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Particulars of a mortgage or charge
A fee is payable with this form
We will not accept this form unless you send the correct fee
Please see 'How lo pay’ on the last page
< What this form s for Y What this form 15 NO e
You may use this form i register You cannol use this f i i
particutars of a morigage or charge partculars of a charge o2 . UHZURN 1k
m England and Wales or Northe company Teo do this, ¢ OMPﬁ"’B’z"” 47
frefand R form MG01s ANIES HOUSE
n - Company details [T rg-l_r‘ Foracstue

Company number

o ifsfofsfs

Cempwwnameﬂ1mﬂlsond Bir Services Limited

1 {the "Company')

~> Filitng mn this form
Please complete n typescnpt o in
boltt biack captals

All fields are mandalory unlegs
specified of indicated by ©

Date of creation of charge

Date of creation

i e

Description

Please give a description of the mstrument {if any} creating or evidencing the
charge, e g 'Trust Deed', 'Debenture’, 'Mortgage’, or "Legal charge’

Descriplion

A mortgage date 02 June 2011 between the Company and
Central plec in ats capacity as security trustee {(the
"Relevant Mortgage™)

Lombard oorch
"Trustee") (ine

Amount secured

Please give us delails of the amount secured by the morigage of charge

Amount secured

Any and all moneys, lriabilities and obligations
{whether actuJal or contingeni, whether nos existing
or hereafter arising, whether or not for the
payment of money and including, without limitation.,
any obligation or liability to pay damages) from
time to time owing to any of the Sescured Parties
{as defined i1n the Intercreditor Agreement) by any
Obligor, under the Senicr Finance Documents, the
Working Capital Finance Documents or the Vendor
Nore Documents (as defined under the Intercreditor
Agreement), 1in eacn such case as amended, replaced,
supplemented or novated from time to time ("Secured
Obligataons”)

Unless defined elsewhere in this form MGOLI, please
see the attached MGOL continuation pages for the
defined terms which are used throughout

Continuation page
Pease Use a contnualion page o
you nesd {0 entar mare detads

Drpartrrent far Businery
innovation & Siily
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MGO1

Particulars of a mortgage or charge

Mortgagee(s) or person(s) entitled to the charge (if any)

Please give the name and address of the mortgagee(s) or person(s) enlitled o Conbnuation page
the charge Please use a continuation page If
you need to enter more deails
Name |Lomb¥d North Central PLC
Address [3 Princess Way
Redhlll, Surrey
Postaode f“ HEERUEE
Name
Address [
ot | [ [ [ [T

Short particulars of all the property mortgaged or charged

i d Continuation page
Please give the short particuiars of the property morigaged or charge Dot toe & ontewsabon page

you need to enter more daialls

Short paricuiars

Accordang to Clause 2 of the Mortgage, the Company charges with fulil
title guarantee i1n favour of the Trustee with the payment and discharge
of the Secured Chligations, by way of first legal mortgage the Maorigages
Property

According to Clause 3 1(a) the covenants set out in Sections 3(1), 3¢/
and 6(2) of the Law of Property (Miscellanecus Frovisions} Act 19%9% w..
not: extend to Clause 2 of the Morigage

| Accordang te Clause 3 1{b} 1t shall be implied in respect of Clauvse 2 i

the Mortgage that the Company is disposing of the Mortgaged Property free
from all charges and incumbrances {whether monetary or not) and from all

olther rights exercisable by third parties {(including liabilities impos.d

and rights conferred by or under any enactment)

There 13 a clause for Further Assurance incorporated into the Relevant
Mortgage by a debenture dated 23 March 2011 {(as amended on 2 June 2011)

Unless defined elsewhere in thas form MGOL, please see the attached MGOL
containuvation pages for the defined terms which are used throughout.
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MGO1

Particulars of a morigage or charge

Particulars as to commission, allowance or discount (if any)

Please insert the amount or rate percent of any commussion, allowance or
discount paid or made either directly or indirectly by the company fo any person
on consideration of his

- subscnbing or agreeng to subsonbe, whether absolutely or
conditionally, or

- procuring o agreeing to procure subscrphions, whether absclute
or conditional,

for any debentures included in this return The rate of interest payabie under the
terms of the debentures should not be entered

Commission, aliowance
or discount

None

Delivery of instrument

You must delver the onginal instrument {if any) creating or evidencing the
charge and these prescrbed particulars {0 the Registrar of Companies within

21 days after the date of creation of the charge (section 860} If the property i
situated and the charge was created outside the United Kingdom (UK], you must
dehver the miormation to the Registrar within 21 days after the date on which
the mstrument could have been received in the UK in the normat course of post
and assuring you had posted it promptly {section 870}

We will accept a venfied copy of the mstrument creating the chamge where the
property charged 15 situated and the charge was created outside the UK
{section 886) The company or the person who has delivered the copy fo the -
Registrar must venfy it to be a carrect copy and sign it Where a bedy corporate
fives the verfication, an officer of that body must sign & We wilf also accept a
venfied copy where sechon 867(2) applies (property situated in another part

of UK}

Signature

‘ Plsase sign the form hare

Signature

Swnature

X M\#f()[‘c/ owcl (LT %

This form must be signed by a person wath an mtéresi in the registration of
the charge
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MGO1

Particulars of a morigage or charge

B Presenter information

n Important information

You do not have to give any contact information, but of
you do it wilt kelp Corpanies House ff there 15 a quety
on ihe form and will estabiish where we retum the
onginal documents The contact information you gwve
will be visible to searchers of the public record

i Contictoamt 7oy Bachenkov

i Compary name

!*W"’ 10 Upper Ban}; Street
|
}

l‘-’“““"“ Canary Whacrf

LClifford Chance LLP

[ CountRegon 1 ondon

= IR

!D" 1458120 Canary Wharf 3

imenme G20 7006 8912

Certificate

We will send your certficate to the presenter's address
if given above or to the Company's Registered Office if
you have left the presenter's information biank

Checklist

We may return forms completed incorrectly or
with information nussing.

Please make sure you have remembered the

following
The company name and number match the
wdormakon held on the public Register
You have included the onginal deed with this form
You have entered the date the charge was crested
You have supplied the descnption of the mstrument
You have given details of the amount secured by
the mortgages or charges

@ You have given detais of the morigages(s) or
person(s) entitied fo the charge

M You have entered the short particulars of all the
property mortgaged or charged
You have signed the form

M You have enclosed the correct fee

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

ﬂ How to pay

A fee of £131s payable to Compamies Housae in
respect of each mortgage or charge

Make chegues or postal orders payable to
‘Camparnies House '

@ Where to send

You may return this form to any Companies Housé
address, however for expediency we advise you to
return it to the appropriate address below

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

D¥% 33050 Cardiif

For companies registered m Scotland

The Regestrar of Compames, Companies House,
Fourth floor, Edinburgh Quay 2,

138 Fourtambrdge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinbuigh 1

of LP - 4 Edinburgh 2 (Legal Past)

For companies registered in Northern Ireland
The Registrar of Companies, Companigs House
Second Floor, The Linenhall, 32-38 Linenhall Streat,
Belfast, Northem ireland, BT2 8BG

DX 481 N R Belfast 1

ﬂ Further information

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

This form 1s available 1n an
alternative format Please visit the
forms page on the website at
www companieshouse gov.uk
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In accordance with
Sectron B&Q of the
Companies Act 2006

