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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 337167

Charge code: 0033 7167 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 2nd November 2015 and created by RAYTHEON UNITED

KINGDOM LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 5th November 2015 .

Given at Companies House, Cardiff on 6th November 2015

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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TRAVERS SMITH

2 November 2015
Raytheon United Kingdom Limited
as the mortgagor
in favour of
Raytheon Company

as the mortgagee

EQUITABLE MORTGAGE OVER SECURITIES

We certify that this is a true copy of the
original save to the extent redacted as
permitted by section 859G of the
Companies Act 2006
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THIS DEED Is dated 2nd November 2015 and made between:

{1

{2}

RAYTHEON UMITED KINGDOM LIMITED, @ company reglstered In England and Wales
having its registered office at The Pinnacles, Elizabeth Way, Harlow, Essex, CM19 588 and
with company reglstration number 337167 {the Mortgagor) in favour of

RAYTHEON COMPANY, a Delaware corporation with Its registered address at 870 Winter
Street, Waltham, Massachusetts 02451 (the Morigages),

IT 15 AGREED as follows:

i,

1.1

DEFIMITIONS AND INTERPRETATION
Definltions

Terms defined In the Pramissory Note Agreement shall, unless otherwise defined in this
Deed, have the same meaning when used in this Deed and in addition:

Act means the Law of Property Act 1925,

Collateral Rights means all rights, powers and remadies of the Mortgagee provided by or
pursuant to this Deed or by law,

Company means Raytheon Systems Limited, a company registered in England and Wales
with company registration number 406809,

Derlvative Assets means all assets derivad from any of the Shares including all allotments,
accretians, offers, rights, dividends, Interest, income, benefits and advantages whatsoever
at any time accruing, offered or arising in respect of or incldental te any of the Shares and
all stocks, shares, rights, money or property accruing or offered at any time by way of
conversion, redemption, honus, preference, exchange, purchase, substitution, option,
interest or otherwiss in respect thereof,

Enfercernent Event means an Event of Default which is continuing.

Event of Defzult has the meaning given to it in the Promissory Note Agreament,

Finance Documents means the Promissory Note Agreement and this Deed.

Morigaged Property means all the assets and undertaking of the Mortgagor which from
time to time are the subject of the securlty created or expressed to be created in favour of
the Mortgages by or pursuant to this Deed,

Fromissory Note Agreement means the USS[380,000,000] secured promissary note dated
on or about the date hereof between the Morigagor, as debior, and the Morigagee, 88
lendar;

Related Rights means, In ralatlon to the Shares:

{z) the procesds of sale of il or any of the Sharas;

T ZRTERRPEOLTORTCR



TRAVERS SMITH

(b} all rights, benefits, clalms, contracts, warranties, remedies, securlty, indemnitles or
covenants for title in respect of the Shares;

{r)  any monies and proceeds paid or payahle in respect of the Shares; and
{dy  any Derivative Assets,

Secured Obligations means all obligations covenanted ta be discharged by the Mortgagor
in Clause 2 {Poyment of Secured Obfigotions).

Shares means:

{a) all of the sharas In the capital of the Company from time to thne {In each case
whether held directly by, to the order or on behalf of the Mortgagor or by any
trustes, nominee, fiduciary or clearance systemy;

{b)  all rights to subscribe for, convert into, or atherwise acgquire such shares;

{c}  where such shares are held by 8 trustee, nominee, fiduciary or clearance system, all
rights against such persons; and

fd)  Including, without limitation, those shares specified in Schedule 1.
VAT value added tax or any similar tax substituted therefore,

1.2 interpretation
tn this Death:

1.2.1 any reference 1o the Mortgagee, the Mortgagor or any other person shall be
construed so as to Include its or their {and any subseguent} successors and
any permitted transferess In accordance with thelr respactive Interests; and

1.2.2 references In this Desd to any Clause or Schedule shall be to a clause or
schedule contained in this Dead.

1.3 Third Party Rights

A person who is not a party to this Deed has no right under the Contracts {Rights of Third
Parties} Act 199% 1o enforce or to enjoy the beneflt of any term of this Dead.

1.4 Inconsistency
In the event of any inconslstency arising between any of the provisions of this Deed and
the Promissory Note Agreement, the provisions of the Promissory Note Agreement shall
prevail.

