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In accordance with
Sections 859A and
859 of the Companies
Act 2006

MRO1

Particulars of a charge

You can use the Web
Please go to www com

A fee 1s payable with this form
Mease see 'How to pay’ on the
last page

& What this form 1s for
You may use this form to register

a charge created or evidenced by
an instrument

What this form 1s NO

You may not use this for
register a charge where
instrument Use form M
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Companies House

03/01/2014 #2143
COMPANIES HOUSE

This form must be delivered to the Registrar for registration within
21 days beginning with the day after the date of creation of the charge If

delivered outside of the 21 days it will be rejected unless it is accompanied by a

court order extending the time for delivery

‘fou must enclose a certified copy of the instrument wath this form This will be

scanned and placed on the public record

Company details

CHCNCN CN ERERENCH

Company number

Company name n full ‘ MONARCH AIRCRAFT ENGINEERING LIMITED

|

I

+ Filling 1n this form
Please complete in typescript or In
beld black capitals

All fields are mandatory unless
specified or indicated by *

Charge creation date

Charge creation date EF: WF{, IT_Z.[GP_I E
: |

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunity agents or trustees

entitled to the charge
Name TRANSCONTINENTAL AVIATION LIMITED
Name
Name
Name

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

[ Iconfirm that there are mare than four persons, security agents or
trustees entitled 1o the charge

0413 Version 1 0
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Paruculars of a charge

Description

Please give a short description of any land (including buildings), ship, aircraft or
intellectual property registered (or required to be registered) in the UK which 15
subject to this fixed charge or fixed secunty

Description

{1} Leashold property known as Hangar 5, Western Maintenance
Area, Manchester Airport, Manchesier M30 S5AE registered at Land
Regisiry under titte number GMS866360 (“the Property™)

{u) All buldings, fixtures and fittings including fixed plant and
machinery situate on or formmg part of the Property at any time

() Proceeds of sale of all or any part of the Property and any other
monies paid or payable in respect of the Property

(iv) Benefit of covenants for title given or entered into by any
predecessor n title of the Mortgagor in respect of the Property

{v) All nghts under any licence, agreement for sale or agreement
for lease in respect of the Property

{v1) All nghts in any policies of insurance relating to the Property
and all rents and any guarantees or secunty in respect of any rent
for the Property

Continuation page
Please use a continuation page if
you heed to enter more details

Fixed charge or fixed security

Does the mstrument include a fixed charge or fixed secunty over any tangible
or intangible {or in Scotland} corporeal or incorporeal property not descnbed
above? Please tick the appropnate box

<] Yes
] Ne
Floating charge

ls the instrument expressed to cantain a floating charge? Please tick the
appropriate box

(] Yes Continue
(] No GotoSection?

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

] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the chargor from creattng
any further secunity that will rank equally with or ahead of the charge? Please
tick the approprate box

1 Yes
0 No

0413 Version 10
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Particulars of a charge

s

Trustee statement ©

You may tick the box if the company named 1n Section 1 15 acting as trustee of
the property or undertaking which 1s the subject of the charge

a

@ This statement may be filed after
the registration of the charge {use
form MROB)

Signature

Please sign the farm here

Signature

Signature ﬂm‘:&- 3 \J\hw , LL_? /
§) N clf»/kﬂ.
5% b o P handers Mé&;{j

R A

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

0413 Version 1 0
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Particulars of a charge

B Presenter information

ulmportant information

We will send the certificate to the address entered
below All details given here will be available on the
pubhc record You do not have to show any details
here but, if none are given, we will send the certificate
ta the company's Registered Qffice address

[ Contact name

Moira Butcher

Company pame FMG Services Limited

[Md'm Capital Tower,
[91, Waterfoo Road

I

I'Post Town

London
CountyiRegign

F””“*E— EfRIT] [
"nx
| ™™ 02070989876

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

O The company name and number match the
information held on the public Register

You have included a certfied copy of the
instrument with this form

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any appropniate boxes In Sections
3,567&8

You have given a description in Section 4, if
appropniate

You have signed the form

You have enclosed the correct fee

Piease do not send the onginal instrument, 1t must
be a cernfied copy

Doo o O o B 0O

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

E How to pay

A fee of £13 15 payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House’

gWhere to send

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

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

DX 33050 Cardrff

For compantes registered in Scotland

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

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX EDZ35 Edinburgh 1

ar LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern lreland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhal} Street,
Belfast, Northern reland, BT2 8BG

DX 481 NR Belfast 1

ﬂ?urther information

For further infermation, please see the guidance notes
on the website at www companjeshouse gov uk or
email enquires@compameshouse gov uk

This form 1s available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been provided free of charge by Companies House

04113 Version 10




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 902230
Charge code: 0090 2230 0015

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 30th December 2013 and created by MONARCH AIRCRAFT
ENGINEERING LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 3rd January 2014.

Given at Companies House, Cardiff on 8th January 2014
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HANGER MORTGAGE

DATED 30%' Docember 2013

MONARCH AIRCRAFT ENGINEERING LIMITED

{Mortgagor}

and

TRANSCONTINENTAL AVIATION LIMITED

{Lender)

Certified to be a true copy
of the original

..... m.’.."..u.. MLt e N

Moira Butcher LLB
Solicitor a / | / CPYIY:

LEGAL MORTGAGE

Bird & Bird LLP
18 Fatter Lane
London EC4A 1JP

Tel 020 7415 6000

yoarw twobirdg.com
Ref.
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Execution

THIS DEED dated ?,0“7- December 2013 is made between
PARTIES

Y MONARCH AIRCRAFT ENGINEERING LIMITED ncorporated and registered In England and
Wales with company number 00902230 whose registered office is at Prospect House, Prospect
Way, London Luton Airport, Luton Bedfordshire, LU2 9NU (the Mortgagor), and

2 TRANSCONTINENTAL AVIATION LIMITED mcorporated and registered in Bermuda whose
registered office 1s at Canon's Court, 22 Victona Street, Hanilton, HM12, Bermuda (the Lender).

RECITALS

(A)  The Mortgager 1s already a party to, and may in future become a party to further, documents
with the Lender {and others) under which the Morigagor s or will bacome indebted to the Lender
(either as pnncipal or as security or in any other manner)

{B) The Mortgagor Is the owner of the Property

(C)  This legal mortgage s enterad into to provide secunty over the Property for all past, present and
future obligations of the Mortgagor or the Secured Parties to the Lender of any nature
whatscever

WHEREBY IT IS AGREED ss follows

1 DEFINITIONS AND INTERPRETATION
11 Definitions
The definihions and rules of interpretation in this dlause apply in this legal mortgage

Barclays Indemnity means a Deed of Indemnity of even date herowith in respect of a Barclays
Overdraft Facillty between, inter aha, the Mortgagor and the Lender;

Business Day means a day (other than a Saturday or Sunday) on which banks are open for
general business in London,

Charged Property means all the assets, property and undertaking for the time being subject to

any Encumbrance created by this legal mortgage. References to the Charged Property shall
include references to any part of ,

Costs means all costs, charges, expenses, taxes and liabilities of any kind, including {without
limitation) costs and damages in connection with {itigation, prafessional fees, disbursements and
any VAT charged on Caosts which the Lender or any Receiver or Delegate may charge or incur
in relation to thts legal mortgage, the Charged Property or breach of any provision of this legal
mortgage by the Mortgagor,