MGO1 - continuation page
Particuiars of a mortgage or charge

Short particutars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Shert particulars

 Deftnitions

"Accession Letter” means each of the Accession Letters entered into between the Secunity
Trustee, Facihty Agent and , respectively Bond Awviation Group Limited, Bend Air Services Limited,
Bond Offshore Helicopters Lirnited, Bond Eurcopean Aviation Leasing Limited, Bond Aswr Services
(Ireland) Limited, Bond Aviation Leasing Limited, International Aviation Leasing Limited and Bond
Dormant Lirited dated 28 Aprid 2011

"Account Bank" means National Westmunster Bank ple, in its capacity as account bank or such
other bank as may be agreed by the Facility Agent and the Borrower

"Account Charge" means, in respect of each Charged Account, an account charge entered or to be
entered into between the relevant obligor as chargor and the Security Trustee as chargee

"Accounting Principles” means GAAP as at the date of the Senwor Loan Agreement, as the same
may change to IFRS by notice from Holdco to the Faaility Agent

"Acquisition” means the acquisition of the entire issued share capital of Bond Aviation Group
Limited

“Additional Borrower” means a person which becomes an Additional Borrower in pecerdance wiath
Clause 26 8 {Additional Borrowers} of the Senior Loan Agreement

"Additional Guarantor” means a person who becomes an Additional Guarantor in accordance with
Clause 26 11 (Additionol Guarantors and Transaction Security) of the Senior Loan Agreement
mncluding, imrmediately after the first Drawdown Date 1n respect of the Tranche A Loan, Bond
Aviation Group Limited, Bond Arr Services Lirmted, Bond Offshore Helicopters Limited, Bond
European Aviation Leasing Limited, Bond Aviation Leasing Limuted, Bond Air Services Ireland
Limited, International Aviation Leasing bimited and Bond Dormant Limited

"Additional Operating Lease Liabiities” means, in respect of each operating lease entered into by '
 an Obligor, the aggregate annual charge {in £ or its currency equivalent) multiphed by the tenor of
| such operating fease (in years) muitiplied by the net present value discount of 7%

"Administrative Parties” means the Facility Agent and the Secunty Trustee, and "Administrative
Party” means any one of thern as the context requires

"Affillate” means, m respect of any person, any Subsidiary or Holding Company of such gerson, or
any other Subsidhary of that Holding Company

"Agreed Third Party intercreditor Terms" means
a) i refation to Third Party Debt

{1) that a provider of such debt will execute and dehver a Third Party Debt Provider

H CHFPORE Lasertorm fntematonal 510
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in accordance with
Sachan 860 of the
Companies Act 2006

MGO1 - continuation page
Particulars of a morigage or charge

o

Short particutars of all the property mortgaged or charged

Piease give the short parbiculars of the propery morigaged or charged

Short particulars

Certificate,

{11} that the relevant debt may benefit from a Secunity interest created over assets directly
funded or acquired through such debt and related insurances and mamntenance contracts in
respect thereof and any cash generated by such assets and, i any such case, which 1s not subject
to any Secunty granted in favour of the Secunty Trustee under the Security Documents {as defined
1n the Sentor Loan Agreement}, and

] that the relevant provider of such debt will not share in any Secunty created pursuant any
of the Fixed Charges or any of the Floating Charges or any other Secunty Document {as defined in
the Sentor Loan Agreement), and

b) i refation to Third Party Working Capital

{) that a provider of such debt will, where it 1s benefitting from Security or a guarantee from
an Obligor, be bound by the terms of the Intercreditor Agreement as a Third Party Working Capital
Prowider, and

{n) that 3 provider of such debt will «f required by it benefit from Security granted in favour of
the Security Trustee pursuant to {a) the Secunty Documents (as defined in the Semor Loan
Agreement} (other than the Fixed Charges and the Floating Charges) on a second ranking basis and
{B) the Fixed Charges and the Floating Charges on a first priority pari passu basis with the Lenders
(for avordance of doubt irrespective of whether such debt is incurred m the form of loans, hedging
or performance bonds or guarantees but subject to the imitations on the amounts and the nature
of such debt pursuant to paragraph {b}{m}{B} of the definition of Permitted Financial iIndebtedness)
| but wili not share in any Security granted pursuant to any other Security Document

"Agent” means each of the Facility Agent and the Working Capital Agent

"Alrcraft" means the rotary wanged awcraft described n Schedule 6 {Description of Arrcraft) of the
Semor Loan Agreement as such rotary winged awcraft may be replaced or removed from such
Schedule, and new rotary winged awcraft added to the definition of "Aircraft” in the Semor Loan
Agreement, pursuant to the term of the Seniwor Loan Agreement and includes, where the context
so allows, a separate reference 1o

a} the Airframe,
b) each Engine,
c) each Part, and

d} the Manuals and Technical Records

2 - CHEPIRS Lesarform Internahonal 510
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tn accordance with
Sechion 850 of the
Comparies Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

Short particuiars of all the property mortgaged or charged

l Please give the shor parliculars of the property morigaged or charged

Short pariculars

“Marframe” means an Aircraft, excluding the Engines and the Manuals and Technical Records

"Anciflary Facility" has the meaning given to the term "Ancillary Facidity” or any substantiaily
equivalent term i the Working Capital Facility Agreement R

“Ancillary Lender” means each Working Capital Lender {or Affiliate of a Worlung Capital Lender)
which makes an Ancitlary Faciity avadable pursuant to the terms of the Working Camital Facility
Agregment

"Bill of Sale” means, in respect of each Aircraft, the warranty bilt of sale transferring full legal and
berneficiat ownership of such Aircraft to the relevant Obhgor '

"Bond Air Services Limited" means a hmited bability company incorporated under the jaws of
England, with company number 03776034 and having its registered office at Gloucestershire
Airport, Staverton, Cheltenham, Gloucestershire, GLS1 65P

"Bond Air Services (irefand} Limited means a hmited hiabtlity incarporated under the laws of

Iretand, with company number 442761 and having #ts registered office at 24/26 City Quay, Dublin
2
"Bond Aviation Group Limited" means a himited ltabiity company incorporated under the laws of

England, with company number 05035651 and having its registered office at Gloucestershire
Arrport, Staverton, Cheitenham, Gloucestershire, GL51 65P ‘

"Bond Aviation Leasing Limited" means a hmited liability company incorporated under the laws of
England, with company number 05035653 and having its registered office at Gloucestershire
Arport, Staverton, Cheltenham, Gloucestershire, GL51 65P

"Bond Dormant Limited" maans a imited habylity company incorporated under the iaws of
England, with company number 03995218 and having its registered office at Gloucestershire
Arrport, Staverion, Cheltenham, Gloucestershire, GL51 65P

"Bond European Aviation Leasing Limited” means a bmited habiity company incorporated under
the laws of England, with company number 06952710 and having its registered office at
Gloucestershire Awrport, Staverton, Cheltenham, Gloucestershire, GL51 65P

"Bond Offshare Helicapters Limuted” means a imited liabihity company mcorporated under the
{aws of England, with company number 04278474 and having its registered office at
Gloucestershire Asrport, Staverton, Cheltenham, Gloucestershyre, GL51 6SP

"Barrower” means the Original Borrower and or an Additional Borrower, unless 1t has ceased to be
a Borrower in accordance with Clause 26 10 {Resignation of an Obligor) of the Sentor Loan
Agreement

