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In accordance with
Sections 859A and M RO 1 \ 2_) Qé t,-[.. ! l ?7
8584 of the Companies

Act 2006 Particulars of a charge

oL

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

< What this form Is for X What this form s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there 1s no www companieshouse gov uk
an instrument Instrument Use form MR

delivered outside of the 21 days it will be rejected unless it 1s accc
court order extending the time for delivery

This form must be delivered to the Registrar for registration w o
21 days beginning with the day after the date of creation of the ct
*L289FE8I
LD2 #43

You must enclose a certified copy of the instrument with this form
scanned and placed on the public record

13/05/2013
COMPANIES HOUSE

Company details

Company number ,TIB_[T_I_;FFITIT

T

- Filling in this form
Please complete n typesenpt of In

Company name in full | Bond Mission Critical Services plc

bold black capitals

-

Allficlds are mandatory unless
spectfied or indicated by *

I Charge creation date

Charge creation date lq F W |—"? lq IF IF F

u Names of persons, security agents or trustees entitled to the charge
Please show the names of each of the persons, secunty agents or trustees
entitted to the charge

Name ‘ The Royal Bank of Scotland plc {and its successors

‘1n title and permitted transferees)

Name

Name

|

|

i
Name r

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

(] | confirm that there are more than four persons, secunty agents or
trustees entiled to the charge

Departrnent for Business '
[nnovation & Sklls

BIS

CHFPO25
04/13Version 10 Laserform International 4/13




MRO1

Particulars of a charge

Description

Please give a short descrption of any land {including buildings}, ship, aircraft or
intellectual property regisiered (or required to be registered) in the UK which 1
subject to this fixed charge or fixed security

Description

Please see attached continuation pages

Continuation page
Please use a continuation page If
you need to enter more detaills

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunty over any tangible
or intangible (or in Scotland) corporeai or incorpereal property not descrnbed
above? Please tick the appropnate box

[x] Yes
] No

Floating charge

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

[x] Yes Continue

[J No GotoSection?

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

[x] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the chargor from creating
any further secunty that will rank equally with or ahead of the charge? Piease
tick the appropnate box

[x] Yes
[l No

CHFP(25
04/13 Version 10




MRO1

Particulars of a charge

Trustee statement ©

You may tick the box if the company named in Section 115 acting as trustee of
the property or undertaking which is the subject of tha charge

O

© This statement may be fited after
the registration of the charge (use
form MRO8)

Signature

| Please sign the form here

Signature

Signature

X Linklodess LUy X

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

CHFP0D25
04/13 Version 1 0




MRO1

Particulars of a charge

B Presenter information

n Important information

We wil! send the certificate to the address entered
below All details given here will be available on the
pubiic record You do not have to show any details
here but, Iif none are given, we will send the cerificate
to the company’s Registered Office address

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

EHow to pay

[ammmm Jessica Longman

|Cornpenyname
Linklaters LLP

|Mm“ One Silk Street

‘“““m London

| County/Regon

[ [Efef2fx] [elw]e

’ Country UK

|“ 10 London/City

Teleghone 020 7456 2000

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following:

[x] The company name and number match the
information held on the public Register

[x] You have included a certified copy of the
instrument with this ferm

[x] You have entered the date on which the charge
was created

(x] You have shown the names of persons entitled to
the charge

[x] You have ticked any appropriate boxes in Sections
3,567&8

(x] You have gwen a descnption in Section 4, If
appropnate

(x] You have signed the form

[x] You have enclosed the correct fee

[x] Please do not send the onginal instrument, it must
be a certified copy

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

Make cheques or postal orders payable to
‘Companies House'

E Where to send

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

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

DX 33050 Cardifl

Faor companies registered in Scotland-

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

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

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast 1

ﬂ Further information

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

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

CHFPO25
04/13 Version 10




In accordance with
Sections 853A and
859J of the Companies

Act 2006

MRO1 - continuation page
Particulars of a charge

Description

Please give a short description of any land (inciuding buildings), ship, aircraft or
intellectual property registered (or required o be registered} in the UK which 1s
subject to this fixed charge or fixed secunty

Descnption

Alrcraft

Any rotary winged aircraft owned by the Company and
registered with the Cavil Aviation Authority of the
United Kingdom and includes, where the context so
allows, a separate reference to the Airframe, each
Engine and each Part.

Intellectual Property

Any patents, trademarks, service marks, designs,
business names, copyrights, design rights, moral
rights, inventions, confidential information,
knowhow and other intellectual property rights and
interests, whether registered or unregistered, the
benefit of all applaications and raight to use such
assets and all Related Raghts

Land (including buildings)

All freehold and leasehold property in England and
Wales belonging to the Company at the date of the
Debenture and the Company's right, title and
interest 1n all other Real Property

Pefinitions

"Airrframe" means an Aircraft, excluding the

Engines

"Company" means Bond Mission Critical Services plc

(08493316) .

"Debenture’ means the fixed and floating securaty
document dated 9 May 2013 made between, amongst
others, the Company as chargor and the Security
Agent

Continuation Page 1 of 3
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In accordance with
Sections 859A and

859J of the Companies

Act 2006

MRO1 - continuation page
Particutars of a charge

Description

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

Description

“"Engines” means, 1n respect of an Aircraft, (a)
each of the complete engines including life-limited
components whether or not from time to time
installed on the relevant Airframe or any other
airframe but which, having been removed from such
Airframe, remains owned by the Company or (b) any
other engine which may from taime to time be
installed upon or attached to such Rirframe which
1s owned by the Company and {(c) i1n so far as the
same are owned by the Company, any and all
appliances, 1nstruments or accessories or other
equipment or Parts of whatever nature from time to
time relating to an engine referred to an (a) or
(b} above whether or not installed on or attached
to such engine and (d) in so far as the same are

owned by the Company, all substitutions,
replacements or renewals from time to time made on
or to any items referred to in {a), (b} and (c}

above in accordance with the Debenture

“*Part” means:

{a) each part, assembly, component, ainstrument,
appliance, accessory, furnishing or other equipment
{other than a complete Engane} from time to time
attached to the Aircraft including but not limated
to main and tail rotor blade assemblies, engine
mounts, transmission, gearboxes and landing gear
or, having been removed therefrom, are, in each
case, owned by the Company, and

(b} any part which replaces a Part in accordance
with the Debkenture

"Real Property" means any £freehold or 1leasehold
property and any buildings, fixtures, fittings,
fixed plant or machinery from time to time situated
on or forming part of such freehold or leasehold
property and includes all related rights

Continuat:ion Page 2 of 3
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In accordance with
Sections 859A and
859J of the Companies
Act 2006

MRO1 - continuation page
Particulars of a charge

Description

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

Description

"Related Raghts" means in relation to any asset

(a) the proceeds of sale of any part of that asset,
(b} all raghts under any license, agreement for
sale or agreement for lease 1n respect cof that
asset,

{c) all rights, powers, benefits, claims,
contracts, warranties, remedies, security,
guarantees, indemnities or covenants for title in
regpect of that asset, and

(d} any monies and proceeds paid or payable in
regspect of that asset

"Security Agent" means The Royal Bank of Scotland
ple

Continuvation page 3 of 3
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8493316
Charge code: 0849 3316 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 9th May 2013 and created by BOND MISSION CRITICAL
SERVICES PLC was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 13th May 2013.

Given at Companies House, Cardiff on 16th May 2013
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EXECUTION VERSION

DATED 9 MAY 2013

THE COMPANIES NAMED IN THIS DEED AS CHARGING COMPANIES

AND

THE ROYAL BANK OF SCOTLAND PLC

AS THE SECURITY AGENT

DEBENTURE

Cerhifaed Dok, Save [or modenod Nolackeo
P ENRAE D s*{c,hw\ £59G of tne CamapOnned
et 2006, DAl U ot o cor /et
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THIS DEBENTURE 1s made on 9 May 2013
BY

{H Each of the companies listed mn Schedule | hereto (each an “Original Charging
Company” and together, the “Original Charging Companies™), and

2 THE ROYAL BANK OF SCOTLAND PLC as secunty agent for and on behalf of the
Secured Parties on the terms and conditions set out in the Intercreditor Agreement (the
“Security Agent” which expression shall include any person for the time being appomted as
trustee or as an additional trustee for the purpose of and n accordance with the Intercieditor

Agreement)
IT IS AGREED as follows
1 DEFINITIONS AND INTERPRETATION
11 Definitions

In this Debenture

“Account” means each current, deposit or other account opened or maimntammed by a Charging
Company m England or Wales with the Security Agent or any other bank or financal
mnstitution (and any replacement account or subdivision or sub-account of that account), the
debt or debts 1epiesented thereby and all Related Rights

“Aireraft” means any rotary winged aucraft owned by any Charging Company and
registered with the Civil Aviation Authonty of the Umited Kingdom and includes, where the
context so allows, a separate reference to

(@) the Airframe,

(b) cach Engine, and

(c) each Part

“Airframe” means an Aircraft, excluding the Engines

“Business Day” means a day (other than a Saturday or Sunday) on which banks aie open for
geneiral business m London

