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Registration of a Charge

Company name: HELITRAIN LIMITED
Company number: 04809844

X3JGRDOG

Received for Electronic Filing: 28/10/2014

Details of Charge

Date of creation:  28/10/2014
Charge code: 0480 9844 0001
Persons entitled: CLOSE BROTHERS LIMITED

Brief description:  ONE (1) AEROSPATIALE AS350BA AIRCRAFT BEARING
MANUFACTURERS SERIAL NUMBER 1905 WITH REGISTRATION MARK
G-TATS AND ONE (1) TURBOMECA ARRIEL 1B ENGINE WITH SERIAL
NUMBER 346.

Contains fixed charge(s).
Contains floating charge(s) .

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument
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Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: MELISSA WELCH
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4809844

Charge code: 0480 9844 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 28th October 2014 and created by HELITRAIN LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

28th October 2014 .

Given at Companies House, Cardiff on 29th October 2014

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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in respect of one Asrospatiale AS350BA having manufacturer's serlal number 1905
ard registration mark G-TATS

(1) Helitrain Limited

(21 Close Brothers Limited

Important Motica:

Tris Is an important agreement which affects your righits. 1 you fail to carmply wilh the tarms of the mortgage, you may losa your right to your aireraft. Also under
the terms of the morlgage your aircraft will stand as security not just for your obligations under the mortgage but alse for any other obligations you snay now or in
the futurs have to any associated company of Glese Brothers Group pic sither alcne or iointly and/or severally wilh any other persan and we refer you to the
dafinition. of “Secured Liabiliies” in the morigage. Please also be aware that if you underlake any commarcial air ransport, for example if a passenger Is askad
to contribute’in ary way towards the cost of a flight, without the appropriate licences and approvals youl wiil be committing a criminal offence which could lead to
substantial fines and the invalidation of the insurance over the Aircrafl. You are therefore sirengly advised to oblain independent legal advice hefore signing the
morigage. Your signakure wili be confirmyation by you that you have read and understand and are witling to akide by all of the terms of the morigage.
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THIS MORTGAGE fs executed 2s a Desd on . BEN Octorer 1014

BETWEEM:-

{13 OLOSE BROTHERS LIATED of 10 Crown Place, Londen,
EC2A 4FT “the Mortgagee” which sxpression shall where the
cantext so admits include the Morlgagee's supcessors in Hle

and assigns)

(2 The Owner described in Schadule One hersto {'the OQwner”),
ang

WHEREAS:-

The Owner is the sole and absolute cwaer of the Alrcraf, and has agreed to
execute and deliver in favour of she Morlgagee a first priotily morigage tver
tre Adrceaft,

NOW 1T 18 AGREED a3 follows-

4 DEFIMTIONS AND INTERPRETATION
13 Ir: ¢his Marigage, except when it is incongistent with the contexd-

"Airerafl” means the aircrafl destribed in Schedule One and
includes the Engines and all Equipmeni all replacements
renawais and additions made therelo and the Manuals and
Techrical Records;

“Aviation Authority” means the aviation zuthorily set out in
Sehedule One andfor any other person or authority from Bime 10
time having supsrvision, oontral or jurisdiction over the Adroralft
or {ig pperation;

“Cape Town  Gonvenilon” means both the Convention on
Intarnationa! Interests in Mebile Equipment and the Protosol to

the Convention on International Interests in Mobile Equipment
on Matters Bpecific o ihe Ajrcraft Equipment which were
alopted on 18 November 2001 at a diplomatic confarence held
in Cape Town, South-Africa {as may be armended from fime fo
fime);

"Excumbrance” includes any morigage, pladge, len, gharge,
assignmant, hypothecation, seowrily interest, He retention,
mternational Interest, third parly intersst, preferential right of
trust arrangement of other amangement or agreement the effect
of which is the craation of securily

“Enging” means each of the engines described In Schedule
Oz whether or nol instafied on the Alroraft and any other engine
from Hroe 1o e instalisd on the Alreraft andd any other engine
which having been removed Trom the Alrcralt remains subject io
this Mortgags together with all Equipment relating to such
Enine;

“Eguipment® means ol appliances, parls, spare parls,
instruments, apputienances, accessordes,  replacements,
furnishings and aquipment of any kind whatsoever and inchuding
tust not findtad to 2ay medical, emergency or other specialised
purpose configuralion which are andior bacome installed in
amdfor on andier attached to andior used with andfor for the
Areraft,

“Event of Loss” meang:-

{=) the actual or construstive foial loss of the Alrcraft
{inchuding any damage o the Areralt or other
gecurmence which resulls in an insurance setlemant
o the basis of a tolal loss), of

(b} the hilaoking, thefl, requisition or ofher compuisory
acquisition of the Alrerafl; or

He! the selzure, arest, detention or confiscation of the
Alrcraft by any govemnment or by persons acling of
purparting to act on behalf of any government unless
tha Aircraft is released within ane month; or

[&H the Aircraf's being destroyed, damaged beyord
repair o permanently rendered unfit for nommal use
for any reason whalsodver,

*Gusrantes” maans any guarantae given of fo be given by the

Guarantar in fevour of the Morigages;

