Addifional Security

217 The Charges are in addition to and are not in any way prejudiced by any other guarantees or
security now or subsequently held by any Revelving Facility Finance Party.

Tacking

21.8 Each Revolving Facility Finance Party shall comply with its obligations under the Revolving
Facility Finance Documents (including any obligation to make further advances). .

22, Discharge of Security

Final redemption

22.1 Subject to Clause 22.2 (Refention of Security), if the Security Trustee is satisfied that all the
' : Liabilities have been irrevocably paid ir full and that all facilities which might give rise to
E ] Liabilities have terminated, the Security Trustee shall at the request and cost of the Chargors

release, reassign or discharge (as appropriate) the Charged Assets from the Charges,

Retention of Security

222 If the Security Trustee considers (acting reasonably and on the basis of legal advice) that any. .
amount paid or credited to any Revolving Facility Finance Party under any Revolving Facility -
Finance Document is capable of being avoided or otherwise set aside, that amount shall not be
considered to have been paid for the purposes of determining whether all the Liabilities have
been izrevocably paid until such time as it is no longer capable of being avoided or otherwise set
aside.

23, Enfercement Expenses

Expenses

23.1 The Chargor shall, within three Business Days of demand, pay to the Security Trustee the
amount of all costs and expenses (including legal fees) incurred by any Revolving Facility
Finance Party in connection with the enforcement of, or the preservation of rights under, this

E Deed.

Payments
Demands

24.1 Any demand for payment made by any Revolving Facility Finance Party shall be valid and
effective even if it contains no statement of the relevant Liabilities or an inaccurate or
incomplete statement of them.

Payments

242 All payments byl the Chargor under this Deed (including damages for its breach) shall be made
in the Currency of Account and to such account, with such financial institution and in such other
manner as the Security Trustee may direct.

Continuation of Accounts

24.3 At any time after:
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24.3.1 the receipt by any Revolving Facility Finance Party of notice (either actual or
otherwigse) of any subsequent Security affecting the Charged Assets of the Chargor; or

243.2 the presentation of a petition or the passing of a resolution in relation to the winding-
up of the Chargor,

any Revolving Facility Finance Party may open a new account in the name of the Chargor with
that Revolving Facility Finance Party (whether ot not it permits any existing account to
continue). If that Revolving Facility Finance Party does not open such a new account, it shall
nevertheless be treated as if it had done so when the relevant event occurred. No moneys paid
into any account, whether new or coutinuing, after that event shall discharge or reduce the
amount recoverable pursuant to any Revolving Facility Finance Document to which the Chargor
is party.

Rights, Waivers and Determinations
Ambiguity

Where there is any ambiguity or conflict between the rights conferred by law and those
conferred by or pursuant to any Revolving Facility Finance Document, the terms of that
Revolving Facility Finance Document shall prevail.

Exercise of Rights

No failure to exercise, nor any delay in exercising, on the part of any Revolving Facility
Finance Party, Receiver or Delegate, any right or remedy under any Revolving Facility Finance
Document shall operate as a waiver, nor shall any single or partial exercise of any right or
remedy prevent any further or other exercise or the exercise of any other right or remedy. The
rights and remedies provided in the Revelving Facility Finance Documents are cumulative and:
not exclusive of any rights or remedics provided by law, including the right to appoint an
Administrator,

Determinations
Any certification or determination by any Revolving Facility Finance Party or any Receiver or

Delegate under any Revolving Facility Finance Document is, in the absence of manifest error,
conclusive evidence of the matters to which it relates.

Separate and Independent Obligations

. Nature

The Security created by the Chargor by or in connection with any Revolving Facility Finance

Document is separate from and independent of the Security created or intended to be eyeated by
any other person by or in conmection with any Revolving Facility Finance Document.

Indesnnities
Indemnities Seporate
Each indemnity in each Revolving Facility Finance Document shall;

27.1.1  constitute a scparate and independent obligation from the other ohhcatrons in that or
any other Revolving Facility Finance Document;
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27.1.2  give rise to a separate and independent cause of action;
27.13  apply irrespective of any indulgence granted by any Revolving Facility Finance Party;

27.14  continue in full force and effect despite any judgment, order, claim or proof for a
liquidated amount in respect of any Liability or any other judgment or order; and

27.1.5  apply whether or not any claim under it relates to any maiter disclosed by any Chargor
or otherwise known to any Revolving Facility Finance Party.

28. Counterparts

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

29, Governing Law

This Deed is govemed by the laws in force in Queensland, Australia and the Chargor and the
Security Trustee submit to the non-exclusive jurisdiction of the courts of each of Queensland,
Australia and England,

30. Appoiniment of process agent

‘The Chargor irrevocably appoints Aero Inventory (Australia) Pty Limiied (ACN 119 968 759)
of Level 7, 250 Victoria Parade, East Melbourne, Victoria, 3002, Australia as its precess agent
to receive any document in a court action in connection with this deed.

If for any reason that person ceases (o be able to act as process agent, the Chargor must appoint
another person in Australia as its process agent and nonfy the Security Trustee.

The Chargor agrees that service of a document on its process agent is suffi 1c1ent service on it

IN WITNESS whereof this Deed has been duly delivered on the date stated at the beginning of this
Deed.
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SCHEDULE 1

Rights of Receivers

Any Receiver appointed pursuant to Clause 15 (Appointment and Rights of Receivers) shall have the
right, either in his own name or in the name of the Chargor or otherwise and in such manner and upon
such terms and conditions as the Receiver thinks fit, and either alone or jointly with any other person:

L Enter into possession

to take possession of, get in and collect the Charged Assets, and to require payment to him or to
any Revolving Facility Rinance Party of any Book Debts or credit balance on any Bank
Account: AP i

2. Carry on Business
to manage and carry on any business of the Chargor;
3. Contracts

to enter into any contract or arrangement and to perform, repudiate, rescind or vary any contract
or arrangement to which the Chargor is a pasty;

4. Deal with Charged Assets

to sell, transfer, assign, exchange, hire out, lend or otherwise dispose of or realise the Charged
Assets (including any Fixtures, which may be sold separately from the related Real Property) to
any person (inchiding a new company formed pursuant to Clause 5 (Hive Down)) either by
public offer or auction, tender or private contract and for a consideration of any kind (which
may he payable or delivered in oue amount or by instalments spread over a period or deferred);

5. Hive Down

to form a new company and to subscribe for or acquire (for cash or otherwise) any investment in
or of the new company and to sell, transfer, assign, exchange and otherwise dispose of or realise
any such investments or part thereof or any rights attaching thereto;

0. Borrow Monéy

to borrow or raise money either unsecured or on the security of the Charged Assets (either in
priority to the Charges or otherwise);

7. Covenants and Guamntees

to enter into bonds, covenants, guarantees, indemnities and other commitments and to make all
payments needed to cffect, maintain or satisfy them;

3. Dealings with Tenanis

1o grant leases, tenancies, licences and rights of user, grant renewals and accept survenders of
leases, tenancies, licences or rights of user, and otherwise 1o reach agreements and make
arrangements with, and to make allowances to, any lessees, tenants or other persons {(including a
new company formed pursuant to Clause 5 (Hive Down)) from whom any rents and profits may
he receivable (including those relating to the grant of any licences, the review of reat in
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10.
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12,

13.