“Charged Property” means all the assets and undertaking of each Charging Company which
from tume to time are the subject of the Secunity created or expressed to be created in favour
of the Secunty Agent by or pursuant to this Debenture

“Charging Companies” means each Onginal Chargimg Company and any other person
which accedes to the terms of this Debenture pursuant to the terms of a duly executed Deed
of Accesston (each a “Charging Company™)

“Collateral Rights” means all nghts, powers and remedies of the Secunty Agent provided by
or pursuant to this Debenture or by law

“Deed of Accession™ means a deed of accession in substantiaily the form set out at Schedule

4 (Deed of Accession) or m such other form as may be agreed by the Secunty Agent and the
relevant Charging Company

075917-0010-14608 Active 11819931 7




“Enforcement Event” means
(a) a Semor Facilities Acceleration Event and/or a Senio1 Notes Acceleration Event,

(b) to the extent that the Parent and the relevant Charging Company have, 1 a written
notice to the Security Agent (delvered pnior to the occurrence of an Enforcement
Event), expressly specified the Permntted Sentor Financing Agreement as a Secured
Debt Document for the purposes of this Debenture, a Permmtted Sentor Financing
Acceleration Event in respect of that Pernutted Senior Financing Agreement, as
applicable,

(c) to the extent that the Parent and the relevant Charging Company have, 1 a written
notice to the Secunity Agent {delivered prior to the occunence of an Enforcement
Event), expressly specified a Semor Paient Notes Indenture as a Secuicd Debt
Document for the purposes of this Debenture, a Semior Parent Notes Acceleration
Event n respect of that Semor Notes Indenture, and/or

(d) to the extent that the Parent and the 1elevant Charging Company have, in a wittten
notice to the Security Agent (delivered prior to the occurrence of an Enforcement
Event), expressly specified a Permitted Parent Financing Agreement as a Secued
Debt Document for the purposes of this Debenture, a Perrmtted Parent Fmancmng
Acceleration Event mn respeet of that Permstted Parent Financing Agreement

“Engines” means, 1n respect of an Aurcraft, {a) each of the complete engines including life-
limifed components whether or not from time to time nstalled on the elevant Arframe or
any other aurframe but which, having been removed from such Airfiame, remawns owned by
the relevant Charging Company o1 (b) any other engine which may from time to time be
nstalled upon or attached to such Auframe which 15 owned by the relevant Charging
Company and (c) n so far as the same are owned by the relevant Charging Company, any
and all apphances, mstruments or accessornes or other equipment o1 Paits of whatever nature
from time to time 1elating to an engine referred to 1n (a) or (b) above whether or not mstalled
on or attached to such engine and (d) i so far as the same are owned by the relevant
Charging Company, all substitutions, replacements or renewals from time to time made on or
to any ttems referred to m (a), (b) and (c) above 1n accordance with this Debenture

“Holdco Shares” means any shares duectly held by Bond Aviation Group Limited m any
member of the Group

“Insurance Policy” means any policy of msurance 1n which a Charging Company may from
time to time have an interest (1n each case to the extent of 1ts interest and excluding any third
party 1nsurances)

“Intellectual Property” means any patents, tade marks, service marks, designs, busmess
names, copyiights, design rights, moral nghts, inventions, confidential information, knowhow
and other mtellectual property rights and nterests, whether registered or unregistered, the
benefit of all applications and nghts to use such assets and all Related Rights

“Intercreditor Agreement” means the intercreditor agreement dated on or about the date of
this Debenture between, amongst others, the Security Agent, Bond Aviation Group Limted
as Parent and Commerzbank Aktiengesellschaft and The Royal Bank of Scotland plc as
Ongnal Lenders

“Investments” means

(a) any stocks, shares, debentures, secuitties and certificates of deposit,

075917 0010 14608 Acuve 138199317




b all interests m collective mvestment schemes, and

©) all warrants, options and other nights to subsciibe or acquire any of the mvestments
described in (a) and (b),

i each case whether held directly by or to the order of a Charging Company (now or n the
future owned by 1t or (to the extent of 1ts interest) in which or i the future 1t has an interest)
ar by any agent, nominee, fiduciary or clearance system on its behalf and all Related Rights
{includmng all rights agamst any such agent, nominee, fiduciary or clearance system)

“Monetary Claims” means any book and other debts and monetary claims owmg to a
Charging Company and any proceeds of such debts and claims now or in the future due,
owing or payable to it and the benefit of all related negotiable instruments, rights, security,
guarantees or indemmities of any kind (including any claims or sums of money deriving from
or 1n relation to any Intellectual Property, any Investment, the proceeds of any Insurance
Policy, any court order or judgment, any contract or agreement to which a Chaiging
Company 1s a party and any other assets, property, rights or undertaking of a Charging
Company)

“Notice of Assignment” means a notice of assignment in substantially the form set out n

Schedule 3 (Forms of Notice of Assignment) or m such other form as may be agreed by the

Sccunty Agent and the relevant Charging Company

“Part” means

(a) each part, assembly, component, mstrunient, apphance, accessory, furnishing o1 other
equipment {other than a complete Engine) from time to time attached to the Ancraft
includmg but not himited to mam and tail rotor blade assemblies, engine mounts,
transmmission, gearboxes and landing gear or, having been removed thercfrom, are, i
each case, owned by the relevant Charging Company, and

(b) any part which replaces a Part in accordance with thus Debenture

“Recal Property” means

(a) any freehold or leasehold property (including, but not limited to, the freehold and
leasehold property 1n England and Wales specified 1n Schedule 2, 1f any), and

(b) any buildings, fixtuies, fittings, fixed plant or machmery fiom time to time situated
on or forming pait of such freehold or leasehold property,

and includes all Related Rights
“Recelver” means a rcceiver or receiver and manager or, where penmtted by law, an
admimsirative receiver of the whole or any part of the Charged Property and that term will

mclude any appomtee made under a joint and/or several appoiniments

“Related Rights” means, m relation to any asset

(@) the proceeds of sale of any part of that asset,
(b) all nghts under any licence, agreement for sale or agreement for lease in respect of
that asset,

475917-0010-14608-Active 13819938 7
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(c) all nights, powers, benefits, clamms, contracts, warranties, remedies, secunty,
guarantees, mdemmtes or covenants for title m respect of that asset, and

(d) any montes and proceeds paid or payable m 1espect of that asset
“Secured Obhgations™ means, 1n relation to a Charging Company

(@) all obligations (whether present or future, actual or contingent, whether owed jointly,
severally or in any other capacity whatsoever and whether onigmally incurred by that
Charging Company o1 some other person) which that Chaiging Company may at any
time owe to the Secunty Agent, any Receiver o1 Delegate, any Agent (other than any
Senior Paient Notes Trustee or any Creditor Representative), any Sentor Arranger
(other than any Permttted Senior Financing Arranger, any Permutted Parent Financing
Arranger), or any Semor Secured Creditor (other than any Permutted Senior
Fmancing Creditor) arising out of, under or in connectton with each and any of the
Secured Debt Documents as well as any obligations arising out of, under or n
connection with any guarantee given by that Charging Company under the Secured
Debt Documents, and

(b) all obligations (whether present or future, actual or contingent, whether owed jointly,
scverally or in any other capacity whatsocver and whether onginatly mcurred by that
Charging Company or some other person) which that Charging Company may at any
time owe to any other Secured Party ((in each case) which the Parent and that
Chaiging Company has, in a written notice to the Security Agent {delivered pnor to
the cccurrence of an Enforcement Event), expressly specified as bemng a Secured
Party for the purposes of this Debenture} aising out of, under or in connection with
cach and any Secured Debt Document ((in each case) which the Parent and that
Charging Company has, in a written notice to the Secunity Agent (dehivered prior to
the occurrence of an Enforcement Event), expressly specified as being a Secured
Debt Document for the purposes of this Debenture) as well as any cbligations arising
out of, under or in connection with any guarantee given by that Charging Company to
that Secured Party under such Secuied Debt Document or, as the case may be,
Secured Debt Documents,

provided that the Security constituted by this Debenture shall not extend to or include any
Liability or sum which would, but for this proviso, cause such Security to be unlawful or
prohibited by any apphcable law

“Secured Party” has the meaning given to that term in the Intercreditor Agreement
“Security” means any mortgage, charge (fixed or floating), pledge, lien ;v other secunty
interest securing any obligation of any peison and any other agreement entered nto for the
purpose and having the effect of conferring security

“Senior Facilities Agreement” means the revolving credit facility agreement dated on or
about the date of this Debenture and made between Bond Awviation Group Limited as the
Company, the Senior Lenders, The Royal Bank of Scotland plc as Facihity Agent and others
“Tangible Moveable Property” means any plant, machinery, office equpment, computeis,
vehicles and other chattels (excluding any for the time bemng forming part of any Charging
Company's stock 1n trade or work n progress) and all Related Rights

Construction

In this Debenture

075917-0010 14608-Active 13819931 7
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15