Delegate means any person appointed by the Lender or any Recewer pursuant to dause 12
and any person appointed as attomey of the Lender, Receiver or Delegate,

Encumbranco means any mortgage, charge (whether fixed or floating, legal or equitable),
pledge, lien, assignment by way of security or other security interest securing any obhgatron of
any person, or any other agreement or arengement having a similar effect;




Executron

Environment means all of the ar, water and land, including (without imitation) the air within
buldings and other natural or man-made structures above or below ground, ground and surface
water, and surface and sub-surface soll,

Environmental Law means all applicable statutes, treaties, regulations, directives or similar
maasures relatng to the pollution or protection of the Environment that affect the Charged
Property,

Environmental Licence means any authonsation required by an Environmental Law in respect
of any of the Charged Property,

Event of Default means any event descnbed as a Default in the Guarantee and Loan
Agreement and any event, whether or not so described entiting the Lender to claim payment
under any or all of the Indemnities,

Financing Document means the Guarantee and Loan Agreement and the Indemnities (or if the
context so requires, any of them),

Guarantee and Loan Agreement means a Guarantee and Loan Agreement of even date
herewith In respect of a loan facility made avatlable in October 2009 and any further agreement
entered mto at any time by way of addition or supplement to, or replacement or extension of,
any such Guarantee and Loan Agreement,

Indemnities means the Barclays Indemnity, the MS Indemnity and the NatWest Indemnity,
insurance Policies means the insurance policies referred to in clause 3 2,
LPA means the Law of Property Act 1925,

Material Adverse Effect means a matenal adverse effect on the value to the Lender of the
secunty hereby created,

MS Indemnity means a Deed of Indemniy of even date herewith in respect of a Morgan
Stanley Fuel Facilty between, inter alia, the Mortgagor and the Lender and any further
agreement or indemnity entered into at any tme by way of addiion or supplement to , or
replacement or extension of, any such indemnsty,

NatWest Indemnity means a Deed of Indemnity of even date herewith amending an indemnity
in respect of a NatWest overdraft and guarantee faciity between, inter alia, the Mortgagor and
the Lender and any further agreement or indemnity entared into at any time hy way of addibon
or supplement lo , or replacement or extenslon of, any such Indemnity;

Property means the freehold or leasehold property (whether ragistered or unregistered) owned
by the Mortgagor descnbed in Schedule 1,

Receiver means a receiver and/or manager of any or all of the Charged Property,

Rights means any Encumbrance or other right or benefit whether ansing by set-off,

counterclasm, subrogation, indemnity, proof in liqu:dation or otherwise and whether from
contnbution or otherwise,

Secured Liabilities means all present and future monles, obligations and liabilites owed by the
Mortgagor to the Lender, howsoever ansing and whether actual or contingent, owed jointly or
severally; owed as pnncipal or surety or in any other capacity whatsoever, onginally owing to the
Lender or purchased or otherwmise acquired by if, and denominated in sterking or in any other
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currency, and cluding, but not in any way kmrted to, all habiliies from time to time outstanding
under the Guarantee and Loan Agreement, the Indemnities and any guarantee, indemnity or
other suretyship undertaking granted by the Mortgagor in respect of liabilihes owed to the
Lender by all or any of the Secured Parties or any other comnpany,

Secured Parties means Monarch Airines Leasing Limited of Prospect House, Prospect Way,
Luton, Bedfordshire LU2 9NU in respect of the Guarantee and Loan Agreemeni, Monarch
Alrines Limited of Prospect House, Prospect Way, Luton, Bedfordshire LU2 9NU m respect of
the Barclays indemniy and the MS Indemnity; and all of Monarch Arlines Limited, Monarch
Holdings Limited and Monarch Travel Group Limited all alse of Prospect House, Prospect Way,
Luton, Bedfordshire LU2 9NU in respect of the NatWest Indemnity,

Security Perlod means the penod starting on the date of this legal morigage and ending on the
date on which all the Secured Liabilttes have been uncondiionally and rrevocably paid and
discharged n full and no further Secured Liabilities are capable of becoming outstanding under
any existing arrangement, and

VAT means value added tax

Interpretation

In this legal mortgage uniess the context requires otherwise

121 A reference to a statute or statutory provision includes a reference to any subordinate
tegisiation made under that statute or statutory provision, to any modification, re-

enactment or extension of that statute or statutory provision and to any former statute
or statutory prowision which it consolidated or re-enacted before the date of this legal

mortgage
122 A reference to one gender includes a reference to the other gender
123 Words in the singular include the plural and i the plural include the singular
124 A reference to a clause or Schedule 1s to a clause of, or Schedule to, this legal

mortgage and references to paragraphs are to paragraphs of the relevant Schedule

125 A reference to this legal mortgage (or any specified provision of ) or any other
document shall be construed as a reference to this legal mortgage, that provisien or
that document as in force for the time being and as amended from time 1o tme

126 A reference to a person shall include a reference to an indwidual, firm, company,
partnership, corporation, unincorporated body of persons, or any state or any agency
of a person

127 A reference to an amendment inciudes a supplement, vanation, novation or re-

enactment {and amended shall be construed accordingly)

128 A reference to assets includes present and future properties, undertakings, revenues,
nghts and benefits of every descnption

129 A reference to an authonsation includes an authonsation, consent, licence, approval,
resolution, exempton, filing, registration and notansation
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1210 A reference to a regulatton includes any regulation, rule, official directive, request or
gurdeline (whether or not having the force of law) of any govermmental, nter-
governmental or supranational body, agency, department or regulatory, self-
regulatory or other authonty or organisation

1211 Clause, schedule and paragraph headings shall not affect the interpretation of this
legal mortgage

Clawback

If the Lender considers that an amount paid in respect of the Secured Liabilbies 1s capable of
being avoided or otherwmise set aside on the hguidation or administration of the Mortgagor or any
of the Secured Parlies, or otherwise, then that amount shall not be considered to have been
wrevocably pand for the purposes of this legal mortgage

Nature of security over real property
A reference in this legal mortgage to a charge or mortgage of or over the Property includes

141 all buildings and fidures and fithings (ncluding trade and tenant's
fixtures and fitings) and fixed plant and machinery which are situated
on or form part of the Property at any time,

142 the procseds of sale of any part of the Property and any other monies
paid or payable n respect of or in connechon with the Property,

143 the benefit of any covenants for title given, or entered into, by any
predecessor n title of the Mortgagor in respect of the Property and any
monies paid or payabie in respect of those covenants, and

144 all nghts under any hicence, agreement for sale or agreement for lease
in respect of the Property

Law of Property (Miscellaneous Provisions) Act 1989

For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act 1989, the
terms of the Financing Dbcuments and of any side letters between any parties in refation to the
Financing Documents are incorporated into this legal mortgage

Third party rights

A third party (being any person other than the Mortgagor, the Lender and s permmitted
successors and assigns, any Receiver and any Delegate) has no right under the Contracts
(Rights of Third Parties) Act 1999 to enforce, or to enjoy the benafit of, any term of this legal
mortgage

Perpetulity period

The perpetuity penod applicable to all trusts declared by this legal mortgage shall be 80 years
Schedules

The Schedules form pant of this legal mortgage and shall have effect as If set out in full n the
bady of this legal mortgage Any reference to this legal mortgage includes the Schedules
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COVENANT TO PAY

The Mortgagor shall, on demand, pay to the Lenider and discharge the Secured Liabilitles when
they become due.