14,

15.

accordance with the terms of, and the variation of, the provisions of any leases, tenancies,
licences or rights of user affecting the Charged Assets);

Rights of Ownership

to manage and use the Charged Assets and to exercise and do (or permit the Chargor or any

- nominee of it to exercise and do) all such rights and things as the Receiver would be capable of

exercising or doing if he were the absolute beneficial owner of the Charged Assets;
Insurance, Repairs, Improvements etc.

to insure the Charged Assets, to carry out decorations, repairs, alterations, improvements and
additions to the Charged Assets (including the development or redevelopmment of any Real
Property) and to purchase or otherwise acquire or do anything in connection with the Charged
Assets;

Claims

to 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 Chargor or
relating to the Charged Assels;

Legal Actions

to bring, ﬁrosecute, enforce, defend and abandon actions, suits and proceedings in relation to the
Charged Assets or any business of the Chargor;

Redemption of Security

to redeem any Security (whether or not having priority to the Charges) over the Charged Assets
and to settle the accounts of any person with an interest in the Charged Assets;

Employees ete,

to appoint, hire and employ officers, employees, contractors, agents, advisors and others and to
discharge any such persons and any such persons appointed, hired or employed by the Chargor;

Other Powers

{o do anything else he may think fit for the realisation of the Charged Assets or incidental to the
exercise of any of the rights conferred on an owner or the Receiver of the Charged Assets by
any relevant law or under or by virtue of any Revolving Facility Finance Docament o which
the Chargor is party.
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Signed as a deed by

AERO INVENTORY (UK) LIMITED

acting by Rupeey” 1Levitd  a Director

and  dustd &R the Secretary/a Director

)
)
)
)
)

The Security Trustee

Signedby  npw. (2D KE

as lawful attorney of
LLOYDS TSB COMMERCIAL FINANCE
LIMITED in the presence of:

Witness signature: 8‘9/“\_._

Witness name: SATESH FUaAR

Witriess address:  CMS  Camz o MCkizhNg LLE
6o Mdasgote S¥
L’ns)of\ E-'(IA ,‘('DD

LR v e

Witness occnpation: (/21124 Solicie ~

Diréctor/Secretary

NOw-

........................................

{Attorney)
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Dated \ '4( March 2008

AERQO INVENTORY (UK) LIMITED
(Registered No 02904862)
as Chargor

in favour of

LLOYDS TSB COMMERCIAL FINANCE LIMITED
acting as Security Trustee

DAY 30 FIXED AND IFLOATING CHARGE

CMS Cameron McKenna LLP
Mitre House
160 Aldersgate Street
London EC1A 4D

T +44(0)20 7367 3000
F +44(0)20 7367 2000

Ref: NEJA/NZ6988.00009
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THIS DEED isdated || fApertYl, 2008 and made between:

6 e A Wi Bl e I et A i S

(1) AERO INVENTORY (UK} LIMITED a company incorporated under the
and having its registered office at 30 Lancaster Road, New Barnet, Hestforshire EN4 8AP,
United Kingdom (the “Chargor™); and

2) LLOYDS TSB COMMERCIAL FINANCE LIMITED (the “Security Trastee™) as security
trustee for the benefit of the Revolving Facility Finance Parties.

Backgyround

(A) The Chargor is entering into this Deed in connection with the Revolving Facility Finance
Documents.

®B) The Board of Directors of the Chargor is-satisfied that entering into this Deed is for the
purposes and to the benefit of the Chargor and its business.

©) The Security Trustee and the Chargor intend this document to take effect as a deed (even though
the Security Trustee only executes it under hand).

) The Security Trustee holds the benefit of this Deed on trust for the Revolving Facility Finance
Parties on the terms of the Revolving Facility Agreement.

IT IS AGREED as follows:

1 Definjtions and Interpretation
Definitions

1.1 In this Deed, unless & contrary indication appears, terms used in the Revolving Facility

Agreement have the same meaning and construction and:

“Administrator” means an administrator appointed under the laws of any jurisdiction under
which an adminsirator may be appointed to the Chargor.

“Bank Accounts” of the Chargor means all current, deposit or other accounts with any bank or
financial institution in which it now or in the fitture has an interest and (to the extent of its
interest) all balances now or in the future standing to the credit of or acerued or aceruing on
those accounts.

“Book Debts” 6f the Chargor means all book and other debts of any nature, and all otker rights
to receive money (excluding Bank Accounts), now or in the future due, owing or payable to it
and the benefit-of all related negotiable instruments, rights, Security, guarantees and indemnities
of any kind. ’

“Charged Assets” means the assets from time to time subject, or expressed to be subject, to the
Charges or any part of those assets.

“Charges” means all or any of the Security created or expressed to be created by or pursuant to
this Deed.

“Common Terms Agreement” means the common terms agreement dated on or about the date

hereof made between, amongst others, the Chargor, the lenders named in that deed and the
Security Trustee.
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“Currency of Account” means the currency in which the rélevant indebtedness is denominated
or, if different, is payable,

“Delegate’” means a delegate or sub-delegate appointed under Clause 15.2 (Delegation).
“Enforcement Event” means an Event of Default.

“Fixtures” means fixtures, fittings (including trade fixtures and fittings) and fixed plant,
machinery and apparatus.

“Insolvency Act’’ means the Insolvency Act 1986 (UK).

“Insurances™ of the Chargor means all contracts and policies of insurance of any kind now or
in the future taken out by or on behalf of it or (to the extent of its interest) in which it aow or in
the future has an interest, .

“Intellectual Property” of the Chargor means all trade marks, service marks, trade names,
domain names, logos, get-up, patents, inventions, registered and unregistered design rights,
copyrights, topography rights, database rights, rights in confidential information and know-how,
and any associated or similar rights anywhere in the world, which it now or in the futuré owns
or (fo the extent of its interest) in which it now or in the future has an interest (in each case
whether registered or unregistered and including any related licences and sub-licences of the
same granted by it or to it, applications and rights to apply for the same).

“Investments” of the Chargor means:

(a) securities and investments of any kind (including shai’cs, stock, debentures, units,
depositary receipts, bonds, notes, commercial paper and certificates of deposit);

(b) warrants, options or other rights to subscribe for, purchase or otherwise acquire
securities and investments;

©) all rights relating to securities and investments which are deposited with, or registered
in the name of, any depositary, custodian, nominee, clearing house or system,
investment manager, chargee or other similar person or their nominee, in each case
whether or not on a fungible basis (including rights against any such person); and

@ all other rights attaching or relating to securities or investments and all cash or other
securities or investments in the future deriving from Investients or such rights,

in each case now or in the future owned by it or {to the extent of its interest) in which it now or
in the future has an interest.

“Liabilities’”” means all present and future moneys, debts and Habilities due, owing or incureed
by the Chargor to any Revolving Facility Finance Party under or in connection with any
Revolving Facility Finance Document (in each case, whether alons or jointly, or jointly and
severally, with any other person, whether actually or contingently and whether as principal,
surety or otherwise). :

“Party” means a party to this Deed.
“Real Property” means real property within Australia (in each case including any estate or . -

interest therein, all rights from time to time attached or relating thereto and all Fixtures from
time to time therein or thereon).
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“Receiver” means a receiver and manager or other receiver appointed in respect of the Charged
Assets and shall, if allowed by law, include an administrative receiver.