3 ' CHFPOZS Laseriomm intesrational 510
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in accordance wilh
Saction 860 of the
Companies Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Piease give the short particulars of the property mortgaged or charged

Short particulars

*Bruno Aviation Holding If Limited" means a hnmited habdity company incorparated under the
laws of England, with company number 07527430 and having its registered office at 1 Duchess
Street, London, United Kingdom, W1W 6AN

"Bruno Aviation Holding It Lirsted" means a mited hability company incorporated under the
jaws of England, with company number 07527461 and having its registered office at 1 Duchess
Street, London, United ingdom, W1W BAN

*Business Day" means a day, other than a Saturday or Sunday oa which banks are open in London
or, n the case of a payment in US Dollars, New York and in the case of a payment m euros, a
TARGET Day

"CFQ" means the Chief Financiai Officer of Bond Aviation Group Limted

"Charged Account” means, in relation to a Debtor, each account of such Debtor held with the
Account Bank into which the amounts referred to in clause 21 10 {Charged Accounts) of the Senior
Loan Agreement shali be credited

"Charged Property" means all of the assets which from time to time are, or are expressed to be,
the subject of the Transaction Security

"Custemer Contract” means, as at the date hereof, each Customer Contract listed in Schedule 9
(Customer Contracts) of the Senior Loan Agreement as the same may be replaced or new ones
entered nto as contemplated in the Senior Loan Agreement and "Customer Contracts:“ refers to
all such coniracts B

"Customer Contract Default” means
(a3} any Customer Contract Event of Default, or

{b} any event, act or occurrence which would, with the expiry of a grace period, the giving of
notice, making of any determination or the satisfaction of any other condition under the Customer
Contract or any combination of them, become a Customer Contract Event of Default

"Custamer Contract Event of Default” means an event of default {howsoever described} under a
Customer Contract

“Debtor” means each Onginal Debtor and any member of the Group which becomes a party to the
Intercreditor Agreement as a Debtor in accordance with the terms of Clause 17 {Changes to the
Parties) of the \ntercreditor Agreement

"Default” means a Loan Default or a Customer Contract Default

"Delegate” means any delegate, agent, attorney or co-trustes appomted by the Secur.tty Trustee

4 CHFPG25 Lasarionm International 510

27714872




In accordance wih MGO01 - continuation page

Setnon 860 of the
Companies Acl 2006 Particulars of a mortgage or charge

u Short particulars of ali the property mortgaged or charged

fFﬂease giva tha shert particulars of the properly morigaged or charged

Short particulars

"Deloitte LLP" means the hmited hiatuhty partnership registered in England and Wales with
registered number OC303675 and its registered offrce at 2 New Street Square, London, £C4A 3BZ

"Deregistration Power of Attorney" means the irrevocable deregistration ;ﬁower of attorney in
respect of the Aircraft issued by the applicable Obhgor to the Security Trustee

"Drawdown Date" means a date on which the Facilities (or any part of them} are utiised

"Engmes” means, in respect of an Awrcraft, {a) each of the complete engmnes mcluding hfe-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 Awframe, remains the property of the
relevant Debtor or (b} any other engme which may from time to time be installed upon or
attached to such Arframe which becomes the property of the relevant Debtor and {¢} i1 so far as
the same belong to the refevant Debtor, any and all apphances, instruments or accessories or
other equipment or Parts of whatever nature from time to time relating to an engine referred to
in {a} or {b) above whether or not instalfed on or attached to such engine and (d} in so far as the
same betongs to the relevant Debtor, ali substitutions, reglacements or renewals from fime to
time made on or to any items referred to m {a), {b} and {c) above in accordance with the Senior
Loan Agreement

"Equity Contribution” means

{a} any subscription for shares issued by, and any capital contributions to, Holdco (provided
that any such shares are nat redeemable unty the Facilities have been repaid and cancelled in fuli),
and/or

(b} any loans, notes, bonds or hke instruments 1ssued by or made to Holdco which are
subordmnated to the Facriities pursuant to the Intercreditor Agreement {with no right to
prepayment or acceleration or cash return payable whilst any amount remains outstandmng under
the Facilities or otherwise on terms satisfactory to the Facidity Agent on the instructions of all the
Lenders)

"Eurocontrol” means the Central Route Charges Office, European Qrgamisation for the Safety of Awr
Navigation

"Euracontrol Letter” means the letter sent or to be sent by each Obligor to Eurocontrol in respect
of ar navigation charges in relation to each Awrcraft in the form set out in the Schedule to the
Mortgage

"Facihties” means the Tranche A Facility and the Tranche B Facility and "Facllity” means either of
them

“Facility Agent” means Lombard North Central pic, a financial institution organised and exIsting
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in accordance with MG{H . continuatiﬂﬂ page

Section 860 of the
Companias Act 2006 Particulars of a mortgage or charge

ﬂ Short particuiars of all the property mortgaged or charged
ﬁ’lease give the shorl particulars of the propery mortgaged or charged

Short particulars
'under the faws of England, in its capacity as facility agent for the Lenders

"Fee Letters” means tagether, the vanious letters signed or to be signed by the Borrower in
relation to the payment of certain fees {as more particularly described therem) to the
| Administrative Parties and the Joint Lead Lenders

“Finance Documents” means

a) the Senior Loan Agreement, '

b) the lntercraditor Agreement,

¢} the Hedging Agreements,

d} the Secunty Documents (as defined in the Senior Loan Agreement},

e} the Deregistration Powers of Attorney,

f) the Fee Letters,

£} any Accession Letter,

h} any Resignation Letier;

1) any other document agreed to be des:gnafed as such in wniting by the Borrower and the
Facdity Agent, '

"Finance Parties” means the Lenders, a Hedge Counterparty and the Administrative Parties and
"Finance Party" means any of them prowvided that where the term "Finance Party” 15 used in, and
[canstrued for the purposes of, the Senior Loan Agreement or the Intercreditor Agreement, a

' Hedge Counterparty shall be a Finance Party only for the purposes of

H{a) the definition of "Secured Parties” as provided in the Senior Loan Agreement,

{b) paragraph {¢) of the definttion of “Matenal Adverse Effect” as provided in the Seror Loan
Agreement,

(<) Clause 16 (Guarantee and Indemnnty) of the Semor Loan Agreement, and
{ch CIaQse 25 (The Finonce Parties) of the Serwor Loan Agreement

“Financial indebtedness” means any indebtedness for or in respect of

moneys horrowed,

{a} any acceptance credit {inchuding any dematersalised eguvalent),
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in accordance with
Saction 860 of the
Comparugs Acl 2008

MGO1 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

I Plaase gve the short pariculars of the propery mortgaged or charged

Short particulars

{b) any note purchase facihity or bond, note, debenture, loan stock or other similar mstrument
but nat Trade Instruments that have not become due and payable,

{c) the amount pavable by any member of the Group to any person which 1s not a member of
the Group in respect of the redemption of any share capital or other securities convertible into
share capital issued by it or any other member of the Group (each case only to the extent the
share capital or other securities convertible into share capital are redeemable other than at the
‘option of the 1ssuer or if the relevant member of the Group 1s otherwise obhged to redeem (t, in
'aach case, on or prior to the date falbng six months after the final Repayment Date),