GRANT OF SECURITY

Legal mortgage and fixed charges

As a continying security for the payment and discharge of the Secured Liabilities, the Mortgagor,
with full tile guarantee, charges to the Lendsr

311 by way of first legal morigage, the Property: and
312 by way of first fixed charge

3121 all its nghts In any policies of insurance relating to the Property, including
the proceeds of any claims under such policies, all rent and the benefit of
any guarantee or security in respect of any rent to the extent not
effectively assigned under clause 3 2,

3122 the benefit of all contracts, guarantees, appomtments, wamanties and
cthar documents to which the Mortgagor 18 a party or in s favour or of
which it has the benefit relating to any letfing, development, sale,
purchase or the operation or otherwiss relating to the Charged Property,
including, in each cass, but without fimitaton, the nght to demand and
receive all monies whatsoever payable to or for s benefit under or ansing
from any of them, all remedes provided for in any of them or available at
law or in equity in relafion to any of them, the right to comped performance
of any of them and all other nghts, interests and benefits whatsoever
aceruing to or for its benefit arising from any of them; and

3123  all authorisations (statutory or ctherwise) held or required i connection
with the Mortgagor’s business camed on at the Property or the use of any
Chaged Property, and all rights in connection with them

Assignmant

As a conbruing security for the payment and discharge of the Secured Liabities, the Mortgagor
with full tite guarantee assigns to the Lender all its nghts m any policies of insurance relating to
the Property, including the proceeds of any clatms under such policies, provided that nothing in
this clause 3 2 shall constitute the Lender as mortgagee in possassion

PERFECTION OF SECURITY
Registration of legal mortgage at the Land Registry

The Morlgagor consents to an application being made by the Lender to the Land Registrar for
the foilowing restnchon m Form P to be regrstarad against fts tile to the Property:

"No disposition of the registered estate by the propnetor of the registerad estate or by the
proprietor of any registered charge, not bemg a charge registered before the entry of thrs
restrchon is to bere%%ered without a written consent signed by the proprietor for the time being
of the charge dated %0.12. 2013 in favour of Transcontinental Aviation Lamited referred to In the
charges register *




42

51

52

53

Execution

Cautions agalnst first registration and notices

If any notice (whether agreed or unilateral) or cautron Is registered against the Mortgagor's
tle to the Property, the Mortgager shall immediately provide the Lender wath full particulars
of the circumstances relatng to such cauton or notice If such cauton or notice was
registered to protect a purported interest the creation of which Is not pesmitted under this
legal mortgage, the Mortgagor shall immediately, and at its own expense, take such steps as
the Lender may require to ensure that the caution or notice, as applicable, 15 withdrawn or
cancelled

LIABILITY OF THE MORTGAGOR AND LENDER'S PROTECTIONS

Liability not discharged

The Mortgagor's liabilty under this legal mortgage i respect of any of the Secured Liabilities
shall not be discharged, prejudiced or affected by

511

512

513

any ntermediate payment, settlement of account or discharge in whole or in part of
the Securad Lrabilittes, or

any vanation, extension, discharge, compromise, dealing with, exchange or renewal
of any nght or remedy which the Lender may now or after the date of this legal
mortgage have from or against the Mortgagor, any Secured Party or any other
person in connection with the Secured Liabilibes, or

any act or omission by the Lender or any other person n taking up, perfectng or
enforcng any Encumbrance, indemnity, or guarantee from or against the Mortgagor,
any Secured Party or any other person, or

any termination, amendment, vanation, novation or supplement of or to any of the
Secured Liabilites, or

any grant of tme, indulgence, waiver or concession to the Martgagor, any Secured
Party or any other person; or

any Insolvency, bankruptcy, liquidation, administration, winding-up, ncapaciy,
mitaton, disability, the discharge by operatton of law, or any change in the

constitution, name or style of the Mortgagor, any Secured Party or any other person,
or

any invalidity, legalty, unenforceability, iregulanty or frustration of any actual or
purported obligation of, or Encumbrance held from, the Mortgagor, any Secured
Party or any other person in connection with the Secured Liabilihes, or

any claim or enforcement of payment from the Mortgagor, any Secured Party or any
other person, or

any other act or omission which, but for this provision, might operate to exonerate or
discharge the Morigagor or othermise reduce or extinguish its hability under this fagal
mortgage

Immediate recourse

The Mortgagor waives any nght it may have to require the Lender
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531 to take any action or obtain judgement in any court against any Secured Party or any
other person, or

532 to make or file any ¢laim in a bankruptey, iquidation, admmstration or insolvency of
any Secured Party or any other person, or

533 to make demand, enforce or seek to enforce any daim, nght or remedy against any
Secured party or any other person,

before taking steps to enforce any of its nghts or remedies under this legal mortgage

Non-competition

The Mortgagor warrants to the Lender that it has not taken or received, and shall

not take, exercise or receive the benefit of any Rights from or against any Secured

Party, its liquidator, admiistrator, co-guarantor or any other person m connection

with any liability of, or payment by, the Mortgagor under this legal mortgage but

5§51 if aty of the Rights s taken, exercised or received by the Mortgagor,
those Rights and ail monies at any time received or held in respect of
those Rights shall be held by the Mortgagor on trust for the Lender for
application in or towards the discharge of the Secured Liabilites under
this legal morigage, and

5§52 on demand by the Lender, the Mortgagor shall promptly transfer,
assign or pay to the Lender all Rights and all monies from tme to time
held on trust by the Mortgagor under this clause 5 5

REPRESENTATIONS AND WARRANTIES

The Mortgagor represents and watrants to the Lender in the terms set out In Schedule 2 on
each day dunng the Secunty Penod

COVENANTS

The Mortgagor covenants with the Lender in the terms set out in Schedule 3
POWERS OF THE LENDER

The Lender shall have the powers set out in Schedute 4

ENFORCEMENT

When security becomes enforceable

The secunty constituted by this fegal mortgage shall be immediately enforceable and the power
of sale and other powers given by section 101 of the LPA (as vaned or extended by this legal
mortgage) shall be immedeately exercisable at any time after either an Event of Default or
following a demand made by the Lender for payment of any of the Secured Liabiities

When statutory powers arise

Section 103 of the LPA shall not apply to this legal mortgage and the statutory power of sale and
other powers given by section 101 of the LPA (as vaned or extended by this legal mortgage) shall,
as between the Lender and a purchaser, anse on the execution of this legal mortgage and be
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exercisable at any tme after such execution, but the Lender shall not exercise such power of sale
until the secunty constituted by this legal mortgage has become enforceable under clause 9 1

Enforcement of security

After the secunty constituted by this legal mortgage has become enforceable, the Lender may in
its absolute discretion enforce all or any part of that secunty at the fimes, in the manner and on
the terms it thinks fit and may take possession of, and hold or dispose of, all or any part of the
Charged Property

Redemptlon of prior Encumbrances
At any time after the secunty constduted by this legal mortgage has become enforceable, ot

after any powers conferred by any Encumbrance having pronty to this legal mortgage shall
have become exercisable, the Lender may

941 redeem such or any other pnor Encumbrance, or procure its transfer to
nself, and
942 settie any account of that encumbrancer

The setiement of any such account shall be conclusive and binding on the Mortgagor Al
monies paid by the Lender to an encumbrancer in settlement of such an account shall, as from
s payment by the Lender, be due from the Mortgager to the Lender and shall be secured as
part of the Secured Liabilihes