16

121 terms defined n o whose interpietation or construction 15 provided for mn the
Intercreditor Agreement (including by way of reference to terms defined 1n o1 whose
interpietation or construction 1s provided for in any other Secured Debt Document)
shall have the same meaning when used m this Debenture unless separately defined
or interpreted 1n this Debenture,

122  any reference to the “Security Agent”, the “Charging Companies” or the “Secured
Parties” shall be construed so as to mnclude its or their (and any subsequent)
successors and any permiited transferees of their respective interests,

123 references m this Debenture to any Clause or Schedule shall be to a clause or
schedule contamed in this Debenture, and

124 a refertence to this Debenture, the other Secured Debt Documents or any other
agreement 1s a reference to that document or agreement as amended or novated
(however fundamentally) and includes any increase in, extension or substitution of or
change to any facihty or, as applicable, any financing or any other financial
accommodation made available under any such document o1 agreement

Third Party Rights

A person who 15 not a party to this Debenture has no nght under the Contiacts (Rights of
Third Parties) Act 1999 to enforce or to enjoy the benefit of any term of this Debentue

Disposition of Property

The terms of the other Secured Debt Documents and of any side letters between the Parties m
relation to the Secured Debt Documents are incorporated mto each Secured Debt Document
to the extent required fo: any purported disposition of the Real Property contamned mn any
Secured Debt Document to be a valid disposition 1n accordance with Section 2(1) of the Law
of Property (Miscellaneous Provisions) Act 1989

Permitted Transactions

The terms of this Debenture shall not operate o1 be construed so as to prohibit or restrict any
transaction, matter or cther step not prehibited by the Debt Financing Agreements and the
Security Agent shall promptly enter into such documentation and/or take such other action as
15 required by a Charging Company (acting reasonably) in order to facilitate any such
transaction, matter or other step, including by way of executing any confirmation, consent to
dealing, 1elease or other similar o1 equivalent document, provided that any costs and expenses
mcuired by the Secunty Agent entering 1to such documentation and/or taking such other
action at the request of such Charging Company pursuant to this Clause 1 5 shall be for the
account of such Charging Company, subject to clause 18 6 (Costs and Expenses) of the
Senior Facilites Agreement or the equivalent provision of any othet Debt Fmancing
Agieement

Obligations secured by this Debenture

By entering mto or, as the case may be, acceding to this Debenture, each Charging Company
expressly confirms and agrees that

161t the Secunty created or intended to be created by it under or evidenced by this
Debenture 15 mtended as secunty for the payment and discharge of all of 1ts Secuied
Obligations and without any need o1 requnement for any amendment or supplement
to this Debenture at any time after the date of this Debenture (or, as the case may be,

075917-0010 14608 Active 138199317




the date upon which such Chaiging Company accedes to this Débcniurc)
notwithstanding any change n or to the Secured Obligations from time to tune afler
such date,

162 1ts Secured Obligations aie mtended te extend to and to cover (without hmitation)

(a) all 1ts obligations (whether present or future, actual or contingent, whether
owed jointly, severally or 1n any other capacity whatsoever and whether
ongmally mncuned by that Charging Company or some other person) arising
from time to time under any Secured Debt Documents andfor owing to any
Secured Party (m each case} fallng within the defimtion of Secured
Obligations from time to time (whether or not such Charging Company or, as
the case may be, such othe1 person 1s party to such Secured Debt Document
as at the date of this Debenture (or, as the case may be, the date upon which
such Chargig Company accedes to this Debenture) or becomes party to such
Secured Debt Document at any time thercafier and notwithstanding that any
such obligations ai1e not 1dentified and/or the terms of those obligations not
recorded as at the date of this Debenture (or, as the case may be, as at the
date upon which such Charging Company accedes to this Debenture)
(including, without limtation, as a result of the fact of such Secured Debt
Document not then existing) and notwithstanding that those obligations may
differ fundamentally from all or any of, may be more onerous to such
Chaiging Company than all or any of, may be or give nse to new and/or
additional obligattons upon such Charging Company over and above all o1
any of the then oblegations of such Charging Company and notwithstanding
that such obligations may increase the likelihood that the Secunty created or
mtended to be created under or evidenced by this Debentine will be
enforced), and

(b) any mcrease in, extension or substitution of or change to any of its
obligatrons referied to m paragiaph (a) above (however fundamentally)
(including, without hmtation, by way of any amendment (however
fundamental), novation, termination, replacement, supplement of the
Intercreditor Agreement and/or any other Secured Debt Document or, as the
case may be, Secured Debt Documents or the designation (whether or not
such designation s made by such Charging Company, the Parent or any other
Debtor) of a document or documents as a Secured Debt Document or, as the
case may be, Secured Debt Documents falling within the definition of
Secured Obligations or of a creditor or other person as a Secured Party
falling within the defimitton of Secured Oblhigations and whether or not such
document, creditor o1 person 1s or such documents are designated directly as
a Secured Debt Document or, as the case may be, Secured Debt Documents
or, as applicable, a Secured Party or are designated indurectly by way of
bemng designated as a document or documents of a type or class which type
or class falls within the then current definition of Secured Debt Documents in
the Intercreditor Agreement or, as applicable, by way of being designated as
a creditor or person of a type or class which type or class falls withan the then
current defimtion of Secured Party in the Intercredifor Agreement and
whether or not any such designation 15 made pursuant to the Intercreditor
Agreement or pursuant to any other Secured Debt Document (including any
of any such type or class)), and

163 the Secunty created or intended to be created under o1 evidenced by this Debenture 1s

intended as secunty for the payment and discharge of its Secured Obligations
notwithstanding any change of the Security Agent and/or any change of the Secured
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Parties from time to time (including, without limitation, a change to all or
substantially all of the Secwed Parties) andfor any amendment (however
fundamental), novation, termination, teplacement, supplement of the Intercreditor
Agreement (including, without lmmtation, the terms upon which the Secunity Agent
holds the Security created or intended to be created under or evidenced by this
Debenture) and/or any other Secured Debt Document

2 COVENANT TO PAY

Each Charging Company covenants with the Secunty Agent (as Secunty Agent for itself and
on behalf of the Sccured Parties) that 1t shall on demand of the Security Agent discharge each
of the Secured Obligations on therr due date 1n accordance with their respective terms (or, if
they do not specify a time for payment, inmediately on demand by the Securtty Agent)

3 FIXED CHARGES, ASSIGNMENTS AND FLOATING CHARGE
31 Fixed Charges

311 Subject to Clause 3 4 (Excluded Assets), each Charging Company charges with full
title guarantee m favour of the Secuuity Agent (as Security Agent for itself and on
behalf of the Secured Parties) as continuing securnity for the payment and discharge of
the Secured Obligations, by way of

(a) n the case of freehold property 1n England and Wales vested 1n a Charging Company
at the date on which it becomes a party to this Debenture, first legal mortgage, and

() in the case of any other Real Property, first fixed equitable charge, all that Charging
Company’s nght, title and interest from time to ttme in and to any Real Pioperty but
excluding any leasehold Real Propeity that has 25 years or less to run on the leasc or
has a rack-rent payable in respect thereof together with all buildings and fixtures
(including trade fixtures) on that Real Property

312 Subject to Clause 3 4 (Excluded Assets), each Charging Company charges with full
utle guarantee in favour of the Secunty Agent (as Secunity Agent for uself and on
behalf of the Secured Parties) as continumg secuiity for the payment and discharge of
the Secured Obligations, by way of first fixed charge all 1its right, title and interest
from time to time 1n and to
(a) any Airciaft,

(b) any Tangible Moveable Property,
(c) any Accounts,

(d) any Intellectual Property,

(e) any goodwill and nghts n relation to the uncalled capital of that Charging
Company,

(f) the Investments, and
() all Monetary Claims and all Related Rights other than any claums which are

otherwise subject to a fixed charge or assignment (at law or mm cquity)
pursuant to this Debentuie
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32 Assignments

Subject to Clause 3 4 (Excluded Assets), each Chaiging Company assigns and agrees to
assign absolutely with full title guarantee to the Security Agent (as Secunty Agent for itself
and on behalf of the Secured Parties) as secunity for the payment and discharge of the
Secured Obligations all its right, title and interest from tune to time 1n and to the proceeds of
any Insurance Pohcy and all Related Rights

33 Floating Charge

331 Each Charging Company with full title guarantee charges m favour of the Secunty
Agent (as Secunty Agent for itself and on behalf of the Secured Parties) as secunty
for the payment and discharge of the Secured Obligations by way of first floating
charge all of 1ts present and future assets and undertaking

332 The floating charge created by sub-clause 3 3 1 above shall be deferred i pont of
priority to all fixed Security validly and effectively created by each Charging
Company under the Secured Debt Documents m favour of the Security Agent (as
Secunty Agent for itself and on behalf of the Secured Parties) as security for the
Secured Obligations

333 Paragraph 14 of Schedule Bl to the Insolvency Act 198G applies to the floating
chaige created pursuant to this Clause 3 3