1.5 Deed

it is intended that this Deed takes effect as a deed notwithstanding the fact that & party
may only execute this document under hand,

TH4/2518937H0LTERTNR S
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4.

4.1

4.2

51

PAYMENT OF SECURED OBLIGATIONS

The Mortgagor hereby covenants with the Martgagee that it shall discharge all obligations,
as and when they fall due in accordance with their terms, which the Mertgagor may at any
time have to the Mortgagee under or pursuant to the Finance Documeants {Including this
Deed) Including any llabilities in respect of any further advances made under the Flnance
Bacumants, whether present or future, actual or contingent (and whethar incurred solely
or |ointly and whether as principal or as surety of In some other capacity). The Mortgagor
shall pay to the Mortgages when due and payable every sum at any tlme owing, due or
incurred by the Maortgagor to the Mortgagee In respect of any such lisbilities provided that
nelther such covenant nor the security constituted by this Deed shall extend to or include
any liability or sum which would, but for this provise, cause such covenant or security to be
unlawful or prohibited by any applicable law,

CHARGING FROVISIONS

The Mortgagor hereby charges and agrees to martgage with full title puarantee In favour of
the Mortgagee as security for the sayment and discharge of the Secured Obiigations, all
the Mortgagor's right, title and interest from time to time in and to the Shares and all
Relatad Rights.

PERFECTION OF SECURITY

The Martgagor shall, on the date of this Deed or on, or promptly after, the date on which
any Shares are issued or transferred to it after the date of this Deed, deposit with the
Maortgagee (or procure the deposit of).

4.1.1 all certificates or other decuments of title to such Shares; and

4,1.2 stock transfer forms in such form as the Morigagee shall reguire with the
name of the transferee, the conslderation and the date kept blank but
otherwise duly completed and executed by or on behalf of the Mortgager in
relation to such Shares.

The Mortgagor shall, prompity upon the accrual, offer or Issue of any Derivative Assels,
notify the Mortgagee of that occurrence snd procure the prompt dellvery to the
Waorigagee of:

4.2.1 all certificates or other documents of fitle representing such Derfvative
Assats; and :
4.2.2 such stock transfer forms or other instruments of transfer with the name of

the transferee, the consideration and the date ieft blank (but otherwise duly
completed and executed by or on behalf of the Mortgagor) in respect of such
Dervative Assets as the Mortgagee may reguast,

FURTHER ASSURANCE
Mecessary action

The Mortgagor shall at its own expense take all such actlon as is availzble to it {including
making all filings and registrations} as may be necessary for the purpose of the creation,

TRA/I5280320/DLTLANCE R
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5.2

5.3

6.1

&.d

7.

perfection, protaction, confirmation or malntenance of any security created or intended to
be craated in favour of the Mortgagse by or pursuant 1o this Deed.

implied covenanis for title

The abligations of the Martgagar under this Deed shall he In addition 1o the covenants for
title deemed to be Included in this Deed by virtue of Part 1 of the Law of Proparty
{iiscelianeous Provisions) Act 1534,

Vaiue of security

The Moertgagor shall not do or cause or permit to be done anything which may In any way
depraciate, jeopardisa or otherwise prejudice the value of the security created or intended
o be created by this Desd,

NEGATIVE PLEDGE AND DISPOSALS
Security

The Mortgagor shall not, at any time during the subsistence of this Deed, create or permit
to subsist any morigage, charge, asslgnment by way of security, pledge, lien,
hypothecation, right of set-off, reservation of title arrangement, preferential right {save as
arising under the general laws for the protection of cerfain classes of creditors} or any
trust, flawed asset or other arrangement having 3 similar effect to the granting of security
or other security interest of any kind over all or any part of the Mortgaged Property.