“Revolving Facility Agreement” means the revolving facility agreement dated on or about the
date hereof made between, amongst others, the Chargor, the Lenders named in that agreement
and the Security Trustee,

Construction

Any reference in this Deed to any Revolving Facility Finance Document or any other agreement
or other document shall be construed as a reference to that Revolving Facility Finance
Document or that other agreement or document as the same may have been, or may from time

to time be, restated, varied, amended, supplemented, substituted, novated or assigned, whether
or not ag a result of any of the same: '

1.2.1  there is an increase or decrease in any facility made available under that Revolvin g
Facility Finance Document or other agreement or document or an increase or decrease
in the period for which any facility is available or in which it is repayable;

1.2.2  any additional, further or substituted facility to or for such facility is provided;

1.2.3  any rate of interest, commission or fees or relevant purpose is changed;-

12.4  the identity of the parties is changed;

1.2.5  the identity of the providers of any security is changed;

1.2.6  there is an increased or additional liability on the-part of any person; or -

1.27  anew agreement is effectively created or deemed to be created.

The other provisions in Clauses 1.2 to 1.6 (Construction) of the Common Terms Agreement
apply to this Deed with all necessary changes.

For the purposes of the Security Interests in Goods Act 2005 (NSW), the parties agree that the
Charged Assets include the Chargor’s stock and inventory at any time, comprising aircraft parts
and aircraft engine parts.

Undertaking to Pay
Payment of Liabilities

The Chargor shall pay each of its Liabilities when due in accordance with its terms or, if they do
not specify a time for payment, immediately on demand by the Security Trustee.

Proportionate payment

Each surn appropriated by the Security Trustee in accordance with the Revolving Facility
Finance Documeants in or towards paymeunt of a particular part of the Liabilities shall to the
extent of that appropriation discharge the Chargor's obligations in respect of that part of the
Liabilities both to any Revolving Facility Finance Party to which the same is owed, and to the
Security Trustee. ’
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3.1

3.2

Fixed Charges

The Chargor, as beneficial owner and as security for the payment, performance and discharge of
all Liabilities, charges by way of fixed charge in favour of the Security Trustee (as trustee for
the Revolving Facility Finance Parties) all of its rights, title and interest in the following located
within Australia (other than such property located or taken to be located for stamp duty
purposes in New South Wales or Queenstand);

3.1 all Real Property now belonging to it and all Real Property acquired by it after the date
of this Deed; and . . . .

3.1.2 all of the following new belonging to it and that acquired by it after the date of this

Deed:

(®
(b)
©
(@)
O
o
(®)

()

Invesiments;

uncalled capital and goodwill;

Bank Accounts;

Intellectual Property;

beneficial interest in any pension fund;

plant and machinery (except that charged by Clause 3.1.1);

Insurances and all related proceeds, claims of any kind, retumns of premium -
and other benefits; and

the Supply Contracts, including all its right, title and interest in and to the
Supply Contracts {excluding Book Debts arising under or in connection with
or pursuant to the supply of goods and/or services (0 customers under the
Supply Contracts).

The Chargor, as beneficial owner and as security for the payment, performance and discharge of -
alt Liabilities, charges by way of fixed charge in favour of the Security Trustee (as trustee for
the Revolving Facility Finance Parties) all of its rights, title and interest in the following located
or taken to be located for stamp duty purposes within New South Wales or Queensland:

3.2.1 all Real Property acquired by it after the date of this Deed; and

322 all of the following acquired after the date of this Deed:

@
(®)
- ()
(@)
(e)
®

Investments;

uncailed capital and goodwill;

Bank Accoﬁnts;

Imiellectual Property;

béneficial jnterest in any pension fund;

plant and machinery (except that charged by Clause 3.2.1);
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4.3

4.4

4.5

(&) Insurances and all related proceeds, claims of any kind, returns of premium
and other benefits; and

h) the Supply Contracts, including all its right, title and interest in and to the
Supply Contracts (excluding Book Debts arising under ar in counection with
or pursuant to the supply of goods and/or services to customers under the
Supply Coniracts),

This Clause 3 (Fixed Charges) shall not apply to any Supply Contract, Insurances or Intellectual
Property which requires the consent of any person to the execution of a fixed charge over it,
provided that the Chargor undertakes to use its reasonable endeavours o obtain such consent
and upon such consent being obtained, such assets will automatically become subject to this
Deed. :

Floating Charge
Creation

The Chargor, as beneficial owner and as security for the payent, performance and discharge of
all Liabilities, charges in favour of the Security Trustee (as trustee for the Revolving Facility
Finance Parties) by way of floating charge its undertaking and all its assets that are located
within Australia (other than such propetty located or taken to be [ocated for stamp duty
purposes in New South Wales or Queensland), both present and future (including assets
expressed to be charged by Clause 3 (Fixed Charges)).

The Chargor, as beneficial owner and as security for the payment, performance and discharge of
all Liabilities, charges in favour of the Security Trustee (as trustee for the Revolving Facility
Finance Parties) by way of floating charge its undertaking and all its assets acquired after the
date of this Deed that are located or taken to be located for stamp duty purposes within New
South Wales or Queensland (including assets expressed to be charged by Clause 3 (Fixed
Charges)). '

Oualifying Floasing Charge

The floating Charge created by the Chargor pursuant to Clause 4.1 above (Creation) isa
“qualifying floating charge” for the purposes of Clause 14.2(2) of Schedule B1 to the
Insolvency Act.

Paragraph 14 of Scheduie B1 to the Insolvency Act shall apply to this Deed and the Security
Trustee may appoint an Administrator of the Chargor pursuant to the laws of any jurisdiction
under which an adininstrator may be appointed to the Chargor.

Ranking

The floating Charge created by the Chargor ranks:

4.5.1 behind all the fixed Charges created by it; but

4.5.2  in priority to any other Security over the Charged Assets of the Chargor except for
Security ranking in priority in accordance with Clause 6 of Schedule 1 (Rights of
Receivérs).
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Conversion by Notice

The Security Trustee may at any time convert the floating Charge over all or any of the Charged
Assets into a fixed Charge by notice to the Chargor specifying the relevant Charged Assets
(either generally or specifically):

(a) if (acting reasonably) it considers it desirable to do 5o in order to protect or preserve
the Charges over those Charged Assets and/or the priority of those Charges; nnd/or

b) while an Enforcement Event is continuing.
Automatic Conversion
If:

4.7.1 the Chargor takes any step to create any Security in breach of Clause 5.1 (Security)
over any of the Charged Assets not subject to a fixed Charge; or

472 any person takes any step to effect any expropriation, attachment, sequestration,
distress or execution against any of those Charged Assets,

the floating Charge over the relevant Charged Assets shall automattcally and 1mmech?tcly be
converted into a fixed Charge.

Restrictions and Farther Assurance
Security
The Chargor shall not create or permit to subsist any Security over any Charged Asset, nor do

anything else prohibited by Clauses 16.16 and 16.17 (Negative Pledge) of the Common Terms
Agreement, except in each case where it {s a Permitted Security.

