Is not a parly lo
rescind or vary a provision of this deed or nght created under it

24.22 Each signatory bound

This deed binds each person who signs as Mortgagor even If another person who
was Intended ta sign does not sign it or Is not bound by it

24,23 Counterparts

This deed may consist of a number of coples, each signed by one or more parties
to this deed. If so, the signed coples ars Ireated as making up the one document

24.24 Governing law

This deed and all non-contraclual obligations arsing out of or in connection with it
are governed by English law

24,25 Jurisdiction

The courts of Engtand have exclusive junsdiction to settfe any disputes in
connection with this deed The parlies submit to the excluslve junsdiction of
those courts

The parties agree that the courts of England are the most appropriate and
convenent forum to settle any disputes in conneclion with this deed The parties
wawve any nght to object to an action being brought in those courts including by
ctaiming that the action has been brought in an inconverrent forum or that those
courts do not have junisdichon

This clause 1s for the benefit of the Secunty Trusiee only It does nol prevent the

Secunily Trustee from taking action i connection with this deedn any other

courls with juntsdiction  To the extenl permitted by law, the Secunty Trustee may |
take concurrent action in any number of jurisdictions \

® King & Woed Mallesons Share Charge 28 '
27453725_4 '




24.26 Serving documents

Witheut preventing any other method of service, any document in a court dction i
connechion with this deed may be served on a party by being delivered to or left at
that party’s address for service of notice under clause 13 (“Service of process”) of
the Secunty Trust Dead

EXECUTED as a deed
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Share Charge
Schedule - Secured Property Notice

[Date]

To Weslpac Banking Corporation
Level 3, Westpac Place
275 Kent Street
Sydney NSW 2000

Secured Property Notice
Under the Equitable Morigage of Shares (“Marigage”} dated #insert# between #insert

Mortgagor's name# ("Mortgagor”) and #insert Secunty Trustee's name# (“Security
Trustee™} the Mortgagor notifies the Security Trustee and represents and warrants that

1 The following Shares constitute Future Secunty
Issuer Identiticabion No. of Shares Class
PR : No.
[} (] [ 1] []
2 [We acquired the Shares through #name of brokerd# |
3 All the Shares are fully pald up
We enclose
. [the contract notes relating to our purchase of the Shares)]
. [a copy of the transfer form signed by us In respect of our purchase of the
Shares,]
. the share cerlificates in respect of the Shares, and
. the number of Transfers specified by you in respect of the Shares completed with

the name of the fransferee and the considsration and date left blank

A term which has a defined meaning in the Mortgage has the same meaning when used
in this Secured Property Notice

far and an behalf of
LGI Helcopters (UK) Limited
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Share Charge
Signing page

DATED:___5 May 2016

SECURITY TRUSTEE

SIGNED, SEALED AND DELIVERED
by

as attorney for WESTPAC BANKING
CORPORATION under power of
attorney dated

in the presence of

TESSTCHA HOLDEN

Name of witness {block letters)

MORTGAGOR

SIGNED, SEALED AND DELIVERED

AS A DEED by LCI HELICOPTERS (UK}

LIMITED
acting by

int the presance of

Name

Title

)
)
)
)
)
)

%

Richard Connolly
Tier Two Attorney

By executing this document the
attorney states that the attorney has
received no notice of revocation of the
power of attorney
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Signing page

DATED: 5§ May 2018

SECURITY TRUSTEE

SIGNED, SEALED AND DELIVERED
by

as allorney for WESTPAC BANKING
CORPORATION under power of
attorney dated

in the presence of

By executing this document the
allorney states that the attorney has
.. recelved no notice of revacation of tha
Name of witness (block letters) power of altorney

Signature of witness

MORTGAGOR

SIGNED, SEALED AND DELIVERED
AS A DEED by LCIHELICOPTERS (UK)

LIMITED i ﬁvu{bf
acting by GQM' Een? ; 6‘! (lonng 7/
}

in the presence of
Name NE20RW) G KA
e Of-F (& el
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