No disposal of interests

The Martgagor shall not {and shall not agree to) at any time during the subsistence of this
Deed, except a5 permitted pursuant to the Pramissory Note Agresment:

6.2.1 execute any transfer or assignment of, or other right to use, all or any part of
the Maortgaged Property;

6.2.2 - create any legal or eguitable estate or other interest In, or over, or othenwise
relating to, all or any part of the Morigaged Property; or

6.2.3 do, or omit to do, any other act or thing which may, In sach case, adversely
affect the value of any of the Mortgaged Property or the akility of the
Morigagee to exercise any of the Callateral Rights; or

5.2.4 lend or otherwlse dispose of, or grant any rights _(whether of pre-emption or
otherwise) over, all ar any part of the Mortgaged Property,

REPRESENTATIONS AND WARRANTIES
The Maortgagor represents and warrants on the date of this Deed that:

7.1.1 it is the sole, ahsnlute and beneficial owner of the Shares spacified in
Schedule 1 free and clear from any security interest or other encumbrance
atherthan under this Deed;

75425165373/ 31/TCRATLD 4
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712

7.1.3

7.1.4

7.1.5

7.6

it has not dispesed of any Interast In, or granted any rights {whather of pre-
empticn or otherwise) over, any of the Shares or the Related Rights nor
agreed to do any of the same;

none of the Shares or Related Rights is the subject of any clsim, assertion,
right, action or ethar restrictlon or arrangement of whatever nature which
does or may impinge upon the ownership of the same by the Mortgagor;

ali action, conditions and things reguired by all spplicable laws and
regulations to be taken, fulfilled and done in order 1o {1} enable it lawiully to
enter inio, exercise its righis under and perform and comply with its
pbiigations under this Deed, {11} ensure that those obligations are valld,
legally binding and enforceable and {ili) make this Deed admissible in
evidence in England and Wales and any other Jurisdiction in which any of its
assets may be situated have been taken, fulfiled and dene {or, in the case of
registretions, will be effected within any applicable regulred peried);

the execution by it of this Deed and the exercise by it of lts rights and
performance of or compliance with its cbligations under this Deed do not
and will not violate {1} any law or regulation to which [t or any of its assets is
subject or (i} any sgresmant to which it is a party or which s binding an it ar
any of iis assets; and

its obligations under this Deed are valid, legally binding and enfarceable.

8, SHARES AND RELATED RIGHTS

2.1 Dividends and voting rights: before an Enforcement Event

Prior o the occurrence of an Enforcement Event, the Martgagor shall be sntitled to

811

B1.2

receive and retaln all divldends, interest and other menies arising from the
Shares and/or the Related Rights; and

exercise all voting rights in relation to the Shares provided that the
Maortgagor shall not exercise such voting rights In any manner inconsistent
with the security created or intended to be created by this Deed or which is
In breach of any Finance Document of otherwise permit or agree to any {a)
variation of the rights attaching to or canferred by any of the Shares or (b}
increase in the Issued share capital of the Company, which In the opinion of
the Mortgagee would prejudice the value of, or the ability of the Mortgagee
to reallse the security created by, this Deed.

8.2 Dividends and voting rights: after an Enforcement Event

Upon the occurrence of an Enforcement Event, the Mortgagee may at its diseretion {in the
name of the Mortgagor or otherwise and without any further cansent or authority fram
the Maortgagorl:

8.2.1

exercise {or refraln fram exercising) any voilng rights in respect of the
Sharas;

T34/15189379/03/T0R/TCR
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a.2.2 transfer the Shares inte Its name or the name of such nomineels) of the
Mortgages as [t shall require; and

.23 exercise {or refrain from exercistng) the powers and rights conferred on or
exercisable by the legal or beneficlal owner of the Shares, Including the right,
in relation to the Company, to concur or participate in:

{a) the regenstruction, amalgamation, sale or other disposal of the
Company or any of its assets or undertaking (including the exchange,
conversion or refssue of any shares or securlties as a conseguence of
such eventl;

{1 the release, modification or varlation of any rights or liabilities
sttaching to such shares or securitles; and

), . the exercise, renunciation or asslgnment of any right to subscribe for
such shares or securities,

in each case in such manner and on such terms as the Mortgages may think
fit, and the proceeds of any such action shall form part of the Mortgaged
Property,

8.3 Payment of calls

The Mortgagor shall pay when due all calis or other payments which may be or become
due in respect of any of the Shares or any Related Rights, and in any case of default by the
Mortgagor in such payment, the Mortgages may, if It thinks fit, make such payment on
behalf of the Mortgagor In which case any sums paid by the Mortgagee shall be
reimbursed by the Mortgagor to the Morigagee on demand.