34 Excluded Assets

Unless otherwise expressly agreed in writing between the relevant Charging Company and
the Security Agent after the date on which it becomes a party to this Debentwie, there shall be
excluded from the Secunty cieated by this Clause 3, from the other provisions of this
Debenture and from the operatton of any further assurance provisions contamed in the
Secured Debt Documents

341 any asset or undertaking (other than any Holdco Shares) which a Charging Company
18 at any time prohibiled from creating Security on or over by reason of any contract,
licence, lease, mstiument or other arrangement with a third party (including any asset
or undertaking which a Charging Company 18 precluded from creating Security on or
over without the prior consent of a third party),

342 any asset or undertaking (other than any Holdco Shares) which, 1if subject to any such
Security or the provisions of this Debenture, would give a third party the night to
terminate or otherwise amend any nghts, benefits and/or obligations of any member
of the Group 1n respect of that asset or undertaking or require any member of the
Group to take any action matenally adveise to the interests of the Group or any
member thereof,

343 any asset o1 undertaking
(a) situated outside England and Wales to the extent that any such Secunty would
be unlawful under the laws of the junsdiction mn which such asset or
undertaking 15 situated (or would present a matenal risk of lrabihty for any
director or officer of any Charging Company or give rise to a matenal nisk of

breach of fiduciary or statutory duty by any such director or officer), or

(b) situated outside the United Kingdom,

075917 0010-14608-Actun ¢ 13819931 7




344 any unregistered Real Pioperty which, 1f subject to any such Secunty, would be
requied to be 1egistered under the Land Regisiration Act 2002 (provided that such
Real Property shall only be excluded for so long as it remains unregistered),

345 any Invesiment in a jomnt venture (or other minonty mterest investment),
346 any asset or undertaking subject to Secunty 1n favour of a third party,

347 any asset or undertaking representing more than 65 per cent of the total combmed
voting power of all classes of shares entitled to vote of (1) any “controlled foreign
corporation” that 1s directly owned for US federal mecome tax purposes by a US
Person (a “First Tier CFC Subsidiary”) or (11) any US or non-US entity through
which such First Tier CFC Subsidiary s owned, If such entity is treated as a
disregarded entity for US federal tax purposes,

348 anyExcluded Swap Obhgation

If at any time a Charging Company notifies the Secuiity Agent that an asset (other than any
Holdeo Shares) bemng subject to the Security created by this Clause 3 or any other provision
of this Debenture has a matenial adverse effect on the abality of the relevant member of the
Group to conduct 1ts opeiations and business 1n the ordinary course as otherwise permutted by
the Debt Financing Agreements (including by way of mmposing any restriction or practical
Linutation on the abihity of the Group to enter into leasing, vendor financing, maintenance,
insurance or sinular or equivalent arrangements otherwise permutted by the terms of the Debt
Financing Agreements), the Security Agent shall promptly enter into such documentation as
15 1equired by that Chaiging Company in oider to release that asset from the Secunty cieated
by ths Clause 3 and the other provisions of this Debenture, provided that any costs and
expenses mcurred by the Secunity Agent entering into such documentatton at the request of
such Chaiging Company pursuant to this Clause 3 4 shall be for the account of such Charging
Company (subject to clause 18 6 (Costs and Expenses) of the Semor Facilities Agreement or
the equivalent provision of any other Debt Financing Agreement)

35 Negative Pledge
No Charging Company shall create or permit to subsist any Secunty over any Charged
Property, other than any Secunty which 1s not expressly prohibited by the Debt Financing
Agrecments

4 CRYSTALLISATION OF FLOATING CHARGE

41 Crystallisation: By Notice
The Secunty Agent may at any tune by notice in writing to a Charging Company convert the
floating charge created by Clause 3 3 (Floaning Charge) with immediate effect into a fixed
charge as regards any property or assets of that Charging Company specified 1n the notice 1f

411 anEnforcement Event has occurred and 1s continuing, or

412 those assets are i jeopardy or in danger of bemng seized or sold pursuant to any form
of legal process, or

413 1t 1s necessary to do so in order to protect the priouty of the Secunity over those
assets
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Crystallisation* Automatic

Notwithstanding Clause 4 1 (Crystallisation By Notice) and without prejudice to any law
which may have a similar effect, the floating charge created by a Charging Company wiil
automnatically be converted (without notice) with immediate effect mio a fixed charge as
regards all the assets of that Charging Company subject to the floating chage 1f

421 that Charging Company creates o1 attempts to create any Security (other than any
Secunty permitted under the terms of the Debt Financing Agreements) over any of
the Charged Property, or

422 any person levies or attempts to levy any distress, execution or other legal process
agamst any of the assets of that Charging Company subject io the floating charge
(provided that only the assets the subject of such process shall become subject to a
fixed chaige), or

423 that Charging Company 1s, or 15 deemed to or declared for the purposes of any
applicable law to be, unable or admits mability to pay its debts as they fall due,
suspends making payments on any of its debis or, by reason of actual or anticipated
financial difficulties, commences negotiations with 1ls creditors generally or any class
of them (other than the Secured Parties) for the rescheduling of any of its
Indebtedness

PERFECTION OF SECURITY
Notices of Assignment

Each Charging Company shall, if requested by the Secunty Agent at any time following the
occurrence of an Enforcement Event which 18 continuing

511 promptly deliver to the Secunty Agent (o1 piocure delivery of) a Notice of
Assignment duly executed by, o1 on behalf of, that Charging Company in respect of
any Insurance Policy m whuch 1t has an mterest which 1s the subject of an assignment
pursuant to Clause 3 2 (4ssignments), and

512  use all reasonable endeavours to procure that each such notice executed by 1t 1s duly
acknowledged by the relevant msurer

Notices of Charge

521 Each Charging Company shall, if iequested by the Secunity Agent at any time
following the occurrence of an Enforcement Event which 15 continung

(a) promptly deliver to the Security Agent {or procure delivery of) a notice of
charge (in form and substance reasonably satisfactory to the Secunity Agent)
duly executed by, or on behalf of, that Charging Company 1 respect of any
of its assets forming part of the Charged Property speafied by the Secunity
Agent (1n each case to the extent necessary to protect the Security created or
intended to be created under this Debenture over such assets), and

(b) use all reasonable endeavours to procure that each such notice executed by it
1s duly acknowledged by the bank or financial mstitution o1 other person to
which that notice is delivered
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522 The execution of this Debentuie by each Charging Company and the Secunty Agent
shall constitute notice to the Security Agent of the charge cieated over any Account
opened or mamntamed with the Secuity Agent

Real Property: Delivery of Documents of Title

Each Charging Company shall, if requested by the Secunty Agent, dehver (or procure
delivery to the Security Agent of), and the Secunty Agent shall be entitled to hold and retam,
all deeds, certificates and other documents (of any) constituting or evidencing title relating to
any matenal freehold property owned by that Charging Company and subject to the Secunty
created by sub-clause 3 1 1 of Clause 3 1 (Fwxed charges)

Note of Mortgage

In the case of any material Real Property subject to the Secunty created by sub-clause 3 1 1
of Clause 3 | (Fixed charges) owned by or on behalf of the Charging Company on the date of
this Debenture or acquired by or on behalf of a Charging Company after the execution of this
Debenture and title to which 1s or will be registered under the Land Registration Act 2002,
that Chargmg Company shall, 1if 1equested by the Security Agent, promptly notify (and mn any
event within 10 Business Days of request) the Secunity Agent m writing of the title number(s)
and, contemporaneously with the making of an application to the Land Registry for the
registration of that Charging Company as the Registered Proprietor of such property, at the
request of the Secunty Agent apply to the Land Registry to enter an agreed notice of any
mortgage on the Charges Register of such property

Apphcation to the Land Registry

Each Chaigmg Company consents and agrees to an applicahion being made to enter a
restricion i the Proprietorship Register of any registered land at any time subject to the
Secunty created by sub-clause 3 1 1 of Clause 3 | (Fixed charges) and forming a matenal
part of the Charged Property

Registration of Intellectual Property

Subject 1 each case to the Agreed Secunty Principles and the other provisions of this
Debenture, each Charging Company shall, 1if requested by the Secunty Agent, execute all
such decuments and do all acts that the Securnity Agent may reasonably require to record the
interest of the Secunty Agent in any registers relating to any registered matenal Intellectual
Property required to conduct the business of that Charging Company

Implicd Covenants for Title

The obligattons of each Charging Company under this Debenture shall be in addition to the
covenanis for title deemed to be mcluded m this Debenture by vitue of Part 1 of the Law of
Property (Miscellaneous Provisions) Act 1994

CONSENTS

Subject 1in each case to the Agreed Secunity Punciples and the other provisions of this
Decbenture, each Charging Company shall, if requested by the Securtty Agent (acting
reasonably), use reasonable cndeavours to obtain any consenis necessary to enable any
matenal assets of that Charging Company to be the subject of an effective fixed or floating
charge o1 assignment pursuant to Clause 3 (Fixed Charges, Assignments and Floating
Charge) and, immediately upon obtamung any such consent, the asset concerned shall
become subject to such Security and that Charging Company shall promptly deliver a copy of
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each consent to the Sccunty Agent provided that no Chaiging Company shall be under any
obligation to take any action under this Clause 6 unless 1t 18 satisfied that such steps will not
invelve placmg commercial 1elatronships with third parties in jeopardy

