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This Debenture (this Deed) is made on 23 June 2023

Between:

1)

@)

3)

)

Wolverine UK Holdco Limited registered in England with number 11502490 (the
“Company™);

The Affiliates incorporated in England of the Company listed in Schedule 1 (The Chargors)
(together with the Company, each a “Chargor” and together the “Chargors™);

Wesco Aircralt Hardware Corp., Wesco LLC 1 and Wesco LLC 2 in their capacity as
Partners in the Partnerships (as defined below) (the “US Chargors™); and

Wilmington Savings Fund Society, FSB as the collateral agent for the Secured Creditors
(the “Notes Agent”).

Recitals

(A)

(B)

©
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Wesco Aircraft Holdings, Inc. (the “Issuer’), the Chargors and the US Chargors, among
others, have filed a voluntary petition with the Bankruptcy Court commencing their
respective cases that are pending under Chapter 11 of the Bankruptey Code.

The Issuer has issued secured notes in an aggregate amount of $300,000,000 (“DIP
Notes™) pursuant to a senior secured super priority note purchase agreement between,
among others, the Issuer and Wilmington Savings Fund Society, FSB, as notes agent for
the Purchasers and collateral agent for the Secured Creditors (“Note Purchase
Agreement™).

The Chargors and the US Chargors now wish to enter into this Deed to secure the repayment
and satisfaction of the Secured Liabilities.

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

It is agreed:

1.
1.1

INTERPRETATION
Definitions
In this Deed:

ABL Debenture means the debenture dated 28 January 2020 between the Chargors and Bank
of America, N.A. as collateral agent, among others.

Book Debts means:

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

(b)  the benefit of all rights whatsoever relating to the debts referred to in (a) above
including, without limitation, any related agreements, documents, rights and remedies
(including, without limitation, negotiable or non-negotiable instruments, guarantees,




indemnities, legal and equitable charges, reservation of proprietary rights, rights of
tracing, unpaid vendor’s liens and all similar connected or related rights and assets).

Charged Accounts means the UK bank accounts of the Chargors specified in Schedule 4
and/or such other bank accounts of the Chargors as the Notes Agent may designate or approve
in accordance with the terms of this Deed.

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

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

Event of Default has the meaning given to that term in the Note Purchase Agreement.

Excluded Assets means (i) Excluded Collateral (as defined in the Note Purchase Agreement)
and (ii) any other asset of a Chargor if the creation of Security on or over such asset would,
in the reasonable opinion of the relevant Chargor, result in any significant risk of legal liability
for the directors or officers (as applicable) of the relevant Chargor.

Existing Security Agreements means (i) the ABL Debenture; (ii} the debenture dated 28
January 2020 between, among others, the Chargors and the Bank of New York Mellon Trust
Company, N.A. as the Notes Collateral Agent; and (iii) the supplemental debenture dated 28
March 2022 between, among others, the Chargors and Wilmington Savings Fund Society FSB
as the Notes Collateral Agent in relation to the Issuer’s 10.5% Senior Secured First Lien PIK
Notes due 2026; and (iv) the supplemental debenture dated 28 March 2022 between, among
others, the Chargors and Wilmington Savings Fund Society FSB as the Notes Collateral Agent
in relation to the Issuer’s 13.125% Senior Secured 1.25 Lien PIK Notes due 2027.

Group Shares means all shares specified in Schedule 3 or, when used in relation to a
particular Chargor, such of those shares as are specified against its name in Schedule 3,
together with all other stocks, shares, debentures. bonds, warrants, coupons or other
comparable securities and investments now or in the future owned by any or {when used in
relation to a particular Chargor) that Chargor from time to time.

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

Intellectual Property means, excluding any intellectual property that constitutes an Excluded
Asset, all subsisting patents and subsisting rights of a similar nature held in any part of the
world, applications for patents and such rights, divisions and continuations of such
applications for patents, registered and unregistered trade marks, registered designs, utility
models {in each case for their full period and all extensions and renewals of them),
applications for any of them and the right to apply for any of them in any part of the world,
inventions, confidential information, Know-how, business names, trade names, brand names,




copyright and rights in the nature of copyright, design rights and get-up and any similar rights
existing in any country; and the benefit (subject to the burden) of any and all agreements,
arrangements and licences in connection with any of the foregoing.

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

Legal Reservations means with respect to a Secured Creditor:

(a)  the principle that equitable remedies may be granted or refused at the discretion of a
court, the limitation of enforcement by laws relating to insolvency, bankruptcy,
liquidation, judicial management, reorganization, court schemes, moratoria,
administration and other laws generally affecting the rights of creditors and similar
principles or limitations under the laws of any applicable jurisdiction;

(b)  the time barring of claims under applicable limitation laws, the possibility that an
undertaking to assume liability for or indemnify a person against non-payment of stamp
duty may be void and defences of set-off or counterclaim and similar principles or
limitations under the laws of any applicable jurisdiction;

{c)  any general principles, reservations or qualifications, in each case as to matters of law
as set out in any legal opinion delivered to the Notes Agent in connection with any
provision of any Note Document;

(d) the principle that any additional interest imposed under any relevant agreement may be
held to be unenforceable on the grounds that it is a penalty and thus void;

{e)  the principle that in certain circumstances security granted by way of fixed charge may
be characterized as a floating charge or that security purported to be constituted by way
of an assignment may be characterised as a charge;

(f)  the principle that a court may not give effect to an indemmnity for legal costs incurred by
an unsuccessful litigant; and

(g) provisions of a contract being invalid or unenforceable for reasons of oppression or
undue influence.

Notes means the DIP Notes.

Partnership Assets means those assets of the Partners which are from time to time subject to
the security under sub-clause (c) of Clause 2 (Fixed Security).

Partnership Deed mecans each limited Lability partnership member’s agreement relating to
any Partnership.

Partnership Interests means:

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




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

Partnership Related Rights means all present and future:

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

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

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

(d)  any other rights and assets attaching to, deriving from or exercisable by virtue of the
ownership of, its Partnership Interests including all rights and remedies for enforcing
its Partnership Interests.

Partners means those Chargors and the US Chargors which are limited liability partners in
any of the Partnerships.

Partnerships means Wesco 1 LLP and Wesco 2 LLP and any other limited liability
partnership established under the laws of England and Wales in which any Chargor has an
interest.

Perfection Requirement means the making or procuring of all filings, recordings,
enrolments, endorsements, registrations, notarisations, notifications, stampings and any stamp
taxes.

Permitted Disposal means any disposal permitted under the terms of the Note Documents.

Permitted Security means any Security which any Chargor is permitted to create or maintain
under the terms of the Note Documents.

Permitted Transaction means any transaction which any Chargor is permitted to carry out
under the terms of the Note Documents.

Quasi-Security means an arrangement or transaction in which a Chargor:

(a)  sells, transfers or otherwise disposes of any of its assets on terms whereby they are
or may be leased to or re-acquired by the Chargor, the Issuer or any other Guarantor;

(b)  sells, transfers or otherwise disposes of any of its receivables on recourse terms;

(c)  enters into any arrangement under which money or the benefit of a bank or other
account may be applied, set-off or made subject to a combination of accounts; or

(d) enters into any other preferential arrangement having a similar effect, in
circumstances where the arrangement or transaction is entered into primarily as a
method of raising Indebtedness or of financing the acquisition of an asset.




1.2

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

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

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

Secured Creditor means the Secured Parties (as defined in the Note Purchase
Agreement) and any Receiver.

Secured Liabilities means all present and future Obligations (as defined in the Note Purchase
Agreement), whether actual or contingent and whether jointly or severally or in any other
capacity whatsoever.

Security means a mortgage, charge, pledge, lien, assignment by way of security, retention of
title provision, trust or flawed asset arrangement (for the purpose of, or which has the effect
of, granting security) or other security interest securing any obligation of any person or any
other agreement or arrangement in any jurisdiction having a similar effect.

Security Assets means all assets of each Chargor that are the subject of any security created
by this Deed.