Disposal
The Chargor shall not enter or agree to enter into a single transaction or a seties of transactions
(whether related or not and whether voluntary or involuntary) to sell, lease, license, sub-license,

trausfer or otherwise dispose of any Charged Asset except as permitted by C]auses 16.19 and
16.20 (Disposals) of the Common Terms Agreement.

Relacation

The Chargor shall not, without the prior consent of the Securify Trustee, move any Charged
Agsets into Western Austraiia or South Australia.

Further Assurance

The Chargor shail promptly do whatever the Security Trustee requires (prior to an Enforcement
Lvent, acting reasonably):

54.1 to perfect or protect the Charges or the priority of the Charges; or

542  tofacilitate the realisation of the Charged Assets or the exercise of any rights vested in
the Security Trustee or any Receiver,
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6.1

6.2

6.3

6.4

including exccuting any transfer, conveyance, charge, assignmnent or assurance of the Charged
Assets (whether to the Security Trustee or its nominees or otherwise), making any registration
(including under the Security Interests in Goods Act 2005 (NSW)) and giving any notice, order
or direction, provided that the Security Trustee shall not require the Chargor to give any notice
to a third party in connection with: (a) Book Debts, Bank Accounts or Supply Contracts before
an Enforcement Event; and (b) Intellectual Property, unless there is a material increase in the
value thereof after the date of this Deed or there is an Enforcement Event, and any such Security
shall not be on terms more onerous than the Security expressed to be created under this Deed.

Real Property
Acquisition

The Chargor shall promptly notify the Security Trustee of its acquisition of, or agrecment to
acquire, any Real Property.

Documenis

The Chargor shall at the request of the Security Trustee deposit with the Security Trustee, and
the Security Trustee shall be entitled to hold, all title deeds and documents relating to the
Chargor’s present and future Real Property. .

Compliance with Obligations

The Chargor shall comply, in 2ll material respects, with any covenants, stipulations, conditions,
licences, consents and any other statutory, regulatory or contractual obligations relating to its
Real Property or its use, including those requiring payment of sums in respect of its Real
Property.

Leases
The Chargor shall:

6.4.1 comply, in all material respects, with all obligations imposed on it, and enforce the
due observance and performance of all material obligations of all otler persons of
which it has the benefit, under any lease of Real Pmpcrty,

64.2  notexercise any power to determine or extend, or accept the surrender of, any lease of
Real Property of which it is the lessor (other than leasehold property in respect of
which the Chargor receives an arm's length market rent); and

64.3 not exercise any of the powers of leasing or agreéing to lease any Real Property vested
in or conferred on mortgagors by the general law.

Notices
The'Chafgor shall produce to the Security Trustee within 7 days of receipt by it a copy of every

material communication made in connection with any of its Real Property and comply with the
reasonable instructions of the Security Trastee in relation to any such comnunication.
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L Subject to the Debt Purchase Fa.cﬂxty I‘1xed Charge, the Chargor shall immediately pay all
. maneys received or receivable by it from any. source (including all proceeds of collection of .
-Book Debts) into a Bank Account (or, if one or more Bank Accounts have been designated for
~ this purpose by the Se¢curity Trustee, the relevant Bank Accommti(s)). The Security Trustee may

desxgnate different Bank Accounts for different moneys.
Restrictxons on Dealmg with Book Debt:s'

: W:thout prejudice and in addition: to Clauses 5.1 (Security), 5.2 (Disposal) and 5.4 (Further

Assurance):

T3 except for the Charges and the Debt Purchase Pacxhty Fixed Charge, the Chargor sball

... not.create. or permit 1o, subsist. any Security.over, nor do anything else prohibited by -
Clauges 16.16 and 16,17 (Vegative Pledge) of the Cormon Terms Agreement in
respect of all or any part of any of its Book Debts; and

732 - except as required by Clause 54 (Further Assurance) and subject to the Debt Purchase

Facility, the Chargor shall not enter into 2 single transaction or a series of transactions
(whether related or not-and whether voluntary or involuntary) to sell, factor, transfer

'.','m each case, except where it is 2. Permztted'Secunty

Bank Accounts

Withdrawals

If an amount is withdrawn from a Bank Account as permitted by Clause 8.3, that amount shall
be automatically released from the Charge on that Bank Account upon that withdrawal bemg
made. However, if all or part of that amount is paid into anothér Bank Account which is in-
credit or becomes in credit as a result it snall antomatically become subject to the Charge on

that Bauk Account

Restrictions on Dealmg with Bank Accounts

Without prejudice and in addition to Clauses 5.1 (Security), 5. 2 (Disposal) and 5.4 (Fyrther

T Assiurancey”

Chargor shall not create or have outstanding any Security over, nor do anything else
prohibited by Clanses 16.16 and 16.17 (Negative Pledge) of the Common Terms
Agreement in respect of all or any part of any of its Bank Accounts; and

8.1.2  exceptas required by Clause 5.4 (Further Assurance) and subject to the Debt Purchase
Facility, the Chargor shall not enter into a single transaction or a series of transactions

orothethscd1spcseofall orany;partofanyofms BookDebts, e

T8 T exeept fot the Periitisd Seeiirity and the Debt Purchase Facility Fixed Charge, the
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8.3

8.4

9.1

02

9.3

(whether related or not and whether voluntary or involuntary) to transfer, assign or
otherwise dispose of all or any part of any of its Bank Accounts.

Notices

The Chargor shall, promptly npon the request of the Security Trustee from time to time, give or
join the Security Trustee in giving a notice in such form as the Security Trustee may reasonably
require to eaclt bank or financial institution {other than the Security Trustee) in respect of each
of the Chargors’ Bank Accounts opened and maintained with it.

The Chargor and the Security Trustee agree that until such timeas an Enforcement Event is
continuing, the Security Trustee shall not refuse to permit the Chargor to utilise or withdraw any
credit balance on any account maintained by the Chargor with the Security Trustee (whether in
whole or in part) and will not give any notice stopping withdrawals by the Chargor to any other
bank or financial institution with which the Chargor holds accounts. After an Enforcement
Event is continuing the Security Trustee may give any such notice stopping withdrawals from,
and in respect of, Bank Accoumts.

Each such notice shall be duly signed by or on behalf of the Chargor and it shall use reasonable
endeavours to procure that each of the persons on whom any such notice is served promptly
provides to the Security Trustee 2 duly signed acknowledgement of that notice in such form in
any case as the Security Trustee may reasonably require.

Investments

Acquisition

The Chacgor shall promptly notify the Security Trustee of its acquisition of, or agreement to
acguire, any Investment:

9.1.1  comprising shares in a Subsidiary; or

9.1.2  with an aggregate value or for an aggregate consideration of over US$10,000,000 or
the equivalent in another currency.

Documents -
The Chargor shall:

9.2.1 except to the extent the Security Trustee notifies the Chargor fom time to lime to the
contrary, deposit with the Sccurity Trustee, or as it directs, all certificates representing
its Investments; and )

9.22  exccute and/or deliver to the Security Trustee such other documents relating to its
Investments, including transfers of Investments executed in blank, as the Security
‘Trustee requires.