INVESTMENTS
Shares: Before an Enforcement Event

Prtor to the occunence of an Enforcement Event which 18 continung cach Charging
Company shall be permmtted to

711 retamn and use all dividends, interest and other monies ansig from any Investments,

712 exercise (o1 refiam from exercising) all voting rghts m relation to any Investments
provided that no Charging Company shall exercise such voting nghts 1n any manner
which (other than pursuant to a step or matter permitted under the Debt Financing
Agreements) adversely affects the validity or enforceability of the Securnity created by
it under this Debenture or causes an Event of Default to occur, and

713  deal with, and exercise (or refram from exercising) any other powers and rights
relating to, the Investments m any other manmer whatsoever to the extent not
prohibited by the Debt Financing Agreements

Shares: After an Enforcement Event

The Secunity Agent may, at its discretion, following the occurrence of an Enforcement Event
which is continuing (in the name of a Charging Company or otherwisc and without any
further consent or authonty from any Charging Company)}

721 exercise (or refram from exercising) any voting rights 1 respect of any Investments,

722 apply all dividends, mterest and other momes ansing from any Investments in
accordance with Clause 14 (dpplication of Monies),

723 transfer any Investments mto the name of such nominee(s) of the Secunty Agent as it
shall require, and

724  exercise (or reframn from exercising) the powers and rights confemed on or exercisable
by the legal or beneficial owner of any Investments,

m such manner and on such terms as the Secunty Agent may think it, and the proceeds of
any such action shall form part of the Charged Property

Investments: Dehivery of Documents of Title

Followmg the occurrence of an Enforcement Event which 15 continumg, each Charging
Company shall promptly on the request of the Secunity Agent (and 1n any event within 10
Business Days of request), deliver {or procure delivery} to the Securty Agent, and the
Secunty Agent shall be entitled to retain, all of the Investments and any certificates and other
documents of title representing the Investments (if any) to whrch that Charging Company (or
1ts nomunee(s)) 1s or becomes entitled together with any other document which the Secunty
Agent may reasonably 1equest (in such form and cxecuted as the Secunty Agent may
reasonably iequire) with a view to peifecting or improving 1ts secunty over the Investments o1
lo 1egistering any Investment 1n 1ts name or the name of any nomunee(s)
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ACCOUNTS
Accounts: Notification

811 Each Charging Company shall promptly deliver to the Secunty Agent on the date on
which 1t becomes a party to this Debenture, details of each material operating
Account mamtamed by i1t with any bank o1 financial mstitution (other than with the
Securnity Agent) as at such date

812 If requested by the Security Agent at any time following the occurrence of an
Enforcement Event which 1s continuing, each Charging Company shall promptly
deliver to the Secunty Agent details of any material operating Account opened by 1t
with any bank or financial mstitution (other than with the Secunty Agent) since the
date on which 1t becomes a party to this Debenture (or, as the case may be, since the
date of the last request made by the Security Agent pursuant to this sub-clause § 1 2)

Accounts: Operation Before Enforcement Event

Each Chaiging Company shall prio1 to the occurrence of an Enfoicement Event which is
continumg be entitled to receive, withdraw or otherwise deal with or transfer any ciedit
balance from time to time on any Account and shall be entitled to deal with such Account 1in
any manner not prohabited by the Debt Financing Agreements

Accounts: Operation After Enforcement Event

Followmg the occurrence of an Enforcement Event which 15 continuing, at any time when
there a1e Secured Obligations outstandmg, no Chargmg Company shall be entitled to receve,
withdiaw or otherwise deal with or transfer any ciedit balance from tune to time on any
Account except wath the pitor consent of the Security Agent

Accounts: Application of Monies

The Secunty Agent shall, following the occurrence of an Enfoicement Event which 1s
continuing, at any tune when theire are Secured Obligations outstandmg, be entitled without
notice to apply, transfer or set-off any or all of the credit balances from tine to time on any
Account in or towards the payment or other satisfaction of all or part of the Secured
Obligations n accordance with Clause 14 (Application of Monies)

INSURANCES
Insurance: Endorsement

Each Charging Company shall, if requued by the Secmity Agent at any time following the
occurrence of an Enforcement Event which 1s continuing, use 1easonable endeavours to cause
each Insmance Policy held m the name of that Charging Company and relating to matenal
assets formung part of the Charged Property (other than any Insurance Policy which has been
the subject of a Notice of Assignment puisuant to Clause 5 (Perfection of Security)) to
contamn (i form and substance reasonably satisfactory to the Security Agent) an endersement
nammng the Security Agent as sole loss payee in respect of all claims ansing under such
policy or policies unti! such tume as the Security Agent notifies the insurer(s) to the contrary

Insurance: Delivery of Insurance Policies

Each Charging Company shall, if required by the Secuiity Agent at any time followng the
occurrence of an Enforcement Event whuch 1s continuing (but subject to the provisions of any

975917-0010-14608-Actve 13819931 7




10

101

102

103

104

14

lease of the Chaiged Property and any other applicable 1estrictions), deposit all Insurance
Policies held m the name of that Charging Company and relating to material assets forming
part of the Charged Propeity with the Security Agent

ENFORCEMENT OF SECURITY
Enforcement

At any ume followmng the occurrence of an Enforcement Event which 1s continumg the
Security created by or pursuant to thus Debenture 15 ummediately enforceable and the Secunty
Agent may, without notice to any Charging Company or prior authorisation fiom any court,
1n 1ts absolute discretion

1011 enforce all or any part of that Securtty (at the tunes, i the manner and on the terms it
thinks fit} and take possession of and hold or dispose of all or any part of the Chaiged
Property, and

1012 whether or not it has appointed a Recerver, exercise all o1 any of the powers,
authorities and discietions conferred by the Law of Property Act 1925 (as vaied or
extended by this Debenture)} on mortgagees and by this Debenture on any Receiver or
otherwise conferred by law on mortgagees or Recervers

No Liability as Mortgagee in Possession

Neither the Secunty Agent nor any Receiver shall be liable to account as a mortgagee
possession 1 1espect of all o1 any part of the Charged Property or be lable for any loss upon
1ealisation o1 for any default or omission in connection with the Charged Property to which a
mortgagee or mortgagee n possession mught otherwise be hable, other than 1n the case of
negligence, wilful default or bieach of the terms of this Debenture

Right of Appropriation

To the extent that any of the Charged Property constitutes “financial collateial” and this
Debenture and the obligations of the Charging Compamies heicunder constitute a “securnity
financial collateral arrangement™ (in each case as defined m, and for the purposes of, the
Fiancial Collateral Arrangements (No 2) Regulattons 2003 (SI 2003 No 3226) (the
“Regulations”) the Security Agent shall at any time following the occurrence of an
Enforcement Event which 1s continuing have the night to appropriate all or any part of such
financial collateral in o1 towards discharge of the Secured Obligations For this purpose, the
parties agree that the value of such financial collateral so appropnated shall be (a} 1n the case
of cash, the amount standmng to the ciedit of each of the Accounts, together with any accrued
but unposted mteiest, at the time the right of appropriation 1s exercised and (b) m the case of
Investments, the market price of such Investments determined by the Security Agent (acting
reasonably) by reference to a public index or by such other process as the Security Agent may
reasonably select, mcluding independent valuation In each case, the paities agiee that the
method of valuation provided for in thus Debenture shall constitute a commercially
reasonable method of valuation for the purposes of the Regulations

Effect of Moratorium

The Secunty Agent shall not be enfitled to cxercise 1ts rights under Clause 101
(Enforcement) or Clause 4 (Crystallisation of Floating Charge) where the right arises as a
result of an Enforcement Event occurring solely due to any person obtamng or taking steps
to obtain a moiatonum pursuant to Schedule A1 of the Insolvency Act 1986
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EXTENSION AND VARIATION OF THE LAW OF PROPERTY ACT 1925
Extension of Powers

The power of sale or other disposal conferred on the Secmity Agent and on any Receiver by
this Debenture shail operate as a vanation and extension of the statutory power of sale under
Section 101 of the Law of Pioperty Act 1925 and such power shall anse (and the Secured
Obligations shall be deemed due and payable for that purpose) on execution of this
Debenture

Restrictions

The restrictions contamed 1n Sections 93 and 103 of the Law of Property Act 1925 shall not
apply to this Debenture or to the exercise by the Security Agent of 1ts night to consolidate all
or any of the Secunty created by or pursuant to this Debentute with any other Secunity n
exustence at any time or to its power of sale, which powers may be exeicised by the Securnty
Agent without notice to any Charging Company on or at any tume following the occurrence of
an Enfoicement Event which 15 continung