Security Period means the period beginning on the date of this Deed and ending on the date
on which the Secured Liabilities have been paid in full in cash under or pursuant to the Notes.
If any amount paid by any Chargor and/or in connection with the satisfaction of the Secured
Liabilities is reasonably likely to be avoided or otherwise set aside on the liquidation or
administration of such Chargor or otherwise, then that amount shall not be considered to have
been irrevocably paid for the purpose of this Deed.

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

Construction

(a)  Any reference in this Deed to:




(b)
(c)

(d)

(e)

(f)

(g)

(i)  assets includes present and future properties, revenues and rights of every
description;

(ily  an authorisation means an authorisation, consent, approval, licence, resolution,
filing or registration;

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

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

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

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

(vii) a receiver includes any receiver, manager and, if the Notes Agent is permitted
by law to appoint an administrative receiver, includes an administrative receiver;

(viil) a provision of law is a reference to that provision as amended or re-enacted,
(ix) words importing the singular shall include the plural and vice versa; and

(x)  any party or person includes any permitted successor, transferee or assignee.
Clause and Schedule headings are for ease of reference only.

A Default (including an Event of Default) is continuing if it has not been remedied or
waived.

Capitalised terms defined in the Note Purchase Agreement have the same meaning
when used in this Deed unless the context requires otherwise.

If at any time the Company is the only Chargor, the references in this Deed to Chargors
shall, while such circumstance is continuing, be construed accordingly.

The terms of the Note Purchase Agreement and of any side letters between the parties
to this Deed in relation to the Note Purchase Agreement are incorporated in this Deed
to the extent required for any purported disposition of the Security Assets contained in
this Deed to be a valid disposition in accordance with Section 2(1) of the Law of
Property (Miscellaneous Provisions) Act 1989.

FEach of the charges in Clause 2 (Fixed Security) over each category of the assets, each
asset and each sub-category of each asset specified in such clause shall be read and




construed separately, as though each such category, asset and sub-category were
charged independently and separately of each other and shall apply to both present and
future assets.

2. FIXED SECURITY

(a)

(b)

Subject to Clause 5 {Excluded Assets), each Chargor charges in favour of the Notes
Agent as security for the payment of the Secured Liabilities:

@

(i1)

(i)

(iv)

by way of fixed charge:

{(A) all Equipment now or in the future belonging to it and its interest in any
such Equipment in its possession now or in the future but excluding any
such Equipment which is not owned by such Chargor;

(B) all of its benefits, claims and returns of premiums in respect of the
Insurances;

() its goodwill and its uncalled capital both present and future;
(D) its rights under any hedging arrangements;

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

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

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

PROVIDED THAT:

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

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

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

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




3.2

3.3

34

(cy  Each Partner assigns absolutely all of the rights which it now has and all of the rights
which it obtains at any time in the future in the:

(i) Partnership Interests; and
@iy Partnership Related Rights,

and in any rights accruing to, derived from or otherwise.

FLOATING CHARGE

Creation

Fach Chargor charges, by way of floating charge, all its assets not otherwise effectively
mortgaged or charged by way of fixed mortgage or charge under Clause 2 (Fixed Security).
Conversion by notice

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

(ay  the Notes Agent has reasonable grounds for considering those assets, which are material
in the context of the business as a whole, to be in jeopardy, by legal process or
otherwise: or

(b)  an Enforcement Event has occurred.

No waiver

The giving by the Notes Agent of a notice pursuant to Clause 3.2 (Conversion by notice) in
relation to any class of any Chargor’s assets, rights and property shall not be construed as a
waiver or abandonment of the Notes Agent’s rights to give other similar notices in respect of
any other class of assets.

Insolvency Act 1986

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the floating charge created
by Clause 3.1 (Creation).

NATURE OF SECURITY CREATED

Subject in all cases to the Legal Reservations, the Perfection Requirements and any Permitted
Liens, the Security created under this Deed is created:

(a} as a continuing security to secure the payment and discharge of the Secured Liabilities;

(b)  (except in the case of assets which are the subject of a legal mortgage under this Deed)
over all present and future assets of the kind described which are owned by any Chargor
and, to the extent that it does not own those assets, shall extend to any right or interest
which it may have in them;

(¢}  in favour of the Notes Agent as trustee for the Secured Creditors; and

(d)  with full title guarantee.




6.2

6.3

EXCLUDED ASSETS

(ay  There shall be excluded from the charges created by Clause 2 (Fixed Security) any
Excluded Assets of each Chargor.

(b) No Chargor shall, have any obligation to investigate title, review documentation
(including in relation to leases, trade receivables or inventory) or review registers,
provide surveys or other insurance, environmental or other due diligence or diligence
of any potentially applicable restriction, or to identify, satisfy or remove any such
restriction, in each case prior to, or as a condition of, entering into this Deed or at any
time thereafter.

(cy If aconsent or waiver must be obtained or a condition be satisfied (including as a result
of any restriction} in order for any Excluded Asset to be subject to the charges created
by Clause 2 (Fixed Security), the relevant Chargor shall use commercially reasonable
endeavours to obtain consent to granting security over such assets to the extent such
asset is material and provided that the relevant Chargor determines that such
endeavours will not involve placing commercial relationships with third parties in
jeopardy, such commercially reasonably endeavours shall only be exercised for a
reasonable period of time given the circumstances from such date as the Notes Agent
reasonably requests such Chargor to do so but in no event shall such time period be
greater than thirty (30) Business Days, following which such commercially reasonable
endeavours shall be deemed to have been used.

(d)  On the waiver or consent being obtained, or the condition being satisfied, the relevant
Excluded Asset shall become a Security Asset which is mortgaged or charged (as
appropriate} under Clause 2 (Fixed Security) of this Deed.

REPRESENTATIONS AND WARRANTIES
Making of representations

Fach Chargor and each US Chargor makes the representations and warranties set out in this
Clause 6 to the Notes Agent and the other Secured Creditors. Each of the representations and
warranties so set out are made on the date of this Deed and the representations and warranties
in Clauses 6.2 (Title) and 6.4 (Security Shares) are deemed to be repeated by the Chargors
throughout the Security Period on those dates on which certain representations are to be
repeated in accordance with the terms of the Note Purchase Agreement with reference to the
facts and circumstances then existing.

Title

Subject to the Legal Reservations, the Chargors and each US Chargor are the sole legal and
beneficial owners of the Security Assets free of any Security or third party interest of any kind
(other than any Permitted Security).

Security

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




6.4  Security Shares

(a)

(b)

Each Chargor is the sole beneficial owner of its Security Shares and, save where such
Security Shares have been registered in the name of the Notes Agent or its nominee
pursuant to this Deed and/or its nominee, is the absolute legal owner of such Security
Shares subject to any Permitted Disposal.

The Group Shares are fully paid and non-assessable and neither the Group Shares nor
the Related Rights are subject to any options to purchase or similar rights of any person
which would adversely affect the interests of the Secured Creditors.

7.  UNDERTAKINGS

7.1 Duration

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

7.2  General

(a)

(b)

Book Debts and receipts: Each Chargor shall collect and realise its Book Debts and
other monies and, save to the extent that the Notes Agent otherwise agrees in
writing, pay the proceeds thus realised into a Charged Account and, pending such
pavment into a Charged Account hold the proceeds thus realised upon trust for the
Secured Creditors.

Restrictions on dealings: No Chargor shall:

(i)  create or permit to subsist any Security over any Security Asset or Partnership
Asset other than a Security or (as the case may be) Quasi-Security, which is a
Permitted Security, Permitted Disposal or a Permitted Transaction or as created
by this Deed; or

(ily  sell, transfer or otherwise dispose of any Security Asset or Partership Asset,
except for the disposal in the ordinary course of trade of any Security Asset
subject to the floating charge created by Clanse 3.1 (Creation) that are expressly
permitted under the Note Documents (including for the avoidance of doubt any
Permitted Disposal or Permitted Transaction).