Voting before Enforcement

Subject to Clause 9.4 (Voting after Enforcement), the Chargor shall be entitled to exercise or
direct the exercise of the voting and other rights attached to any Investment as it sees fit
provided that it does so for a purpose not inconsistent with any Revolving Facility Finance
Document,
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9.5

9.6

10.

10.1

10.2

10.3

Voting after Enforcement
At any time while an Enforcement Event is continning:

9.4.1 the Security Trustee or the Receiver shall be entitled to exercise or direct the exercise
of the voting and other rights attached to any Investment in such manner as it or he
sees fit; and

9.4.2  the Chargor shall comply or procure the compliance with any directions of the
Security Trustee or the Receiver in respect of the exercise of those rights and shall
promptly execute and/or deliver to the Security Trustee or the Receiver such forms of
proxy as it or he requires with a view to enabling such person 2s it or he selects to
exercise those rights.

Power of Attorney

If any Investment of the Chargor is not held in its name, the Chargor shall promptly deliver to
the Security Trustee an irrevocable power of attorney, expressed to be given by way of security
and executed as a deed by the person in whose name that Investment is held. That power of
attorney shall appoint the Security Trustee, each Receiver and each Delegate, as the attorney of
the holder and shall be in such form-as the Security Trustee reasonably requires and shall only
be exercisable whilst an Enforcement Event is continuing,

Communications

The Chargor shall within 10 Business Days of request, execute and/or deliver to the Security
Trustee a copy of each circular, notice, report, set of accounts or other document received by it
or its nominee in connection with any Investment, as the Security Trustee reasonably requires.
Intellectual Property

Acquisition

The Chargor shall promptly notify the Security Trustee of its becoming the legal and/or
beneficial owner of or of its acquisition of, or agreement to acquire, (by ticence or otherwise)
any Intellectual Property which is material to the conduct of the Group’s business, and any
application by it or on its behalf to register any such Intellectual Propeity.

Documents

The Chargor shall promptly execute and/or deliver to the Security Trustee such documents
relating to its Intellectual Property as the Security Trustee requires (acting reasonably),

Maintenance

The Chargor shall take all necessary action to safeguard, maintain in full force and effect and
preserve its ability to enforce its present and future ownership and rights in connection with all
Intellectual Property necessary for the conduct of its business from tine to time, where a failure
to do so should have a Material Adverse Effect, including: :

10.3.1  paying ail renewal fees and other outgoings relating to all registered Inteliectual
Property held by it;
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11. .

10.3.2  performing and complying with all laws and obligations to which it is subject as
registered proprietor, beneficial owner, user, licensor or licensee of any such
Intellectual Property;

10.3.3  not discontinuing the use of any such Intellectual Property;

10.3.4 obtaining registrations for Intellectual Property where registration is desirable in order
to preserve and/ or validate the Intellectual Property rights or interests of that Chargor;
and

10.3.5 commencing and diligently undertaking the prosecution of infringement actions or
oppositions where appropriate against third parties where failure to do so would
compromise the Intellectual Property rights or interests of that Chargor.

Grant

Without prejudice to Clause 5.2 (Disposal), the Chargor shall not grant any exclusive registered
user agreement or exclusive licence in relation to any of its present or future Intellectual
Property save as permitted by Clauses 16.19 and 16.20 (Disposals) of the Common Terms
Agreement. ) -

Insurance
The Chargor shall:

effect and maintain Insurances at its own expense in respect of all its assets'and business of an
insurable nature with reputable insurers of good standing; or

procure the effect and maintenance of such Insurance by any third party in whose premises any
of its assets are held from time to tiine, Such Insurances must:

11.2.1 provide cover on terms and against all risks which are norinaily insured against by
other companies owning or possessing similar assets or carrying on similar businesses;

11.2.2  be in such amounts and on such terms as wonld in the circumstances be prudent for
such companies (including, without limitation, an entitlement to receive the full
replacement value from time to time of any assets destroyed or otherwise becoming a
total loss); and

11.2.3  where the Insurance is in the name of the Chargor, have the interest of the Security
Trustee noted on the policies and procure that the Security Trustee is entered as loss
‘payee in respect of claim praceeds of US$1,000,000 and above, and where the
Insurance is in the nane of a third party, the Chargor must use its reasonable efforts to
have the interest of the Security Trustee noted on the policics taken out by any third
party and, upon receipt by it of claim proceeds of US$1,000,000 or above, apply
those claim proceeds in prepayment (but not in cancellation) of the Revolving Facility,
and in each case the Chargor must provide confirmation of such insurance
requirements provided to the Security Trustee on request,

and the Chargor shall use all reasonable endeavours to prevent any acts, omissions or events of

default occurring which would be reasonably likely to render any pelicies of insurance taken out
by it void or voidable.
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12.1

12.2

12.3

13.

13.1

13.2

14.
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General Undertakings
Profection of Assets

The Chargor shall keep or cause to be kept all its Charged Assers in good working order and
condition, ordinary wear and tear excepted.

No Fixing

The Chargor shall not fix or permit the affixing of any Charged Asset to any of its Real Property
which is not itself a Charged Asset.

Stamp Taxes

The Chargor shall, within three Business Days of demand, pay and indemnify each Finance
Party and each Receiver and Delegate against, any cost, loss or liability which that Finance
Party or, as the case may be, Receiver or Delegate incurs in relation to all stamp duty,
registration and other similar Taxes payable in respect of any Finance Document (including any
payments of stamp duty, registration and similar Taxes made by any Finance Party to protect
and enhance the Charges or this Deed).

Enforcement

When Enforceable

As between the Chargor and the Security Trustee the Charges shall be enforceable while an
Enforcement Event is continuing and the Security Trustee may do one or more of the following
in addition to anything else the law altows the Security Trustee to do as chargee:

13.1.1  sue rhe (ihargor for the Secured Monc.y.;

13.1.2  appoint one or more Receivers;

13.1.3  do anything that a Receiver could do under Clause 14.3 (Rights of Receivers).
Ensure no Exforcement Event | .

The Chargor agrees to ensure that no Enforcement Event occurs.

Appeiniment and Rights of Receivers

Appointmment of Receivers

If;

14.1.1  requested by the Chargor;

14.1.2  any corporate action, legal proceedings or other precedure or step is taken in relation
to the administration of the Chargor; or

14.1.3  any other Enforcement Event is continuing (whethier or not the Security Trustee has
taken possession of the Charged Assets),

without any notice or further notice, the Security Trustee may, by deed, or otherwise in writing
signed by any officer or manager of the Security Trustee or any person authovised for this
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14.3

144

14.5

151

15.2

purpose by the Security Trustee, appoint one or more persons to be a Receiver. The Security
Trustee may similarly remove any Receiver and appoint any person instead of any Receiver, If
the Security Trustee appoints more than one person as Receiver, the Security Trustee may give
those persons power to act either jointly or severally.

Scape of Appointment

Any Receiver may be appointed Receiver of all of the Charged Assets or Receiver of a part of
the Charged Assets specified in the appointment. In the latter case, the rights conferred on a
Receiver as set out in Schedule 1 (Rights of Receivers) shall have effect as though every
reference in that Schedule to any Charged Assets were a reference to the part of those assets so
specified or any part of those assets.

