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

You can use the WebFiling service to file this form online.
Please go to www companieshouse gov uk
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J What this form is for ¥ What this farm 1s NOT for For further information, please
You may use this form ta register You may nat use this form to refer to our guidance at
a charge created or evidenced by register a charge where there I1s no www companieshouse gov uk
an instrument instrument Use form MR"

P

This form must be delivered to the Registrar for registration
21 days beginning with the day after the date of creation of the ¢l
delivered outside of the 21 days 1t will be rejected unless it 1s accoi
court order extending the time for delivery

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

Company details
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Company name in full |Team|ngton Hobby Centre Ltd /

L

-)'?nllmg in this form
Please complete 1n typescript or in
bold black capitals

All fields are mandatory unless
specified or indicated by *

Charge creation date

> Il
Charge creation date Pﬁ/ |%7 |'6_‘r§7 P;_’yo_ [,.1— l\é—
3

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

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

Name

Shawbrook Bank Ltd 00388466

7

Name

Name

Name

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

[] |confirm that there are more than four persons, secunty agents of
trustees entitled to the charge
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MRO1

Particulars of a charge

< ]

Description

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

Description

Augusto Bell 206B
G-JLEE
Senal Number 8588

Engine /
Allinson 250-C20B

Senal Number CAE 831158

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

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed security over any tangible
or intangible (or in Scotland) corporeal or incorporeal property not described
above? Please tick the appropriate box

Yes

L No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box

[] Yes Continue
No Go to Section 7

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 creating
any further security that will rank equally with or ahead of the charge? Flease
tick the appropriate box

Yes
[J No
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Particulars of a charge

Trustee statement ©

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

]

© This statement may be filed after
the registration of the charge {use
form MROE)

Signature

Please sign the form here

Signature

Sighature

This form must be signed by 2 person with an interest in the charge
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Particulars of a charge

B Presenter information

n Important information

We will send the certificate to the address entered
below All detatls given here will be avalable on the
public record You do not have to show any details
here but, if none are given, we will send the certificate
to the company's Registered Office address
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Company name
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| Country
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Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
foltlowing:

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

You have included a certified 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
3,56 7&8

You have given a description in Section 4, if
appropriate

You have signed the form

You have enclosed the correct fee

Please do not send the original instrument, it must
be a certified copy

oo O o o o Od

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

E How to pay

A fee of £13 is payable to Compames House
n respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
‘Companies House'

EWhere to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return 1t to the appropriate address below

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

DX 33050 Cardiif

For companies registered in Scotland

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

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

or LP - 4 Edinburgh 2 {Legal Post)

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

DX 481 NR Belfast 1

Further information

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

This form is 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
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3396023

Charge code: 0339 6023 0006

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 13th September 2013 and created by LEAMINGTON HOBBY
CENTRE LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 18th September 2013.

Given at Companies House, Cardiff on 20th September 2013
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THIS AIRCRAFT MORTGAGE Is dated A '5\"\\\} and made between

(1) LEAMINGTON HOBBY CENTRE LIMITED (Company No 03396023), whose registered office
1s at The Maybird Surte, Birmingham Road, Stratford-upon-Avon, CV37 0AZ whose address 1s
Leasowes Farm, Oxhill, Warwickshire, CV35 ORL and whose fax number 1s 01926 642848 (the
“Owner’), and

(2) SHAWBROOK BANK LIMITED (Company No 388466) whose registered office 1s at Lutea

House, Warley Hill Business Park, The Dnive, Great Warley, Brentwood, Essex CM13 3BE and
whose fax number is 0845 604 0971 (the “Mortgagee”)

BACKGROUND

(A) By a loan agreement (the "Aircraft Loan Agreement") made or to be made between (1) the
Owner as borrower, and (2) the Morigagee as lender, the Mortgagee has agreed to make
available to the Owner a loan facility (the "Loan Facility"} upon and subject to the terms of
the Aircraft Loan Agreement

(B) It 1s a condition precedent to the avalability of the Loan Facility that the Owner shall have
executed and delivered this Deed to the Mortgagee

IT IS AGREED as follows

1 DEFINITIONS AND CONSTRUCTION

11 Definitions

In this Deed

“Aircraft” means the Airframe together with the Engines
{whether or not any of the Engines may from time to
time be installed on the Arframe) and, where the
context permits, references to the “Aircraft” shall
include the Manuals and Technical Records and,
unless otherwise provided in this Deed, shall mean
the Aircraft as a whole or any part thereof,

"Airframe" means the Bell 206B Jet Ranger 11 arrcraft with
manufacturer's seral number 8588 and registration
mark G-JLEE (excluding the Engines or engines
from time to time installed thereon), and all Parts
installed on or after the date of this Deed, or which
having been removed therefrom are required by the
terms of this Deed to remain the property of the
Owner subject to this Deed, and all replacements,
renewals and additons made to the foregoing In
accordance with this Deed (but excluding those
Parts temporarily installed),

"Airworthiness Directive” means an ainworthiness directive 1ssued by EASA or
the Aviation Authanty or by the civil aviation authority
in the state of incorporation of the relevant Airframe,
Engine or Part manufacturer,

"Assigned Agreements" means all contracts, agreements, policies and terms
and conditions entered into by the Owner In
connection with the Insurances, the Warranties and
the Earnings,

Leamngton Hobiey Centre Lid Morgage G-JLEE 30 08 2013 1
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"Aviation Authority"

"Business Day"

"Compulsory Acquisition”

"Delegate”

"Earnings”

"EASA"

"Engine”

"Event of Default’

"Finance Documents”

“Insurances”

LaTangten Hobby Centre Lid Maigage G-JLEE 30 08 2013

means the Civil Aviation Authonty and each person
who shall from time to time be vested with the control
and supervision of, or have junsdiction over, the
registration, airworthiness and operation of arrcraft or
other matters relating to civil aviation in the State of
Registration,

means a day other than a Saturday or Sunday when
financial institutions In London are generally open for
banking business,

means requisition of title or other compulsory
acquisitton, requisition, appropriation, expropriation,
depnivation or confiscation for any reason of the
Aurrcraft by any government enhity or other competent
authonty, whether de jure or de facto, but shall
exclude requisition for use or hire not mnvolving
requisition of title,

means any delegate or sub-delegate appointed
pursuant to clause 112,

means any and all amounts whatsoever which may
at any time be earned by or become payable to or for
the account of the Owner ansing out of the
ownership, possession, use or operation of the
Aurcraft including all freight, hire and other amounts
payable under any charter, contract of hire, pooling
agreement or other contract relating to the Aurcraft,
all payments for any vanation or terminaton of any
such contract and all damages for any breach of any
such contract,

means the European Aviation Safety Authority or any
other authority or person which shall replace it from
time {o time,

means the Allinson 250-C20B engme(s) with
manufacturer's senal number CAE 831158

nstalled on the Airframe at the date of this
Deed or any other replacement engine substituted, in
accordance with the terms of tis Deed (other than
as a temporary replacement for an engine which had
immediately prior to such replacement been an
Engine) together with, in each case, all Parts from
time to ttme belonging to, installed in or appurtenant
to the relevant engine,

means each of the events and circumstances
specified as such in the Aircraft Loan Agreement and
any breach by the Owner of iis duties, obligations or
liabitities under this Deed,

means the Arcraft Loan Agreement, this Deed and
any other document designated as such by the
QOwner and the Mortgagee,

means all policies and contracts of insurance or such
other insurance arrangements which are from time to

N




time entered into In respect of the Aircraft pursuant to
schedule 2, including all claims under the policies
and contracts and return of premiums,

"Insurers"” means the underwnters, insurance companies,
mutual insurance associations or other associations
or companies with or by which the Insurances are
effected,

"Loss" means any loss, demand, latlity, obligation, claim,
action, proceeding, penalty, fine, damage, adverse
judgement, order or other sanction, fee and out-of-
pocket cost and expense (including any fee and out-
of-pocket cost and expense of any legal counsel),

"Maintenance Performer” means, in relation to the Aurframe, any Engine or any
Part, the independent maintenance performer that
may be approved by the Morgagee from time to time
to perform all major mamntenance work on the
Airframe, the relevant Engine or the relevant Part,

"Maintenance Programme" means, In relation to the Airframe, any Engine or any
Part, the maintenance programme that may be
approved by the Mortgagee from time to time,

"Manuals and Technical Records" means all records, loegs, manuals, technical data and
other matenals and documents (whether kept or to
be kept i compliance with any regulation of the
Aviation Authority or otherwise and including any
data maintained in a computer or on computer files)
relating to the Asrcraft,

“Part” means all apphances, parts, accessories,
instruments, nawvigattonal and communications
equipment, furnishings, modules, components and
other tems of equipment (other than complete
Engines or engines),

"Receiver” means any receiver, manager or other recewver or
similar officer appointed by the Mortgagee In respect
of the Secured Property and shall, if allowed by law,
include an admunistrative receiver,

"Requisition Compensation” means all moneys or other compensation from time
to time payable in respect of the Compulsory
Acquisition of the Aircraft,