7.3 Security Shares

(a)

Each Chargor shall promptly deposit with the Notes Agent (or as the Notes Agent may
direct) all share certificates in relation to such Group Shares as are owned by it or in
which it has or acquires an interest (but in no event no later than thirty (30) days with
respect to share certificates acquired by such Chargor after the date hereof) and their
Related Rights and shall execute and deliver to the Notes Agent all such share transfers
in order to, on an Enforcement Event, enable the Notes Agent or its nominees to be
registered as the owner or otherwise to obtain a legal title to the same and, without
limiting the generality of the foregoing, shall deliver to the Notes Agent as soon as
reasonably practicable after the date of this Deed (unless it has already taken such
action) executed (and, if required to be stamped, pre-stamped) share transfers for all
such Group Shares in favour of the Notes Agent and/or its nominee(s) as transferees or,
if the Notes Agent so directs, with the transferee left blank and, following an
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(b)

(c)

(@

(e)

(f)

Enforcement Event, shall procure that all such share transfers are at the request of the
Notes Agent promptly registered by the relevant company and that share certificates in
the name of the Notes Agent and/or such nominee(s) in respect of all Group Shares are
promptly delivered to the Notes Agent.

The Notes Agent and its nominee may, following an Enforcement Event, exercise or
refrain from exercising (in the name of each Chargor, the registered holder or otherwise
and without any further consent or authority from each Chargor and irrespective of any
direction given by any Chargor) in respect of the Security Shares any voting rights and
any powers or rights under the terms of the Security Shares or otherwise which may be
exercised by the person or persons in whose name or names the Security Shares are
registered or who is the holder thereof, including, without limitation, all the powers
given to trustees by Section 10(3) and (4} of the Trustee Act 1925 as amended by
Section 9 of the Trustee Investments Act 1961 in respect of securities or property
subject to a trust PROVIDED THAT at all times prior to an Enforcement Event each
Chargor may and shall continue to exercise any and all voting rights with respect to the
Group Shares subject always to the terms of this Deed. No Chargor shall without the
previous consent in writing of the Notes Agent exercise the voting rights attached to
any of the Group Shares in favour of resolutions having the effect of changing the terms
of the Group Shares (or any class of them) or any Related Rights in any way which
would materially adversely affect the interests of the Secured Creditors. Each Chargor
hereby irrevocably appoints the Notes Agent or its nominees its proxy to exercise
(following an Enforcement Event and as provided in or permitted by this Deed) all
voting rights so long as the Group Shares belonging to it remain registered in its name.

The Notes Agent may, in its absolute discretion and without any consent or authority
from the Secured Creditors or the Chargors, at any time elect to give up the right to
exercise (or refrain from exercising} all voting rights and powers in respect of the
Security Shares conferred or to be conferred on the Notes Agent pursuant to sub-clause
(b} of this Clause 7.3 or any other provision of this Deed and the Secured Creditors
unconditionally waive any rights they may otherwise have to require the Notes Agent
not to make such election or to require the Notes Agent to indemnify, compensate or
otherwise make them good for any losses, costs or liabilities incurred by any of them
in relation to or as a consequence of the Notes Agent making such election.

Once a notice has been issued by the Notes Agent under sub-clause {c) of this Clause
7.3, on and from the date of such notice the Notes Agent shall cease to have the rights
to exercise or refrain from exercising voting rights and powers in respect of the Security
Shares conferred or to be conferred on it pursuant to sub-clause (b) of this Clause 7.3
or any other provision of this Deed and all such rights will be exercisable by the
Chargors. The Chargors shall be entitled on and from the date of such notice, to
exercise all voting rights and powers in relation to the Security Shares.

FEach Chargor during the continuance of this security will promptly following their due
date make all payments which may become due and payable in respect of any of the
Security Shares.

It is expressly agreed that, notwithstanding anything to the contrary contained in this
Deed, each Chargor shall remain liable to observe and perform all of the conditions and
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7.4

(g)

()

0]

obligations assumed by it in respect of the Security Shares and the Notes Agent shall
not be under any obligation or liability by reason of or arising out of the security over
the Security Shares conferred by this Deed. The Notes Agent shall not be required in
any manner to perform or fulfil any obligation of any Chargor in respect of the Security
Shares, or to make any payment, or to receive any enquiry as to the nature or sufficiency
of any payment received by them, or to present or file any claim or take any other action
to collect or enforce the payment of any amount to which they may have been or to
which they may be entitled under this Deed at any time or times.

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

(i) to sell all or any of the Security Shares in any manner permitted by law upon
such terms as the Notes Agent shall in its absolute discretion determine;

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

(iii)  to act generally in relation to the Security Shares in such manner as the Notes
Agent acting reasonably shall determine.

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

FEach Chargor shall, as soon as reasonably practicable after receipt of any certificate or
other document evidencing any entitlement to further Security Shares, deposit it with
the Notes Agent together with such share transfer forms in blank and other documents
as the Notes Agent may reasonably require.

Opening of Accounts

(a)

(b)

(c)

Fach Chargor shall maintain the Charged Accounts and execute all deeds and
documents and do all other acts and things reasonably required by the Notes Agent in
connection with them and the Chargors shall maintain such accounts until the Security
constituted by this Deed has been discharged.

Each Chargor shall serve notice upon the bank at which each Charged Account is
opened (in respect of the relevant Charged Accounts) in substantially the form set out
in Schedule 3 and shall procure that the relevant bank returns the acknowledgement in
substantially the form set out in Schedule 3 or such other form acceptable to the Notes
Agent in its absolute discretion.

Until the Security constituted by this Deed is discharged, no Chargor shall maintain
any bank accounts which are not Charged Accounts.
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7.5

7.6

Intellectual Property

(a)

Upon the occurrence of an Enforcement Event:

(i)  without prejudice to Clause 14 (Further Assurances), each Chargor shall at its
own expense execute any document and do all assurances, acts and things as may
reasonably be required to procure that the security created by this Deed is
recorded as soon as possible in either (i} each register in each jurisdiction in
which any Intellectual Property is registered, or (ii) the relevant supranational
registry;

(ily  without prejudice to Clause 14 (Further Assurances), if any Chargor (i) proposes
to apply to register any Intellectual Property in any register in which it is not
already identified as being registered in or (ii} proposes to apply to register any
Intellectual Property right not existing on the date of this Deed, such Chargor
shall notify the Notes Agent and, if the Notes Agent so requires and promptly
notifies the Chargor, such Chargor shall ensure that application is made for the
security created by this Deed to be recorded, and that any such security is
recorded, at the same time as the application or registration (as the case may be)
of such Intellectual Property;

(iii) each Chargor shall use its reasonable endeavours to procure any third party
consents which may be necessary to complete or to perfect the security intended
to be created over the Intellectual Property pursuant to this Deed;

(iv) each Chargor will make such registrations and pay such fees, renewal fees,
registration taxes and similar amounts as are necessary to keep the Intellectual
Property in force;

(v)  each Chargor will take such steps as are reasonably practicable to maintain and
preserve its interests in its Intellectual Property including applying to register any
interests therein in any relevant register; and

(b)  No Chargor will, without the prior written consent of the Notes Agent, sell, transfer,
license or otherwise dispose of any Intellectual Property except for any Permitted
Disposal.

Equipment

Upen the occurrence of an Enforcement Event:

(a)

(b)

(c)

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

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

to the extent such loss, theft, material damage or destruction would be materially
prejudicial to the interests of the Secured Creditors, each Chargor will, as soon as
reasonably practicable, notify the Notes Agent of any loss, theft, material damage or
destruction to the Equipment; and
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1.7

9.2

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

Partnership Deeds

Fach Partner will comply with and remain liable for all of its obligations under any relevant
Partership Deed.

WHEN SECURITY BECOMES ENFORCEABLE

The Security constituted by this Deed shall become immediately enforceable and the power
of sale and other powers conferred by section 101 of the Law of Property Act 1925, as varied
or amended by this Deed, shall be immediately exercisable upon and at any time after an
Enforcement Event after which the Notes Agent may enforce all or any part of the security in
any manner in accordance with the Note Documents and the Orders.

ENFORCEMENT OF SECURITY
General

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

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

(¢}  The statutory powers of leasing conferred on the Notes Agent are extended so that,
without the need to comply with any provision of section 99 or 100 of the Law of
Property Act 1923, the Notes Agent is empowered to lease, make agreements for leases,
accept surrenders of leases and grant options as the Notes Agent may think fit.