Rights of Receivers

Any Receiver appointed pursuant to this Clause 14 shall have the rights, powers, privileges.and
immunities conferred by law on administrative or other receivers duly appointed under the laws
of any jurisdiction under which a Receiver may be appomtzd and shall also have the rights set -

out in Schedule 1 (Rights of Receivers).

Agent of Chargor

Any Receiver shall be the agent of the Chargor for all purposes. The Chargor alone shall be
responsible for the Receiver’s contracts, engagements, acts, omissions, defaults and losses and
for liabilities incuired by the Receiver.

Remuneration

The Security Trustee may determine the remuneration of any Receiver and direct payment of
that remuneraticn out of moneys he receives as Receiver. The Chargor alone shall be liable for
the remuneration and all other costs, losses, liabilitics and expenses of the Receiver.

Security Trustee’s Rights
Same Rights as Receiver

Any rights conferred by any Revolving Facility Finance Document upon a Receiver may be
exercised by the Security Trustee, or to the extent permitted by law, an Administrator after the
Charges hecome enforceable, whether or not the Security Trustee shall have taken possession or
appointed a Receiver of the Charged Assets.

Delegation

The Security Tiustee may delegate in any manner to any person any rights exercisable by the
Security Trustee under any Revolving Faceility Finance Document. Any such delegation may be
made upon such terms and conditions (including power to sub-delegase) as the Security Trustee
thinks fit.
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16.1

16.2

17.

17.1

17.2

18.

18.1

Order of Distributions
Application of Proceeds

All amounts received or recovered by the Security Trustee or any Receiver or Delegate in
exercise of their rights under this Deed shall, subject to the rights of any creditors having
priority, be applied in the order provided in Clause 16.2 (Order of Distributions).

Order of Distributions
The order referred to in Clause 16.1 (Application of Proceeds) is:

16.2.1 in ortowards the payment of all costs, losses, liabilities and expenses of and incidental
to the appointment of any Receiver or Delegate and the exeicise of any of his rights,
including his rerauneration and all outgoings paid by him,;

16.2.2 inortowards the payment of the Liabilities in accordance with Clauses 25.7 to 25.9
(Partial Payments - Revolving Facility) of the Revolving Facility Agreement; and

1623 in payment of any surplus to the Chargor or other person entitled to it,
Liability of Security Trustee, Receivers and Delegates
Passéssion

If the Security Trustee, any Receiver or any Delegate takes possession of the Charged Assets, it
or he may at any time relinquish possession, Without prejudice to Clause 17.2 (Security
Trustee’s Liability), the Security Trustee shall not be liable as a mortgagee in possession by
reason of viewing or repairing any of the present or fufure assets of the Chargor.

Security Trustee’s Liabtlity

Neither the Security Trustee 1ior any Receiver or Delegate shall (either by reason of taking
possession of the Charged Assets or for any other reason and whether as mortgagee in
possession or otherwise) be lable to the Chargor, any Revolving Facility Finance Party or any
other person for any costs, losses, liabilities or expenses relating to the realisation of any
Charged Assets or from any act, default, omission ot misconduct of the-Security Trustee, any
Receiver, any Delegate or their respective officers, employees or agents in relation to the
Charged Assets or in connection with the Revolving Facility Finance Documents except ¢o the
extent caused by its or his own gross negligence or wilful misconduct.

Power of Attorney

Appolntment

The Chargor by way of security irtevocably appoints the Security Trustee, every Receiver and

every Delegate severally as its attorney (with full power of substitution), on its behalf and in its

name or otherwise, at such time and in such manner as the attorney thinks fit:

18.1.1  todo anything which the Chargor i5 obliged to do (but has not done) under any
Finance Document to which it is party (including to executs charges over, transfers,

conveyances, assignments and assurances of, and otiter instruments, notices, orders
and directions relating to, the Charged Assets); and
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19.

19.1

20.2

20.3

18.1.2  whilst an Enforcement Event is continuing to exercise any of the rights conferred on
the Security Trustee, any Receiver or any Delegate in refation (o the Charged Assets
or under any Revolving Facility Finance Document or any other relevant law.

Ratification

The Chargor ratifies and confirms and agrees to ratify and confirm whatever any such attorney
shall do in the exercise or purported exercise of the power of attomey granted by it in Clause
18.1 {Appamtment)

Protection ot' Third Parties
No Duty to Enguire

No person dealing with the Security Trustee, any other Revolving Facility Finance Party, any
Receiver or any Delegate shall be concerned to enquire:

19.1.1  whether the rights conferred by or pursuant to any Revolving Facility Finance
Document are exercisable;

19.1.2  whether any cousents, regulations, restrictions or directions relating to-such rights
“have been obtained or complied with;

19.1.3  otherwise as to the propriety or regularity of acts purporting or intended to be in
exercise of any such rights; or

19.1.4  as to the application of any money borrowed or raised.

Saving Provisions
Corntinuing Securily

Subject to Clause 21 (Discharge of Security), the Charges are continuing Security and will
extend to the ultimate balance of the Liabilities, regerdless of any intermediate paymcnt or
discharge in whole or in part.

Reinstaterment
If any payment by the Chargor or any discharge given by a Revolving Facility Finance Party
(whether in respect of the obligations of any Obligor or any security for those obligations or

otherwise) is avoided or reduced as a result of insolvency or any similar event:

20.2.1 the liability of the Chargor and the Charges shall continue as if the payment,
discharge, avoidance or reduction had not occunred; and

20.2.2  each Revolving Facility Finance Party shall be entitled to recover the value or amotuit
of that security or payment from the Chargor, as if the payment, discharge, avoidance
or reduction had not occurred,

Waiver of Defences

Neither the obligations of the Chargor under this Deed nor the Charges will be affected by an

act, omission, matter or thing which, but for this clause, would reduce, release or prejudice any
of its obligations under any Revolving Facility Finance Document of any of the Charges
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(without limitation and whether or not known to it or any Revolving Facility Finance Party)
including:

20.3.1  any time, waiver or consent granted to, ox composition with, any Qbligor or other
person;

20.3.2  the release of any other Obligor or any other person under the terms of any
composition or arrangement with any creditor of any member of the Group;

20.3.3  the taking, variation, compromise, exchange, renewal ot release of, or refusal or
neglect to perfect, take up or enforce any rights against, or security over assets of, any
Obligor or other person or any non-presentation or non-observance of any formality or

| other requirement in respect of any instrument or any failure to realise the full value of

A any security;

20.3.4 any incapacity or lack of power, authority or legal personality of or dissolution or
change in the members or status of an Obligor or any other person;

20.3.5 auy amendment Chowever fundamental) or replacement of a Revolving Facility
Finance Document or any other document or security;

: . 20.3.6  any unenforceability, illegality or invalidity of any obligation of any perscn vader any
' Revolving Facility Finance Document or any other document or security, :

20.3.7 any insolvency or simifar proceedings; or

20.3.8 = any postponement, discharge, reduction, non-provability or other similar circumstance
affecting any obligation of any Obligor or other person under any Revolving Facility
Finance Document resulting from any insolvency, liquidation or dissolution
proceedings or from any law, regulation or otder.