"Secured Obligations" means all or any monies and habilites which will
from tme to tme (and whether on or at any time
after demand) be due, owing or incurred 1n
whatsoever manner to the Martgagee by the Owner,
whether actually or contingently, solely or jointly and
whether as principal or surety and whether or not the
Mortgagee may have been an ongina! party to the
relevant transaction, and including interest, discount,
commission and other lawful charges or expenses
which the Mortgagee may n the course of s
business charge or incur in respect of any of those
matters or for keeping the Owner's account, and so
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that interest shall be computed and compounded
according to the usual rates and practice of the
Mortgagee as well after as before any demand made
or decree obtained under or in relation to this Deed,

"Secured Property” means
{a) the Aircraft, and

(b) all of the Owner's nght, title interest and
benefit in and to

(1 the Earnings,

{(n) the Insurances,

() the Requisition Compensation, and
() the Warranties,

"Security Interest” means any mortgage, charge, pledge, lien or other
secunty interest secunng any obligation of any
person or any other agreement having similar effect,

"Security Period" means the penod beginning on the date of this Deed
and ending on the day on which all of the Secured
Obligations have been unconditionally and
irrevocably paid and discharged in full,

"State of Registration” means the United Kingdom or any other state or
terntory on whose national arcraft register the
Awrcraft 1s registered from time to hme,

"Taxes" includes all present and future taxes, levies, tmposts,
duties, fees or charges of whatever nature, including,
without Imitation, any value added, goods and
services or similar tax, together with interest thereon
and penalhes in respect thereof and "Taxation" shall
be construed accordingly,

"Total Loss" means any of the following events

(a) the actua! or constructive total loss of the
Aurcraft (including any damage to the Aircraft
which results in an insurance settlement on
the basis of a total loss, or requisition for use
or hire of the Awrcrat which results in an
insurance settlement on the basis of a total
loss),

(b) the Aircraft being destroyed, damaged
beyond repair, or otherwise ceasing to be
usable by the Owner for a period exceeding

60 days,
(c) the Compulsory Acquisition of the Aircraft, or
(d) the hyacking, theft, confiscation, capture,

detention, seizure or requisition for use or

Leamington Hobby Cantre Lid Morigage G-JLEE 0 08 2013 4
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hire of the Aircraft (other than where the
same amounts to a Compulsory Acquisition),
excluding requisition for use or hire by any
government entty of the State of
Registration or, If different, the United
Kingdom, and

"Warranties" means

{a) all warranties in respect of the
Airframe, any Engine or any Part by
any manufacturer, supplier, dealer,
or seller thereof ncluding any
warranty as fo ttle and ail post-
delivery rights relating thereto, and

(b) all nght and benefit under any
agreement for the sale, repaur,
servicing, overhaul or iesting of the
Airframe, any Engine or any Part
including the benefit of all warranties
and indemnities relating thereto

12 Construction

In this Deed
(a) any reference to

0] "gssets” includes present and future properties, revenues and nghts of every
description,

{n) a Finance Document or any other agreement or instrument 1s a reference to
that Finance Document or that other agreement or instrument as amended or
novated,

(11} “indebtedness” includes any obligation (whether incurred as principal or as

surety) for the payment or repayment of money, whether present or future,
actual or contingent,

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

(v) the Owner or the Mortgagee shall, where the context permits, include such
person's successors and permitted assigns and any persons denving title
under such person,

(v1) the Secured Property 1 a reference to the whole of the Secured Property and
each part thereof,

{vi) a "regulation” mmcludes any regulaton, rule, official directive, request or
guidehne (whether or not having the force of law) of any governmental,
intergovernmental or supranational body, agency, department or regulatory,
self-regulatory or other authonty or organisation,

(vi)  a provision of law 1s a reference to that provision as amended or re-enacted,
and
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23

24

(x) a clause or schedule 1s a reference to a clause of or schedule to this Deed,
(b) words importing the plural include the singular (and vice versa),
{c) the ejusdem genens rute shall not apply and accordingly the interpretation of general
words shall not be restricted by being preceded by words including a particular class
of acts, matters or things or by bewng followed by particular examples, and

(d) section, clause and schedule headings are for ease of reference only

MORTGAGE AND ASSIGNMENT

Covenant to Pay

The Owner shall discharge the Secured Obligations when due in accordance with their terms
or, If they do not specify a ttme for payment, immediately on demand by the Mortgagee

Mortgage of Aircraft

In consideration of the Mortgagee agreeing to make the Loan Facility avallable to the Owner
upon the terms and condttions of the Aircraft Loan Agreement and as a continuing security for
the due and punctual payment, performance and discharge of the Secured Obligations, the
Owner, with full ttle guarantee, hereby mortgages by way of first pnonty mortgage and
charges by way of first fixed charge all of its nght, title, interest and benefit 1n and to the
Aarcraft and accordingly

(a) all engines and Parts from time to time instalied on the Airframe or any Engine shall
be subject to this Deed,

(b} any Engine or Part removed from the Airframe or any Engine shall remain subject to
this Deed until such time as a replacement or substitute therefor shall have been
installed on the Awframe or the relevant Engine and become subject to this Deed, and

{c) upon installation, any replacement or substitute engme or Part shall thereupon
without further act become subject to this Deed for all purposes as though it had been
ongnally installed in or attached to the Aurframe or relevant Engine and, subject

thereto, the Engine or Part replaced or substituted shall be released from the
mortgage and charge created by this Deed

Assignment

In consideration of the Mortgagee agreeing to make the Loan Facility available to the Owner
upon the terms and conditions of the Aircraft Loan Agreement and as a continuing security for
the due and punctual payment, performance and discharge of the Secured Obligations, the
Owner, with full titte guarantee, hereby assigns and agrees to assign absolutely to the
Mortgagee all of its right, title, interest and benefit n and to

(a) the Earnings,

{b) the Insurances,

(c} the Requisition Compensation, and

(d) the Warranties

Notice of Assignment

The Owner shall

Leamington Hobby Centra Ltd Morigage G-JLEE 30 08 2013 6 ﬁ
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31

32

33

(a) forthwith upon execution of this Deed give notice to each other party to the Assigned
Agreements in the form set out in schedules 3 and 4 (as applicable) and shall, as
soon as possible, procure that such notice ts duly acknowledged by each other party
to the relevant Assigned Agreement and further procure that such acknowledgement
1s received by the Mortgagee,

(b) forthwith on any Compulsory Acquisition, notify the relevant authonty in writing of the
assignment to the Mortgagee of the Owner's right, title, interest and benefit in and to
the Requisition Compensation, and

(c) if required by the Mortgagee, deliver a notice of assignment n a form acceptable to
the Mortgagee to any other party to any of the Assigned Agreements and procure that
such notice is duly acknowledged by each such other party to the relevant Assigned
Agreement and further procure that such acknowledgement 1s received by the
Mortgagee

Performance and Indemnity

Notwithstanding the foregoing, the Owner shall remain liable to perform all the obligations to
be performed by it n respect of the Secured Property (including, under the Assigned
Agreements) and shall discharge fully its obligations thereunder as they become due and the
Mortgagee shall not have any obligation of any kind whatsoever thereunder or be under any
hability whatsoever in the event of any failure by the Owner to perform its obligations
thereunder and the Owner hereby indemnifies and agrees to keep indemnified the Mortgagee
from and agamst any such liability

Release and Transfer

(@) At the expiry of the Secunty Perod, the Mortgagee shall, at the cost of the Owner,
release and transfer to the Owner, the Secured Property

b) Notwithstanding any discharge, release or settlement from time to time between the
Mortgagee and the Owner, If any secunty, disposition or payment granted or made to
the Mortgagee in respect of the Secured Obligations by the Owner or any other
person 1s avoided or set aside or ordered to be surrendered, paid away, refunded or
reduced by virtue of any law or regulation relating to administration, bankruptcy,
insolvency, kquidation, winding-up, composttion or arrangement or for any other
reason, the Mortgagee shall be entitled thereafter to enforce this Deed as if no such
discharge, release or settlement had occurred

CONTINUING AND INDEPENDENT SECURITY

Continuing Security

This Deed and the security hereby created shall remain 1n full force and effect by way of
continuing security and in particular shall not be, nor be considered as, satisfied by any
intermediate discharge or payment on account of any liabilites or any settlement of accounts
between the Owner and the Mortgagee

Independent Secunty

This Deed and the security hereby created shall be in addition to and not in substitution for or
derogation of any other security (whether given by the Owner or otherwise) now or from time
to tme held by the Mortgagee in respect of or in connection with the Secured Obligations

Unrestricted Enforcement

The Mortgagee need not before exercising any of the nghts, powers or remedies conferred
upen it by this Deed or by law

Lemtmgion Hobty Centre Lt Mortgage G-JLEE. 30 08 2013 7
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(@)
(b}

(c)

take action or obtain judgment agatnst the Owner, or any other person in any court,

make or file any clam or prove in a bankruptcy, winding-up, administration or
hquidation of the Owner or of any other person, or

enforce or seek to enforce the recovery of the moneys and liabilities hereby secured
by any other security