Agent of the Chargors and/or US Chargors

For all purposes each Receiver is deemed to be in the same position as a Receiver duly
appointed by a mortgagee under the Law of Property Act 1925. Every Receiver shall be the
agent of the Chargor and/or US Chargor (as the case may be} in respect of which he was
appointed unless and until a liquidator shall be appointed of that Chargor and/or US Chargor
(as the case may be), whereafter such Receiver shall act as principal but shall not become the
agent of the Notes Agent. That Chargor and/or US Chargor alone shall be responsible for the
Receiver’s contracts, engagements, commissions, omissions, defaults and losses and for
liabilities incurred by him. The Notes Agent shall not incur any liability of whatsoever nature
(either to the Chargors and/or US Chargor (as the case may be} or to any other person) by
reason of the Notes Agent making his appointment as a Receiver or for any other reason, other
than as a result of the Notes Agent’s own gross negligence or wilful misconduct.
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9.3

9.4

9.5

9.6

9.7

Mortgagee in Possession - No Liability

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

Privileges

Fach Receiver and the Notes Agent is entitled to all the rights, powers, privileges and
immunities conferred by the Law of Property Act 1925 on mortgagees and receivers when
such receivers have been duly appeointed under the Law of Property Act 1925, except that
section 103 of the Law of Property Act 1925 does not apply.

Protection of third parties

No person (including a purchaser) dealing with the Notes Agent or a Receiver or its or his
agents need enquire:

(ay  whether the Secured Liabilities have become payable; or

(b)  whether any power purported to be exercised has become exercisable; or
(¢}  whether any money remains due; or

(d)  how any money paid to the Notes Agent or to the Receiver is to be applied.

Redemption of prior Mortigages

At any time after the occurrence of an Enforcement Event, the Notes Agent or any Receiver
may, in the case of the Notes Agent at the sole cost of the Chargors (payable to the Notes
Agent on demand) and in the case of a Receiver as an expense of the Receiver’s receivership:

(ay redeem any interest by way of security for the time being and from time to time ranking
in point of security in priority to any of the security constituted by this Deed; and/or

(b)  (in the case of a redemption by the Notes Agent) procure the transfer of that interest by
way of security to itself; and/or

(c} settle and pass the accounts of any prior mortgagee, chargee or encumbrancer which
once 5o settled and passed shall be conclusive and binding on the Chargor.

Financial Collateral

(a} At any time after an Enforcement Event, the Notes Agent or any Receiver may to the
extent that any Security Asset constitutes Financial Collateral (as defined in the
Regulations), appropriate it and transfer the title in and to it to the Notes Agent insofar
as not already transferred, subject to paragraphs (1) and (2) of Regulation 18 of the
Regulations.

(b)  The Notes Agent shall promptly attribute a value to the appropriated financial security
as confirmed by reference to either the relevant public quoted index reflecting the right
to effect an immediate sale thereof on a recognised stock exchange at such price on
such date of wvaluation (if applicable) or a fair valuation opinion provided by an
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10.
10.1

10.2

10.3

independent reputable internationally recognised third party professional firm of
advisors and. in any event, attributed in a commercially reasonable manner.

(¢} Where the Notes Agent exercises its rights of appropriation and the value of the
financial collateral appropriated in accordance with this sub-clause 9.7(c) differs from
the amount of the Security Asset, either:

(i)  the Notes Agent must account to the relevant Chargor promptly upon the
determination of such value for the amount by which the value of the
appropriated financial collateral exceeds the Security Asset; or

(iiy  the relevant Chargor will remain liable to the Notes Agent for any amount
whereby the value of the appropriated financial collateral is less than the Security
Asset.

RECEIVER
Appointment of Receiver

At any time after the occurrence of an Enforcement Event, or, at any time if so requested by
any Chargor and/or any US Chargor in writing, the Notes Agent may (but shall not be obliged)
without further notice (and whether or not the relevant Chargor and/or US Chargor shall have
been accorded sufficient or any time in which to satisfy any relevant indebtedness) from time
to time, and notwithstanding that, if such be the case, one or more than one Receiver shall
have been appointed in respect of all or any of the Security Assets or Partnership Assets
pursuant to this Clause 10.1 and not removed from such Security Assets or Partnership Assets,
appoint in writing, under the hand of any manager of the Notes Agent, a Receiver of the
Security Assets or Partnership Assets or any of them and, where so requested by a Chargor
and/or US Chargor, whether or not those Security Assets or Partnership Assets shall belong
to that Chargor and/or US Chargor (as the case may be).

Relationship with the Notes Agent

To the fullest extent permitted by law, any right. power or discretion conferred by this Deed
(be it express or implied) upon a Receiver of any Security Assets may, after the occurrence of
an Enforcement Event, be exercised by the Notes Agent in relation to any Security Asset
either:

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

Removal

The Notes Agent may by writing under its hand (subject to Section 45 of the Insolvency Act
1986 (any requirement for an order of the court in the case of an administrative receiver)):

(a}y remove any Receiver appointed by it; and

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

I1.
11.1

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

POWERS OF RECEIVER
General

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

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

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

(d) A Receiver may, in the name of the relevant Chargor or US Chargor if he so wishes:

(1) do all other acts and things which he may consider necessary or desirable for
realising any Security Asset or Partnership Asset or incidental or conducive to
any of the rights, powers or discretions conferred on a Receiver under or by virtue
of this Deed; and

(ily  do and exercise in relation to any Security Asset or Partnership Asset all the
powers, authorities and things which he would be capable of exercising as if he
were its absolute beneficial owner.

11.2 Borrow and Lend Money

A Receiver may raise and borrow money {(either unsecured or on the security of any Security
Asset or Partnership Asset, either in priority to, pari passu with, or subsequent to, the security
constituted by this Deed or otherwise) and may lend money either with or without security in
the case of either borrowing or lending money on any other terms and for whatever purpose
which he thinks fit. No person lending that money need enquire as to the propriety or purpose
of the exercise of that power or to check the application of any money so raised or borrowed.
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11.3

114

11.5

11.6

11.7

11.8

11.9

Carry on Business

A Receiver may carry on, manage or concur in the carrying on or managing of, the business
for the time being and from time to time of the relevant Chargor or US Chargor in such manner
as he may think fit, including, without limitation, power to perform, repudiate, rescind,
compromise, amend or vary any contract, instrument or agreement to which the relevant
Chargor or US Chargor shall for the time being and from time to time be a party.

Compromise

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

Employees

Either in connection with any exercise by the Receiver of his powers by or pursuant to this
Deed or otherwise for any purpose connected with any of the Security Assets, a Receiver may
appoint and discharge managers, officers, agents, accountants, servants, workmen and others
upon such terms as to remuneration or otherwise as he may think proper.

Leases

A Receiver may grant, or concur in the grant of, any leases or licences of any Security Asset
for any term on any terms which he thinks fit (including, without limitation, at a rent or fee
with or without a premium) and may accept a surrender of any lease or licence of any Security
Asset on any terms which he thinks fit (including, without limitation, the payment of money
to a lessee or licensee on a surrender).

Legal actions

A Receiver may bring, prosecute, enforce, defend and abandon all actions, suits and
proceedings to the relevant Chargor or US Chargor or its Security Assets and/or Partnership
Assets {as the case may be) as he thinks fit.

Possession

A Receiver may take immediate possession of, get in, and/or collect the Security Assets of
the Chargor and, for that purpose, to enter upon its property or any other premises at which
its Security Assets are for the time being and from time to time located and sever, dismantle
or remove the same or any fixtures for the time being and from time to time therefrom without
being liable for any loss or damage thereby occasioned.

Protection of Assets

A Receiver may, in each case as he may think fit:

(ay make and effect, and concur in the making and effecting of, all repairs, maintenance,
decoration, provision of all services (including, without limitation, lighting, heating and
cleansing) structural and other alterations, improvements, additions and development
in or to the Security Assets and do anything else in connection with the Security Assets
which he may think fit or which he may deem proper for the efficient use or
management of the Security Assets, as well as for the protection as for the improvement
of the Security Assets or for the protection of the security hereby constituted;
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(b)  apply for and maintain any planning permission, building regulation, approval or any
other permission, consent or licence in relation to the Security Assets; and

(cy effect and maintain insurances in respect of the Security Assets.