{d} any lease entered into as a method of raising finance or financing the acqunsxtldn of the
asset leased,

{e) any operating lease entered nto 1n respect of an arcraft,

{f} recervables sold or discounted {otherwise than on a non-recourse basis which meet any
requirements for de-recognition under the Accounting Principles),

{g) the acquisttion cost of any asset to the extent payable after the time of acqusition or
possession by the party hable where the defesred payment is arranged primarily as a method of

of doubt excluding where the payment deferral results from the delayed or non-satisfaction of
contract terms by the supplier or from contract terms establishing payment schedules tied to total
or partial contract completion and/or to the results of operational testing procedures),

{h} any derwvative transaction protecting agamst or benefiting from fluctuations in any rate or
price {and, except for non-payment of an amount, the then mark to market value of the denvative
transaction wili be used to calculate its amount),

] any amount raised under any other transaction (including any forward sale or purchase
agreement) which has the commercial effect of a borrowing or 1s required to be accounted for as
such under the Accounting Principles,

fH any counter-indemnity obhgation i respect of any guarantee, indemmty, bond, letter of
credit or any other instrument 1ssued by a bank or financial Institution 11 each case to the extent
the underlying liability falis with under paragraphs (a} to {)) above, or

{k) the amount of any hability in respect of any guarantee or indemnity for any of the tems
referred to i the ahove paragraphs,

but no amount shall be included more than once and no amount due or autstanding in respect of
any Equity Contribution shali be taken into account

"Fynancial Year" means the aceounting penod of the Group ending on 30 March in each year as at

raising finance or financing or refinancing the acquisition of the asset acquired {for the avoidance
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I accordance with MGOQ1 - continuation page

Section BE0 of the
Companies Act 2006 Particulars of a morigage or charge .

m Shert particulars of all the property mortgaged or charged
Please give the short particulars of the property mortgaged or cbarged

Short particulars
the date hereof and, upon notice by Holdco to the Facilty Agent, 31 December in sach year

“Fixed Charges" means a Secunity granted to the Secunity Trustee and creating a fixed charge of alf
the assets of each Obligor (or an equivalent Security interest in any Relevant Jurisdiction} which
are not subject to or purported to be subject to a specific Security under paragraphs {a)-(f} of the
defitwtion of Secunity Documents (as defined wn the Semor Loan Agreement) or any Security
Interest created to secure Permutted Financial Indebtedness under sub-paragraph {b) of the
definitton of Permitted Financial Indebtedness

"Floating Charges” means.a Secunty granted to the Security Trustee and creating a floating chargea
over all the assets of each Obhgor {or an equwvalent Secunty interest in any Relevant Junsdiction)

. which are not subject to of purported to be subect to a specific Security under paragraphs {a}-(f)
of the definition of Security Documents {as defined in the Senior Loan Agreement} or any Secunity
Interest created to secure Permitted Financial Indebtedness under sub-paragraph {b} of the
definition of Permitted Fimancial Indebtedness

"GAAP" means generally accepted accounting principles in the United Kingdom
"Group" means Holdco and each of 1ts Subsidiaries

“"Guarantor” means an Onginal Guarantor or an Addtional Guarantor, unless « has ceased to be a
Guarantor i accordance with Clause 26 10 (Resignation of g Guarantor) of the Sentor Loan
Agreement

"Hedge Counterparty” means any person which has become a Party as a Hedge Counterparty in
accordance with Clause 26 5 (Accession of Hedge Counterparties) of the Sentor Loan Agreement
and which 15 or has become, a party (o the Intercreditor Agreement as a Hedge Counterparty in
accordance with the prowsions of the intercreditor Agreement

"Hedging Agreement” means any master agreement, confirmation, schedule or other agreement
entered into or to be entered nto by the Borrower and a Hedge Counterparty for the purpose of
hedging interest iabilities in relation to the Loans which, at the time that that master agreement,
confirmation, schedule or other agreement (as the case may be) 1s entered into, the Hedging
Strategy Letter requires to be hedged

"Hedging Strategy Letter” means the Hedging Strategy Letter dated 28 Apnil 2011 between the
Jont Lead Lenders and Bruna Aviation Holding ilf Limited,

"Holdeo" means Bruno Aviation Holding it Limited

"IFRS" means international Financial Reporting Standards adopted by the International Accounting
Standards Board
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in accordance wih
Section 860 of the
GComparees Act 2006

MGO01 - continuation page
Particulars of a mortgage or charge

o,
A

Short particulars of alf the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

“tnaer Group" means Proirss Aviation Spain S L U and s Subsidianes at any time

“Insurances” means the contracts and pohcies of insurance and {if apphcabie} remsurance in
respect of an Awcraft required to be maintained under the terms of the Senior Loan Agreement

“Intercreditor Agreament” means the tercreditor agreement dated 21 April 2011 between, inter
ahia, the Security Trustee and Bruno Aviation Holding i Lirnited

"International Aviation Leasing Lirmted” means a hrmited habibity company incorparated under the
laws of England, with company number 04635275 and having s registered office at
Gloucestershire Airport, Staverton, Cheltenham, Gloucestershire, GL51 659

"Issuing Bank” has the meaning given to the term "Issuing Bank" or any substantially equivalent
term In the Working Capital Facility Agreement ) R

“Joint Lead Lenders” means Lombard North Central PLC and Lloyds TS8B Bank PLC

"Lenders” means together the Tranche A Lenders and the Tranche 8 Lenders and "Lender” means
any of them

"Lloyds TSB Bank PLC" means a public limited company incorporated under the laws of England,
with company number 00002065 and having its registered address at 25 Gresham 5treet, London
EC2V 7HN

"Loan" means a Tranche A Loan or a Tranche B Loan and "Loans" means any of them or all of them
as the context so requires

"Loan Default” means
al any Loan Event of Default, or

b} any event which would, with the expiry of a grace period, the givang of notice, the making
of any determination or the satisfaction of any other condition under the Semor Loan Agreement
or any combination of them, become 2 Loan Event of Default

[

"Loan Event of Default" means any of the events or creumstances specified in Clause 23 {Loan
Events of Defoult) of the Senior Loan Agreement, or any other event or circumstance which is
axpressly stated to constitute a Loan Event of Default for the purposes of the Senior Loan
Agreement in any other Transaction Document

"Lombard North Central PLC" means a public imited company incerporated under the laws of
England, with company number 00337004 and having its registered address at 3 Princess Way,
Redhil, RH1 INP

"Maintenance Agreement” means, in relation to an Aircraft, the agreernent between a Debtor and
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the relevant Maintenance Performer providing for the maintenance of such Arrcraft {or of the
Engmnes or other Parts, as the case may be) by the relevant Mamtenance Performer including
without limitation any power by the hour arrangement

"Maintenance Performer” means the party appointed to perform mamntenance work on the
Aircraft and/or the Engines or any Part and approved by the European Aviation Safety Agency and
the Manufacturer

"Management Equity Subsidiary” means any Subsidiary of any Holding Company of Prosris
Avigtion Spamn, 5 LU engaged sclely in holding equity mterests in any Holding Company of Proins
Aviation Span, S L U and whase runonity shareholders are limited to members of management,
directors or consultants of Proins Aviation Spain, S L U, any of its Subsidiaries or any Holding
Company of the Proiris Aviation Spain, SL U