4 REPRESENTATIONS AND WARRANTIES

41 Representations and Warranties

The Owner represents and warrants to the Mortgagee that

(a)

(b)

(©

(d)

(e)

(f)

(9)

Status where the Owner 1s a company or imited hability partnership, it 1s duly
incorporated and validly existing and has full power, authorty and legat nght to own
its property and assets and to carry on its business as such business is now being
conducted,

Power and Authority the Owner has all legal power and authority to enter into this
Deed and perform its obligations under this Deed and all action {including any
corporate and regulatory action) required to authorise the execution and delivery of
this Deed and the performance of its obligations under thus Deed has been duly
taken,

Legal Validity this Deed constitutes the legal, valid and binding obligations of the
Owner enforceable in accordance with its terms,

Non-conflict with laws the entry into and performance of this Deed and the
transactions contemplated by this Deed do not and will not conflict with or result in a
breach of (1) any law, judgment or regulation or any official or judicial order, or (i)
where the Owner I1Is a company or limited hability partnership, the constitutional
documents of the Owner, or (N} any agreement or document to which the Owner is a
party or which 1s binding upon it or any of its assets or revenues, nor cause any
hmitation placed on it (or, where the Owner 1s a company or hmited lability
partnership, the powers of its members, partners, directors or other officers) to be
exceeded or result in the creation or Imposition of any Security Interest on any part of
the Secured Property pursuant to the provisions of any such agreement or document,

No consents no consent of, giving of notice to, or registration with, or taking of any
other action in respect of, any governmental authonity or agency in any relevant
junsdiction or any shareholders, members, partners or credifors of the Owner 1s
required for or In connection with the execution, validity, delivery and admissibility in
evidence In any proceedings of this Deed, or the carrying out by the Owner of any of
the transactions contemptated hereby,

Litigation no htigation, arbitration or administrative proceeding s currently taking
place or pending or, to the knowledge of the Owner, threatened against the Owner or
its assets which would adversely affect its ability to perform its obligations under the
Finance Documents,

Winding Up: no corporate action, legal proceeding or other procedure or step has
been or i1s about to be taken in relation to

n a suspension of payments, moratorium of any indebtedness, winding-up,
dissolution, administration, bankruptcy, individual voluntary arrangement or
reorganisation (by way of voluntary arrangement, scheme of arrangement or
otherwise) of the Owner,
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51

52

(n) a composition, compromise, assignment or arrangement with any creditor or
any sharehelder, member, partner, director or other officer of the Owner,

{0 the appointment of a liqudator, recewver, administrator, admimstrative
receiver, compulscry manager, trustee i bankruptcy, nsolvency practiioner
or other similar officer in respect of the Owner ar any of its assets, or

(V) the enforcement of any Secunty Interest over any assets of the Owner,

(h) Pari Passu Ranking the obligations of the Owner under this Deed rank at least pan
passu with all its other present and future unsecured obligations save for any
obligations mandatorily preferred by law and not by contract,

n No Defauit no Event of Default has occurred,

{)] Sole and beneficial owner the Owner 1s and (subject to this Deed) will remain the
sole, absolute legal and beneficial owner of the Secured Property,

(k) Security Interest no Security Interest exists with respect to any of the nght, title,
interest or benefit of the Owner In or to the Secured Property (other than as created
by this Deed), and

{)] Third party right 1t has not granted in favour of any other person any interast (n or
any option or other nghts with respect to the Secured Property

Continuing Representation and Warranty

The Owner also represents and warrants to and undertakes with the Mortgagee that the
representations and warranties in clause 4 1 will be true and accurate throughout the Secunity
Period with reference to the facts and circumstances from time to time then existing

TJAXES AND OTHER DEDUCTIONS
No Withhoiding

All payments {o be made by the Owner or any other person under this Deed shall be made in
full in immediately available funds without any set-off or consideration whatsoever, free and
clear of any Taxes, deductions or withholdings save as required by law

Gross-up

If at any ime the Owner s required to make any deduction or withholding in respect of Taxes
or otherwise from any payment due under this Deed for the account of the Mortgagee, the
sum due from the Owner in respect of such payment shall be mncreased to the extent
necessary to ensure that, after the making of such deduction or withholding, the Mortgagee
receives on the due date for such payment (and retains, free from and clear of any Taxes or
otherwise) a net sum equal to the sum which it would have received had no such deduction or
withholding been required to be made and the Owner shall indemnify the Mortgagee against
any Loss incurred by it by reason of any failure of the Cwner to make any such deduction or
withholding or by reason of any increased payment not being made on the due date therefor

POSSESSION AND SUB-LEASING

The Owner shall not lease or otherwise part with possession of the Aircraft without the prior
written consent of the Mortgagee, which consent the Mortgagee may grant or withhold in its
absolute discretion except that the Owner may

(a) wet lease or charter the Aircraft for a penod of not more than 14 days on terms under
which possession and operational control of the Aircraft will remain with the Owner,
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(b)

ensuring that the requirements of the schedules 1 and 2 are fully complied with at all
times, and

deliver possession of the Arrcraft, Airframe, any Engine or any Part to the relevant
Mamtenance Performer or to any other suitably qualified maintenance contractor
approved by the Mortgagee for the purpose of performing maintenance or other work
required or permitted by this Deed

7 COSTS, CHARGES AND EXPENSES

The Owner shall from time to tme on demand pay to or remburse the Mortgagee for any
Loss suffered or incurred by the Mortgagee in connection with

(a)

(b)

(c)

(d)
(e)

the preparation, execution and registration of this Deed and any other documents
required in connection herewith,

the exercise of any of its powers under this Deed, in suing for or seeking to recover
any sums due under this Deed or otherwise preserving or enforcing its nghts under
this Deed,

the preservation or attempted preservation of the Secured Property,

the defence of any claim brought against the Mortgagee in respect of this Deed, or

releasing or re-assigning this Deed upon the expiry of the Secunty Perod

and, untl payment of the same in full, any such Loss shall be secured by this Deed

8 UNDERTAKINGS

The Owner hereby undertakes and agrees with the Mortgagee throughout the Secunty Period
that it will

(@)

(b)

(c)

(d)

(e)

(f)

(9)

(h)

No Security Interest: not create or attempt or agree to create or permit or suffer to
exist any Secunty Interest over the Secured Property,

Third party right: not grant in favour of any other person any interest in or any option
or other right in respect of the Secured Property,

Ownership of Aircraft at all times remain the sole, absolute legal and beneficial
owner of the Aircratft,

No Disposal: not sell or agree to sell, transfer or assign, the Secured Property or
deal with or otherwise dispose of the Aircraft,

Copies of Notices: give to the Mortgagee upon receipt copies of all notices, requests
and other documents sent or received with respect to the Secured Property or in
connection with any notice affecting the Aircraft,

Information: gwve to the Mortgagee such information regarding the Secured Property
as the Mortgagee may require,

Enforcement. do or permit to be done every act or thing which the Mortgagee may
from tme to time require for the purpose of enforcing the nghts of the Mortgagee
under this Deed and will allow its name to be used as and when required for that
purpose,

No Depreciation to Security: not do or cause, permit or suffer to be done anything
which may in any way depreciate, jeopardise or otherwise prejudice the value of the
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0

0

(k)

0

(m)

(n)

(o)

(P)

(@)

(n

Mortgagee’s security under this Deed including ensuring that the Aircraft 1s not seized
by way of distress or taken under execution and shall promptly provide to the
Mortgagee the oniginal of any order, notice or other matter served upon the Owner by
any third party which may adversely affect the Secured Property and shall promptly
comply with, object to or make representations in respect of any such order, notice or
other matter as the Mortgagee may require,

Outgoings: pay all rent, charges, Taxes, fees, duties and outgoings of whatsoever
nature n respect of the Secured Property and in default thereof the Mortgagee may
pay or discharge (without obhigation) any such sums which may become due or
payable In respect of the Secured Property and the Owner shall promptly indemnify
the Mortgagee n relation thereto,

Complhance with law- not permit the Awrcraft to be used in contravention of any
applicable law or Airworthiness Directive and shall comply with the requirements of
any applicable law or Airworthiness Directive relating to or affecting the Aircraft or the
user, operator or owner thereof,

Registration: procure that (1) the Aircraft 1s registered with the United Kingdom Civil
Aviation Authonty in the Owner's name as owner In accordance with all applicable
laws and regulattons, and (1) this Mortgage is registered on the appropriate register
for arcraft mortgages maintained by the United Kingdom Civit Aviation Authority and
the Owner shall not take or permit any action which could prejudice such registration,

Airworthiness: procure that the Awcraft (1) possesses a vald certficate of
amworthiness to EASA standard 1ssued by the Aviation Authority, (1) possesses a
valid annual release to service issued by the Mantenance Performer, and (m) 1s
operated In accordance with all applicable laws and in a manner which does not
invalidate the Insurances or prejudice the nghts of the Mortgagee in respect of the
Secured Property,

Deregistration: not, and shall not attempt or join 1n any steps to, deregister the
Arrcraft from the register of aircraft maintained by the Aviation Authority without the
prior written consent of the Mortgagee and shall execute and deliver to the Mortgagee
a deregistration power of attorney In relation to Awrcraft in the form of schedule 6,