11.10 Receipts

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

11.11 Sale of assets

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

11.12 Subsidiaries

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

11.13 Exercise of Rights

A Receiver may exercise or permit the relevant Chargor or US Chargor or any nominee of the
relevant Chargor or US Chargor to exercise any powers or rights incidental to the ownership
of its Security Assets and/or Partnership Assets (as the case may be) in such manner as the
Receiver may think fit and, in particular (as regards any shares, stock or other securities for
the time being and from time to time included in its Security Assets and/or Partnership
Assets), any rights for the time being and from time to time attached thereto.

11.14 Uncalled capital
A Receiver may call up all or any portion of any uncalled capital of a Chargor.

11.15 Professional advice

A Receiver may appoint a solicitor or accountant or other professionally qualified person to
advise or assist it in the exercise of any of the powers, authorities and discretions by or
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pursuant to these presents or otherwise for any purpose connected with its Security Assets and
Partnership Assets, and may discharge any such person.

11.16 Seal

A Receiver may use a Chargor’s or US Chargor’s seal.

11.17 Intellectual Property

A Receiver may in respect of any Intellectual Property:

(a} make such registrations and pay such fees, renewal fees, registration taxes and similar
amounts as he thinks fit to keep such Intellectual Property in force;

(b)  take such steps as he thinks fit (including, without limitation, the institution of legal
proceedings and the incurring of advertising expenditure) to police such Intellectual
Property in any territory and to prevent third parties infringing it and otherwise to
maintain and preserve its value; and

(cy  if he thinks fit, abandon or cancel such Intellectual Property or permit its registration
(or application for registration) in any jurisdiction to lapse or to permit it to become
liable to a claim for abandonment for non-use or otherwise.

11.18 Application of Proceeds

12.

13.

Any monies received by the Notes Agent or any Receiver after this Deed has become
enforceable shall be applied in the order and manner specified in the Note Documents.

DELEGATION

The Notes Agent and any Receiver may, for the time being and from time to time, delegate
by power of attorney or in any other manner (including. without limitation, under the hand of
any manager of the Notes Agent) to any person any right, power or discretion exercisable by
the Notes Agent or such Receiver (as the case may be) under this Deed. Any such delegation
may be made upon the terms {including, without limitation, power to sub-delegate} and
subject to any regulations which the Notes Agent or such Receiver (as the case may be) may
think fit. Neither the Notes Agent nor any Receiver will be in any way liable or responsible
to any Chargor or US Chargor for any loss or liability arising from any act, default, omission
or misconduct on the part of any such delegate or sub-delegate.

PARTNERSHIP INTERESTS
By entering into this Deed, each Partnership:

(a) acknowledges to the Notes Agent that it has notice of the assignment of all the Partner’s
benefits, rights, titles, claims and interests in and to the Partmership Assets;

(b)  confirms to the Notes Agent that it has not claimed or exercised, has no outstanding
right to claim or exercise and will not exercise, any right of set-off, counterclaim or
other right relating to any payments to be made by it in respect of the Partnership
Assets;

(¢} confirms that it has not received any notice that any third party has or will have any
right or interest in or has made or will be making any claim or demand or taking any
action against the Partmership Assets; and
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14.

15.

16.
16.1

16.2

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

FURTHER ASSURANCES

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

(ay perfecting or protecting the security intended to be created by this Deed over any
Security Asset or Partnership Asset; and

(b)  after the occurrence of an Enforcement Event, facilitating the realisation of any Security
Asset or Partnership Asset or the exercise of any right, power or discretion exercisable,
by the Notes Agent or any Receiver in respect of any Security Asset or Partnership
Asset, including, without limitation, the execution of any transfer, conveyance,
assignment or assurance of any property whether to the Notes Agent or to its nominees,
and the giving of any notice, order or direction and the making of any registration,
which in any such case, the Notes Agent may think necessary (acting reasonably) and
in each case in a manner which is consistent with the remaining provisions of this Deed
and, in the case of any document required to be executed under this Clause 14,
containing clauses corresponding to and which are on terms no more onerous than the
provisions of this Deed.

POWER OF ATTORNEY

Fach Chargor and each US Chargor, by way of security, irrevocably and severally appoints
the Notes Agent, each Receiver and any of their delegates or sub-delegates to be its attorney
and on its behalf and in its name or otherwise to, following an Enforcement Event, execute
and do all such acts, deeds and things which such Chargor and each US Chargor is obliged to
take under this Deed and generally, on its behalf and in its name, to exercise all or any of the
powers, authorities and discretions conferred by or pursuant to this Deed on the Notes Agent
or any Receiver. Each Chargor and US Chargor hereby ratifies and confirms and agrees to
ratify and confirm whatever any attorney does or purports to do pursuant to its appointment
under this Clause 15.

CONTINUING SECURITY
Additional Security

The security constituted by this Deed is in addition to and is not in any way prejudiced by any
other security now or subsequently held by the Notes Agent or the Secured Creditors for any
of the Secured Liabilities.

Continuing Security

The Security constituted by this Deed is continuing and will extend to the ultimate balance of
all the Secured Liabilities, regardless of any intermediate payment or discharge in whole or
in part.
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16.3

16.4

16.5

Reinstatement

If any payment by a Chargor or US Chargor or any discharge given by any Secured Creditor
(whether in respect of the obligations of any Chargor or any US Chargor or any Security for
those obligations or otherwise) is avoided or reduced as a result of insolvency or any similar
event:

(ay  the liability of each Chargor and each US Chargor shall continue as if the payment,
discharge. avoidance or reduction had not occurred; and

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

Waiver of defences

The obligations of each Chargor and each US Chargor under this Deed will not be affected
by an act, omission, matter or thing which, but for this Clause 16.4, would reduce, release or
prejudice any of its obligations under this Deed (without limitation and whether or not known
to it or any Secured Creditor) including:

(a) any time, waiver or consent granted to, or composition with, any Chargor or any US
Chargor or other person;

(b)  the release of any other Chargor or US Chargor or any other person under the terms of
any composition or arrangement with any creditor of any Chargor or US Chargor or
any other person;

(cy the taking, variation, compromise, exchange, renewal or release of, or refusal or neglect
to perfect, take up or enforce, any rights against, or security over assets of, any Chargor
or US Chargor or other person or any non-presentation or nonobservance of any
formality or other requirement in respect of any instrument or any failure to realise the
full value of any Security;

(d) any incapacity or lack of power, authority or legal personality of or dissolution or
change in the members or status of any Chargor or US Chargor or any other person;

(e}  any amendment (however fundamental) or replacement of the Note Documents or any
other document or Security;

(fy  any unenforceability, illegality or invalidity of any obligation of any person under the
Note Documents or any other document or Security; or

(g)  any insolvency or similar proceedings.

Chargor intent

Without prejudice to the generality of Clause 16.4 (Waiver of defences), each Chargor and
each US Chargor expressly confirms that it intends that the Security created by this Deed shall
extend from time to time to any (however fundamental} variation, increase, extension or
addition of or to the Note Documents or other documents evidencing Obligations and/or any
facility or amount made available under the Note Documents or any other documents
evidencing Obligations for the purposes of or in connection with any of the following:
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16.6

16.7

16.8

(a} acquisitions of any nature;

(b)  increasing working capital;

(c) enabling investor distributions to be made;
(d)  carrying ouf restructurings;

(e} refinancing existing facilities;

(f)  refinancing any other indebtedness;

(g) making facilities available to new borrowers;

(h)  any other variation or extension of the purposes for which any such facility or amount
might be made available from time to time; and

(i)  any fees, costs and/or expenses associated with any of the foregoing.

Immediate recourse

Each Chargor and each US Chargor waives any right it may have of first requiring any
Secured Creditor to proceed against or enforce any other rights or security or claim payment
from any person before enforcing the security constituted by this Deed. This waiver applies
irrespective of any law or any provision of the Note Documents or any other document
evidencing Secured Liabilities to the contrary.