“Management Investors” means any present or, 1o the extent appointed by, or with.the consent
of, any of the Persons specified in clauses (1) or {n) of the defimtion of "Permitted Holders" to
manage the business or affairs {or any sigruficant portion thereof) of Prains Aviation Spain, 5L U
or any of its Subsidranes or any Hotding Company of Proins Aviation Spain, $ L U {other than any
such persans appomnted with the intent of otherwise avoiding the occurrence of a Change of
Control), any future, directors or semior officers of Prowns AviationSpain, SLU or any of s
Subsidiaries or any Holding Company of Proiris Aviation Spain, 5 L U, and, i each case, any
Affihate thereof

"Mandatory Prepayment Evert” means each of the events referred to in Clauses 7 2 {tiegahity),
7 3 {Total Loss), 7 4 {Off Lease), 7 5 (Sale of Awcraft), 7 6 (Change i Controf), T 7 (LTV Test)and 7 8
(Customer Contract Compensation) of the Senor Loan Agreement

"Manuals and Yechnical Records” means all records, iogs, manuals, technical data and other
‘materials and documents refating to the Awcraft, together with any amendments thereto

*Manufacturer" means each manufacturer of the Airframe and the £ngines of the Arcraft

"Month" means a penod starting on one day in a calendar month and ending on the numenically
corresponding day 1n the next calendar month, except that -

{1) if the numertcally corresponding day 1s not a Business Day, the period wilt end on the next
Business Day in that calendar month (if there 1s one) or the immediately preceding Business Day {if
there s not),

{i) if there is no numerically corresponding day in that month i whuch that period is to end,
that penod will end on the last Business Day in that calendar month, and

{s11) notwithstandmg sub-paragraph {1} above, a pertod which commences on the [ast Business
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Short particulars

-{ Day of @ month will end on the last Busiess Day in the next month or the calendar monthin

which it 15 to end, as appropriate

"Mortgage" means, in relation to an Aircraft, the mortgage m respect of such Aircraft granted by
or to be granted or, by the relevant Debtor in favour of the Secunty Trustee

"Mortgaged Property" means

a) All that leasehold land and property known as sites SE32 and SE33 at South East Camp,
Gloucestershire Airport, Staverton, Cheltenham as the same 1s registered at the Land Registry
under Title Number GR 238254, and

b} any buildings, fixtures, fittings, fixed plant or machinery from time to time situated on or
forming part of such property,

and snciudes all Related Rights

"National Westminster 8ank PLC" means a public brited company incorpora.ad under the laws of
£ngland, with company number 00929027 and having its registered office at 135 Bishopsgate,
London EC2M 3UR

"Obligor* means a Borrower or a Guarantor and "Obligors” means all of them
"Oryinal Borrower™ means Bruno Aviation Holding (il Limited
"Original Debtor” means Bruno Aviation Helding Il Lirnited

“Original Guarantor” means Bruno Aviation Holding Ii Lirted and Bruno Aviatiors Holding |l
Limited

"Original Lander” means Lombard North Central PLC, Lioyds TS8 Bank PLC, and others to be
agreed from time to time, and "Original Lenders" refers to all original lenders as the context
requires

 "Part” means

a} each part, assembly, component, instrument, apphance, accessory, furmishing or other
 equipment {other than a complete Engine or spare} from time to time attached to-the Aweraft
including but not hmited to main and tail rotor blade assembhes, engine mounts, transrmission,
gearboxes and landing gear or, having been removed therefrom, belongs to the relevant Debtor,
and

b) any part which replaces a Part in accordance with the Semor Loan Agreement
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Short particulars CoT el
“Party" means a Party to the Sentor Loan Agreement ‘

"Permitted Acquisition” means

{a} any acquisition by an Obligar of shares issued by another Gbhigor (other than Haoldco)
provided that if Security has been granted of the share capital over the issiung Obligor, any newly
issued shares shall be secured by equivalent Security, or

{b) any acqusition by an Obligor of the shares in a mited habihty company which satisfies the
conditions i paragraphs {c) to {k} below

{c) foliowing complet:on of that acquisihion the Group will:
0 hold S0 1 per cent or more of the issued share capital of the relevant entity, and
() have the night to determine the composthion of a2 majority of the board of directors (or

equivalent body) of the relevant entity,

{d} such acquisition 15 consummated m all material respects in accordance wath applicable
laws, . TR
fe} no Default is outstanding as at the date on which such acquisition 15 contracted or would

oceur as a consequence of the acquisition,

f the total aggregate Purchase Consideration pawd for all Perrmitted Acquisitions in any
Financial Year when aggregated with the total amount of all Permitted Jomnt Venture ivestments
does not exceed an amount egqual to £40,000,000 {or #s currency equivalent) m such Financal
Year (provided that the aggregate £100,000,000 {or its currency equivalent} basket as referred to
1n sub-paragraph {bYu){B) of the definttion of Permutted Financial Indebtedness 1s not exceeded),
in each case except to the extent funded from

(1 the proceeds of any Equity Contribution made after the first Drawdown Date which are
used d:réctly for the purposes of financing any such acquisition {provrded further that, for the
avoidance of doubt but without prejudice to the other paragraphs m this defimition, nothingin this
paragraph (d] shall prohitnt a contribution of assets to Holdco by way of an Equity Contribution},
ar

{n} the proceeds of any disposal, claim or recovery not required {o be appled \n prepayment
as a Mandatory Prepayment Event and not utiised for any other purpose to which such proceeds
may be appled,

(g the principal business of the entity being acquited or the business being acquired 1s
substantially similar to that of the Group and (1) If the relevant acquisition 15 funded by a Loan, the
acquired entity is incorporated in any of Australia, Denmark, Norway, Scotland, England, Wales,
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Canada, Uniied States or the Netherlands or {n) if the relevant acquisition 1s not funded bya Loan,
the acquired entity is Incorporated within a junsdiction which 1s a member of the Orgamsatnon for
Economic Co-operation and Development,

{h) if the relevant acquisition s funded through a Loan, simultaneously with the completion of
such acquisition

{1 the acquwiring Obligor grants first priority Secunty over the shares issued share capital of
the relevant acquired entity, and

{) the acqusred entity accedes as an Obligor and grants first pniority Security over any arcraft
owned by it together with fixed and floating charges over all its other substantial assets,

{t) f the relevant acqusition s funded through Third Party Debt and there is recourse to an
Obligor, the relevant provider of such Third Party Debt has executed a Third Party Debt Provider
Certificate prior to any relevant Third Party Debt being incurred by any member of the Group,

{1 if the relevant acgusition is funded through an Equity Contribution or cash held by the
Group or Third Party Debt or any combination thereof without retourse to the Obligors, the
acquired company shali not be an Obhigor in which case no Securiy 1s to be grante:g}g ‘the Lenders
over the shares in the acquired company or its assets or, at the option of the acquinng Obligor, it
procures comphance with sub-paragraphs {f}()) and (i} above,

(k) the sarrungs before interest, Tax, depreciation, amortisation and impairment of the
company acquired for the last 12 months preceding the acquisition are positive,

{t} i the case of any acquisttion in respect of which the Purchase Constwderation exceeds
£5,000,000, the Borrower has delivered to the Facidity Agent not fater than 10 Business Days pnior
to legally committing to the relevant acquisition (1) a copy of the legal due dihgence report and the
financial due diligence report refating to the relevant acquisition and commussioned by the Group
and, in the case of acquisitions 1n respect of which the Purchase Constderation exceeds
£10,000,000, such reports to be capabie of being rehed upon by the Lenders and (1) copies of all
other due diligence reports commussioned by the Groug m relation to such acguisition,

{m} the entity or business being acquired does not, so far as the acguiring member of the
Group 15 aware having made due and careful due diligence and enguiry, have any matenal
contingent habihties that are not taken into account i the purchase price for such acguisition,
other than to the extent '

1 !