Notice of Event of Default or Total Loss: promptly give written notice to the
Mortgagee of the occurrence of any Event of Default or Total Loss,

Operation and Maintenance comply with each of the operatonal and maintenance
covenants set out in schedule 1,

insurances: ensure that the Aircraft 1s insured in accordance with the requirements
of schedule 2,

Habitual Base: ensure that the habitual base for the Aircraft 15, to the extent
permitted, Wellesbourne or such other location to which the Owner has notified the
Lender and which the Lender (in its sole and absclute discretion) has consented in
writing,

Assigned Agreements: with respect to Assigned Agreements

{n No Amendment: following the occurrence of an Event of Default, not amend
or vary or agree to amend or vary any Assigned Agreement, waive any of its
nghts under any Assigned Agreement, release any party from any of its
obligations under any Assigned Agreement or consent to any act or onission
which would otherwise constitute a breach of any Assigned Agreement,
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() Performance: punctually pay and perform all of its duties, obhgations and
kabilites under the Assigned Agreements and shall not transfer any of its
duties, obligations or habilities thereunder,

(m) Assigned Payments: following the occurrence of an Event of Default, direct
any debtor in respect of any Assigned Agreement to pay all monies arising
from or in connection with such Assigned Agreement to such account or
accounts as the Mortgagee may from time to time direct, subject to any
instructions or agreement to the contrary in any of the notices and
acknowledgements to be 1ssued pursuant to this Deed,

(Iv) Assigned Rights: following the occurrence of an Event of Default, will not
exercise any rnght, discretion or power conferred on 1t by the Assigned
Agreement unless and until requested n writing to do so by the Mortgagee
whereupon the Owner agrees that it will do so, and

(v) Notification of Breach: notify the Mortgagee of any breach by any other
party to any Assigned Agreement,

{(s) Eurocontrol- on a six-monthly basis from the date of this Deed provide a Statement
of Account v relatton to navigation charges from Eurocontrol to the Mortgagee  If,
such statement shows outstanding charges, the Owner shall settle such charges in
full within 5 Business Days, and

(t) EU Emission Trading Scheme If the provisions of the EU ETS are applicable to the
Arrcraft, the Owner shall

() identify itself as the operator to the UK Environment Agency,

(n) discharge any penalties incurred for non-complance and remedy any failures
to comply with the scheme within 5 Business Days,

(}  on a six-monthly basis from the date of this Deed provide a statement of the
Owner

(iv)  at the Mortgagee's request, provide a letter of authonsation allowing the
Mortgagee access to EU-ETS records In relation to the Owner in the form
prescribed by EU-ETS

9 ENFORCEMENT

91 Events of Default
The secunty created by this Deed shall become enforceable, and the powers conferred by
Section 101 of the Law of Property Act 1925 as varied and extended by this Deed shall be
exercisable, immediately upon the occurrence of an Event of Default and at any tme
thereafter, the Mortgagee or its nominee shall be entitied, without prior notice and whether or
not it shall have appointed a Recelver, to exercise the power to sell or otherwise dispose of
the Secured Property

92 Power of Sale
The statutory power of sale, of appointing a Recewer and the other statutory powers
conferred on mortgagees by Section 101 of the Law of Property Act 1925 as vaned and
extended by this Deed shall arise on the date of this Deed

10 APPOINTMENT AND POWERS OF RECEIVER
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101  Appointment of Receiver

At any time after the secunty created by this Deed has become enforceable, or if requested
by the Owner, without any notice or further notice, the Mortgagee may at any time, by deed,
or otherwise In writing signed by any officer or manager of the Morigagee or any person
authonised for this purpose by the Mortgagee, appoint cne or more persons to be a Receiver
The Mortgagee may similarly remove any Receiver and appomt any person instead of any
Recewver If the Mortgagee appoints more than one person as Recewver, the Mortgagee may
give those persons power to act either jointly or severally

102  Scope of Appointment

Any Receiver may be appointed Recewver of all of the Secured Property or Receiver of a part
of the Secured Property specified in the appointment In the latier case, the nghts conferred
on a Recewver as set out n clause 10 3 shall have effect as though every reference in clause
10 3 to the Secured Property was a reference to the part of the Secured Property so specified
or any part of the Secured Property

103 Rights of Receivers

Any Recewver appointed pursuant to this Deed shall have the nghts, powers, privileges and
immunities conferred by the Insoivency Act 1986 on administrative or other recetvers duly
appointed under the Insolvency Act 1986, and shall also shall have the night, either in his own
name or tn the name of the Owner or otherwise and in such manner and upon such terms and
conditions as the Recewver thinks fit, and either aione or jointly with any other person

(a) Enter Into Possession: to take possession of the Awrcraft, and for this purpose to
enter upon any premises where the Aircraft or any part thereof may be located,

(b) Insurance: to require that all policies, contracts and other records relating to the
tnsurances (including details of, and correspondence concerning, outstanding claims)
be delivered forthwith to such brokers as the Mortgagee may nominate and to insure
the Aircraft against loss and damage and in respect of third party passenger and
property damage Lability on such terms and with such persons as it thinks fit,

(c) Insurance Claims: to collect, recover, compromise and give a good discharge for all
claims then outstanding or thereafter ansing under the Insurances or any of them and
to take over or institute (f necessary using the name of the Owner) all such
proceedings In connection therewith and to permit the brokers through whom
collection or recovery is effected to charge the usual brokerage therefor,

{d} Claims: to settle, discharge, compound, release or compromise any clams
whatsoever In connection with the Secured Property or in any way relating to the
security created by this Deed,

{e) Legal Actions: to brning, take, defend, compromise, submit to arbitration or
discontinue any actions, suits or proceedings whatsoever, civil or criminal, in relatton
to the Secured Property,

{f) Repairs and Maintenance: to repair and keep in repair the Asrcraft, to carry out such
maintenance work and modifications required so that the Awcraft complies with the
provisions of this Deed, and generaily maintamn, preserve and protect the Asrcraft and
keep the same free from any Secunty Interest,

(9) Deal with Secured Property: to sell, transfer, assign, exchange, hire out, lease,
charter, lend, place in safekeeping or otherwise dispose of or realise the Secured
Property to any person (including any person connected with the Owner or the
Mortgagee) etther by public offer or auction, tender or private contract and for a

Lesmmngion Hobby Centre Ll Morigage G~JLEE 30 08 2013 13

Y




consideration of any kind (which may be payable or delivered in one amount or by
instalments spread over a penod or deferred),

(h) Rights of Ownership: to manage and use the Secured Property and to exercise and
do (or permit the Mortgagee or any nominee of it to exercise and do) all such nights
and things as the Receiver would be capable of exercising or doing if he were the
absolute beneficial owner of the Secured Property,

(1) Redemption of Security: to redeem any Security (whether or not having pnonty to
the secunty created by this Deed) over the Secured Property and to settle the
accounts of any person with an interest in the Secured Property,

)] Insolvency Act: to exercise all powers set out in Schedule 1 or Schedule B1 to the
Insolvency Act 1986 as now in force (whether or not in force at the date of exercise
and whether or not the Recever 1s an admirustrative receiver) and any powers added
to Schedule 1 or Schedule B1 after the date of this Deed, and

(k) Other Powers: to do anything else he may think fit for the realisation of the Secured
Property or incidental to the exercise of any of the rnights conferred on the Receiver
under or by virtue of any Finance Document, the Law of Property Act 1925 or the

Insolvency Act 1986

104  Agent of Owner
Any Receiver shall be the agent of the Owner for all purposes The Owner alone shall be
responsible for the Recewer's contracts, engagements, acts, omissions, defaults and Losses
suffered, incurred or paid by the Receiver

105 Remuneration of Receiver
The Mortgagee may determine the remuneration of any Recewver and direct payment of that
remuneration out of moneys he receives as Receiver The Owner alone shall be hable for the
remuneration and all other costs, charges and expenses of the Recewer

11 MORTGAGEE'S RIGHTS

111 Same Rights as Receiver
Any rights conferred by this Deed upon a Receiver may be exercised by the Mortgagee after
the secunty constituted by this Deed becomes enforceable, whether or not the Mortgagee
shall have taken possession or appointed a Receiver of the Secured Property

112 Delegates
The Mortgagee may delegate in any manner to any person any nghts exercisable by the
Mortgagee under this Deed Any such delegation may be made upon such terms and
conditions (including power to sub-delegate) as the Mortgagee thinks fit

12 APPLICATION OF PROCEEDS
All monies received by the Mortgagee or any Receiver or Delegate under this Deed shall be
applied In or towards satisfaction of the Secured Obligations in such order of priority as the
Mortgagee in its absolute discretion may determine (subject to the prior discharge of all
habiities having prionty thereto by law) and, subject to any such determination, in the
following order of priority
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(a) in payment of any Loss suffered, incurred or paid by the Mortgagee, any Receiver or
any Delegate in connection with the exercise of any power under this Deed, the
preserving or attempting to preserve this secunty or the Secured Property and of all
outgoings paid by the Mortgagee, any Recewer or any Delegate,