Imimediate Recourse

20.4 The Chargor waives any right it inay have of first recuiring any Revolving Facility Finance
Party (or any trustee or agent on its behalf) to proceed against or enforce any other rights or
security or claim payment from any person before claiming from the Chargor under this Deed,

v This waiver applies irrespective of any law or any provision of 4 Revolving Facility Finance
Document ta the contrary. .

& o Appropriations

203 Until all the Liabilities have been irrevocably paid in full and ail facilities which might give rise
to Liabilities have terminated, each Revolving Facility Finance Party {or any trustee or agent on
its behalf) may: '

20.5.1  refrain from applying or enforcing any other moneys, security or rights held or
received by that Revolving Facility Finance Party (or any frustee or agent on its
- behalf) in respect of those amounts, or apply and enforce the same in such manner and
order as it sees fit (whether against those amounts or otherwise) and the Chargor shall
not be entitled to the benefit of the same; and

20.5.2  hold in an interest-bearing suspense account any moneys received from the Chargor or
on account of the Chargor’s Habifity under this Deed.
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Deferral of Chargors’ Rights

Until all the Liabilities have been irrevocably paid in full and all facilities which might give rise
to Liabilities have terminated and unless the Security Trustee otherwise directs, the Chargor will
not exercise any rights which it may have by reason of performance by it of its obligations
under the Revolving Facility Finance Documents;

20.6.1 to be indemnified by an Obligor;

20.6.2 to claim any contribution from any other guarantor of any Obligor’s obligations umler
the Revolving Facility Finance Documents; and/or

20.6.3  to take the benefit (in whole or in part and whether by way of subrogation or
otherwise) of any rights of the Finance Parties under the Revolving Facility Finance
Documents or of any guarantee or other security taken pursuant to, or in connection
with, the Revolving Facility Finance Documents by any Revolving Facility Finance
Party,

Addifional Securily

The Charges are in addition to and are not in any way prejudiced by any other guarantees or
security now or subsequently held by any Révolving Facility Finance Party.

Tacking

Each Revolving Facility Finance Party shal] comply with its obligations under the Revolving
Facility Finance Documents (including any obligation to make further advances).

Discharge of Secority

Final redemption

Subject to Clause 21.2 (Retention of Securily), if the Security Trustee is satisficd that all the
Liabilities have been irrevocably paid in full and that all facilities which might give rise to

Liabilities have terminated, the Security Trustee shall at the request and cost of the Chargors
release, reassign or discharge (as appropriate) the Charged Assets from the Charges.

Retention of Securily

I the Security Trustee considers (acting reasonably and on the basis of legal advice) that any
amount paid or credited to any Revolving Facility Finance Party under any Revolviug Facility

'Finance Document is capable of being avoided or otherwise set aside, that amount shall not be

considered-to have been paid {or the purposes of determining whether all-the Liabilities have
been irrevocably paid until such time as it is no longer capable of bemg avoided or otherwise set
aside.

Enforcement Expenses

Expenses

The Chargor shall, within three Business Days of demand, pay to the Security Trustee the
amount of sll costs and expenses (including legal fees) incurred by any Revolving Facility

Finance Party in connection with the enforcement of, or the preservation of rights under, this
Deed. - ‘
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Payments
Demands

Any demand for payment made by any Revolving Facility Finance Party shall be valid and
effective even if it contains no statement of the relevant Liabilities or an inaccurate or
incomplete statement of them.

Payments

All payments by the Chargor under this Deed (including damages for its breach) shall be made
in the Currency of Account and to such account, with such financial institution and jn such other
manner as the Security Trustec may direct.

Continuation of Accounts
At any time after:

23.3.1 the receipt by any Revolving Facility Finance Party of notice (either actual or
otherwise) of any subsequent Security affecting the Charged Assets of the Chargor; or

2332  the presentation of a petition or the passing of a resolution in relation to the winding-
up of the Chargor,

any Revolving Pacility Finance Party may open a new account in the name of the Chargor with
that Revolving Facility Finance Party (whether or not it permits any existing account to
continue). If that Revolving Facility Finance Party does not open such a new account, it shall
nevertheless be treated as if it had done so when the relevant event occurred. No moneys paid
into any account, whether new or continuing, after that event shall discharge or reduce the
amount recoverable pursuant to any Revolving Facility Finance Document to which the Chargor
is party.

Rights, Waivers and Determinations
Ambiguity

Where there is any ambiguity or conflict between the rights conferred by law and those
canferred by or pursuant to any Revolving Facility Finance Document, the terms of that
Revolving Facility Finance Document shall prevail.

Exercise of Rights

No failure.to exercise, nor any delay in exercising, on the part of any Revolving Facility
Finance Party, Receiver or Delegate, any right or remedy under any Revolving Facility Finance
Document shall operate as a waiver, nor shall any single or partial exercise of any right or
remedy prevent any fnther or other excreise or the exercise of any other right or remaedy. The
rights and remedies provided in the Revolving Facility Finance Documents are cumulative and
not exclusive of any rights or remedies provided by law, including the right to appoint an
Administratar.
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26.

26.1

27.

28.

29.

Determinations

Any certification or determination by any Revolving Facility Finance Party or any Receiver or
Delegate under any Revolving Facility Finance Document is, in the absence of manifest error,
conclusive evidence of the matters to which it relates.

Separate and Independent Obligations

Nature

The Security created by the Chargor by or in connection with any Revolving Facility Finance
Document is separate from and independent of the Security created or intended to be created by
any other person by or in connection with any Revolving Facility Finance Document.
Indemnities

Indemnities Separate

Each indemuity in each Revolving Facility Finance Document shall:

26.1.1  constitute a separate and independent obligation from the other obhgatmns in thwt or
any other Revolving Facility Finance Document;

26.1.2  give rise to a separats and independent canse of action;
26.1.3  apply irrespective of any indulgence granted by any Revolving Facility Finance Party,

26.1.4  continue in full-force and effect despite any judgment, order, claim or proof for a
liquidated amount in respect of any Liability or any other judgment or order; and

26.1.5  apply whether or not any claim under it relates to any snatter disclosed by any Chargor

or otherwise known to any Revolving Facility Finance Party.
Counterparts

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

Governing Law

This Deed is governed by the laws in force in New South Wales, Australia and the Chargor and
the Security Trustee submit to the non-exclusive JUIISdlCllOl’l of the couris of each of New South
Wales, Australia and England.

Appointment of process ggeht
The Chargor irrevoeably appoints Aero Inventory (Australia) Pty Limited (ACN (19 968 759)
of Level 7, 250 Victoria Parade, East Melbourne, Victoria, 3002, Australia as its process agent

to receive any document in a court action in connection with this deed.

If for any reason that person ceases to be able to act as process agent, the Chargor must appoint
another person in Australia as its process agent and notify the Security Trustee.

The Chargor agrees that service of a decument on its process agent is sufficient service on it.
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IN WITNESS whereof this Deed has been duly delivered on the date stated at the beginning of this
Deed. '
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SCHEDULE 1

Rights of Reccivers

Any Receiver appointed pursuant to Clause 14 (Appointmenr and Rights of Receivers) shall have the
right, either in his own name or in the name of the Chargor or otherwise and in such manner and upon
such terms and conditions as the Receiver thinks fit, and either alone or jointly with any other pesson:

1

zl

7.