{n that adequate reserves are being mamtained in accordance with the Accounting
Principles,

{n) the vendor has indemnified the Group m respect of such labilibies,
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! Please give the short particulars of the property mortgaged or charged

Short particulars

{us} such habilities are adequately msured against with a reputable insurer, and/or
{1v} such lrabifities are not matenial in the context of the Group taken as 3 whole;’

(n) the Borrower has not later than 10 Business Days prior to legally committing to the
relevant acquisiion delivered to the Facility Agent a certificate signed by the CFO confirming that

4] the Borrower would have complied with its obligations under paragraphs {a}, {b}, {c} and
{d} of Clause 20 2 {Finonciol Condition) of the Semior Loan Agreement at the last Test Date
preceding the date on which the acquisition is committed, on a pro forma basis as if the
acquisition had occurred at the commencement of the Relevant Perod, and

{n) the Borrower provides to the Facihty Agent projections (on 2 pro forma basis taking
account of such acquisition) demonstrating that Holdco is projected to comply with its obligations
under paragraphs (a), (b), (c) and {d} of Clause 20.2 (Financioi Caﬁdtt:on} of the Semor Loan

| Agreement on each Test Date in the 12 month period following the acquisition

For the purpose of calculating pro forma comphance with paragraph {n) above, for each penod the
Group shall be permitted to exclude any non-recurring costs and take into account the full run rate
effect of all cost savings and other synergies which Holdco {acting reasonably and as confirmed
writing by the CFO) believes can be obtained by combining the operations of the acquired entity
with the operations of the Group in any 12 Month pernod following such transactign and starting
no later than the date falling 6 Months after the date of the relevant acquisition provided that in
relation to cost savings and synergies which do not refate to maintenance or insurance of Aircraft,
no more than an aggregate of 50% of the amount of the relevant synergies and cost savings may
be taken mnto account for purposes of calculating the amount of such cost savings and synergies

*permitted Financlal Indebtedness” means Finanaial Indebtedness

{a} ansing under any of the Transaction Documents,

:(b) from third parties for the purposes of purchasing new and used aircraft provided that
(1} Fhe Faciies are fully drawn, or “
{n} the financing of such aircraft cannot be accommeodated i full under the Facthties, or

{m} the Lenders have confirmed that there 1s no addihional appette to fund new or used

arcraft acquisitions,

re
and in each case, the funding arrangements from third parties are

. «F ‘.
{A) without recourse (such non recourse to be on terms acceptable to the Faciity Agent acting
reasonably} to the Obligors, and preferably structured through a separate vehicle, or
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Shorl particulars |
' {B} if with recourse to the Obhgors {a) the aggregate amount of such third party Financial
Indebtedness when aggregated with any third party Financial Indebtedness referred to i (d)
below and total aggregate Purchase Consideration for Permitted Acquisitions and Permitted Joint
Ventures smce the date of the Senior Loan Agreement does not exceed 5100,0003990 {of sts
currency equivalent) at any tume and (b} that such third party executes and delivers a Third Party
Debt Provider Certificate,

(c} from third parties for general corporate purposes provided that such Financial
Indebtedness 15 not incurred for the purpose of fimancing the acqusition of Aircraft and 15 no
greater than £30,000,000 {or its currency equivalent} at any time consisting of no more than a
working captial total of £10,000,000, a total hedging amount of £5,000,000, total performance
bonds and guarantees obligations of £5,000,000 and a total general funding basket (including
property loans) of £10,000,000 prowvided that for working capital, such Financial indebtedness may
be provided by a member of the Inaer Group (other than a member of the Group) provided that
such Financial indebtedness is provided on arm’s fength terms and on an unsecured bass,

{d} Addional Operating Lease Liabwiities provided that they shall not, when aggregated with
other third party Financial indebtedness incurred for the purposes of acquiring aircraft, exceed
£100,000,000 {or 1its currency equivaient) as referred to in sub-paragraph {bj(i){B) above,

(e} = anyoperating leases existing on the date of the Senior Loan Agreement,

[{f} between Obligors, BN

{g) guarantees or security for any Financia Indebtedness permitted under paragraphs (b} to
{d} ahove, or

{h) arsing uader the Vendor Loan Note and any iiterem Financial Indebtedness incurred and
discharged by any member of the Group on the date of the completion of the Acquisiiion prior to
or contemporaneously with the issuance of the Vendor Loan Note in accordance with steps 13 to
16 of the final form tax structure memorandum to be prepared by Delortte LLP in connection with
the Acguisttion {such tax structure memorandum to be substantially in form and substance
equivalent to the draft tax structure memorandum dated 29 March 2011 and labelled 'Project
Bruno Draft Tax Strawman Structure Report')

“Parmitted Holders" means any of {i} Bl-invest Holdings § A and its Atfiliates and any investment
fund managed or advised by Bl-invest Holdings S A and its Affilates, (i) Kohiberg Kravis Roberts &
Co. L.P and its Affiliates, any funds directly or indirectly managed, advised or represented by
Kohiberg Kraws Roberts & Co L P and iis Affiliates, together with the Affiliates of such funds that
are controlled by such funds, and () the Management Investors or any Management Equity
Subsidiary

.
N

"Permitted Jomt Venture” means any nvestment in any jont venture or similar arrangement

15 CHFPIRS Laserform interngronal 510

2771877




ln acrordance with
Section 860 of the

Comganies Act 2006

MGO01 - continuation page
Particulars of a mortgage or charge

Short particulars of alt the property mortgaged or charged

Please give tha short parkiculars of the propery mongaged or charged
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entered into by an Obligor with any other person not an Obligor where such Obligor owns (directly
or indirectly and for this purpose ignorning any minonty shareholders in the Group) 50 per cent or
less of the shares or other ownership interests in the relevant entity {each a "Joint Venture"}, that
complies with paragraphs (b}, {c), {e} and {g)-(}) of the defimtion of Permitted Acquisition provided
that the aggregate amount invested pursuant to this paragraph m any Financial Year when
aggregated with the total Purchase Consideration paid 1n respect of Permitted Acquisitions does
not exceed the aggregate of £40,000,000 {or its currency equivalent] in any Fimancial Yaar
{provided that the aggregate £100,000,000 {or its currency £q utvalent) basket as referred to in
sub-paragraph {b}{n)(B) of the definttion of Permitted Financial indebtedness 1s not exceeded), in
each case except to the extent funded from the proceeds of any Equity Contribution made after
the first Drawdown Date which are used directly for the purposes of financing that investment and
provided further that

{n for the purpose of this definttion the term “investrnent™ shail include any acquisition of an
ownership mterest in, transfer of assets or loan to or grant of a guarantee or secunty in respect of
obligations of, a Jont Venture {in each case without double counting), and

{n) any reference to an investment in this definition shall be a reference to that investiment as
renewed, extended or otherwise replaced from tume to time, however any increase in that
investment must be otherwise permitted under thss defirtion

Primary Creditors” means the Semior Creditors and the Waorking Capital Lenders

"purchase Consideration” means the amount paid {including deferred consideration} as
consideration for any Permitted Acquisition (plus any Financral tndebtedness, or other assumed,
actual or contingent liabihty assumed i connection therewith and less any cash of the business or
person acquired, in each case as at the date of completion of such acquisition)

"Recelver® means a recewvar of recever and manager or admtnistrative receiver of the whole or
any part of the Charged Property

“Related Rights" means, in relation to any asset.