8.4 Dellvery of documents

After the ocourrence of an Enforcement Event, the Morigagor shall, promptly on the
request of the Mortgagee, deliver [or procure delivery) to the Mortgagee any document
which the Mortgagee may reasonably request (in such form and execuled as the
Martgagee may reasonably require] with a view to perfecting ar improving its security aver
the Shares and Related Rights or to reglstering any Shares or Related Rights in its name or
the name of any nominee(s).

8.5 Mo restrictions on transfer
The Morigagor shall:

851 ensure that the Shares and Related Rights are at ali times free from any
restriction on transfer {whether under any relevant constitutional
documents or otherwise) by the Martgagee {or its nominze{s)) to perfect or -
enforce the security confarred or intended to be conferred by this Deed; and

8.5.2 pracure that the hoard of directars of the Company approves any fransfer of
any of the Shares and Related Rights deslred to be made by the Mortgagee
In the exercise of the rights, powers and remedies conferred upan it by this
Dead or by law.

T34/ 75T TR/DATCRITLE 3
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8.6

2.3

9.2

8.3

Yarlation of rights

The Mortgagor shall not, by the exercise of any voting rights or otherwise, permit or agree
to any proposed compromlse, arrangament, capital reorganisation, conversion, exchangs,
repaymeant or takeover offer atfecting or in respact of any of the Shares or Related Rights,

ENFORCEMENT OF SECURITY
Enforcement

At any time after the occurrence of an Enfarcement Event, or If the Mortgagor requests the
Mortgagee 1o exercise any of its powers under this Deed, or if a petition or application is
presented for the making of an administration order or other insolvency proceeding In
relation to the Mortgagor, or if any person who Is entitled to do so glves written notlee of
its intention to appoint an administrator of the Mortgagor or files such a notice with the
court, the security created by or pursuant to this Deed is immediately enforceable and the
Mortgagee may, without notice to the Mortgagor or prior authorisation from any court, in
its absolute discretiom:

9,11 enforce all or any part of that security {at the times, In the manner and on
the terms [t thinks it} and take possession of and hold or dispose of all or
any part of the Mortgaged Froperty, and the Mortgagee {or its nominge(s))
shail have an Immediate and abselute power of sale or other disposition
over the Mortgaged Property {including, without limltetion, the power to
sxecute, seal, dellver or otherwise complete any transfers or other
documents reguired to vest any of the Shares and/or Related Rights In the
Mortgagae, any of its naminees or In any purchaser of any of the Shares
and/or Related Rights); and

9.1.2 exprcise all or any of the powers, authorities and discretions conferred by
the Act {as varied or extended by this Deed} on mortgagess and by this Deed
or otherwise conferred by law on mortgagees.

Mo liability a5 mortgagee in possession

Nelther the Morigages nor any of its nominees shall be lisbie to account as a mortgagee in
possesslon in respect of all or any part of the Morigaged Property or be liable for any loss
upon realisation or for any neglect, default or amission in connection with the Morigaged
Property to which a mortgagee or mortgages in possession might otherwlse ke Hable, and
in particular the Mortgagee {or Its nominee(s)) shall not be ilable for any loss arcastonad by
any exercise or non-exerclse of rights attached to the Shares or the Related Rights or by
any fallure to regort to the Mortgagor any notice or other communication recelved In
respect of tha Sharaes.

Right of apprapriation

To the extent that any of the Mortgaged Property constitutes "financial collateral” and this
Deed and the obligations of the Mortgagor hersunder constltute a "security financial
collateral arrangement” {in each case as defined in, and for the purposes of, the Financial
Collateral Arrangements [No. 2) Regulations 2003 {5t 2003 No. 3226} {the Regulations]) the
Maortgagee shall have the right to appropriate all or any part of such financial collateral in
or towards discharge of the S5scured Obligations. For this purpose, the parties agree that

TRALRSRE3T/0L/TLB/TOR ¥
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9.4

13.

1i.

111

11.2

12,

izl

the value of such financlal collatera! so appropriated shall in the case of the Shares, be the
market price of such Shares determined by the Mortgagee by such process as the
Mortgagee may select, Including independent valuation. In each case, the parties agree
that the method of valuation provided for in this Deed shall constitute a commercially
reasonable method of valuation far the purposes of the Regulations.