Extension of statutory powers of leasing

The statutory powers of leasing and accepting surrenders are extended so as to authonse the
Lender, any Recewer and any Delegate, at any time after the secunty constituted by this legal
mortgage has become enforceable, whether in its own name or in that of the Mortgagor, to
make any lease or agreement for lease, accept surrenders of leases or grant any option of the
whole or any part of the Property with whataver nghts relating to other parts of it, containing
whatever covenants on the part of the Mortgagor, generally on such terms and condiions
{ncluding the payment of money to a lessee or tenant on a sumrender) and whether or not at a
premium as the Lender, Recesver or Delegate thinks fit without the need to comply with any of
the restricions imposead by sections 99 and 100 of the LPA

Privileges

Each Receiver and the Lender is entitled to all the nghts, powers, privileges and tmmunities
conferred by the LPA on mortgagees and receivers

No liability as mortgagee in possession

Neither the Lender, any Receiver nor any Delegate shall be liable to account as mortgagee n
possession In respect of al} or any of the Charged Property, nor shall any of them be liable for
any 1055 on reahsabon of, or for any neglect or default of any nature In connection with, all or
any of the Charged Property for which a mortgagee in possassion might be lable as such
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Relinquishing pessession

If the Lender, any Recewer or any Delegate enters into or lakes possession of the Charged
Property, 1t or he may at any time relinquish possession

Receivers
Appointment and removal of a Receiver

At any time after the secunty constituted by this legal mortgage has become enforceable or at
the request of the Morigagor, the Lender may, without further notice

1011 appont under seal or in wnting, by a duty authonsed officer of the Lender, any one or
more person or persons to be a receiver or a receiver and manager, of all or any part
of the Charged Proparty, and

1012 (subject to secton 45 of the Insolvency Act 1986) from time to time, under seal or m
wrting, by a duly authonsed officer of the Lender, remove any person appomnted to
be Recever and may, In a simtar manner, appoint another in s place

Where more than one person is appointed Receiver, they shall have power to act separately
(unless the appointment by the Lender specifies to the contrary)

Power of appointment additional to statutory powers

The power to appoint a Recewver conferred by this legal morigage shall be n addition to all
statutory and other powers of the Lender under the Insolvency Act 1986, the LPA or otherwise,
and shall be exercisable withcut the restnctions contained in sections 103 and 109 of the LPA
Power of appointment exercisable despite prior appointments

The power to appoint a Recewver (whether conferred by this legal mortgage or by statute) shall
be, and remain, exarcisable by the Lender despite any prior appointment in respect of all or any
part of the Charged Property

Remuneration of a Recaiver

The Lender may fix the remuneration of any Recelver appointed by It without the restnctions
contained in section 109 of the LPA and the remuneration of the Receiver shall be a debt
sacured by this lega! mortgage which shaill be due and payable immaediately upon s bewmg paid
by the Lender

POWERS AND CAPACITY OF A RECEIVER

Powers of a Recelver

Any Recelver appointed by the Lender under this legal mortgage shall, n addition {o the powers

conferred on him by the LPA and the Insolvency Act 1986, have the powers set out in Schedule
5

Scope of Recatver's powers

Any exercise of any of the powers of a Recewver by the Receiver may be on behall of the
Mortgagor, the directors of the Mortgagor or himself
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Recelver 1s agent of the Mortgagor

Any Receiver appointed by the Lender under this legal mortgage shall be the agent of the
Mortgagor and the Mortgagor shall be solely responsible for s acts and remuneration, as well
as for any defaults committed by him The agency of each Receiver shall continue until the
Mortlgagor goes into kiquidaton and afler that the Recewer shall act as pnncipal and shall not
become the agent of the Lender

DELEGATION

Each of the Lender and any Receiver may detegate (erther generally or spectfically) by power of
attorney or in any other manner to any person any nght, power, authonty or discretion conferred
on it by this lagal morigage (including the power of attomey granted under clause 16 1) Any
such defegaton may be made upon such terms and conditions (including the power to sub-
delegate) as the Lender or any Recelver shall think fit Neither the Lender nor any Receiver shall
be in any way liable or responsible to the Morigagor for any loss or Hiabilify ansing from any act,
default, omission or misconduct on the part of any Delegate

APPLICATION OF PROCEEDS
Order of application

All monies received by the Lender, a Receiver or a Delegate {other than sums received
pursuant to any Insurance Policy) pursuant to this legal mortgage after the security constituted
by this legal morigage has become enforceable, shall (subject to the clatms of any person
having prior nghts and by way of vanation of the LPA) be applied

1311 first in paymng all costs, charges and expenses of, and incidental to, the
appointment of any Receiver and the exercise of his powers and all
outgoings pard by him,

1312 second i paying the remuneraton of any Receiver (as agreed
between the Recewer and the Lender),

131.3.  thred 10 or towards discharge of the Secured Liatwhhes in such order
and manner as the Lender determines, and

1314 finally in paying any surplus to the Mortgagor or any other person
entiled to it

Appropriation

Neither the Lender, any Recaiver nor any Delegate shall be bound (whather by virtue of section
109(B) of the LPA, which 1s varied accordingly, or otherwise) to pay or appropnate any receipt or
payment first towards interest rather than principal or otherwise in any parhcular order batween
any of the Secured Liabilibes

Suspense account

All monies recerved by the Lender or a Recelver or a Delegate under this legal rmortgage (other

than sums received pursuant to any Insurance Policy which are not going to be applied i or

lowards discharge of the Secured Liabilittes) may, at the discretion of the Lender, Recever or

Delegate, be credited to any suspense or securihes realised account and shall bear interest at

such rate, if any, as may be agreed in wnting between ihe Lender, Recewver or Delegate and the

tI';d‘orligafgicw, and may be held in such account for so long as the Lender, Receiver or Delegate
nKs
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PROTECTION OF THIRD PARTIES
Protection of third parties

No purchaser, mortgagee or other person dealing with the Lender or any Recewver or Delegate
shalt be concemed

1411 to enquire whether any of the Secured Liabilties have become due or
payable, or remamn unpaid or undischarged, or whather the power the
Lender or a Recewver or Delegate 1s purporting to exercise has become
exercisable, or

1412 to see to the applhcation of any money pawd to the Lender or any
Recerer or Delegate

Conclusive discharge to purchasers

The receipt of the Lender or any Receiver or Delegate shall be a conclusive discharge to a
purchaser and, in making any sale or other disposal of any of the Charged Property or in making
any acquisiion in the exercise of therr respective powers, the Lender, every Recelver and every
Detegate may do so for such constderatton, in such manner and on such terms as it or he thinks
fit

COSTS AND INDEMNITY
Costs

The Mortgagor shail pay to, or reimbursa, the Lender and any Receiver on demand, on a full
indemnity basis, all Costs incurred by the Lender, any Recewver or Delegate in relation to

1511 thus legal mortgage or the Charged Property,

1512 taking, holding, protecting, perfecting, preserving or enforcing (or
attempting to do so} any of the Lender's, Recetver's or Delegate's nghts
under this legal mortgage, and

1513 suing for, or recovering, any of the Secured Liabilities,

(including, without kritation, the Costs of any proceedings in refation to this legal mortgage or
the Secured Liabities), together wath interest from day to day untit full discharge (whether
before or after judgment, hquidation, winding-up or administration of the Mortgagor) at the
interest rate which 1s 3% above the Base Rate from time to time of The Royal Bank of Scottand
PLC In the case of any Casls, such interest shafl accrue and be payable as from the date on
which the relevant Costs arose, without the need for any demand for payment being made