(b} in payment to any Recewver of all remuneration as may be agreed between such
Recewver and the Mortgagee should be paid to such Receiver in connection with its
appointment as such, and

(c) in or towards reduction of the remamning Secured Obligations in such manner as the
Mortgagee shall determine

13 LIABILITY OF MORTGAGEE, RECEIVERS AND DELEGATES

131 Possession
If the Mortgagee or any Receiver or Delegate takes possession of the Secured Property, it or
he may at any time relinquish possession Without prejudice to clause 13 2, the Mortgagee
shall not be liable as a mortgagee in possession by reason of viewing or repairing the
Secured Property

132 Mortgagee's Liability
Neither the Mortgagee nor any Receiver or Delegate shall (either by reason of taking
possession of the Secured Property or for any other reason and whether as mortgagee in
possession or otherwise) be liable to the Owner or any other person for any Losses relating to
the realisation of the Secured Property or from any act, default, omission, or misconduct of
the Mortgagee, any Recewer, any Delegate or their respective officers, employees or agents
in relation to the Secured Property or in connection with the Finance Documents

14 PROTECTION OF THIRD PARTIES

141  No Duty to Enquire
No person dealing with the Mortgagee or any Recewver or Delegate shall be concerned to
enquire
(a) whether the nghts conferred by any Finance Document are exercisable,
(b) whether any consents, regulations, restrictions or directions relating to such nghts

have been obtained or complied with,
(c) otherwise as to the propriety or regulanty of acts purporting or intended to be In
exercise of any such nights, or

{d) as to the application of any money borrowed or raised

142  Protection to Purchasers
All the protection to purchasers contained in Sections 104 and 107 of the Law of Property Act
1925, Section 42(3) of the Insolvency Act 1986 or in any other applicable legisiation shall
apply to any person purchasing from or dealing with the Mortgagee, any Receiver or any
Delegate

15 INDEMNITY

151  General Indemnity
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152

163

16

17

18

The Owner shall indemnify and keep indemnified the Mortgagee from and against all Losses
which the Mortgagee may suffer, incur or pay (n connection with

(a) the exercise of any powers conferred by this Deed,
(b) the perfection, preservation or enforcement of the securty created by this Deed,
(c) the non-performance or non-observance of any of the undertakings and agreements

on the part of the Owner contained in this Deed,

(d) the manufacture, descrption, fitness for purpose, merchantabity, suitability, quality,
state, appearance, safety, durability, value, design, testing, delivery, import, export,
registration, ownership, possession, control, use, operation, leasing, sub-leasing,
insurance, maintenance, reparr, refurbishment, service, overhaul, modification,
change, alteration, loss, damage, storage, removal, re-delivery or otherwise of the
Aurcraft, and

(e) of any matter or thing done or omitted to be done relating in any way whatsoever to
the Secured Property

Currency Indemnity

if an amount due to the Mortgagee from the Owner In one currency (the "first currency") Is
received by the Mortgagee In another currency (the "second currency”), the Owner's
obligations to the Mortgagee in respect of such amount shall only be discharged to the extent
that the Mortgagee may purchase the first currency with the second currency in accordance
with ts normal banking practice If the amount of the first currency which may be so
purchased (after deducting any costs of exchange and any other refated costs) 1s less than
the amount so due, the Owner shall indemnify the Mortgagee against the shortfall

Payment and Security
The Mortgagee may retain and pay out of any money in the hands of the Mortgagee all sums
necessary to effect the indemnities contained in this clause 15 and all sums payable by the

Owner under this clause 15 shall form part of the monies hereby secured

SUSPENSE ACCOUNT

The Mortgagee may place and keep any monies recewved under this Deed, before or after the
insolvency of the Owner to the credit of a suspense account in order to preserve the rights of
the Mortgagee to sue or prove for the whole amount in respect of ciaims agamnst the Owner or
any other person

SET-OFF

The Mortgagee may at any time without notice, notwithstanding any settlement of account or
other matter whatsoever, combine or consohdate all or any obligation it owes to the Owner in
whatever currency and set-off any sum in respect of such cbligation in or towards satisfaction
of the Secured Obhgations

POWER OF ATTORNEY

The Owner, by way of secunity, irrevacably appoints the Mortgagee and any persons denving
title under it jointly and severally to be its attorney (with full power of substitution) and In its
name or otherwise on its behalf and as its act and deed to sign, seal, execute, deliver, perfect
and do all deeds, instruments, acts and things which may be required or which the Mortgagee
shall think proper or expedient for carrying out any obligations imposed on the Owner under
thus Deed or for exercise any of the powers conferred by this Deed or for giving to the
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Mortgagee the full benefit of this secunty and so that this appointment shall operate to
authonise the Mortgagee to do on behalf of the Owner anything it can lawfully do by an
attorney The Owner ratifies and confirms and agrees to ratfy and confirm any deed,
instrument, act or thing which such attorney or substitute may execute or do

18 FURTHER ASSURANCES
191  The Owner agrees that at any tme and from fime to time upon the written request of the

Mortgagee 1t will promptly and duly execute and deliver any and all such further instruments

and documents as the Mortgagee may deem desirable for the purpose of obtaining the full

benefit of this Deed and of the rnights and powers granted 1n this Deed
192  The obligations of the Owner under this clause 19 shall be in additon to and not in
substitution for the covenants for further assurance deemed to be included in this Deed by

virtue of the Law of Property (Miscellaneous Provisions) Act 1994

20. CAPE TOWN CONVENTION

If the provisions of the Convention on International Interests in Mobile Equipment and the
Protocol to the Convention on International Interests in Mobile Equipment on Matters Specific
to Aircraft Equipment which were adopted on 16 November 2001 at a diplomatic conference
held in Cape Town, South Africa (as may be amended from time to time and as together
hereinafter referred to as “the Cape Town Convention”) are effective, or given effect at any
time during the Security Penod, in the State of Registration of the Aircraft or the state (n which
the Owner s situated or incorporated or has its registered office or centre of administration,
then the Owner shall

(a) at the Mortgagee’s request perform such acts and execute and delver such
agreements and instruments (including but not imited to any subordination and an
irrevocable deregistration and export authorisation complying with the requirements
of the Cape Town Convention), tncluding entering into any amendments to this Deed,
as may be determined by the Mortgagee to be necessary or desirable to (a) protect
enhance or perfect the Mortgagee's interest in the Arrcraft, each of its Engines, and
this Deed under the Cape Town Convention and (b) allow the Mortgagee to enforce
any agreements between the parties hereto under the Cape Town Convention,

(b) provide all assistance and cooperation to the Mortgagee as may be necessary to
enable the Mortgagee to procure the fillng with, and/or registration 1n the international
regsster(s) maintained by, the international registry of the Cape Town Convention of
any agreement between the parties hereto, including this Deed, including making any
fitng or registration through the ‘designated entry point' (as defined in the Cape Town
Convention) in the state of registration of the Arrcraft,

(c) not permit without the prior written consent of the Mortgagee, any person, other than
the Mortgagee, to make any intemational registry filings (including prospective fiings)
under the Cape Town Convention n relation to the Aircraft and each of its engines
and any agreement between the parties hereto, including thrs Deed,

(d) exclude in writing the application of any provision of the Cape Town Convention that
the Mortgagee may deem desirable in connection with the foregoing (if permitted by
any applicable law),

(e) agree that any nght of quiet enjoyment under the terms of the Cape Town Convention
1s excluded, and

4] be responsible for all costs and expenses associated with the requirements of this
clause 20

21 MISCELLANEOUS
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211

Waivers

Time shall be of the essence under this Deed but no failure or delay on the part of the
Mortgagee to exercise any power, nght or remedy under this Deed shzll operate as a waiver
thereof, nor shall any single or partial exercise by the Mortgagee of any power, nght or
remedy preclude any other or further exercise thereof or the exercise of any other power, night
or remedy

212 Remedies
The remedies provided in this Deed are cumulative and are not exclusive of any remedies
provided by law

213  Amendment
Any amendment or waiver of any provision of this Deed and any watver of any default under
this Deed shall only be effective if made in writing and signed by the Mortgagee

214  Statement of Account
Any statement of account signed as correct by the Mortgagee showing any amount due under
any Finance Document shall, i the absence of manifest error, be conclusive evidence of the
amount so due

215  Severability
If any provision of this Deed 1s prohibited or unenforceable in any junsdiction such prohibition
or unenforceabilty shall not invalidate the remaining provisions hereof or affect the validity or
enforceability of such provision in any other junsdiction

216  Assignment
The Mortgagee may assign and/or transfer any or all of its nghts and obligations under this
Deed The Owner shall not assign or transfer any of its nghts or obligattons under ttus Deed

217  Successors and Assigns
This Deed shall bind and shalil inure for the benefit of each of the parties hereto and each of
their respective successors and permitted assigns

218 Third Party Rights
A person who 1s not a party to this Deed has no nght under the Contracts (Rights of Third
Parties) Act 1999 to enforce or to enjoy the benefit of any term of this Deed