Power of Leasing

The statutory powers of leasing may be exercised by the Secunity Agent at any tine following
the occurrence of an Enfoicement Event which 1s continuing and the Secutity Agent and any
Recerver may make any lease or agreement for lease, accept surienders of leases and grant
options on such terms as 1t shall think fit, without the need to comply with any restrictions
mnposed by Sections 99 and 100 of the Law of Property Act 1925

APPOINTMENT OF RECEIVER OR ADMINISTRATOR

Appointment and Removal

Followmng the occunience of an Enforcement Event which 1s contuiumg or if requested m
wnting by the Charging Companies to do so, the Security Agent may (acting thiough an
authonised officer of the Secunity Agent), without prior notice to any Charging Company

1211 appomt one or more persons fo be a Receiver of the whole or any part of the Charged
Property,

1212 appomt two or moie Receivers of sepaiate parts of the Charged Property,
1213 1emove (so far as 1t is lawfully able) any Recerver so appomnted,

12 1 4 appont another person(s) as an additional or replacement Recewel(s), or
1215 appomt one or more persons to be an admunistrator of that Chaigimg Company
Capacity of Receivers

Each person appotnted to be a Recerver pursvant to Clause 12 1 (Appomtment and Removal)
shall be

1221 enttled to act individually or together with any other person appomted o1 substituted
as Recever,

122 2 for all purposes shall be deemed to be the agent of the relevant Charging Companies
which shall be solely 1esponstble for s acts, defaults and habilities and for the
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payment of his remuneration and no Receiver shall at any time act as agent for the
Secunty Agent, and

1223 entitled to remuneration for his services at a rate to be fixed by the Secunty Agent
from time to time (without being limited to the maximuin rate specified by the Law of
Property Act 1925)

Statutory Powers of Appeintment

The powers of appomntment of a Receiver shall be m addition to all statutory and other
powers of appointment of the Security Agent under the Law of Property Act 1925 (as
extended by this Debenture) or otherwise and such powers shall remain exercisable from time
to tune by the Secunty Agent in respect of any part of the Charged Property

POWERS OF RECEIVER

Every Receiver shall (subject to any restricttons i the instrument appomtng him but
notwithstanding any winding-up or dissolution of any Charging Company) have and be
entitled to exercise, in relation to the Charged Property (and any assets of any Charging
Company which, when got i, would be Charged Propeity) in respect of which he was
appointed, and as varied and extended by the provisions of this Debenture (in the name of or
on behalf of the relevant Charging Company o1 1n lns own name and, 1n each case, at the cost
of that Charging Company)

1311 all the powers conferred by the Law of Propeity Act 1925 on mortgagors and on
mortgagees m possession and on receivers appomted under that Act,

1312 all the powers of an admimistrative recerver set out in Schedule 1 to the Insolvency
Act 1986 (whether or not the Recerver 1s an admimstrative recerver),

1313 all the powers and rights of an absolute owner and power to do o1 omut to do anything
which the relevant Charging Company 1tself could do or omut to do, and

1314 the power to do all things (including bringing or defendmng proceedings 1n the name
or on behalf of the 1elevant Charging Company) which seem to the Recewver to be
incidental or conducive to (a) any of the funchons, powers, authorties or discretions
conferred on or vested mn lum or (b) the exercise of the Collateral Rights (including
realtsation of all or any part of the Charged Property) or (c) bringing to hus hands any
assets of the relevant Charging Company forming part of, or which when got m
would be, Chaiged Property

APPLICATION OF MONIES

All moniecs 1ecerved or 1ecovered by the Secunty Agent or any Recewer pursuant to this
Debentmie or the powers conferred by it shall (subject to the clamms of any person having
prior rights thereto and by way of vanation of the provisions of the Law of Property Act
1925) be applied first m the payment of the costs, charges and expenses mcurred and
payments made by the Receiver, the payment of hts remuneration and the discharge of any
liabihities meurred by the Recewver i, or meidental to, the exercise of any of his powers, and
thereafler shall be apphed by the Secunty Agent (notwithstandmg any purported
appropnation by any Charging Company) 1n accordance with the terms and conditions of the
Intercreditor Agreement
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PROTECTION OF PURCHASERS
Consideration

The recewpt of the Secunty Agent or any Recewver shall be conclusive discharge to a
purchaser and, in making any sale or disposal of any of the Charged Property or making any
acquisition, the Security Agent or any Receiver may do so for such consideration, in such
manner and on such terms as 1t thinks fit

Protection of Purchasers

No purchaser or other person dealing with the Security Agent or any Receiver shall be bound
to mquire whether the right of the Security Agent or such Recewver to exercise any of uts
powers has arisen or become exercisable or be concerned with any propriety or regulanty on
the part of the Security Agent or such Receiver in such dealings

POWER OF ATTORNEY
Appointment and Powers

Each Charging Company by way of secunity wrevocably and unconditionally apponts the
Secunty Agent and any Recervel severally to be its atiorney and 1n 1ts name, on its behalf and
as 1ts act and deed to execute, deliver and perfect all documents and do all things which the
attorney may consider to be required o1 desirable for

16 1 1 carrying out any obligation imposed on that Chaiging Company by this Debenture
(including the execution and delivery of any deeds, charges, assignments or other
security and any transfers of the Charged Property), and

1612 enabling the Security Agent and any Receiver to exercise, or delegate the exercise of,
any of the rights, powers and authorities conferred on them by or pursuant to this
Debenture or by law (includmg, following the occurrence of an Enforcement Event
which 15 conttnumng, the exercise of any night of a legal or beneficial owner of the
Charged Property),

provided that nerther the Security Agent nor any Recewver may exercise (or purport to
exercise) any such powers, nights or authonities prior to the occurrence of an Enforcement
Event which 1s continuing

Ratification

Each Charging Company 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 powe1s, 1n each case
except to the extent the attorney n 1ts name 15 acting neghgently, with wilful misconduct or
m breach of law or the terms of the Secured Debt Documents

EFFECTIVENESS OF SECURITY
Continuing Security
1711 The Security created by or pursuant to this Debenture shall remam 1n full force and

effect as a continuing security for the Secured Obligations unless and until discharged
by the Secunty Agent
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1712 No part of the Secunity from time to tume mtended to be constituted by the Debenture
will be considered satisfied or discharged by any intermediate payment, discharge o1
satisfaction of the whole or any part of the Secued Obligations

Cumulative Rights

The Security created by or pursuant to ths Debenture and the Collateral Rights shall be
cumulative, in addition to and independent of every other Secunty which the Secunty Agent
or any Secured Party may at any time hold for the Secured Obligations or any othe:
obligations or any rights, powers and remedies provided by law  No prior Security held by
the Secunity Agent (whether 1 1its capacity as Security Agent or otherwise) or any of the
other Secured Parties over the whole or any part of the Charged Pioperty shall merge into the
Secunty constituted by this Debenture

No Prejudice

The Secunty created by or pursuant to this Debenture and the Collateral Rights shall not be
prejudiced by any unenforceability or invahidity of any other agreement or document or by
any tme or mdulgence granted to any Charging Company or any other person, or the
Security Agent (whether m its capacity as Secunity Agent or otherwise) or any of the other
Secured Partics or by any vauation of the terms of the trust upon which the Secunty Agent
lields the Secuity or by any other thing which nmght otherwise piejudice that Security or any
Collateral Right

Remedies and Waivers

No falure on the part of the Secunty Agent to exercise, or any delay on 1ts part in exercising,
any Collateral Rught shall operate as a waiver of that Collateral Right, nor shall any single or
partial exercise of any Collateral Right preclude any further or other exercise of that or any
other Collateral Right

No Liability

None of the Secunty Agent, 1ts nominee(s) or any Receiver shall be liable by 1eason of {(a)
taking any action permitted by this Debenture or (b) any neglect or default in connection with
the Charged Property or (¢) taking possession of or reahising all or any part of the Charged
Pioperty, except 1 the case of neghgence, wilful default or breach of the terms of this
Debenture upon its part

Immed:ate recourse

Each Charging Company waives any right it may have of first requiring any Secured Party
(01 any security trustee or agent on 1ts behalf) to proceed against or enforce any other rights
o1 Security or claum payment from any person befoie claiming from any Charging Company
under this Debenture  This warver applics wrespective of any law or any provision of this
Debenture to the contrary

Deferral of Rughts
Until such time as the Secured Obligations have been discharged m full, no Charging
Company will exercise any rights which it may have by reason of performance by 1t of its

obligations under this Debenture

177 1 to be mdemmfied by any Obligor,
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1772 to claim any contribution from any guarantor of any Qbligoi's obligations under this
Debentwie, and/o

to take the benefit (in whole or i part and whether by way of subrogation or otherwise) of
any rights of the Secured Parties under the Secured Debt Documents o1 of any other
guaiantee ot Secunty taken pursuant to, or in connection with, this Debenture by any Secured
Party