Effect of moratorium

The Maortgagee shall not be entitled to exercise its rights under Clause 9.1 {Enforcement)
where the right arlsss solely due to anv person obtaining or taking steps to obtain a
maratarium pursuant 1o Schedule Al of the Insolvency Act 1986,

YARIATION OF THE ACT

The restrictions contalned n Sections 93 and 103 of the Act shall not apply to this Deed or
to the exercise by the Mortgages of [ts right to consolidate all or any of the security
created by or pursuant to this Deed with any other security in existence at any time or to
its powar of sale, which powers may be sxercised by the Mortgages without notite to the
hMortgagor on or at any time after the cccurrence of an Enforcement Event,

PROTECTION OF PURCHASERS
Considaration

The receipt of the Mortgagae or its nomineels} shall be gonclusive discharge to a purchaser
and, in making any sale or disposal of any of the Morigaged Property of making any
acquisition, the Mortgagee or any of its nominee{s) may do so for such conslderation, in
such manner and on such terms as it thinks fit.

Protection of purchasers

No purchaser or other person dealing with the Mortgages or any of [ts nominee(s) shall be
bound to Inguire whether the right of the Mortgagee or such nominee(s) 1o exercise any of
its powers has arisen or bacome exercisable or be concerned with any propriety of
regularity on the part of the Mortgagee or such nomines(s} in such dealings.

POWER OF ATTORNEY
Appointment and powers

The Mortgagor by way of security irrevocably aproints the Morigagee and any persons
derlving title under It to be its attorney and In Its name, on its behalf and as fis act and
deed to execute, deliver and perfect ail documents and do all things which the attorney
may consider to be required or deslrable for:

1211 carrying out any obligation Imposed on the Mortgagor by this Deed
{including the completion, execution and delivery of any deeds, charges,
assignments or other security and any transfers of the Mortgagad Property);
and

i2.1.2 enabling the Mortgagee and any persons deriving title under It to exerclse,
or delegate the exercise of, any of the rights, powers, autherities and

a4/ 2RIBGRTEOLTCE/TIR #
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discretions conferred op them by or pursuant to this Deed or by law
{including, after the ocourrence of an Event of Default, the exercise of any
right of a legal or neneficlal pwner of the Mortgaged Property} and {withouwt
prejudice to the generality of the foregoing) to execute as 3 deed or under
hand and deliver and otherwise perfect any desd, assurance, agreemant,
instrument or act which it may reasonably deem proper in or for the purpose
of exercising any of such rights, powers, authorities and discretions.

12.2 Exercise of power of attorney

The Mortgagee may only exercise the power of atiornay granted pursuant to Clause 12.1
{Appointment and powers) alter the occurrence of an Enforcement Event.

12.3 Ratification

The Mortgager shall ratify and confirm all things done and all documents executed by any
attorney in the exercise or purported exercise of all or any of his powers.

124 Mortgagee's power to remedy breaches

IF at any time the Martgagor falls to perform any of the covenants contained in this Deed it
shall be lawful far the Mortgagee, but the Mortgagee shall have no obligation, to take such
action on behalf of the Mortgagor (Including, without iimitation, the payment of monay) as
may In the Mortgagee's reasonable opinion be required to ensure that such covenants are
performed. Any losses, costs, charges and expenses incurred by the Mortgagee in taking
such action shall be reimbursed by the Morigagor on demand.

13, EFFECTIVERESS OF SECURITY
13.1 Continuing securlty

13.1.1 The securlty creatad by or pursuant to this Deed shall remaln in full force
and effect as a continuing security for the Secured Obligations unless and
until the Secured Ohligations have been [rrevocably and wncenditionally
dischargad In full and the Mortgagee has no further obligation to make any
advarce available {o the Mortgagor pursuant to any Flnance Document.

13.1.2 No part of the security from time 1o time intended to be constituted by this
Dead will be considered satisfled or discharged by any intermediate
payment, discharge or satisfaction of the whole or any part of the Secured
Obligations.