Indemnity

The Lender, any Receiver and any Delegate, and their respective employees and agents, shall
be indemnified on a full indemnity basis out of the Charged Property in respect of all actions,
habilities and Costs incurred or suffared in or as a result of

1
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1521 the exercise, or purported exercise, of any of the powers, authonties or
discretions vested i them under this legal mortgage,

1522 any matter or thing done, or omitied to be done, in reiation to the
Charged Property under those powers, or

1523 any default or delay by the Mortgagor in performing any of its
cbhigations ynder this legal mortgage

POWER OF ATTORNEY
Appolintment of attorneys

By way of security, the Mertgagor irevocably appoints the Lender, every Receiver and every
Delegate separately to be the attormey of the Mortgagor and, in its name, on its behalf and as its
act and deed, to execute any documents and do any acts and things which

1611 the Mortgagor is required to execute and do under this legal morigage, and

1612 any attomey may deem proper or destrable in exercising any of the powers,
authonties and discretions conferred by this legal mortgage or by law on the Lender,
any Receiver or any Delegate

Ratification of acts of attormeys

The Mortgagor ratfies and confims, and agrees to ratify and confirm, anything which any of its
attorneys may do in the proper and lawful exercise or purported exercise of al! or any of the
powers, authonties and discretions referred to in clause 16 1

RELEASE

Subject to clause 19 3, on the expiry of the Secunty Penod {but not otherwise), the Lender shall,
at the request and cost of the Mortgagor, take whatever action 15 necessary to release the
Charged Property from the secunty constituted by this legal mortgage

ASSIGNMENT AND TRANSFER
Assignment by the Lender

At any time, without the consent of the Mortgagor, the Lender may assign or transfer the whole
or any part of the Lender's nghts and/or obligations under this legal mortgage to any person
The Lender may disclose such information about the Mortgagor, the Charged Property and this

legal morigage as the Lender considers appropriate to any actual or proposed assignee or
transferee

Assignment by the Mortgagor

The Mortgagor may not assign any of its nghts, or transfer any of its obligations, under this legal
morigage or enter nto any transaction which would result i any of those nghts or obligations
passing to another person

12
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FURTHER PROVISIONS
Independent security

This legal mortgage shall be in addiion to, and indspendent of, every other secunty or
guarantee which the Lender may hold for any of the Secured Liabilittes at any tme No pnor
secunty held by the Lender over the whole or any part of the Charged Property shall merge in
the secunty created by thus legal mortgage

Continuing security

This legal mortgage shall remain in full force and effect as a continuing secunty for the Secured
Liabiities, despite any setiement of account, or intermediate payment, or other matter or thing,
unless and until the Lender discharges this legal mortgage in wnting

Discharge conditional

Any release, discharge or settlement between the Mortgagor and the Lender shall be deemed
conditional on no payment or secunty received by the Lender n respect of the Secured
Liabilihes bemng avoided, reduced or ordered to be refunded pursuant to any law relating to
msolvency, bankruptcy, winding-up, administration, recevership or otherwise Despite any such
release, discharge or setttement

1931 the Lender or its nominee may retain this legal morgage and the secunty created by
or pursuant to it, including all certificates and documents relating to the whole or any
part of the Charged Property, for such penod as the Lender deems necessary to

provide the Lender with secunty against any such avoidance, reduction or order for
refund, and

1832 the Lender may recover the value or amount of such secunty or payment from the
Mortgagor subsequently as if such release, discharge or seftlement had not
occurred

Certificates

A certificate or determination by the Lender as to any amount for the ime being due to it from

the Mortgagor shall (in the absence of any manifest error) be conclusive evidence of the amount
due

Rights cumulative

The nghts and powers of the Lender conferred by this legal mortgage are cumulative, may be
exercised as often as the Lender considers appropnate, and are in addition to its rights and
powers under the general law

Walvers

Any waiver or vanation of any nght by the Lender (whether ansing under this legal mortgage or
under the general law) shall only be effective if it is in wnting and signed by the Lender and
applies only in the circumstances for which it was given, and shall not prevent the Lender from
subsequently relying on the relevant provision

13




197

198

199

1910

1911

1912

201

202

Execution

Further exercise of nghts

No act or course of conduct or negotiation by or on behalf of the Lender shall, »n any way,
preclude the Lender from exercising any right or power under this legal mortgage or constitute a
suspension or vanation of any such nght or power

Delay

No delay or failure to exercise any nght or power under this legal mortgage shall operate as a
walver

Single or partial exercise

No single or partial exercise of any nght under this legal mortgage shall prevent any other or
further exercise of that or any other right

Consolldation

The restriction on the nght of consolidation contained in sechon 93 of the LPA shall not apply to
this legal mortgage

Partial invalidity

The invalidity, unenforceabiity or illegality of any provision {or part of a provision) of this legal
mortgage under the laws of any jurisdiction shall not affect the validity, enforceability or legality
of the other prowisions

Counterparts

This legal mortgage may be executed and delivered in any number of counterparts, each of
which 1s an onginal and which together have the same effect as if each party had signed the
same document

NOTICES

Service

Any notwe of other commumication given under this legal mortgage shall be n wnting and shak
be served by delivering it personally (including by courier) or by fax to the address or fax number
and for the attention of the relevant party as set out In Schedule 6 or such other address or fax
number as may be notified In wnting from time to time by the relevant party to the other party
Recaipt

Rece:pt of any notice, given under clause 20 1 above, shall be deemed to have taken place
2021 if delivered personally (including by couner), at the time of actual delivery,

2022 i the case of a fax, with a confirmed receipt of fransmission from the receving
machine, when transmitted,

provided that if deemed receipt would otherwise

(a} occur before 9 00 am on a Business Day, the notice shall be deemed to have been
recelved at 8 00 am on that day, or

14
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(b) occur after 5 00 pm on a Business Day or on a day which s not a Business Day, the
notice shall be deemed to have been received at 9 00 am on the next Business Day

Proof of service

In proving service of a notice personally, it shall be sufficient to prove that the envelope
containing such notice was delivered to the address of the relevant party as set out in Schedule
6 {(or as otherwase notified by that party under clause 20 1 above)

E-mail invalid

Notice given under this legal mortgage shall not be validly served if sent by e-mail

GOVERNING LAW AND JURISDICTION

This legal mortgage and any dispute or clasm ansing out of or m connection with & or its subject

matter or formation (including non-contractual disputes or claims) shall be governed by and
construed in accordance with the law of England and Wales

AS WITNESS the hands of the parhies hereto or therr duly authonsed agents the day and year first
above written

15
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SCHEDULE 1

Property

The leasehold property known as Hangar 5, Westem Maintenance Area, Manchester Aurpor,
Manchester MO0 5AE, being registered at the Land Registry under title number GM966360

16
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SCHEDULE 2

Representations and warranties
Due incorporation
The Mortgagor

{a) 1 a duly incorporated hmited hability company validly existing under the law of is
Junsdiction of incorporation, and

b) has the power to own its assets and carry on its business as it1s being conducted
Powers

The Mortgagor has the power and authonity to execute, deliver and perform its obligations under
this legal mortgage and the transactions contemplated by it No limit on ts powers will be
exceeded as a result of the entry mnto of this legal mortgage

Non-contravention

The execution, delivery and performance of the obiigations in, and transactions contemplated
by, this legal mortgage do not and will not contravene or conflict with