-8

Enter into possession

to take possession of, get in and collect the Charged Assets, and to require payment to him or 1o
any Revolving Facility Finance Party of any Book Debts or credit balance on any Bank
Account;

Carry on Business
to manage and carry on any business of the Chargor;
Contracts

to enter info any contract or arrangement and to perform, repudiate, rescind or vary any contract
or arrangement to which the Chargor is a patty;

Deal with Charged Assets

to sell, wansfer, assign, exchange, hire out, lend or otherwise dispose of or realise the Charged
Assets (including any Fixtures, which may be sold separately from the related Real Property} to
any person (including a new company formed pursuant to Clause 5 (Hive Down)) either by
public offer or auction, tender or private contract and for a consideration of any kind (which
muy be payable or delivered in one amount or by instalments spread over a peried or deferred);

Hive Down

to form a new company and to subscribe for or acquire (for cash or otherwise) any investment in
or of the new company and to sell, transfer, assign, exchange and otherwise dispose of or realise
any such investments or part thereof or any rights attaching thereto;

Borrow Money

to borrow or raise money either unsecured or on the security of the Charged Assets (either in
priority to the Charges or otherwise);

Covenants and Guarantees

{o enter into bonds, covenants, goarantees, indemnities and other commitmentis and to make all
payments nceded to effect, maintain or satisfy them;

Dealings with Tenants

to grant leases, tenancies, licences and rights of user, grant renewals and accept surrenders of
leases, tenancies, licences or rights of user, and otherwise to reach agreements and make
arrangements with, and to make allowances to, any lessees, tenants or other persons (including a
new company formed pursuant to Clause 5 (Hive Down)) from whom any reats and profits may
be receivable (including those retating to the grant of any licences, the review of rent in
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9.

10.

11.

12.

13,

4.

15,

accordance with the teyms of, and the variation of, the provisions of any leases, tenancies,
licences or rights of user affecting the Charged Assets); '

Rights of QOwnership

to manage and use the Charged Assets and to exercise and do (or permit the Chargor ar any
nominee of it to exetcise and do) ali such rights and things as the Receiver would be capable of
exercising or doing if he were the absolute beneficial owner of the Charged Assets;

Insurance, Repairs, linprovements etc.

to insure the Charged Assets, to carry out decorations, repairs, alterations, iinprovements and
additions to the Charged Assets (including the development or redevelopment of any Real
Propetty) and to purchase or otherwise acquire or do anything in connection with the Charged
Assets;

Claims

to settle, adjust, refer to arbitration, compromise and amrange any claims, accounts, disputes,
questions and demands with or by any person who is or claims to be a creditor of the Chargor or

relating to the Charged Assets;

Legal Actions

to bring, prosecute, enforce, defend and abandon actions, suits and proceedings in relation to the
Charped Assets or any business of the Chargor;

Redemption of Security

to redeem any Security (whether or not having priority to the Charges) over the Charged Assets
and to settle the accounts of any person with an interest in the Charged Assets;

Employees eic.

to appoint, hire and employ officers, employees, contractors, agents, advisors and others and to
discharge any such persons and any such persons appointed, hired or employed by the Chargor;

Other Powers

to do anything else he may think fit for the realisation of the Charged Assets or incidental to the
exercise of any of the rights conferred on an owner or the Receiver of the Charged Assets by
any relevant law or under or by virtue of any Revolving Facility Finance Document to which
the Chargor is party. ‘
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Signed as a deed by

AERQ INVENTORY (UK) LIMITED

acting by RN TEXRT LBWWN 4 Director

and MU BeYAN  the Geeretary/a Director

The Security Trustee

Signed by
NEW <DL E
as lawful attorney of
LLOYDS TSB COMMERCIAL FINANCE
LIMITED in the presence of:

Witness signature: %Q//\/

SATESY kuma

R N A

Witness name:
Witness address: C/"‘S C’DMW'\ Mclkeerng LLE

1604 Persgote Sdeae
Lunder Bk LD

Witness oceupation:  Tr'que. Soltd fo -
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Lloyds TSB Commercial Finance Lid
AT Boston House
s The Little Green
Richmond
Surrey
TWI 1QE
Englang

Tel.: 07793 669373
Fax: 01295 702124
e-mail:  jonfanton-jores@lisbel.couk

Aero Inventory Plc

30 Lancaster Road website: www.lisbel.co.uk
New Barnet

Hertfordshire 9" November 2009
EN4 8AP

For the attention of Hugh Bevan/Martin Webster/Collin Trupp
Fax No. 8208 447 3362

Aero Inventory (UK) Limited
30 Lancaster Road

New Barnet

Hertfordshire

EN4 8AP

For the attention of Martin Webster/Collin Trupp

Fax No. 0208 447 3362

Dear Sirs

Aero Inventory (UK) Limited (“AlUK") and Aero Inventory Plc (“Pic”) (together, the “Companies") —
Potential administration

Lloyds TSB Commercial Finance Limited {the “Bank"} is party to (i} a Revolving Facility Agreement dated 15
February 2008, as amended and restated from time to time, and made between, amongst others, Plc as the
Company, AIUK as the Borrower, the Bank as Arranger, Agent and Security Trustee and the financial
institutions named in that agreement as the Lenders, and (ii} a Debenture dated 15 February 2008 and made
between Plc and AlUK (as chargors) and the Bank as Security Trustes (the “Debenture”). The Bank holds
the Debenture in its capacity as agent and security trustee on behalf of a syndicate of twelve banks and
other lenders.

The Bank is the holder of a qualifying floating charge in respect of each of the Companies' property for the
purposes of paragraph 14(1) of the Insolvency Act 1986 (the "Act’). As such, the Bank has the right to
appoint an administrator of each of the Companies.

Pursuant ta Rule 2.6 of the Insolvency Rules 1986 (the "Rules”), if an appllication is made to Court for the
administration of a company, that application shall be served on various persons, including those referred to
in paragraph 12.2 of the Act. Under paragraph 12(2), as a qualifying floating charge holder, the Bank is
entitled to be notified ‘as soon as is reasonably practicable after the making of an administration application'.

tleyds 188 Commeicial Fnanca Limitad. Regitered in England and Wales No. 233011, Regisieed QMfica: Baston House, The Lintls Graan, Kichmand,
ofidulgariner  Sumay TWT 1QE, Teephens: 0208 737 3000, As Agent fer LISBCF Limited and Alex; tawre Recaivables fnancing Limitec.
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~.hereby conﬂrm 'that should such an admimstrat;on applzcation be: made to 'Court by ﬁe dwectors of elther of
he. Companies,.the .Bank. waives. its  right to.sepvice of.he. -application. in acoordance with the relevant *
provisions of the Act.andfor the Ruies To ibis efreci, thB Bank canf;rms that the appucatxon be heard before e

) f.::the Gourt :mmediately

S ours fa:rmf.uny' C

w—u,,,“_

Lloyds TS8 Commercial Finance Limited

in its capacity as Agent for the Revolving Facility Finance Parties
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