13.2 Cumiative rights

Tne security created by or pursuamt to this Deed and the Collaterat Rights shall be
curmulative, in addition to and independent of every other security which the Mortgagee
may at any time hold for the Secured Obligations or any other obligations or any rights,
powers and remedles provided by law, No prior security held by the Mortgages over the
whole or any part of the Mortgaged Property shall merge into the security constituted by
this Deed,

TEA/25 L8B3 TR LTIRTOR ]
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13.3

13.4

13.5

i3.6

137

Mo prejudice

The security created by or pursuant to this Deed and the Collateral Rights shall not be
prajudiced by any unenforceabliity or Invaiidity of any other security interest, agresment
or document or by any time or induigence granted to the Mortgagor or any nther person,
or the Mortgagee or by any other thing which might otherwise prejudice that security or
any Collateral Right.

Remedies and walvars

No fallure on the part of the Mortgagee to exercise, or any delay on its part in exercising,
ary Collaters! Right shall cperate as o walver of that Coliateral Right, nor shall any single or
partial exerclse of any Coliateral Right preclude any further or other exercise of that or any
other Collateral Right.

Mg Hability

fone of the Mortgagee or any of its nomines{s) shall be llable by reason of [a) teking any
action permitted by this Deed or {b) any neglect or default In connection with the
Mortgaged Proparty or {c] taking possession of or realising all or any part of the Martgaged
Property.

partial Invalidity

If, at any time,.any provision of this Deed 1s or becomes lilegal, invalid or unenforceable in
any respect uniler the low of any Jurisdiction, nelther the tagality, validity or enforceatility
of the remaining provisions of this Déed ror of such provision under the laws of any other
jurisdiction shall In‘any way be affécted or impaired thereby and, If any part of the securlty
intended to be created by or pursuant-to this Deed is invalid, unenforcéabie or Ineffective
far any reason, that shall not affect ar impair any other part of the security.

Waiver of defences

The obligations of the Mortgagor under this Deed will not be affected by an act, omission,
inatter gr thirg which, But for this Clause, would reduce, refease or prejudice any of its
abligations under thls Deed [without fimitation) and whether or not known to Hor the
Mortgagee including:

13.7.1 any time, walver or consent granted to, or compaosition with the Morigagor
or any pther person; of

13.7.2 the release of the Mortgagor or any other person under the terms of any
composition or arrangement with any creditor of any member of the Group;
ar

13.2.3 the taking, variation, compromise, exchange, renewal or release of, or

refusal ar neglect o perfect, take up or enforce, any rights against, or
security over assets of, the Mortgagor or any person or any non-
presentation or non-gbservance of any formallty or ather requirement n
respect of any instrument or any fallure to realise the full valus of any
security; or

T4/ 25154ITROLTORTCR 10
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13.8

14,

141

4.2

15,

13.7.4 any incapacity or lack of power, authorlty or legal personality of or
dissolution or change in the members or status of the Mortgagor or any
persan; or

13.7.5 any amendment, novation, supplement, extension {whether of maturity or

otherwise] or restatement {In each case however fundamental and of
whatsoever neture) or replacemant of a Finance Document or any other
document or securlty or of the Sacured Obligations {including, without
limitation, any increase to the Secured Obligations as may be agreed by the
Mortgagor from time to time); or

13.7.6 any unenforceability, ilegality or invalidity of any obligation of any other
person under any Finance Document or any other document or sacurity or of
the Secured Obligations; or

13.7.7 any insoivency or similar proceedings.
immediate recourse

The AMortgagor walves any right It may have of first requiring the Mortgagee to proceed
agalnst or enforce any other rights or security or claim payment from any person before
claiming from the Mortgagor under this Deed. This waiver applies irrespactive of any law
or any provision of this Deed to the contrary.

RELEASE OF SECURITY
Redemption of security

Upon the Secured Obligations belng discharged In full and the Mortgagee being under no
further actual or contingent obligation to make advances or provide other financial
accommodation to the Maortgagor or any other person under any of the Finance
Documents, the Mortgagee shall, at the reguest and cost of the Mortgagor, release and
cancel the securlty constituted by this Dead subject to Clause 14,2 [Avoldonce of payments)
and without recourse to, or any representation or warranty by, the Mortgagee or any of its
nomineegs,

Avoldance of paymenis

If the Morigagee reasonably considers that any amount paid or cradited Lo It s capable of
being avolded or reduced by virue of any bankruptoy, insolvency, liguldation or simliar
laws the liability of the Meortgagor under, and the securlty crested by, this Doed shall
continue and such amount shall not be considered to have been irrevacably paid.