[a) the proceeds of sale of any part of that asset,

b all rights under any licence, agreement for sale or agreement for iease in respect of that
asset,

) all nghts, powers, henefits, claims, contracts, warranbies, remedies, secunty, guarantees,

indemnities or covenants for title i respect of that asset, and

d} any momes and proceeds paid or payable i respect of that asset
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"Relevant jurisdiction” means each junsdiction in which one or more Obligers are incorporated

| "Relevant Period” means each peniod of twelve months ending on or about the last day of the
Financial Year and each period of twelve months ending on or about the last day of each financial
quarier

"Repayment Date" means 2 Tranche A Repayment Date and/or a Tranche B Repayment Date

"Resignation Letter” means a letter of resignation substantially in the form set out in stéhedule 8
{Form of Resignation Letter) of the Senior Loan Agreement

"Secured Oblgations" means any and all moneys, habihties and obligations (whether actual or

contingent, whether now existing or hereafter ansing, whether or not for the payment of money
and including, without lrmitation, any obligation or hability to pay damages) from time o time

owing to any of the Secured Parties (as defined in the intercreditor Agreement) by any Obligor, |
under the Semor Finance Documents, the Working Capital Finance Documents or the Vendor Note t
Documents {each as defined in the Intercreditor Agreement} as amended, replaced, supplemented
or novated from time to time - !

"Secured Parties” means the Securnity Trustee, any Recewver or Delegate and each of the Agents,
the Pnimary Crediors and the Vendor from tirne to time but, in the case of each Agent, Prlrhary
Creditor or Vendor, only if it s a party to the intercreditor Agreement or {in the case of an Agent, a
Primary Creditor or a Vendor) has acceded to the intercreditor Agreement, in the appropriate
capacity, pursuant to Clause 17 10 (Creditor/Agent Accession Undertaking) of the Intercreditor
Agreement

"Security" means a mortgage, charge, pledge, hen or other security interest securing any
obbgation of any person or any other agreement or arrangement having a similar effect

"Security Assignment” means each security assignment entered into or to be entered into
between a Debtor and the Security Trustee, under which such Debtor assigns to the Security
Trustee, tnter aia, certain of its nghts under the relevant the Warranties, the Maintenance
Agreements {unless an alternative arrangement s provided as contemnplated in paragraph (e] of
the definition of Security Documents (as defined in the Sensor Loan Agreement)), and the
insurances and "Security Assignment" means any one of these as the context may so require

"Security Documents” {as defined in the Senior Loan Agreement) means
a) the Morigages,
b} the Security Assignments,

) the Account Charges,
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d} the Share Charges,

e} each agreement entered into between mter gha 3 Manufacturer and the Secunty Trustee
on terms acceptable to the Security Trustee (acting reasonably} under which arrangements are
made addressing any advance mamntenance payments made by an Obligor to the Manufacturer,

£} each notice and acknowledgement provided under any of the above,
g) the Fixed Charges,
h) the Fioating Charges, and

1) any replacement Security provided from time to time 1n accordance with the Senior Loan
Agregment

"Secunty Docurnents” (as défined in the Intercreditor Agreement} means
a) each of the Transaction Secunty Documents,

b} any other document entered nto at any time by any of the Debtors creating any
guarantee, indemnity, Security or other assurance agamst financal loss in favour of any of the
Secured Parties as secunty for any of the Secured Obligations, and

c} any Secunty granted under any covenant for further assurance in any of the documents
set out i paragraphs (a) and [b) above

"Security Interest” means any mortgage, pledge, lien, charge, assignment, nght of detention,
hypothecation, statutory night i rem or security interest or any other agreement or arrangement
having the effect of confernng secunty

"Secunty Trustee” means Lombard North Central pic and any other person appointed from ume
to time 0 accordance with the provisions of the Sentor Loan Agreement

"sanior Creditors” means the Senor Lenders and the Hedge Counterparties

"Senior finance Documents” has the meaning given to the term "Finance Documents” in the
Sentor Loan Agreement ‘

"senior Lenders" means each Lender (as defined in the Semior Loan Agreement} and which have
executed the Intercreditor Agreement as a Senmior Lender or become 2 party to the intercreditor
Agreement as a Senior Lender pursuant to Clause 17 10 {Creditor/Agent Accession Undertaking) of
the intercreditor Agreement

“Senior Loan Agreement" means the £180,000,000 loan agreement dated 8 April 2011 made
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between the Holdco, the Sentor Lenders, the Security Trustee, and others

"Share Charges” means the share charges over the issued share capital of Bond Aviation Holding K
Limited, Bond Aviatton Group Limited, Bond Air Services Limited, Bond Offshore Helicopters
Limited, Bond European Aviation Leasing Limited, Bond Aviation Leasing Limited and Bond Arr
Services lreland Limited, International Aviation Leasing Limited and Bond Dormant Limsted
granted or to be granted 1n favour of the Security Trustee and any other entity In respect of which
a share charge 15 contemplated in the definition of "Permitted Acquisiion” in the Senior Loan
Agreement

“Subsidiary” means an entity over which a person has direct or indirect control, or owns directly
or indirectly more than fifty per cent (50%) of the voting capital or similar right of ownership and
"control” for this purpose means the power to direct the management and the policies of the
entity whether through the ownership of voting caprtal, by contract or otherwise

*TARGET2" means the Trans-European Automated Real-ime Gross Settiement Express Transfer
 payment system which uttises a single shared platform and which was launched on 19 November
2007

"TARGET Day" means any day on which TARGET2 1s open for the settlement of payments in euro

"Tax" means any tax, levy, impost, duty or other charge or withholding of a similar nature
{includhing any related penalty or interest) and "Taxation" shall be construed accordingly

"Test Date” means any date i respect of which the financal covenants set out in Clause 20 2
{Financial condition) of the Semor Loan Agreement are tested

*Third Party Debt" means Financial indebtedness incurred by members of the Group in
accordance with sub-paragraph (b} and {d) of the definition of Permitted Financial Indebtedness

"Third Party Debt Provider" means any prowder of Third Party Debt {other than any of the
Permitted Holders or any of their Affiliates} which has executed and delivered a Third Party Debt
pravider Certificate and have agreed to be bound by the Agreed Third Party Intercreditor Terms as
regards the relevant Third Party Debt

“Third Party Debt Provider Certificate” means a document substantially in the form set outn
Schedule 15 {Third Porty Debt Prowider Certificate} of the Sentor Loan Agreement

“Third Party Worlong Capital” means Financial indebtedness incurred by members of the Group in
accordance with paragraph (c) of the defimtion of Permstted Financial Indebtedness