(a) the Mortgagor's constituttonal documents,

{b) any agreement or instrument binding on the Mortgagor or its assets or constitute a
default or terminatton event (howsoever descnbed) under any such agreement or
instrument, or

(c) any law or regulation or judicial or official order applicable to it

Litigation

No matenal itigation, arbitration or administrative proceedings are taking place, pending or, to
the Mortgagor's knowledge, threatened agaimst any of the Charged Property

Ownership of Charged Property

The Mortgagar 1s the iegal and beneficial owner of the Charged Property and has good and
marketabis titte to the Property

No Encumbrances

The Charged Property is free from Encumbrances other than the Encumbrances created by this
legal mortgage

Adverse claims

The Mortgagor has not received or acknowledged notice of any adverse claim by any person in
raspect of the Charged Property or any intarest in it

Adverse covenants

17




10

11

12

13

Execution

There are no covenants, agreements, reservations, conditions, interests, nghts or other matters
whatsoever, which matenally adversely affect the Charged Property

No breach of laws

There 1s no breach of any law or regulation which matenally adversely aifects the Charged
Property

No interference in enjoyment

No facility necessary for the enjoyment and use of the Charged Property is subject to terms
entiting any person to terminate or curtail its use

No overriding interests

Nothing has ansen, has been created or Is subsisting which would be an ovemding interast n
the Property

No prohubitions on assignment

Thera 15 no prohibition on the Mortgagor assigning its nghts in any of the Charged Property
referred to In clause 3 2

Environmental compitance

The Mortgagor has, at all tmes, complied in all matenal respects with all applicable
Environmental Law and Environmental Licences
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SCHEDULE 3

Covenants
General covenants- Part 1
Negative pledge and disposal restrictions
The Mortgagor shall not at any tme, except with the prior wntten cansent of the Lender

(a) create, purport to create or permit to subsist any Encumbrance on, or in relation to, the
Charged Property other than this legal mortgage, or

(b) sell, assign, transfer, part with possession of or otherwise dispose of i any manner {(or
purport to do so) all or any part of, or any interest in, the Charged Property, or

{c) create or grant {or purport lo create or grant) any interest in the Charged Property In
favour of a third party

Preservation of Charged Property

The Mortgagor shall not do, or penmit to be done, any act or thing which would or might

depreciate, jeopardise or otherwise prejudice the security held by the Lender or matenally

diminish the value of any of the Charged Property or the effectiveness of the secunty created by

this legal mortgage

Enforcement of rights

The Mortgagor shall use its best endeavours to

(a) procure the prompt observance and performance by the relevant counterparty to any
agreement or arrangement with the Mortgagor and forming part of the Charged Property
of the covenants and other obligations imposed on such counterparty, and

(b) enforce any nghts and institute, continue or defend any proceedings relating to any of
the Charged Property which the Lender may require from ime to time

Compliance with laws

The Mortgagor shall comply with all laws and regulations for the time being in force relating to or
affecting any Charged Property and shall obtain and promplly renew from tme io tme and
comply with the terms of all authonisations which may be necessary to enable it to preserve,
maintain or renew any Charged Property

Notice of breaches

The Mortgagor shall, prompily on becoming aware of any of the same, give the Lender nolice 1n
writing of any breach of

(a} any representation or warranty set out in Schedule 2, and

(b} any covenant set out In this Schedule 3

Title documents
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The Mortgagor shall, on the execution of this legal mortgage, deposit with the Lender and the
Lender shall, for the duration of this legal mortgage, be entitled to hold

(a) all deeds and documents of ttle relating io the Charged Property which are in the
possession or control of the Mortgagor (If these are not within the possession andfor
contro! of the Morgagor, the Mortgagor undertakes to abtan possession of all such
deeds and documents of title), and

(b} all Insurance Policies
Notices to be given by the Mortgagor

The Mortgagor shalt within five days of the execution of this legal mortgage give notice to the
relevant insurers of the assignment pursuant to clause 3 2 of the Mortgagor's nghts and interest
in and under the Insurance Policies and procure that each addressee of such notice promptly
provides an acknowledgement of that notice to the Lender

Further assurance

The Mortgagor, at its own cost, shall prepare and execute such further legal or other mortgages,
charges or transfers (containing a power of sale and such other prowisions as the Lender may
reasonably require) in favour of the Lender as the Lender, in its absolute discretion, requires
from time to time aver all or any part of the Charged Property and give all notices, orders and
directions which the Lender may require, In its absolute discretion, for perfecting, protecting or
faciltatrng the realisation of its secunty over the Charged Property

Authorisations

The Mortgagor shall obtain alt consents and authonsations necessary (and do all that is needed
to mamntain them in full force and effect) under any law or regulabon of its unsdiction of
incorporation to enable it to perform sts obligations under this iegal mortgage and to ensure the
legality, validty, enforceabibity and admisssbiity n ewidence of this legal mortgage in s
jurisdiction of incorporation

Property covenants Part 2

Repair and maintenance

The Mortgagor shalt keep all premises, and fixtures and fittngs on the Property in good and
substantial repar and condihon and shalt keep all premises adequately and properly painted
and decorated and replace any fixtures and fittngs which have become wom out or otherwise
unfit for use by others of a like nature and equal value

No alterations
The Mortgagor shall not, without the prior written consent of the Lender

(a) pull down or remove the whole or any part of any buiding forming part of the Property
nor permil the same to occur, or .
(b) make or permit to be made any material alterations to the Property or sever or remove
or permit to be severed or removed any of its fixtures or fittngs (except to make any

necessary repatrs or renew or replace the same in accordance with paragraph 1 of this
Part 2 of Schedule 3}
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The Mortgagor shall promptly give notice to the Lender if the prenuses or fudures or fitings
forming part of the Property are destroyed or damaged

Development restrictions
The Mortgagor shall not, without the pror written consent of the Lender:

(a) make or, (n 50 far as it 1s able, permit others to make any application for planning
permission or development consent in respect of the Property, or

(b) camy cut or permit or suffer to be camed out on the Property any development as
defined n sach of the Town and Country Planning Act 1990 and the Planning Act 2008
or change or permit or suffer to be changad the use of the Property

Insurance

The Mortgagor shall insure and keep insured (or whera, In the case of any leasehold property,
insurance Is the responsibility of the landtord under the terms of the lease, erther procure that
the landlord insures and keeps insured or, f and to the extent that the landlord does not do so,
iself insure and keep msured) the Charged Property against

(a) loss or damage by fire or terronst acts,

(b) other nsks, penls and contngencies that would be insured against by reasonably
prudent persons carrying on the same class of husiness as the Morigagor, and

{c) any other nsk, perils and contingencies as the Lender may reasonably require

Any such insurance must be with an insurance company or underwriters and on such tems as
are reasonably acceptable to the Lender and must be for not less than the replacement value of
the Charged Property (meaning in the case of any premises on the Property, the total cost of
entirely rebullding, remnstating or replacing the premises in the event of ther being destroyed,
together with architects’, surveyors', engineers’ and other professional fees and charges for
demolition and reinstatement)

The Martgagor shall, if requested by the Lender, produce to the Lender the policy, certificate or
cover note relating to any such insurance required by paragraph 4 1 of this Part 3 of Schedule 4
{or where, In the case of any leasehold property, such insurance Is effected by the landlord,
such evidence of insurance as the Mortgagor 15 entitled to obtain from the landlord under the
terms of the relevant lease}