219 Consolidation
Section 93 of the Law of Property Act 1925 shall not apply to this Deed

2110 Counterparts
This Deed may be executed in any number of counterparts, all of which taken together shall
constitute one and the same instrument, and any party hereto may execute this Deed by
signing any such counterpart

22 NOTICES

221 Any communication to be made under or in connection with this Deed shall be in the English
language and be made in wnting and may be made by letter or fax
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22 2

213

214

23

231

232

The respective addresses and fax numbers of the Owner and the Mortgagee for any
communication or document to be made or delivered under or in connection with this Deed
shall be as set out at the top of page 1 of this Deed or any substitute address or fax number
as one party may notify to the other by not less than five Business Days' notice

Subject to clause 21 4, any communication made or document made or delivered by one
person to another under or in connection with this Deed wili only be effective
(a) if by way of fax, when received n legible form, or

(b) if by way of letter, when 1t has been delivered to the relevant address or three
Business Days after being deposited in the post postage prepaid n an envelope
addressed to 1t at that address

Any communtcation or document to be made or delivered to the Mortigagee will be effective
only when actually received by the Mortgagee

GOVERNING LAW AND JURISDICTION

This Deed 1s governed by English law

The courts of England have non-exclusive junsdiction to settle any dispute ansing out of or In
connection with this Deed (including a dispute regarding the existence, validity or termination
of this Deed)

This Deed has been entered into as a deed on the date stated at the beginning of this Deed.
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SCHEDULE 1
Operational and Maintenance Covenants
1 The Cwner shall

(@) use, maintain and reparr the Aircraft, the Engmes and all Parts in accordance with (1) the Maintenance
Programme, (1) all mandatory rules and regulations of the Aviation Authority to the standard required by
the Aviation Authonty and (m) any other regulations or requirements necessary In order fo enable the
Aurcraft at any tme to obtain a Certificate of Airworthiness to EASA standard 1ssued by the Aviation
Authonty plus a valid annual release to service stamp 1ssued by the Maintenance Performer,

(b) mantain or cause to be mantamned (in wnting and in English) all logbooks, mantenance records, record
books and other documents as are required by the Aviation Authonty or the Maintenance Programme to
be maintained with respect to the Arrcraft,

(c) permit the Mortgagee and its authonsed representatives to inspect the Aurcraft all log books, records,
record books and other documents referred to in paragraph 1(b) above at any time upon giving notice
and for that purpose grant or procure access for the Morigagee and its authonised representatives to
any land or buildings on or in which the Aircraft may be stored provided that any such inspection shall
not (unless an Event or Default has occurred) disturb the normal commercial operation or maintenance
of the Aircraft,

(d) pramptly pay and discharge as they fall due all costs and expenses of operating, storing and mantaining
the Aircraft and performing its obligations under the documents in relation to the Awrcraft (including all
charges of awport authorties (whether relating to landing fees, parking fees, handling charges or
otherwise), all charges imposed by arr nawigation authorities {including Eurocontrol) and all charges of
the Awviation Authonty (whether relating to nawigation or otherwise) and will () dehver a letter to
Eurocontrol 1n the form of schedule 5, and () on written request by the Mortgagee supply evidence of
the payment of any such charges,

(e) replace promptly any Part of the Awrcraft or any Engtne in respect of which a Tota! Loss occurs with a
replacement Part or Engine which shall be (1) owned by the Owner free and dear of all Secunty
Interests, and (1) in such operating conditions as, and of equivalent or better value to, the replaced Part
or Engine was (or would have been if it had been maintained in accordance with the terms hereof),

(h make all mandatory or recommended alterations and modifications and additions to the Arcraft and the
Engines as may from ftme to time be required by the Aviation Authorty or any other relevant authonty
within the term penod required by the relevant authonty or the relevant manufacturer,

(g) comply (on a terminating action basis where available) with all mandatory airworihiness directives from
time to time rssued by the Aviatton Authonty and any modification recommended by the manufacturer of
the Awrcraft or any Engine in a Mandatory Service Bulletin {unless such Mandatory Service Bulletin 1s
excluded by the relevant authority),

(h) ensure that all inspections, services, repains, overhauls, tests and modificatons to be camed out to or
on the Arrcraft are camed out by a maintenance performer approved by the Aviation Authority,

{1 not suffer any arrest, detention, exercise of a possessory lien, execution, distress or other legal process
to be levied or sued oul against the Arrcraft and following the occurrence of such event or circumstance,
the Owner shall notify the Mortgagee iImmediately and shall take all steps necessary to ensure that the
Aurcraft 1s promptly released therefrom,

() ensure that such crew and engineers are employed in connection with the operation and maintenance of
the Arrcraft have such gualifications and hold such licences as are required by the Aviation Authonty and
by all other applicable laws and regulations,

() reserve the nght to Insist that the Mortgagee affix and keep affixed to the Aircraft (in a prominent
posttion n the cockpit) and to each Engine {underneath the cowling) a fireproof metal plate which has
inscrbed thereon (in legible characters)

"This Awrcrafl, its engines and accessones are owned by [the Owner] as owner subject to a first pnonty
mortgage mn favour of Shawbrook Bank Limited”,

(m) operate the Aircraft in the ordinary course of its business and not permit the Awrcraft 10 be operated for
testing, training, racing or any purpose for which 1t 1s not designated or reasonably suitable,

{n} at any time make available to the Mortgagee for inspectton the Manuals, Techmical Records and log
books, mamtenance records, record books, other documents referred to in paragraph 1(b) above and all
other records kept by the Owner or any other person in respect of the Aircraft,

{o) on request, promptly furnish to the Morigagee all such information regarding the operation, maintenance
and condition of the Awcraft as the Mortgagee may reasonably request,
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(p) promptly furnish the Mortgagee with full details of any casuvalty or other damage or accident to the
Aurcraft, and

(' ensure that the Aircraft shall not be used or operated when the Insurances are not in full force and effect
or ctherwise at a #tme or m a manner or in any geographical area which constiutes a breach of the
terms of the Insurances or 1s otherwise inconsistent with the terms of the Insurances

2 Unt! the occurrence of an Event of Default, the Owner may

(a) remove any Part (other than an Engine} in the ordinary course of maintenance, service, repair, overhaul
or testing, it promptly replaces it with a replacement Part which comphes with paragraph 1{e},

(b) remove any Engine In the ordinary course of maintenance, service, repair, overhaul or testing provided
that such Engine 1s re-installed on the Aircraft, or a replacement engine which complies with paragraph
1(e) 1s nstalied on the Aircraft, within 30 days of the remova! from the Arcraft of such Engine and
provided further that the removed Engine remaimns the property of the Owner unless and untl a
replacement engine which complies with paragraph 1{e) s installed on the Awcraft,

{¢) make such alterations and modificakons In and additions to the Awcraft as it thinks desirable in the
proper canduct of s business or which may anse as a result of an Airworthiness Directive or a Service
Bulletin provided that no such alteration, modification or addition (other than an Airworthiness Directive
or Mandatory Service Bulletin) breaches the requirements or recommendations of the Aviation Authonty,
the Maintenance Programme, the manufacturer or any other relevant authonty or matenally diminishes
the value or utility of the Awrcraft or impaus the arworthiness of the Aurcraft and provided further that no
such alteration or modification may be made with or compnsing Parts which are not owned absolutely by
the Owner free from all Secunty Interests,

{d) remove any Part (other than an Engme) from the Asrcrafl without replacing it as required by this Deed If
such Part (1) 15 in addition to and not 1n replacement of any Part previously installed on or attached to the
Aurcraft, (i) 1s not required to be installed on or attached to the Aurcraft, and (i) can be removed from the
Arcraft without iImpairing the arworthiness of the Awrcraft or diminishing its value,

(e) whilst an Engine has been removed from the Aircraft 1 accordance with the provisions of paragraph
2(b), install a replacement engine which 1s not the property of the Owner provided that the removed
Engine 1s re-nstalled, or such other engine as may satisfy the requirements of paragraph 1(e) 1s
installed, on the Awrcraft within the penod specified in paragraph 2(b) and, further provided that the
£ngine substituted or replaced by such replacement engine shall at all tmes remain free from any
Secunty Interest, shall remamn the property of the Owner, and shall not cease to be subject to this Deed
and until it 1s replaced by an engine which satisfied the requirements of paragraph 1(e), and

(f pnnt or paint its name or other symbol on the Asrcraft
3 Subject to paragraph 2, the Owner may not without the pnor written consent of the Mortgagee

(@) make any alteration in or modification or addition to the Arrcraft, remove any parl from the Aircraft or
install any Part on or attach any of the said events o occur,

(b} make, do or permit or agree to any act or omission which might cause the Awrcraft to be exposed to
penalty, forfeiture, impounding, destruction or abandonment under any applicable law or regulation, or

(c) hold out or represent, permit or suffer the holding out or representation that any member of the crew of
the Arrcraft 1s in the employment of the Mortgagee or that the Mortgagee 1s carrying persons or goods in
the Aurcraft or are m any way connected or associated (whether for hire or gralutously) with any
operation of the Aircraft undertaken by (or on behalf of) the Owner,