Appropriations
Until all the Secured Liabilities have been irrevocably paid in full, the Secured Creditors may:

(a} refrain from applying or enforcing any other monies, security or rights held or received
by the Notes Agent in respect of the Secured Liabilities, or apply and enforce the same
in such manner and order as it sees fit (whether against the Secured Liabilities or
otherwise) and no Chargor or US Chargor shall be entitled to the benefit of the same;
and

(b)  hold in an interest-bearing suspense account any monies received from any Chargor or
any US Chargor or on account of any Chargor’s liability in respect of the Secured
Liahilities.

Deferral of Chargors’ rights

Until all the Secured Liabilities have been irrevocably paid in full and unless the Notes Agent
otherwise directs, no Chargor or US Chargor will exercise any rights which it may have by
reason of performance by it of its obligations under the Note Documents or any other
document evidencing Secured Liabilities:

(ay  to be indemnified by any other Chargor or US Chargor;

(b) to claim any contribution from any other guarantor of any other Chargor’s or US
Chargor’s obligations under the Note Documents or any other document evidencing
Secured Liabilities;

(c) to claim as a creditor in any insolvency of any other Chargor’s or US Chargor’s in
competition with any Secured Creditor; and/or
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17.
17.1

17.2

17.3

174

18.
18.1

18.2

(d)  to take the benefit (in whole or in part and whether by way of subrogation or otherwise)
of any of the Secured Creditors’ rights under the Note Documents or any other
document evidencing Secured Liabilities or of any other guarantee or Security taken
pursuant to, or in connection therewith, by the Secured Creditors.

MISCELLANEOUS
Covenant to pay

Each Chargor and each US Chargor shall pay or discharge the Secured Liabilities in the
manner provided for in any document creating or evidencing the Secured Liabilities and/or
otherwise as agreed from time to time.

New Accounts

If any Secured Creditor receives, or is deemed to be affected by, notice, whether actual or
constructive, of any subsequent charge or other interest affecting any Security Asset and/or
Partnership Asset and/or the proceeds of sale of any Security Asset and/or Partnership Asset,
such Secured Creditor may open a new account for any Chargor or US Chargor. If the relevant
Secured Creditor does not open a new account, it shall nevertheless be treated as if it had done
s0 at the time when it received or was deemed to have received notice. As from that time all
payments made to such Secured Creditor will be credited or be treated as having been credited
to the new account and will not operate to reduce any amount for which this Deed is Security
and, furthermore, such Secured Creditor shall be under no obligation to advance any monies
or provide or continue to provide any credit facility to the Issuer.

Tacking

Each Secured Creditor (by the Notes Agent’s execution of this Deed) covenants with each
Chargor and US Chargor that it shall perform its obligations under any document creating or
evidencing the Secured Liabilities (including any obligation to make available further
advances).

Invalidity

If, at any time, any provision of this Deed is or becomes invalid, illegal or unenforceable in
any respect under any law, the validity, legality and enforceability of the remaining provisions
will not in any way be affected or impaired.

RELEASE
Expiry of Security Period

Upon the expiry of the Security Period, the Notes Agent shall without recourse, representation
or warranty, at the request and cost of the Chargors and US Chargors, take whatever action is
necessary to release the Security Assets and Partnership Assets from the security constituted
by this Deed and/or reassign the benefit of the Security Assets and/or Partnership Assets to
the Chargors and/or US Chargors (as the case may be).

Permitted Disposals

On a disposal of any Security Asset or Partnership Asset which is a Permitted Disposal to a
person that is not a Chargor or US Chargor and not required to be a Chargor or US Chargor
or any other Credit Party (as the case may be), the Notes Agent shall (at the cost of the relevant
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18.3

19.

20.
20.1

20.2

20.3

Chargor or US Chargor) execute a release of that Security Asset or Partnership Asset and/or
reassign the benefit of the relevant Security Asset or Partnership Asset to the relevant Chargor,
US Chargor or other Credit Party.

Charged Accounts

At any time before the occurrence of an Enforcement Event, in the absence of any directions
from the Notes Agent to the contrary, any amounts permitted by the terms of the Note
Documents and any other documents evidencing Secured Liabilities to be paid into a Charged
Account shall upon payment into such account stand released from the fixed charge over Book
Debts created pursuant to Clause 2 (Fixed Security) and shall stand subject to the floating
charge created by Clause 3 (Floating Charge), provided that such release shall in no respect
prejudice the continuance of the fixed charge created pursuant to Clause 2 (Fixed Security) in
respect of all other Book Debts.

RIGHTS AND REMEDIES

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

RIGHTS OF THE NOTES AGENT
Rights of the Notes Agent cumulative

The Notes Agent executes this Deed in the exercise of the powers and authority conferred and
vested in it under the Note Documents for and on behalf of the Secured Creditors for whom
it acts. It will exercise its powers and authority under this Deed in the manner provided for
in the Note Documents and, in so acting, the Notes Agent shall (without prejudice to any other
protections, immunities, rights powers, authorisations, indemnities and benefits conferred on
it under this Deed) have the protections, immunities, rights powers, authorisations,
indemnities and benefits conferred on it under the Note Documents.

No fiduciary duties to Chargors and US Chargors

The Notes Agent shall not owe any fiduciary duties to the Chargors or US Chargors or any of
its directors, employees, agents or affiliates.

Notes Agent not responsible for Perfection Requirements

The Notes Agent shall not be responsible for the satisfaction of any Perfection Requirements
or the adequacy, sufficient or validity priority, maintenance, continuation of any security or
the accuracy of any required filings.
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21.
21.1

21.2

22,
221

222

NOTICES
Delivery and Receipt

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

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

(iiy  if by facsimile, when received in legible form,

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

(b)  Any communication or document made or delivered to the Issuer in accordance with
this sub-clause 21.1(b) will be deemed to have been made or delivered to each of the
Chargors and US Chargors.

Addresses

(a) The Issuer’s and each other Chargor’s and US Chargor’s address and facsimile
number for notices are as detailed in section 9.01 (Notices; Electronic
Communications) of the Note Purchase Agreement.

(b) The Notes Agent’s address for notices are:
Address: Wilmington Savings Fund Society, FSB

500 Delaware Avenue, Wilmington, Delaware 19801

Email: JMcNichol @ wsfsbank.com
Phone number: (302) 573-3269

Facsimile: 302-421-9137

For the attention of: John McNichol

or such as the Notes Agent may notify to the Issuer and each Chargor and US Chargor by not
less than five Business Days’ notice.

GOVERNING LAW AND JURISDICTION
Governing Law

This Deed is governed by and is to be construed in accordance with English law. Any matter,
claim or dispute arising out of or in connection with this Deed, whether contractual or non-
contractual, is to be governed by and determined in accordance with English law.

Jurisdiction

(ay  The courts of England have exclusive jurisdiction to settle any dispute arising out of or
in connection with this Deed (including a dispute regarding the existence, validity or
termination of this Deed) (a “Dispute™).
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(b)  The parties agree that the courts of England are the most appropriate and convenient
courts to settle Disputes and accordingly no party will argue to the contrary.

22.3 Process Agent Appointment

(ay Each US Chargor irrevocably appoints Pattonair Group of Ascot Business Park, 50
Longbridge Lane, Derby DE24 8UJ (attention: Mark Whatling} at its registered office
from time to time to receive on its behalf process issued out of the English courts in
connection with this Deed.

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

(cy If this appointment is terminated for any reason, each US Chargor will appoint a
replacement agent and will ensure that the new agent notifies the Notes Agent of its
acceptance of appointment.

23. ORDER.
(a) Notwithstanding anything to the contrary in this Deed:

()  this Deed is subject in all respects (including with respect to all rights,
remedies and powers of the Secured Creditors and the obligations and
agreements of the Chargors and the US Chargors provided for hereunder) to
the terms of the Interim Order (and, when applicable, the Final Order); and

(ii)  if any provision in this Deed expressly conflicts with any provision in the
Interim Order or Final Order, the provisions in the applicable Order shall
govern and control.

(b)  For the avoidance of doubt, upon the entry of the Order, all security interests created
by this Deed in favor of the Notes Agent shall be perfected as set forth in such
Order, notwithstanding any failure to make (or the terms of) any filings in any
jurisdiction.