SET-OFF

Each Charging Company authorises the Security Agent (but the Secunity Agent shall not be
obliged to exercise such nght), following the occurrence of an Enforcement Event which 1s
continumg, to set off agamst the Secured Obhgations any amount or other obligation
(contingent or otherwise) owing by the Secunty Agent to that Charging Company and apply
any credit balance to which that Charging Company 1s entitled on any account with the
Security Agent in accordance with Clause 14 (dpplication of Monies) (notwithstanding any
specified matunty of any deposit standing to the credit of any such account)

SUBSEQUENT SECURITY INTERESTS

If the Secunty Agent (aching 1n 1ts capacity as Securnity Agent or otherwise) or any of the
other Secured Parties at any tume receirves or 18 deemed to have received notice of any
subsequent Security affecting all or any part of the Charged Property or any assignment or
transfer of the Charged Property which 1s prohibited by the terms of this Debenture or any
other Secured Debt Document, all payments thereafter by or on behalf of any Charging
Company to the Security Agent (whether 1n 1ts capacity as Security Agent or otherwise) or
any of the other Secured Parties shall be treated as having been ciedited to a new account of
that Charging Company and not as having been applied m teduction of the Securcd
Obligations as at the time when the Secunty Agent received such notice

ASSIGNMENT

To the extent permutted by the terms of the Intercreditor Agreement, the Secunity Agent may
assign and transfer all or any of its rights and obligations under this Debenture  Subject to the
confidentiahity undertakings set out in the Secured Debt Documents, the Security Agent shall
be entitled to disclose such mformation concerning the Charging Companies and this
Debentuie as the Secunty Agent (acting 1easonably) considers appropnate to any actual or
proposed direct or mdirect successor or to any person to whom information may be required
to be disclosed by any applicable law

PARTIAL INVALIDITY

If, at any time, any provision of this Debenture 1s or becomes 1llegal, imvalid or unenforceable
n any respect under any law of any jurisdiction, neither the legality, vahidity or enforceability
of the remaimming provisions nor the legalty, vahidity or enforceability of such provision under
the law of any other jurisdiction will in any way be affected or impaired

NOTICES
Communications in Writing

Each communication to be made under or 1n connection with ttis Debenture shall be made 1n
writing and, unless otherwise stated, shall be made by fax or letter
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Addresses

The address and fax number {and the department o1 officer, 1f any, for whose attention the
communication 1S to be made) of each Charging Company and the Secunty Agent for any
communication or document to be made or deliveied under or w1 connection with the
Debenture 1s that identified with 1is name 1in Schedule | (Details of the Original Charging
Comparies)

Delivery

2231 Any communication o1 doecument made or delivered by onc person to another under
or 1n connection with this Debenture will only be effective

(a) if by way of fax, when recewved n legible form, or
(b) 1f by way of letter, when 1t has been left at the relevant address,

and, if a particular department or officer 1s specified as part of us address details, 1f
addressed to that department or officer

2232 Any communication or document to be made o1 delivered to the Security Agent will
be effective only when actually received by the Security Agent and then only 1f 1t is
expressly marked for the attentton of the department or officer specified by the
Security Agent for such purpose

English language
2241 Any notice given under or 1n connection with this Debenture must be i English
22472 All other documents provided unde: or m connection with this Debenture must be
(@) mn Enghsh, or
(b) if not in Englsh, and 1f so reasonably requured by the Secunity Agent,
accompamed by a certified Enghsh translation and, n this case, the Enghsh
translatton will prevail unless the document 15 a bindmg agreement or a
constitutional, statutory o1 other official document

EXECUTION

This Debenture may be executed 1 any number of counterparts, and this has the same effect
as 1f the signatuies on the counterparts were on a single copy of this Debenture

It 15 intended that this Debenture takes effect as a deed notwathstanding the fact that a party
may only execute this document under hand

Each of the other parties to this Debenture appoints the Secunty Agent as its agent to s1gn on
its behalf any Deed of Accession in order that each such Deed of Accession may be
supplemental to this Debenture and be binding on and enure to the benefit of all the parties to
this Debenture
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DISCRETION AND DELEGATION
Discretion

Any liberty or power which may be exercised o1 any determination which may be made
under this Debenture by the Secunty Agent o1 any Receiver may, subject to the terms and
conditions of the Inteicreditor Agieement, be exeicised or made 1n 1fs absolute and unfettered
discretion without any obligation to give reasons

Delegation

Subject to the terms of the Intercreditor Agreement, each of the Secunty Agent and any
Recerver shall have full power to delegate (either generally or specifically) the powers,
authonties and discretions conferred on 1t by this Debenture (inctuding the power of attorney)
on such terms and conditions as it (acting reasonably) shall see fit which delegation shall not
preclude either the subsequent exercise, any subsequent delegation or any 1evocation of such
power, authonty or discretion by the Security Agent o1 the Receiver ttself

PERPETUITY PERIOD

The perpetuity period under the rule against perpetuities, 1f applicable to tis Debentuie, shall
be the period of one hundred and twenty five years from the date of the Intercieditor
Agieement

GOVERNING LAW

This Debenture and any non-contactual obligations arising out of or 1n connection with 1t are
governed by English law

JURISDICTION
Enghsh Courts

The courts of England have exclusive junsdiction to settle any dispute arising out of or m
connection with this Debenture {(including a dispute regarding the exstence, vahdity or
termation of thus Debenture o1 any non-contractual obligations ansing out of or
connection with this Debenture) (a “Dispute”)

Convenient Forum

The paities to this Debenture agiee that the courts of England are the most appropriate and
convenient forum to settle Disputes between them and, accordingly, that they will not argue
to the contrary

Exclusive Jurisdiction

This Clause 27 (Jurisdiction) 1s for the benefit of the Security Agent only As a result and
notwithstandmg Clause 27 1 {English Courfs), 1t does not prevent the Secunty Agent from
taking proceedings relating to a Dispute m any other coutt of competent junsdiction  To the
extent allowed by law the Security Agent may take concurrent proceedings i any number of
Junsdictions

THIS DEBENTURE has been signed on behalf of the Secunity Agent and executed as a deed by
each Charging Company and 1s delivered by 1t on the date specified above
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SCHEDULE 1

ORIGINAL CHARGING COMPANIES

Name of Original Jurisdiction of Registration Number  Registered Office at the

Charging Company incorporation {or equivalent, if any)  date of this Debenture

Bond Aviatton Group  England 07527245 Gloucestershire Airport,

Eimuted - Staverton, Cheltenham,
Gloucestershire, England,
GL51 6SP

Bond Mission Critical ~ England 08493316 8% Floor, Kings Buildings

Services plc — 16 Smuth Square, London,

England SW1P 3HQ

Bond Aviation England (07527430 Gloucestershie Aurport,

Holdings Limated rd Staveiton, Cheltenham,
Gloucestershire, England,
GL51 65P

Bond Aviation England 07527461 Gloucestershiie Airport,

Holdings II Lunited Staverton, Cheltenham,
Gloucestershire, England,
GL51 65Pp

Bond Aur Services ¢ England 03776034 Gloucestershire Awrport,

Limited Staverton, Cheltenham,
Gloucestershue, England,
GL5165P

Bond Helicopters England 05035651 Gloucestershire Airport,

Europe Limited / Staverton, Cheltenham,
Gloucestershire, England,
GL5165P

Bond Awviation Leasing  England / 05035653 Gloucestershire Awrport,

Limited Staverton, Cheltenham,
Gloucestershire, England,
GL516SP
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Name of Original
Charging Company

Bond European
Awviation Leasing
Limmited

Bond Offshore
Helicopters Limuted

International Aviation
Leasing Limited
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Jurisdiction of
incorporation

England

England

England

Registration Number
(or equivalent, if any)

06952710

04278474

04635275

23

Registered Office at the
date of this Debenture

Gloucestershire Airport,
Staverton, Cheltenham,
Gloucesteishure, England,
GL51 6SP

Gloucestershue Aarport,
Staverton, Cheltenham,
Gloucesteishire, England,
GL516SP

Gloucestershire Awrport,
Staverton, Cheltenhan,
Gloucestershire, England,
GL516SP




SCHEDULE 2

DETAILS OF REAL PROPERTY

24

Property Address Freehold/ Country Registered Lessec Title
Leaschold | of location Proprietor Number
110 Stobeross Road Leasehold Scotland Scottish Bond Arr Services GLA33114
Glasgow Exhibition Limited
(area of ground in the pansh of Centre
Glasgow)
SE32 and SE 33 Leaschold England Gloucestershire | Bond Air Services GR238254
(Gloucestershire Aarport Limited’s Aarport Limited Limited
South East Camp, Gloucestershire
Aarport)
OS Map ref S08921SW
Hangar and Helipad (Henstridge Leasehaold England Dorset and Bond Air Services WS 48292
Aurport, Henstridge South Somerset) Somerset Awr Limited
Ambulance
Bond A1r Services
Clo Dorset & Somerset Air
Ambulance
Henstndge Asrfield
Henstndge
Somerset
BAB O0TN
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SCHEDULE 3

FORMS OF NOTICE OF ASSIGNMENT

Part I
Form of Notice of Assignment of Insurance

To [Insurer]
Date [+]