The Mortgagor shall, if requested by the Lender, procure that a note of the Lender’s inferest 1s
endorsed upon or that the Lender 1s named as co-insured with the Mortgagor on each Insurance
Policy maintained by it or any person on its behalf in accordance with paragraph 4 1 of this Part
3 of Schedule 3 and that the terms of each such Insurance Policy require the insurer not to
invalidate the policy as against the Lender by reason of the act or default of any other joint or
named msured and not to cancel t without giving at least 30 days' prior wntten notice to the
Lender

tnsurance premiums
The Mortgagor

(a} shall promptly pay all premiums in respect of each lnsurance Policy and do all other
things necessary to keep such policy in full force and effect, and
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(b) shall (if the Lender so requires) produce to the Lender the receipts for all premiums and
other payments necessary for effecting and keeping up the Insurance Policies {or
where, i the case of leasehold property, insurance s effected by the landlord, such
evidence of the payment of premiums as the Mortgagor 1s entitled to obtan from the
landlord under the terms of the relevant lease)

No invalidation of insurance

The Mortgagor shall not do or omit to do or permit to be done or omitted any thung that may
invaldate or otherwise prejudice the Insurance Policies

Insurance Policies’ proceeds

All monies payable under any of the Insurance Policies at any time (whether or not the security
constituted by this legal mortgage has become enforceable) shall

(a) immediately be paid to the Lender;

(&) if they are not paid directly to the Lender by the insurers, be held by the Mortgagor as
trustee of the same for the benefit of the Lender (and the Mortgagor shall account for
them to the Lender), and

(c) at the option of the Lender, be applied in making good or recouping expenditure In
respect of the loss or damage for which such momnes are received or in or towards
discharge or reduction of the Secured Liabilties or be applied i making good or
recouping expendtture in respect of the loss or damage for which such monies are
recewed or, after the secunty constituted by this legal morigage has become
anforceable and #f the Lender so directs, in or towards discharge or reduction of the
Secured Liabilities

Leases and licences affecting the Property

The Mortgagor shall not, without the prior written consent of the Lender which consent, In the
case of paragraph 8 1(d), 1s not to be unreasonably withheld or delayed 1n circumstances in
which the Mortgagor may not unreasonably withhold or delay its consent’

(a) grant, or agree to grant, any ticence or tenancy affecting the whole or any part of the
Property, or exercise the statutory powers of leasing (or agreeing to lease) or of
accepting {or agreeing to accept) surrenders under sections 99 or 100 of the LPA, or

((+)] in any other way dispose of (or agree to dispose of), accept the surrender of (or agree to
accept the sumender of), surrender {or agree to sumender) or create any legal or
equitable estate or interest in the whole or any part of the Property, or

{c) let any person into occupation of or share occupation of the whole or any part of the
Property, or
(d) grant any consent or hcence under any lease or icence affecting the Property

No restrictive obligations

The Mortgagor shall not, without the prior wntten consent of the Lender, enter into any onerous
or restnctive obligations affecting the whole or any part of the Properly or create or permit to
anse any ovarnding interest, aasement or nght whatsosver in or over the whole or any part of
the Property
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Propnetary rights

The Morigagor shall procure that no person shall become entited to assert any propnetary or
other like nght or interest over the whole or any part of the Property, without the prior wntten
consent of the Lender

Compliance with and enforcement of covenants
The Mortgagor shall

(a) observe and perform all covenants, stipulations and conditions to which the Property, or
the use of i, I1s or may be subject and (if the Lender so requires) produce to the Lender
evidence sufficient to safisfy the Lender that those covenants, stpulations and
conditions have been observed and performed, and

{b) diigently enforce all covenants, stipulations and conditions benefiing the Property and
shall not {and shall not agree to) waive, release or vary any of the same

Notices or claims relating to the Property
The Mortgagor shall

(a) give full particulars to the Lender of any notice, order, direction, designation, resolution,
apphcation, requrement or proposal given or made by any public or local body or
authority (a Notice) that specifically applies to the Property, or to the locality in which it
1s situated, within seven days after becoming aware of the relevant Notice, and

{b} (f the Lender so requires) immediately, and at the cost of the Mortgagor, take all
reasonable and necessary steps to comply with any Notice, and make, or join with the
Lender in making, such objections or representations in respect of any such Notice as
the Lender may desire

The Mortgagor shall give full particulars to the Lender of any claim, notice or other
communication served on it in respect of any modification, suspension or revocation of any
Environmental Licence or any alleged breach of any Environmental Law, in each case relating to
the Property

Payment of rent and outgoings
The Mortgagor shall i relation to the Property

(a) where the Property, or part of it, is held under a leass, duly and punctually pay all rents
due from time to time, and

{b) pay (or procure payment of the same) when due all charges, rates, taxes, duties,
assessments and other outgoings relabng to or imposed upon the Property or on its
occupier
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Rent reviews

The Mortgagor shall not, without the pror wntten consent of the Lender, If the Property 1S

leasehold, agree to any change n the rent payable under the lease n excess of the open

market rentatl value and shall only agree to any upwards rent review n accordance with the

terms of the lease

Environment

The Mortgagor shaill-

(a) properly discharge in all matenal respects all duties of care and responsibilty placed
upon it by Environmental Law and comply in all matena! respects with the terms of any
Environmental Licences,

{b) observe and perform in all matenal respects all the requirements of Environmental Law;
and

{c) apply for and obtain all Environmental Licences

Conduct of buslness on Property

The Mortgagor shall camy on its trade and business on those parts (if any) of the Property as are
used for the purposes of trade or business in accordance with the standards of good
management from time to time current in such trade or business

Inspection

The Mortgagor shall permit the Lender and any Receiver and any person appointed by either of
them to enter on and mspect the Property on reascnable pnar notice

VAT option to tax
The Mortgagor shall not, without the pnor writtan consent of the Lender
(a) exercise any VAT option to tax 1n relation to the Property, or

(b) revoke any VAT option to tax exercised pnor to and disclosed to the Lender in wnting
pnor to the date of this legal mortgage
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SCHEDULE 4

Powers of the Lender
Power to remedy

The Lender shall be antitled (but shall not be obliged) to remedy a breach at any time by the
Mortgagor of any of its obligations contained in this fegal mortgage The Mortgagor imevacably
authorises the Lender and its agents to do all such things as are necessary or desirable for that
purpose Any monies expended by the Lender in remedying a breach by the Mortgagor of any of
its cbligations contained In this legal morigage shall be reimbursed by the Mortgagor to the
Lender on a full ndemnity basis and shall carry interest in accordance with clause 15 1

In remedying any breach in accordance with paragraph 1 1 of this Schedule 4, the Lender, its
agents and their respective officers, agents and employees shall be entitied to enter onto the
Property and to take any actton as the Lender may reasonably consider necessary or desirable
including, without hmtation, carrying out any repairs, other works or development

Exercise of rights

The nights of the Lender under paragraph 1 of this Schedule 4 are without preyudice to any other
nghts of the Lender under this legal mortgage The exercise of those rights shall not make the
Lender lable to account as a mortgagee in possession

Lender has Receiver's powers

To the extent permitted by taw, any nght, power or discretion conferred by this legal morlgage
on a Recewer may, after the securnty consbtuted by this legal mortgage has become
enforceable, be exercised by the Lender in relation to any of the Charged Property whether or
not it has taken possession of any Charged Property and without first appointing a Recelver or
notwithstanding the appointment of a Recewver