This Deed has been entered into as a deed on the date stated at the beginning of this Deed.
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Schedule 1

The Chargors

Name of Chargor Registration number (or equivalent,
if any)

Chargors
Wolverine UK Holdco Limited 11502490
Adams Aviation Supply Company Limited 00943304
Pattonair Holdings Limited (7525433
Pattonair Group Limited 07525301
Pattonair Europe Limited 07621385
Pattonair (Derby) Limited (3872238
Pattonair Limited 00974964
Quicksilver Midco Limited 07525408
Wesco 1 LLP 0OC348675
Wesco 2 LLP 0C348676
Haas TCM Group of the UK Limited 06029509
Wesco Aircraft International Holdings Limited | 10344624
Wesco Aircraft EMEA, Ltd. 10131931
Haas Group International SCM Limited 03601549
Flintbrook Limited (02998771
Wesco Aircraft Europe, Ltd 01857310
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Schedule 2

Form of Notice to Banks and Acknowledgement

Part A
Charged Account Notice
[On Headed Notepaper of relevant Chargor]
[Date]
[Bank]
[Branch]
Attention: [¢]
Dear Sirs,

1.  We hereby give you notice that by a debenture dated [®], we have charged to [ e] (the Notes
Agent) by way of fixed charge all our rights, title, interest and benefit in and to the following
account(s) held with yourselves and all amounts standing to the credit of such account from
time to time:

Account No. [e], sort code [e]
Account No. [e], sort code [ @]
[Repeat as necessary)

(the Charged Account(s)).

2. Please acknowledge receipt of this letter by returning a copy of the attached letter on your
own headed notepaper with a receipted copy of this notice forthwith, to the Notes Agent at
[e], Attention: [e].

Yours faithfully

for and on behalf of
[the relevant Chargor]
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[Date]

Part B Charged Accounts Acknowledgement

[On the Headed Notepaper of Bank]

[Notes Agent]| (the Notes Agent)

[Address]

Attention:

Dear Sirs,

[e]

[Name of Chargor] (Company)

1. We refer to the notice dated [ ®] received from the Company with respect to the charge which
it has granted to you over the Charged Accounts (the Notice).

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

3. We hereby acknowledge that the Company has charged to you all of its rights, title, interest
and benefit in and to the Charged Accounts.

4. We hereby irrevocably undertake to you that until receipt by us of notice from you confirming

that you no longer have any interest in the Charged Accounts we shall:

(@)

(b)

(c)

(d)

(e)

(£)

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

promptly notify you of any renewal, renumbering or redesignation of any and all of the
Charged Accounts;

upon request from you send to you copies with respect to all the Charged Accounts of
all statements together with copies of all credits, debits and notices given or made by
us in connection with such account;

permit or effect any withdrawal or transfer from the Charged Accounts in accordance
with the Chargor’s mandate with us until we receive notice from you terminating the
Chargor’s right to operate the Charged Accounts;

comply with all instructions received by us from you from time to time with respect to
the conduct of the Charged Accounts provided that such instructions are given in
accordance with the terms of this letter:

comply with all instructions received by us from you from time to time with respect to
the movement of funds from the Charged Accounts provided that:

(i)  all instructions are received in writing, by facsimile, to us at facsimile number
[®], attention: [ ®]; and
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(i1)

{iii)

all instructions must be received by 2pm if they are to be complied with on the
same Business Day. Instructions received outside such hours will be complied
with on the next Business Day following such receipt. Facsimile instructions
will be deemed received at the time of transmission; and

to the extent that an instruction is given which would in our opinion cause any
Charged Account to become overdrawn we will transfer the cleared balance in
that account.

{g) not be obliged to comply with any instructions received from you where:

W

(i)

due to circumstances not within our direct control we are unable to comply with
such instructions; and

that to comply with such instructions will breach a court order or be contrary to
applicable law;

and in each case we shall give notice thereof to you and the Company as well as reasons
why we cannot comply with such instructions; and

(h) in the event that we are unable to comply with any instructions due to circumstances
set out in paragraph (g), not be responsible for any loss caused to you or to the Company
and in any event we shall not be liable for any consequential, special, secondary or
indirect loss of or damage to goodwill, profits or anticipated savings (however caused).

5. You acknowledge that we are obliged to comply with the terms of this letter and that we have
no notice of the particulars of the charge granted to you by the Company other than as set out
in the Notice and this letter. You further acknowledge that subject to the terms of this letter
we shall not be liable to you in any respect if the Company operates the Charged Accounts in
breach of any agreement entered into by the Chargor with you.

6. We are irrevocably authorised by you to follow any instructions received from you in relation
to the Charged Accounts from any person that we reasonably believe is an authorised officer
of the Notes Agent, without further inquiry as to the Notes Agent’s right or authority to give
such instructions and we shall be fully protected in acting in accordance with such

instructions.

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

Yours faithfully We hereby acknowledge and accept the terms of
this letter

for and on behalf of for and on behalf of

[Bank] [Notes Agent]
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Schedule 3
Group Shares

Pattonair Europe Adams Aviation Supply Ordinary 1000 £1.00
Limited Company Limited {Deferred)
Pattonair Europe Adams Aviation Supply Ordinary A |40 £1.00
Limited Company Limited
Pattonair Europe Adams Aviation Supply Ordinary B |40 £1.00
Limited Company Limited
Pattonair Europe Adams Aviation Supply Ordinary C |50 £1.00
Limited Company Limited
Pattonair Europe Adams Aviation Supply Ordinary D |40 £1.00
Limited Company Limited
Pattonair Europe Adams Aviation Supply Ordinary E |30 £1.00
Limited Company Limited
Pattonair Europe Pattonair (Derby) Limited | Ordinary 2 £1.00
Limited
Pattonair Europe Pattonair Limited Ordinary 39,000 £1.00
Limited
Pattonair Europe Pattonair Limited 7% Non- 39,000 £1.00
Limited cumulative

preference
Pattonair Group Pattonair Europe Limited | Ordinary 2 £1.00
Limited
Quicksilver Midco Pattonair Group Limited Ordinary 77,013,373 | £0,000000013
Limited
Wolverine UK Pattonair Holdings Limited | Ordinary A 1,600,000 £0,000000625
Holdco Limited
Wolverine UK Pattonair Holdings Limited | Ordinary B1 |399,956 £0,0000025
Holdco Limited
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Wolverine UK Pattonair Holdings Limited | Ordinary B2 |44 £0,0227272
Holdco Limited
Pattonair Holdings Quicksilver Midco Limited | Ordinary 2,040,607 [£1.00
Limited
Haas TCM Group of | Wesco Aircraft Ordinary 103 £1.00
the UK Limited International Holdings

Limited
Wesco Aircraft Wesco Aircraft EMEA, Ordinary 100 $1.00
International Ltd.
Holdings Limited
Wesco Aircraft Haas Group International | Ordinary 2,120,002 [£1.00
International SCM Limited
Holdings Limited
Wesco Aircraft Flintbrook Limited Ordinary 1 £1.00
International
Holdings Limited
Wesco Aircraft Wesco Aircraft Europe, Ordinary 20,002 £1.00

International
Holdings Limited

Ltd
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Schedule 4

Charged Accounts

Chargor Bank Account Number
Wesco Aircraft EMEA, Ltd. JP Morgan Chase ]
Wesco Aircraft EMEA, Ltd. JP Morgan Chase ]
Wesco Aircraft EMEA, Ltd. JP Morgan Chase ]
Wesco Aircraft EMEA, Ltd. JP Morgan Chase ]
Pattonair Group Limited JP Morgan Chase ]
Pattonair Limited JP Morgan Chase ]
Pattonair Limited JP Morgan Chase ]
Pattonair Limited JP Morgan Chase ]
Pattonair (Derby) Limited JP Morgan Chase ]
Pattonair (Derby) Limited JP Morgan Chase ]
Pattonair (Derby) Limited JP Morgan Chase ]
ﬁcﬁﬁlsdAViation Supply Company JP Morgan Chase

Adams Aviation Supply Company JP Morgan Chase

Limited
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Signatories

The Company and a Chargor

Executed as a deed by )
Wolverine UK Holdco Limited )