(d) fly or allow the Aurcraft to be flown outside Great Britain and Northern Ireland and the Republic of Irefand
(the “Permitted Territory”)  In the event that the Morigagee consents to the Aircraft being flown
outside of the Permitted Terntory the Owner shall procure that the Awrcraft returns to the Permitted
Terntory within 14 days

(e) change the habitual base of the Aircraft

4 The Owner shall promptly notify the Mortgagee
(a) of any matenal alterations in or matenal modifications or additions to the Aurcrafl,
(b) of any Secunty Interest ansing on the Aircraft and/or exercised over the Aircraft,

(¢} (fthe Mortgagee requests) the location of the Arrcraft and of any Engine which is not, for the time being,
installed or attached to the Aurcraft,
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5 The existence of any agreement for maintenance of the Aircraft shall not in any way absolve, negate, reduce
or mitigate the obligations of the Owner to mainain the Awrcraft in the manner required under this Deed

Leammgton Hobby Centre Lid Mortgags G-JLEE 30 068 2013 22




SCHEDULE 2
Insurance Covenants

1 The Owner shall effect and maintamn in relation to the Awcraft

(a) Hull All-Risks insurance for loss of or damage to the Arrcraft whilst flying and on the ground on an
*agreed value basis” for an amount which 1s no less than 110% of the amount outstanding under the
Aurcraft Loan Agreement from time to time,

(b) Hull War and Alled Penls insurance, being such nsks excluded from the Hull All nsks policy by
application of war, hyacking and other peris exclusion clause AVN48B to the fullest extent avallable
from the leading aviation mnsurance markets, including confiscation and requisition by the State of
Registration on an "agreed value basis” for an amount which 1s no less than 110% of the amount
outstanding under the Aircraft Loan Agreement from time to tme, and

(©) All nsks insurance (including Hull, War and Alhed Perils to the fullest extent available) on the Engines
and Parts while not installed on the Airframe (and not considered part of the Awrcraft for insurance
purposes) or the Aircraft on an "agreed value basis™ for therr full repiacement cost

2 The insurances required under paragraph 1 shall be provided on an "agreed vatue basis” (in the event of a
Total Loss the Insurers will pay the specified agreed value rather than the cost of acquinng a replacement
aircraft) and the palicies shall

(a) nclude the Mortgagee as addihonal insured and contract party for its respective nghts and interests,
{b) nclude a reference to the Aircraft Loan Agreement and this Deed,

(¢) nclude, in the event of separate insurances being arranged to cover the “Hul! All Risks" insurance and
the "Hull War Risk* and related nsurance, a 50/50 clams funding arangement in the event of any
dispute as to whether a claim 1s covered by the "Hull Al Risks" or "Hull War Risks" policy, wording in the
terms of Lloyds clause AVS103 being sufficient for such purpose, and

(d) be subject fo a deductible (except in the event of Total Loss} of not more than 2% of the amount of Hull
All-Risks insurance cover effected by the Owner for loss of or damage to the Asrcraft

3 The Owner shall effect and maintain in relation to the Aircraft, a policy or policies of insurance covenng
arrcraft third party, passenger, baggage, cargo, mai and legal hability for a combined single imat (Bodily
Imnury/Property Damage) of not less than such amount as may be approved from time to tme by the
Mortgagee (and in any event no less than the amount carned in respect of the same or similar aircraft in the
Owner's fleet n the same junsdiction as the Aircrafty War and Alhed Penls Risks shall also be covered in
accordance with the then current market practice for aircraft of the same type as the Aircraft

4  The policies evidencing the insurances required under paragraph 3 shall

(a) include the Mortgagee and its officers, directors, employees, agents and its successors and assigns
each as additional insured and as contract parties,

(b} provide that all the prowisions thereof, except the limits of tiability, shall operate to give each named
insured the same protection as If there were a separate policy covenng each named insured save that
this provision shall not operate to include any claim ansing in respect of loss or damage to the Awcraft or
relevant spare parts covered under the Hull or Spares Insurance, it bemng understood that
notwithstanding the foregoing the total liabiity of Insurers i respect of any and ail insureds shall not
exceed the hmits of hability stated in the policy, and

() be pnmary and without nght of contnbution from other insurance which may be availlable to the
Mortgagee or any of its officers, directors, employees, agents and its successors and assigns

5 The policies evidencing any Insurances required under paragraphs 1 and 3 shall

(a) provide that the cover afforded to the additional nsured shall not be invalidated by any act or omission
{including misrepresentation and non-disclosure) of any other person or any party which results in a
breach of any term, condition or warranty of the policy provided that the additional insured so protected
has not caused, contnbuted to or knowingly condoned the said act or omussion,

{b) prowvide for worldwide coverage (subject only to such exceptions as are consistent with the then
generally accepted market practice),

{c) prowide that the Insurers shall wave any nght of subrogation to any nght aganst the Mortgagee, any of
its officers, directors, employees, agents and iis successars, transferees and assigns,
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{d) provide that the Mortgagee shall not be hable for any premiums 1n respect thereof and that the Insurers
shall not exercise any nght of set-off or counterclaim in respect of unpaid premums or otherwise against
the interest of the Mortgagee otherwise than in respect of unpaid premums with respect to the
Insurances, and

(e) provide that the required insurance may only be cancelled or matenally altered in a manner adverse to
the additional iInsureds and contract parties by the gving of not less than 30 days notice in wniting (but 7
days or such lesser penod as may be customanly available n respect of War and Allied Penls) to the
Morigagee Notice shall be deemed to commence from the date such notice i1s given by the Insurers |t
1s understood that such notice will not, however, be given at normal expiry date of the policy or any
endorsement

Al Insurances shall be maintained with such insurance underwnters and companies as the Mortgagee may
approve

The Owner shall in relation to the Aircraft

(a) furrush to the Mortgagee forthwith upon the date not later than 7 days after the renewal date of each
Insurance, a cerificate or certficates signed by the relevant Insurers {or ther authonsed
representatives) or brokers, acceptable to the Mortgagee ({the "Brokers”) providing evidence of
nsurance coverage pursuant to this schedule 2 Each such certificate shall (1) descnbe the penls
covered by each policy of insurance tssued by it then in force, (1) specify the amounts of insurance
coverage provided against each such peni and any deductible or uninsured amount and (i) certfy that
each such policy 1s then in full force and effect,

(b) furmish to the Mortgagee, on written request, evidence of (1) payment of each sum then duse and payable
under or 1In connechion with the Insurances and (1)) before or on the expiry of any policy or policies in
respect of such Insurances, renewal of the relevant policy or policies or that renewal will be effected on
expiry, and

(c) procure that the relevant Insurers or Brokers provide the Mortgagee with such other information as to
any Insurances as the Mortgagee may request

The following provisions shall apply with respect to the distnbution of proceeds of the Insurances and any re-
insurances

(a) all proceeds of a Total Loss shall be paid in full to the Mortgagee or as the Mortgagee shall direct
without any deduction or deductions whatsoever subject to deductions for unpaid premiums relating to
the Aircraft,

(b) all proceeds In respect of a partial loss or in respect of repairable damage to the Awcraft or an Engine
shall be paid directly to the repairer or to the person who has paid for such repairs on produchon of the
relevant invoice, and

(c) all proceeds of loss of or damage to an Engine which does not constitute repairable damage shall be
paid in full to the Owner or to the seller of an engne which the Mortgagee has accepted as a
replacement for the Engine which has suffered a Total Loss

The Owner shall, in relation to the Aircraft cause the relevant Brokers to issue a wiitlen undertaking in favour
of the Mortgagee in such form as the Mortgagee may approve which shall inter alia, (1) require such Brokers
to notify the Mortgagee forthwith upon such Brokers becoming aware of any cancellation or non-renewal of
or modtfication 1o the Insurances of their ceasing to act as insurance brokers to the Owner or of any other
fact or circumstance of which they may at any time learn which mught invalidate the Insurances or render
them wholly or partially unenforceable, and (i) require the Brokers to provide the Mortgagee with a certificate
of insurance at the same time as the Broker supplies the same to the Owner

10 The Owner shall, in relation to the Aircraft, forthwith notify the Morlgagee of any event which may give nse to

11

a claim under the Insurances
The Owner shall not, in relation to the Insurances

{a) make or permit the making of any modification to the Insurances without the pnor wntten consent of the
Mortgagee, or

{b) do omit to do, permit or suffer to exist anything whereby the Insurances would or might be expected to
be rendered in whole or In part iInvalid or unenforceable and, without prejudice 1o the foregoing, shall not
use or keep or permit the Aircraft or any part thereof to be used or kept for any purpose, in any manner
or in any place not covered by the required Insurances, or

(c) cause or knowingly permit the Asrcraft to be employed or used in any place or n any manner or for any
purpose mconsistent with the terms of or outside the cover provided by the Insurances or if the
Insurances have lapsed
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12 The Owner shall, in relation to the Insurances, bear any part of any loss or habilty which 1s to be borne by
the insured under the Insurances (notwithstanding that such Insurance names the Morigagee or other
person as addittonal named insured)