"Third Party Working Capital Provider” means any provider of Third Party Working Capital {(other
than any of the Permitted Holders or any of thewr Affiliates (save that 2 member of the Inear Group
may provide working capital as contemplated by paragraph (¢} of the defimtion of Permitted
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Financial indebtedness) which has acceded to the intercreditor Agreement as "Third Party Warking
Capital Provider” and have agreed to be bound by the Agreed Third Party intercreditor Terms as
regards the relevant Third Party Working Capital

"Trade Instruments” means any performance bonds, advance payment bonds or documentary
jetters of credit issued i respect of the obligations of any member of the Group ansing 1n the
ordinary course of trading of that member of the Group,

“Tranche A Facility" means the term loan facility in an aggregate amount not exceeding one
hundred and fifty milion, pounds sterling (£150,000,000) made avaiable under paragraph (a) of
Clause 2 1 (Focihty) of the Semior Loan Agreement

"“franche A Lender" means , o
a) an Oniginal Lender, or

b} any person which becomes a Tranche A Lender after the date of the Senior Loan
Agreement, pursuant to a transfer under Clause 26 (Changes to the Parties)

“franche A Loan™ means a loan made or to be made under the Tranche A Facility or the principal
| amount outstanding for the tume being of that Loan

“Tranche A Repayment Date” means each date set out in colurnn 1 of Schedule 2 (Repayment
Schedule) of the Senior Loan Agreement or any replacement for such schedule pursuant to

Clause & 2 [Replacement Repoyment Schedules) of the Senior Loan Agreement and, in relation to
any amount of the Tranche A Loan that 1s re-deawn for the purpose in paragraph {b} of Clause 3 1
{Loon) of the Senior Loan Agreement, each date separately agreed between the Borrower and the

of Clause 4 2 {Drawdown conditions precedent ta each drawmg under Tranche A Foctlity for the
purpose set out tn paragraph (b} of Clause 3 1 ond each drawdown under the Tranche B Fociity} of
the Senior Loan Agreement relating to the re-drawn Tranche A Loan and initratled by the Borrower
and the Facidity Agent for dentification purposes

“Tranche B Facility” means the term loan faciity in an aggregate amount not exceeding thirty
million pounds sterling {£30,000,000) made available under paragraph (b) of Clause 2 1 {Faciity} of
the Sentor Loan Agreement

“Tranche B Lender” means
a) an Oniginal Lender, or

b} any person which becomes a Tranche B Lender after the date of the Semor Loan
Agreement, pursuant to a transfer under Clause 26 (Chonges to the Partres}

Eaciity Agent as a repayment date and as set out 1 a repayment schedule agreed n paragraph (d)
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e ame  MGO1 - continuation page -

Sectton 880 of the
Companies Act 2006 Particulars of a mortgage or charge

E Short particulars of ail the property mortgaged or charged
Please gwve the short particulars of the property mortgaged or chargad

Short particulars

“franche B Loan" means a loan made or to be made under the Tranche 8 Fatiisty or the principal
amount outstanding for the tima being of that Loan ‘ ‘

“Tranche B Repayment Date" means each date separately agreed between the Borrower and the
Facility Agent as a repayment date and as set out in a repayment schedule agread n paragraph {d)
of Clause 4 2 (Drowdown conditions precedent to each drowing under Tranche A Facility for the
purpose set out m paragraph (b] of Clause 3 1 and each drawdown under the Tranche B Facihity) of |
the Senior Loan Agreement refating to the relevant Tranche B Loan and instiailed by the Borrower
and the Facility Agent for identification purposes

"Transaction Decuments” means

a) the Finance Documents, '
bl eachBili of Sale, :
c} each Customer Contract, !
d} each Eurocontroi Letter,

e} each Maintenance Agreement, 1
) any other document agreed to be designated as such in writing by the Borrower and the |

Facility Agent

| "Transaction Security” means the Security created or evidenced or expressed to be created or
evidenced under or pursuant to the Security Documents (as defined in the Intercreditor
Agreement)

"Transaction Secunty Documents” means each security document referred to under the
defimtions of Transaction Awcraft Related Security and Transaction Non-Awrcraft Related Security

"Transaction Aircraft Related Security” means

aj the Mortgages,
b} the Security Assignments,
¢} the Account Charges,

:d} the Share Charges,

2} each agreement entered into between mter alia a Manufacturer and the Security Trustee !
on terms acceptable to the Security Trustee {acting reasonably} under whuch arrangements are
made addressing any advance mamtenance payments made by an Debtor to the Manufacturer,
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In accordange with
Section 860 of the
Comparnas Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

c )

Short particulars of all the property mortgaged or charged
[ Please give the short particulars of the property mortgaged or charged

Short particutars

and
) each notice and acknowledgement provicded under any of the above,

but, In relation to the Account Charges referred to in sub-paragraph (b), excluding Security over
accounts into which charges under the Customer Contracts (as defined in Schedule 4 {Certoin
Defined Terms) of the Intercreditor Agreement) are paid

"Transaction Non-Aircraft Related Security” means the Security referred to in sub-paragraph (g}
and {h} of the definition of “Security Documents" (as defined in the Intercraditor Agreement)

US Dollars™ means the lawful currency of the United States of America from time to time
"Vendors" means Peter 8ond and Stephen Bond, each 2 "Vendor”

"Vendor Loan Note" means loan notes in an aggregate amount of £15,000,000 with a 7 year builet
matunty at the rate of the 5 year swap plus 4 125% issued by Holdco in favour of Mr Peter Bond
and Mr Stephen Bond on or about the first Drawdown Date

"Vendor Note Documents” means documentation governing and constituting loan notes i an
aggregate amount of £15,000,000 with a 7 year bullet matunity at the rate of the 5 year swap pius
4 125% issued or to be issued by Holdco in favour of Mr Peter Bond and Mr Stephen Bond on or
about the first Drawdown Date (as defined in the Senior Loan Agreement)

"Warranties" means any warranties in respect of an Aircraft or any part thereof

"Working Capital Agent” means the Agent under and as defined in the Working Capital Facility
Agreement

"Waorking Capital Facility Agreement” means the revolving credit facihty agreement to be entered
into between the Holdco, the Bruno Aviation Holding it Lirmited, the Working Capital Lenders and
others after the date of the Semior Loan Agreement

"Working Capital Finance Documents" has the meaning given 1o the term "Finance Documents” in
the Working Capital Factlity Agreement

“Working Capital Lenders" means each Lender {as defined in the Working Capital Facility
Agreement), Issuing Bank and Ancillary Lender which in each case have become a party to the
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CERTIFICATE OF THE REGISTRATION
. OF A MORTGAGE OR CHARGE

Pursuant to section 869(5) & (6) of the Companies Act 2006

COMPANY NO. 3776034
CHARGE NO. 18

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A MORTGAGE DATED 2 JUNE 2011
AND CREATED BY BOND AIR SERVICES LIMITED FOR
SECURING ALL MONIES DUE OR TO BECOME DUE FROM ANY
OBLIGOR TO ANY OF THE SECURED PARTIES ON ANY
ACCOUNT WHATSOEVER UNDER THE TERMS OF THE
AFOREMENTIONED INSTRUMENT CREATING OR EVIDENCING
THE CHARGE WAS REGISTERED PURSUANT TO CHAPTER 1
PART 25 OF THE COMPANIES ACT 2006 ON THE 6 JUNE 2011

GIVEN AT COMPANIES HOUSE, CARDIFF THE 8 JUNE 2011
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