SET-OFF

The Mortgegor authorises the Mortgagee (but the Morigagee shall not be obliged o
exercise such right to set off against the Secured Obligations any amount or other
obligation {contingant or otherwise) owing by the Mortgagee 10 the Mortgagor,

TER/ 1T 1B8TTIOLNTRIIC 8
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16.

7.

18,

i8.1

18.2

158

20,

2%

211

SUBSEQUENT SECURITY INTERESTS

if the Mortgagee al any time recelves or is deemed to have received notice of any
subsequent security affacting 2l or any part of the Mortgaged Property or any assignment
or transfer of the Mortgaged Pronerty which is prohibited by the terms of this Deed or the
Promissory Mote Agreement, all payments made thersafter by or on behalf of the
Mortgagor to the Moerigagee shall be treated as having been credited to a new account of
the Mortgager and not 25 having been appiled in reduction of the Secured Qbligations as at
the time when the Mortgagee received such notice,

ASBIGNMENT

The Martgazee may assign and transfer sll or any of its rights and obligations under this
Ceed, The Maortgagee shall be entitied to disclose such informatlon concerning the
Mortgagor and this Deed as the Mortgages considers appropriate to any actual or
proposed direct or indirect successor or to any person to whom information may be
required to be disclosed by any spplicable law,

DISCRETION AND DELEGATION
Discretion

Any fiberty or power which may be exercised or any determinetion which may be made
under this Deed by the Mortgagee may be exercised or made in fts absolute and
unfetterad discretion without any obligation to give reasons,

Delegation

The Mortgagee shall have full power to delegate (either generslly or specifically} the
powers, authorities and discretions conferred on it by this Deed {inchuding the power of
attorney} on such terms and conditions as it shall see fit which delegation shali not
preclude either the subsequent exercise any subsequent delegation or any revocation of
such power, authority or discretion by the Mortgagee [tself. The Mortgages shali not be In
any way liable or responsibie to the Mortgagor for any loss or demage arlsing from any act,
default, nmission or miscandust on the part of any such delegaie or sub-delegate.

COUNTERPARTS

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

GOVERNING LaW

This Deed and all matters including nen-contraciual obligations arising out of ar in
connaction with it are governad by English law.

JURISDICTION
English courts

The courts of England have Jutisdiction to settle any dispute arising out of, or connected
with this Deed {Including a dispute regarding the existence, validity or termination of this
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Deed or the conseguences of its nullity or any non-sontractual ebligations arising out of or
in connection with this Deed) {2 Disputa).

21.2 {onverdent forum
The parties to this Deed agree that the courts of England are the maost appropriate and
convenient courts to settle Disputes betweesn them and, sccordingly, that they will not

argue to the contrary,

THIS DEED has been signed on behalf of the Mortgagee and exacuted as a deed by the Mortgagor
and Is delivered by 1t on the date specified above.

T54428182375/03/TCR/TCE 13
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SCHEDULE L
SHARES
Sharehoider Compamuinwhichshares are held. Class.ofshare  Mumber of shares
The Mortgagor The Company Ordinary 176,711,780

A Preferred 720,000,000
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SIGNATURES
THE MORTGAGOR

EXECUTED asa DEED
by RAYTHEON UNITED KINGDOM LIMITED

Yignature of Director

Mama of Dlrector

In the presence of

Signature of witnass

- Name of witness

Addrass of witnaess

Ccrupation of witness

THE MORTGAGEE

SIGNED and AGREED
by RAYTHEON COMPANY

Anihofy E. O'Brlen
Wice Prasident, Chisf Financial Cfcer
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SIGNMURES
THE MORTGAGOR

EXECUTED a5 4 DEED
by RAYTHEGN UNITED /INGDOM LIMITEDR

W‘T s Sipnetura of Director .

WMW fﬁ:ﬁw ., Mame oFDiractor

inthe prasange of
{\h (Q‘ﬂ S et i Sgnicture of witnes
NicotA SeafT . Hameofwitness

Adddraxs of wikness

Oegupation of witrads

THE MORTGABEE

SIINED ang! AGREED
by RAYTHEON £OMPANY

By:

- Anthony F. C/rian
Yizs Frevident, Chisf Finenclel Oficer
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