Conversion of currency

For the purpose of, or pending, the discharge of any of the Secured Liabilities, the Lender may
convert any monies received, recovered or realised by the Lender under this legal morigage
{including the proceeds of any previous conversian under this paragraph 4) from therr existing
currencies of denemination into such other currencies of denpmination as the Lender may think
fit Any such conversion shall be effected at the Royal Bank of Scotland prevailing spot selling
rate of exchange for such other currency agamnst the existing currency Each reference in this
paragraph 4 to a currency extends to funds of that currency and, for the avoidance of doubt,
funds of une currency may be converted into different funds of the same currency

New accounts

if the Lender receves, or 1s deemed to have received, notice of any subsequent Encumbrance
or other interest, affecting all or part of the Charged Properly, the Lender may open a new
account for the Morgagor w the Lender's books Without prejudice to the Lender's nght to
combine accounts, no money paid to the credit of the Mortgagor in any such new account shall
be appropriated towards, or have the effect of discharging, any part of the Secured Liabilitles

If the Lender does not open a new account immediately on recetpt of the notice or deemed
notice referred to in paragraph 51 of this Schedule 4, then, unless the Lender gives express
wnitten notice to the contrary to the Mortgagor, all payments made by the Mertgagor to the
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Lender shall be treated as having been credited to a new account of the Mortgagor and not as
having been applied in reduction of the Secured Liabilies, as from the time of receipt or
deemed receipt of the relevant notice by the Lender

indulgence

The Lender may, at its discretion, grant time or other indulgence or make any other
amangement, vanaton or release with any person that 1s not party to this legal mortgage
(whether or not such person Is jointly liable with the Mortgagor) in respect of any of the Seacured
Liabilittes or of any other secunty for them without prejudice either to this legal mortgage or to
the liability of the Mortgagor for the Secured Liabilies
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SCHEDULE §

Powers of a Recelver
Power to repair and develop the Property
A Recelver may undertake or complete any works of reparr, alteration, bullding or development
on the Property and may apply for and maintain any planning permission, development consent,
building regulation approval or any other permission, consant or licence to carry out any of the
same
Power to grant or accept surrenders of leases
A Raceiver may grant, or accept surrenders of, any leases or tenancies affecting the Property
and may grant any other interest or nght over the Praperty on such tems and subject to such
conditions as he thinks fit
Power to employ personnel and advisers
A Receiver may, for the purposes of this Schedule 5, provide services and employ, or engage,
such managers, officers, servants, contractors, workmen, agents, other personnel and
professional advisers on such salaries, for such pencds and on such other terms as he thinks fit
A Recever may discharge any such person or any such person appointed by the Mortgagor
Power to make and ravoke VAT options to tax
A Recelver may exercise or revoke any VAT option to tax as he thinks fit

Power to charge for remuneration

A Receiver may charge and receive such sum by way of remuneration {in addition to all costs,
charges and expenses incurred by lim) as the Lender may prescribe or agree with him

Power to realise Charged Property

A Receiver may collect and get in the Charged Property or any part of it in respect of which he 1s
appoimnted and make such demands and take such proceedings as may seem expedient for that
purpose, and take possession of the Charged Property wath ike nghts

Power to manage or reconstruct the Mortgagor's business

A Receiver may carry on, manage, develop, reconstruct, amalgamate or diversify or concur in

carrying on, managing, developing, recanstructing, amalgamatng or diversifying the business of
the Mortgagor camed out at the Property
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Power to dispose of Charged Property

A Recerver may grant options and licences over all or any part of the Charged Property, sell or
concur i selling, assign or concur n assigning, lease or concur in leasing and accept or concur
in accepting surrenders of leases of, all or any of the Charged Property in respect of which he i1s
appointed for such consideraton and, in such manner (including, without kmitation, by public
auction or private sale) and generally on such terms and condrtions as he thinks fit A Receiver
may promote, or concur in promoting, a company to purchase the Charged Property to be
disposed of by him

Power to sever fixtures and fittings

A Recewer may sever and sell separately any fitures or fittings from the Property without the
consent of the Mortgagor

Power to give valid recelpts

A Recever may give valid receipts for all montes and execute all assurances and things which
may be proper or desirable for realising any of the Charged Property

Power to make seftlements

A Recever may make any arrangement, settlement or compromise between the Mortgagor and
any other person as he thinks fit

Power to bring proceedings

A Recewver may bnng, prosecute, enforce, defend and abandon all actions, suits and
proceedings in relation to any of the Charged Property as he thinks fit

Power to insure

A Receiver may, if he thinks fit, but without prejudice to the indemnity in clause 15 2, effect with
any insurer any policy of insurance erther in hieu or satisfaction of, or in addition to, the msurance
required to be maintained by the Mortgagor under thus legal mortgage

Powers under LPA

A Receiver may exercise all powers provided for in the LPA in the same way as If he had been
duly appointed under that act and exercise all powers provided for an administrative receiver in
Schedule 1 of the Insolvency Act 1986

Power to borrow

A Receiver may, for any of the purposes authonsed by this Schedule 5, raise money by
borrowing from the Lender {or from any other person) on the security of all or any of the
Charged Property in respect of which he 1s appointed on such terms as he thinks fit (including, o
the Lender consents, terms under which such securty ranks in priority to this legal mortgage)

Power to redeem pnor Encumbrances

A Recewver may redeem any prior Encumbrance and settle and pass the accounts to which the
Encumbrance relates Any accounts so settled and passed shall be conclusive and binding on
the Mortgagor, and the momies so paud shall be deemed to be an expense properly incurred by
the Receiver
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Power of absolute owner

A Receiver may do all such acts and things as an absolute owner could do tn the ownership and
management of the Charged Property or any part of it

Incidental powers
A Recever may do all such other acts and things as he may consider incidental or conducive to

any of the matters or powers in this Schedule 5, or which he lawfully may or can do as agent for
the Mortgagor
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SCHEDULE 6

Notice details

The Mortgagor Monarch Arrcraft Engineenng Limited
Prospect House
Prospect Way
Luton
Bedfordshire LU2 9NU

For the attention of The Company Secretary
Fax number 01582 391572

\ The Lender Transcontinental Aviation Limited
| c/o Appleby Corporate Services
Canon's Court
22 Victona Street
PO Box HM1178
Hamifton HM EX
Bermuda

For the attention of. M Bisson
Fax number 001 441 298 3322

With copy to

FMG Services Lmited

For the attention of M Butcher/F J Donagh
Fax number 02070989577
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Exectuted as a dead by MONARCH /

AIRCRAFT ENGINEERING LIMITED achng

by WAL mackey g dirsctor - TN
and JoHa MAARKA a dnestewisecretary Directol p

~Ohmector/Secretary
Executed as a deed by
TRANSCONTINENTAL AVIATION
LIMITED and signed by
il.=u1| ﬁaine) Dnrecio.r T Oirector

being a person who In accordance with the
laws of Bermuda i1s acting under the
authority of the company

In the presence of

Signature

Name

3]




Executed as a deed by MONARCH
AIRCRAFT ENGINEERING LIMITED acting
by , a director e h e
and a director/secretary  Director
Drrector/Secretary
Executed as a deed by
TRANSCONTINENTAL AVIATION
LIMITED and signed by
€ K. Lyrtadd VAR 5 el
(Full name) Director Director

being a person who in accordance with the
laws of Bermuda 1s acting under the
authonty of the company

In the presence of C >
Signature M “

Name. £ mPA »t. LEE

Execution

N