13 The Owner shall, in relation to the Insurances, reimburse the Morigagee on demand the amount of any
premiums or premium instalments which the Mortgagee may pay

14 If the Owner shall fall to maintain Insurances, or cause 10 be maintained Insurances which in the opimon of
the Mortgagee do not meet the requirements of this Deed, the Mortgagee may at its option, afier notice in
writing to the Owner, obtain such Insurances and in such event the Owner shall, upon demand, reimburse
the Mortgagee for the cost thereof

15 Without in any way imiting the Owner’s obligations under the other provisions of this schedule 2 the Owner
undertakes that if, at any time clause "AVN2000 Date Recognition Exclusion Clause” or any equivalent
clause 1s endorsed on the policies of insurance required hereunder the Owner shall, at its costs and
expense, do all things take any and all such achon availlable to it to ensure that the interests of the
Mortgagee under such policies of insurance are fully protected (including, without hmitation, ensuring that
clauses "AVN2001 Date Recognition Limited Coverage Clause” and "AVN2002 Date Recognition Limited
Coverage Clause" or any equivalent clauses are endorsed on the policies of insurance required hereunder
as soon as possible thereafter) If at any time the Mortgagee shall be of the opinion that its interests in the
Insurances are not adequately protected by reason of the operation of clause "AVN2000 Date Recogrution
Exclusion Clause” or any equivalent ciause, the Mortgagee may without cbligation take out such policy of
insurance to insure the Mortgagee agamst such nsks as the Mortgagee may think fit (acting reasonably) and
the Owner shall Indemnify and does hereby indemnify the Mortgagee aganst any Loss suffered, incurred or
paid in connection therewith
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SCHEDULE 3

Form of Notice and Acknowledgement of Assignment of Insurances

To
Date

aircraft with manufacturer's serial number and Registration Mark (the
"Aircraft”)
We hereby give you notice that by an aircraft morigage dated (the "Aircraft Mortgage") and
made between {the "Owner") and Shawbrook Bank Limited {the "Mortgagee"), the Owner

has assigned to the Mortgagee all of its nght, title, interest and benefit in, to and under, mter ala, the
proceeds of all policies and contracts of insurance which are from time to time entered into in respect
of the Aircraft, including all claims under such policies and contracts and return of premiums
{excluding proceeds in respect of any third party hiability) in relation to the Aircraft

Piease acknowledge receipt of this notice by countersigning and dating this notice and send such
countersigned and dated notice to the Mortgagee

Terms used in thus notice shall, unless the context otherwise requires, have the same meaning as In
the Aircraft Mortgage (including terms defined theremn by reference to another document, instrument
or agreement)

For and on behaif of
[the Owner]

By

Title

To Shawbrook Bank Limited

We acknowledge receipt of this notice, consent to the assignment of insurances referred to herein and
confirm that we have not previously recelved notice of any other assignment of the interest of {¢] in the
above-mentioned insurances

Except to the extent expressly advised by us to you in wniting, we further confirm that the policies and

contracts of insurance effected through us by the Mortgagee in relation tc the Arrcraft comply with the
Insurance Covenants set out in schedule 2 of the Aircraft Mortgage (copy attached)

For and on behalf of

By
Title
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SCHEDULE 4

Form of Notice and Acknowledgement of Assighment of Warranties

To
[Date]

aircraft with manufacturer's serial number and Registration Mark (the
"Aircraft”)
We hereby give you notice that by an arrcraft mortgage dated (the "Aircraft Mortgage") and
made between (the "Owner") and Shawbrook Bank Limited (the "Mortgagee"), the Owner

has assigned to the Mortgagee all of its night, title, interest and benefit m, to and under, mter aha, all
warranties i respect of the Awcraft (including the Aiframe, the Engine or any Part) by any
manufacturer, supplier, dealer or seller thereof including any warranty as to title and all post-delvery
nghts relating thereto and the benefit of any agreement for the sale, repair, maintenance, overhaul,
testing or servicing of the Aircraft (including the Airframe, the Engine or any Part) including the benefit
of all warranties and indemnities relating thereto (collectively, the "Warranties”)

Until the Mortgagee notifies you that it 1s exercising its nghts under the Aircraft Mortgage we shall be
entitled to exercise all nghts and remedies ansing out of or in connection with the Warrantes and you
are to continue performing your obligations under the Warranties i our favour

Please acknowledge receipt of this notice by countersigning and dating ttus notice and send such
countersigned and dated notice to the Mortgagee

Terms used in this notice shall, unless the context otherwtse requires, have the same meaning as in
the Arcraft Mortgage (including terms defined therein by reference to another document, instrument
or agreement)

For and on behalf of
[the Owner]

By

Title

To Shawbrook Bank Limited

We acknowledge receipt of this notice, consent to the assignment of Warranties referred to herein and
confirm that we have not previously received notice of any other assignment of the interest of [¢] In the
above-mentioned Warranties

For and on behalf of
[Manufacturer/Maintenance PerformeriDealer/Seller, etc )

By []
Title [«]
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SCHEDULE §

Form of Eurocontrol Letter

The Director of the Central Route Charges Office

European Organisation for the Safety of Air
Navigation

(EUROCONTROL)
Rue de la Fusée, 96
1130 Bruxelles
Belgium

Dear Sir

Authorisation Letter

Aircraft model xxx: Registration xxx msn xxx the "Aircraft”

We have mortgaged the above Aircraft in favour of [¢] (the Mortgagee), in accordance with an aircraft
mortgage {dated ) between us and the Mortgagee

We hereby authorise you to provide the Mortgagee (or his duly authonsed representative) with a
general statement of account in relation to ar navigation charges incurred by us and due to
EUROCONTROL Access to the statement(s) of account will be provided n accordance with the
procedures established by EUROCONTROL

The authorisation contained i this letter may only be revoked or amended by a written instruction
signed by us and the Mortgagee

Yours faithfully

For and on behalf of (name of Aircraft Owner)
Name:
Title*
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SCHEDULE 6

Form of Deregistration Power of Attorney

[Date)

The undersigned of a corporation / imited liability partnership
incorporated under the laws of England and having its registered office at (the "Owner") 1s the
registered owner of the aircraft having manufacturer's senal number and Registration
Mark

As secunity for the performance of the obligations of the Owner under the loan agreement dated
between Shawbrook Bank Limited (the “Mortgagee”) and the Owner relating to the Aircraft (the
"Aircraft Loan Agreement") the Owner IRREVOCABLY AND UNCONDITIONALLY APPOINTS the
Mortgagee to be its lawful attorney to execute and to do and perform on its behalf and in its name or
otherwise to apply for, obtain and deliver any documents, instruments, permits, licences, approvals or
certificates with such amendments thereto (if any) which may be required to cbtain deregistration of
the Aurcraft from the register of aircraft mamtained by the Civil Aviation Authonty of the United
Kingdom and export the Aircraft from the United Kingdom

AND the Owner hereby undertakes to ratify and confirm whatsoever the Mortgagee shall lawfully do
or cause to be done by virtue of this Power of Attorney

AND the Owner hereby further grants to the Mortgagee full power and authonty to substitute and
appoint In its place one or more attorney or attorneys to exercise for it as attomey or attorneys of the
Owner any or all the powers and authonities hereby conferred and to revoke any such appointment
from time to time and to substitute or appoint any other or others in the place of such attomey or
attorneys as the Mortgagee shall from time to time think fit

The powers conferred by the Owner In this Power of Attorney are irrevocable and unconditional and
are granted for value and secure proprietary interests in and the performance of obligations owed to
the Mortgagee and shall not terminate unless and until all amounts owing by the owner to the
Mortgagee pursuant to the Arrcraft Loan Agreement have been satisfied in full

No failure or delay on the part of the Mortgagee to exercise, and no delay n exercising any nght,
power or privilege under this Power of Attorney shali operate as a waiver thereof, nor shall the
exercise of any night, power or privilege under this Power of Attorney preclude any other or further
exercise thereof or the exercise of any other nght, power or privilege

The powers as set out In this Power of Attorney shali become effective from the date hereof, but shall
become exercisable only following the occurrence of an Event of Default (as that term s defined in the
Aurcraft Mortgage)

This Power of Attorney shall be governed by English law

EXECUTED as a deed
for and on behalf of

[the Owner] Authonsed Signatory
By )
and

Authonsed Signatory
OR
EXECUTED as a deed )

by [the Owner}
in the presence of [Name of Witness] )

Leamingion Hobby Cantra Lsd Mortgage G-JLEE 30 08 2013 29




SIGNATURE PAGE

The Owner

EXECUTED as a deed

for and on behalf of

Leamington Hobby Centre Limited ey X res———
By Director/ Authorised Signatory

and by
Director/Secretary/ Authorised Signatory

OR

EXECUTED as a deed
by Leamington Hobby Centre Linhted W 3 Q= _

In the presence of \\
e Canvay (“W
Name

Sq,é“}.z Gy, v Kav 2 Lan & g X% u()c”
Address

- -

Occupatio

The Mortgagee

EXECUTED as a deed

for and on behalf of
SHAWBROOK BANK LIMITED
by

and by

st o ot ot mt”
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