Name: Daw dry

Title: Director

Name: Wayne Hollinshead

Title: Director

[Incora — Sigrature pages to the DIP Debenture]

#96926703v3



Signatories

The Company and a Chargor

Executed as a deed by )
Wolverine UK Holdco Limited )

Name: Dawn Landry

Title: Director

Name: Wayne Hollinshea

Title: Director

[Incora — Sigrature pages to the DIP Debenture]

#96926703v3



The Other Chargors

Executed as a deed by )
Adams Aviation Supply
Company Limited )

Name: Dawn Landry

Title: Director

Name: Wayne Hollinshead

Title: Director

[Incora — Sigrature pages to the DIP Debenture]

#96926703v3



The Other Chargors

Executed as a deed by )
Adams Aviation Supply
Company Limited )

Name: Dawn Landry

Title: Director
#

Name: Wayne Hollinshead

Title: Director

[Incora — Sigrature pages to the DIP Debenture]

#96926703v3



Executed as a deed by )
Pattonair Holdings Limited )

Name: Da dry

Title: Director

Name: Wayne Hollinshead

Title: Director

[Incora — Sigrature pages to the DIP Debenture]

#96926703v3



Executed as a deed by )
Pattonair Holdings Limited )

Name: Dawn Landry

Title: Directo

Name: Wayne Hollinshead

Title: Director

[Incora — Sigrature pages to the DIP Debenture]

#96926703v3



Executed as a deed by )
Pattonair Europe Limited )

Name: Da\giu_l,)andry

Title: Director

Name: Wayne Hollinshead

Title: Director

[Incora — Sigrature pages to the DIP Debenture]

#96926703v3



Executed as a deed by )
Pattonair Europe Limited )

Name: Dawn Landry

Title: Director

Name: Wayne Hollinshead

Title: Director

[Incora — Sigrature pages to the DIP Debenture]

#96926703v3



Executed as a deed by )
Pattonair (Derby) Limited )

Name: Dawn\Lapdry

Title: Director

Name: Wayne Hollinshead

Title: Director

[Incora — Sigrature pages to the DIP Debenture]

#96926703v3



Executed as a deed by )
Pattonair (Derby) Limited )

Name: Dawn Landry

Title: Director

/

Name: Wayne Hollinshead

Title: Director

[Incora — Sigrature pages to the DIP Debenture]

#96926703v3



Executed as a deed by )
Pattonair Group Limited )

Name: D andry

Title: Director

Name: Wayne Hollinshead

Title: Director

[Incora — Sigrature pages to the DIP Debenture]

#96926703v3



Executed as a deed by )
Pattonair Group Limited )

Name: Dawn Landry

Title: Director

/

Name: Wayne Hollinshead

Title: Director

[Incora — Sigrature pages to the DIP Debenture]

#96926703v3



Executed as a deed by )
Pattonair Limited )]

Name: Da andry

Title: Director

Name: Wayne Hollinshead

Title: Director

[Incora — Sigrature pages to the DIP Debenture]

#96926703v3



Executed as a deed by )
Pattonair Limited )]

Name: Dawn Landry

Title: Director |,

Name: Wayne Hollinshead

Title: Director

[Incora — Sigrature pages to the DIP Debenture]

#96926703v3



Executed as a deed by )
Quicksilver Midco Limited )

Name: DavaFandry

Title: Director

Name: Wayne Hollinshead

Title: Director

[Incora — Sigrature pages to the DIP Debenture]

#96926703v3



Executed as a deed by )
Quicksilver Midco Limited )

Name: Dawn Landry

Title: Director

Name: Wayne Hollinshead

Title: Director

[Incora — Sigrature pages to the DIP Debenture]

#96926703v3



Executed as a deed by )

Wesco 1 LLP )
acting by its members
Wesco Aircraft Hardware Corp., )]

Name: Ray Carney

Title: Chief Financial Officer

Wesco LLC 1

Name: Ray Carney

Title: Chief Financial Officer

[Incora — Sigrature pages to the DIP Debenture]
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Executed as a deed by )

Wesco 2 LLP )
acting by its members
Wesco 1 LLP )

Name: Ray Carney

Title: Chief Financial Officer of Wesco
Aircraft Hardware Corp., Member

Wesco LLLC 2

Name: Ray Carney

Title: Chief Financial Officer

[Incora — Sigrature pages to the DIP Debenture]

#96926703v3



Executed as a deed by )
Wesco Aircraft EMEA, Ltd. )

Name: Daw w dry

Title: Director

Name: Wayne Hollinshead

Title: Director

[Incora — Sigrature pages to the DIP Debenture]

#96926703v3



Executed as a deed by )
Wesco Aircraft EMEA, Ltd. )

Name: Dawn Landry

Title: Director

Name: Wayne Hollinshead

Title: Director

[Incora — Sigrature pages to the DIP Debenture]

#96926703v3



Executed as a deed by )
Haas Group International
SCM Limited )

Name: Da andry

Title: Director

Name: Wayne Hollinshead

Title: Director

[Incora — Sigrature pages to the DIP Debenture]

#96926703v3



Executed as a deed by )
Haas Group International
SCM Limited )

Name: Dawn Landry
Title: Director

/

Name: Wayne Hollinshead

Title: Director

[Incora — Sigrature pages to the DIP Debenture]

#96926703v3



Executed as a deed by )
Flintbrook Limited )

Name: Daé@__lfgmdry

Title: Director

Name: Wayne Hollinshead

Title: Director

[Incora — Sigrature pages to the DIP Debenture]

#96926703v3



Executed as a deed by )
Flintbrook Limited )

Name: Dawn Landry

Title: Director

Name: Wayne Hollinshead

Title: Director

[Incora — Sigrature pages to the DIP Debenture]

#96926703v3



Executed as a deed by )
Wesco Aircraft Europe, Ltd. )

Name: Dawgkl_‘gy{dry
Title: Director

Name: Wayne Hollinshead

Title: Director

[Incora — Sigrature pages to the DIP Debenture]

#96926703v3



Executed as a deed by )
Wesco Aircraft Europe, Ltd. )

Name: Dawn Landry

Title: Director

Name: Wayne Hollinshead

Title: Director

[Incora — Sigrature pages to the DIP Debenture]

#96926703v3



Executed as a deed by )
Haas TCM Group of the UK Limited )

Name: D andry

Title: Director

Name: Wayne Hollinshead

Title: Director

[Incora — Sigrature pages to the DIP Debenture]

#96926703v3



Executed as a deed by )
Haas TCM Group of the UK Limited )

Name: Dawn Landry

Title: Director

/

Name: Wayne Hollinshead

Title: Director

[Incora — Sigrature pages to the DIP Debenture]

#96926703v3



Executed as a deed by )
Wesco Aircraft International Holdings
Limited )

Name: DaWndry

Title: Director

Name: Wayne Hollinshead

Title: Director

[Incora — Sigrature pages to the DIP Debenture]

#96926703v3



Executed as a deed by )
Wesco Aircraft International Holdings
Limited )

Name: Dawn Landry

Title: Directo

Name: Wayne Hollinshead

Title: Director

[Incora — Sigrature pages to the DIP Debenture]

#96926703v3



Executed as a deed by )

Wesco Aircraft Hardware Corp. )
acting by Ray Carney )
being a person who in accordance with the laws )
of state of California is acting

under the authority of the company )

[Incora — Sigrature pages to the DIP Debenture]

#96926703v3



Executed as a deed by )

WESCO LLC 1 )
acting by Ray Carney )
being a person who in accordance with the laws )
of state of Delaware is acting

under the authority of the company )

[Incora — Sigrature pages to the DIP Debenture]

#96926703v3



Executed as a deed by )

WESCO LLC 2 )
acting by Ray Carney )
being a person who in accordance with the laws )
of state of Delaware is acting

under the authority of the company )

[Incora — Sigrature pages to the DIP Debenture]

#96926703v3



The Notes Agent
WILMINGTON SAVINGS FUND SOCIETY, FSB

v [

Name: Patrick J. Healy

Title: Senior Vice President

{/rcora — Signature pages fo the DIF Debenture]
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