Dear Sirs,

We hereby give you notice that we have assigned to [+] (the “Security Agent”) pursuant to a
debenture entered mto by us in favour of the Secunty Agent dated [+] (the “Debenture”) all our nght,
title and mterest in and to the proceeds of [insert details of relevant insurance policy] (the “Polhicy of
Insurance’)

With effect from your receipt of a notice from the Security Agent stating that an Enforcement Event
(as defined in the Debenture) has occurred and 1s continumg, we wmstruct you to make all payments
and claims [m excess of £{+ J] under or arising from the Pohcy of Insurance to the Security Agent
[insert an account number if required] or to 1ts order as 1t may specify in writing from time to tume

Please acknowledge recerpt of this notice by signing the acknowledgement on the enclosed copy letter
and returning the same to the Secunty Agent at [+] maiked for the attention of [*]

Yours faithfully,

for and on behalf of
[Charging Company]
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Part 11
Form of Acknowledgement of Notice of Assignment of Insurance
To [Security Agent]
We acknowledge receipt of a notice i the terms set out above and confirm that we have not recerved
notice of any previous assignments or charges of or over any of the nghts, title and interests and

benefits referred to 1n such notice and that we wall comply with the terms of that notice

For and on behalf of [Insurer]

By

Dated
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SCHEDULE 4

DEED OF ACCESSION

THIS SUPPLEMENTAL DEED 1s made on [+] 20[+]

BETWEEN

M
@

[ACCEDING COMPANY)] (the "Acceding Company"), and

[SECURITY AGENT] (the "Security Agent™)

WHEREAS

This Suppiemental Deed 1s supplemental 1o a debenture dated [*] and made between, ter ala, {+ ]
and the Secunity Agent (the "Debenture”)

IT IS AGREED and declared as follows

1

11

12

21

22

DEFINITIONS

Words or expressions defined (including by reference) in the Debenture shall, unless
otherwise defined heiein, bear the same meamng 1n this Supplemental Deed (including the
recital hereto)

The principles of construction set out n clause 1 2 (Construction) of the Debenture shall
apply mutatis mutandis to this Supplemental Deed as 1f the same were setout in full herein

ACCESSION OF THE ACCEDING COMPANY

By 1its execution of this Supplemental Deed, the Acceding Company unconditronally and
irrevocably undertakes to and agiees with the Security Agent to observe and be bound by the
terms and provisions of the Debenture as tf 1t were an ongimnal party thereto as one of the
Charging Companies

Without prejudice to the generahity of sub-clause 2 1, the Acceding Company hereby

(a) (omntly and seveially with the other Charging Companies) covenants in the terms set
out in clause 2 (Covenant to Pay) of the Debenture, and

) mortgages, charges and assigns to the Secunty Agent for the payment and discharge
of all monies and habihities hereby, or by the Debenture, covenanted to be paid or
discharged by 1t, its assets and undertaking on the terms set out m clause 3 (Fixed
Chat ges, Assignments and Floating Charge) of the Debenture (n each case subject to
the terms of clause 3 4 of the Debenture (Excluded Assets) [provided that, unless
otherwise expressly agreed in writing by the Accedmg Company after the date of this
Supplemental Deed, there shall be excluded from the Secunty created by clause 3
(Frxed Charges, Assignments and Floating Charge) of the Debenture and from the
operation of any further assurance provisions contamed m the Secured Debt
Documents fDetatls of any excluded assets to be mcluded]]
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The Secunty Agent (on behalf of itseif and each other party to the Debenture) hereby
consents to the accession of the Acceding Company to the Debenture on the terms of Clause
2 1 and 2 2 of this Supplemental Deed and agiees that the Debenture shall heieafter be read
and construed as 1f the Acceding Company had been an ongmal party to the Debenture in the
capacity of a Charging Company (but so that the security created on this accession will be
created on the date of this Supplemental Deed)

The Accedmg Company expressly acknowledges and confirms and agrees to each of the
matters referred to m Clause 1 6 of the Debenture (Obhigations secured by this Debenture)

INTERPRETATION

This Supplemental Deed shall hereafter be icad as one with the Debenture, so that all
references i the Debenture to this Debenture, herem and sumlar expiessions shall include
references to this Supplemental Deed

DELIVERY

This Supplemental Deed shall be treated as having been executed and delivered as a deed
only upon bemng dated

COUNTERPARTS

This Supplemental Deed may be executed i any number of counterpaits, and this has the
same effect as if the signatures on the counterparts were on a smgle copy of this
Supplemental Deed

THIRD PARTY RIGHTS

A person who 15 not a paity to this Supplemental Deed has no 11ght under the Contracts
(Rights of Third Parties) Act 1999 to enforce or to enjoy the benefit of any term of this
Supplemental Deed

GOVERNING LAW

This Supplemental Deed 1s governed by English law

THIS SUPPLEMENTAL DEED has been signed on behalf of the Secunty Agent and executed as a
deed by the Acceding Company and 15 delivered by 1t on the date specified above
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SIGNATORIES

The Acceding Company
EXECUTED as a DEED by
[Acceding Company]
Director
Directoi/Secretary
Address [ ]
Fax [ ]
Attention I 1
The Security Agent
Signed by
[Security Agent]
By
Address [ ]
Fax [ ]
Attention L 1

Bond Aviation — Debenture — Signanure Page




SIGNATURE PAGES

The Companies

EXFCUTEDasaD IID?/

BOND AVIATEON GROUP LIMITED
By

Y73 J/l:/‘rﬁa

<Director

Witnessed by
Name ﬂp&“ﬁﬁ} @ ”?"Na
Occupation. g2sup FE&R 17378

Address lh
Fax

Agtention TH7 CECTD2S
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EXECUTED as & DEED by

BOND MISSION CRITICAL SERVICES PLC

By.

Gl pB50

Dihractor

Witnessed by
Name /ﬂ@?_{&'ﬁ;j N Y
Occupation” /; e wi® T Jﬂwwﬂr &

Fax:

Attention: P E Lo 5
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EXECUTED as a DFED
BOND AVIA CLDINGS LEMITED
P v o
L1y fprfe

Divector

Wiknessed by.
Nanwe: A ﬁﬂ"fﬁw gﬁpr
Occupation 5,»}&? “f JT;@_;_:;&&QMQ 5%

Address

Fax

Attention J)? ﬂf"&ﬁ/g"j
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EXECUTED W
BOND AVIATIONHOLDINGS Il LIMITED

ety pige

Director

Witnessed by
Name A Lo :@!/V B
Cccupation® { Wﬂf 77 ﬂﬁfﬁg@?{L

Address

Fax

Attention D/ :ﬁﬁh CTJ’/{’-,!

Bond Aviztion - Deoenwuze — Signeture Page
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EXECUTED as 7&1} by

BOND AIR SERVICES LIMITED
By
Loy Ja70g 0

Director

Witnessed by

Name A)ﬁfz«rmﬁf 6”34’;““7

Cceupation: e’ o »F Tf&é‘ﬁj VESH

1

Address.

Fax
Altfention 9 FREETIRS
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EXECUTED as a DEED by

BOND HELIC PTE}i’é/EIIROPE LIMITED

By
{&F/ "( JZ.’- "?ﬂ Director

Witnessed by -
Name APEIF 5&‘2’5!”@
Occupation & Ra¥f? T2 BIvRII

Fax

Attention ;p/:ﬁfi,‘fﬁjf-_g
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EXECUTED as a DEED by

BOND AVIA'E‘IS}I@ L‘E;féING LIMITED
By~

e.‘f!faf.) /ﬁ;jj o

Director

Witnessed by

Name /Ag{?ﬂi’/a;u Byia/e
Cecupation 4{@054‘9 Tﬁgﬂﬁ/&’é’ﬂ

Fax

Attention ,Diﬂé’&?'"o/?,,(
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EXECUTED as a DEED by
BOND EURO‘:éAN/AVIATEON LEASING LIMITED
By

,éu.{r'/ /ﬁfg’ o

Director

Wﬁtnessed‘by

* f i -
Name APnplal B Lo
Oceupation 4(;{, ”ﬂ T{QF"]JJVK B

Address B

Fax

Attention: D7 R E-TO @S
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EXECUTED as a DEED by

BOND OFFSHQéE HELICOPTERS LIMITED

By

Ly /yj 4 0 Director

Witnessed by
Name AoBs B LFA

Occupation® €7 fRa g T/@EM’V@&'&

[l e

Address S8

Fax

Aftention. @_‘ Raey 5 /2 J
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EXECUTED as a DEED hy

INTERN ATIO}MIATION LEASING LIMIEED

By

&eled /fl;,;? p

Dhrector

Witnessed by
Name- ,&}0@'@;‘) RUEpO
Occupaton L EOVE TZFpIVREAL-

Address
Fax

Attention: 7> J'ﬁf:f—?' DS
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The Secunity Agent
Signed by

THE ROYAL BANK OF SCOTLAND PLC

By

Nane AU S reixe

Addiess

Fax

Altenhon, %{\%\ u lﬂl l]\f:}{‘g \L L nﬁt
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