"Guarantor® means gny pESen of company ghing e
Guaranies,;

YDERAY means the imevocable deregistration and export
request authorisation in'the form acceplable to the Mortgages,

“Ingurancés” means all conlracis and policles of insurance
which are from time o ime, or are required fo e, effectad and
maintained under this Morigage,

"eternationsl Interest” has the mesning expressed 10 such
term in the Cape Town Convendion;

“.Han _Agresment’ means any loan agreement @ntered info or
o be enterad into between the Dwner or any third patly and the
Morigagee;

“Manuals and Technical Records" means all such racords, log
hooks, manuals, technical dale. and other materals and
documents relating o the Alrcrall as were delivered 1 the
Dwner at the time of the purchass of tha Alroralt andfor as have
sinoe been andfor shall hersafter be acquired by the Owoer
anddor as shall from time fo fime be required to comply with the
regulations and requirements of the Aviation Autharity,

“Owner” includes for the purposes of Clause 13 only, any
stbsidiary or hoiding sompany of the Cwner or any subsidiary of
any such hodding company from time to time within the meaning
aof 5.736 of the Companias At 1985 (as amended);

"Rermitied Encumbrance” means in respact of the Alrcraft-

[E) any fien for Taxes either not vel assessed or, 1F
assessed, not vel due and payable or baing
contested In good faith by appropriate proceadings
sn long a¢ such proceedings or the continged
existence of such fign does not In the opindon of the
Morigages involve 2oy Hkelhood of the sale,
forfeiture or loss of any inferest in the Alrcralt;

) airport hangar keeper's, mechanic’s, material men's,
carrier's, employes's or other similar liens adsing in
ine ordingry course of business by siatute of by
operation of faw {and not by contract) in respect of
obfigations which are not overdue or which are being
contested in good faith by proceedings so fong 28
any such proceedings or the confinued axistence of
such a fien do not involve any fikelihood of sals,
forfeliure or joss of, or any interest in, the Alroraff;

put a Permitied Encumbrance shall not include any lien arising
or subsisting Wrough any default of omission on the part of the
Dwner including but not mited 1o a8 feilure by the Ownaric pay
for gomds or services supplied 1o the Owner or the Alrcralt within
the normat credit pariod given by the suppliers of such goods o
sardices;

“Receiver® means any receiver and/or manager appointed
pursuant to this Marlgags,

“Reguisition_Compensation” includes all monies or other
compensation payable by reason of requisition for Blle or ather
compuisory acquisition of the Alrcralt;

“Socurad Liabilities” mieans aif monies whether principal,
interest or otherwise and il obligations and  Habililes
whatsoever whather present, fulre, actual or contingent which
are or may become payable of owing to the Morlgagee or any
associgled company of Close Brothers Group ple by the Cwner
either alone or loimlly andfor severally with any other person
{inciuding under or i connection with this Morlgage} or by any
parsen under the Loan Agresment;

*socurity  Mesefs” means the Abwafl, the Insurances,
Requisiion Compensation and ali ofher asssts the subject of
this secuity;

“Secyrity Document” mesns this Agreemant, the IDERA, the
Guarantes and the lLoan Agreement as amended andior
supplementad or substiuied and any ofher documents that may
from fime to time be executed as seourily for any sums dus,
awing 7 incurred hereunder,



2.1

“aacurity Period” means the period beginning on the date of
this Morgage and ending on the date upon which all the
Secured Liabiliies have heen fully and irevocably paid and
digchargad io the satisfaction of the Morgages; and

"Taxes” inciudes ali present and future income and other faxes,
levies, imposts, duliss, deductions, charges, fees and
witheidings togather with any applicable interest and penailies.

in this Morlgage, except when it is inconsisient with the context-

.21 any reference o the plural includes the singular aad
WicE Versa)

1.2.2 any reference io one gender includes all genders;

123 any refersnce 1o & person includes natural persons,

corporaie  bodies, limited  fiability  parinerships,
partnerships, firms, unincorporated bodies and ait
legal parsans whatsoaver,

124 any reference fo a “corporale enlily” shall include,
within ts meaning, limited Bability parinerships;

1.2.5 headings, including those in the Index, are given for
convenience only and shall not affect inlarpretation,

128 any reference o a clause, sub-clause or schidiule i
& reference {0 2 clause, sub-tlause or Schedule inor
1o this Morlgage,

127 any refersnce to @ paricular statuls indudes all
wrders, reguiations and subordinale legistation from
time fo fme made under or with respect to that
statale and fo i or tham a3 from Hime to time
modifiad or re-snactad (whether befors or afier the
date of ihis Morigege) and any roference 10 8
parficuler section of a statute ncludes any section of
# tater statule which modifies, replaces of re-enacls
ihal sechon,

1.2.8 any reference to the Morlgagee includes a reference
{o its successors and assigns and persons derving
titie under or through theny, and

128 any reference o any dooument {including ihis

Morigage) includes such document as from tme o
dime vared or supplemeniad.

REPRESENTATIONS AND WARRANTIES

The Quwner hereby fepresents and wamanis io the Morlgages
that-

244 it is the sole, shsolute, legal and beneficial owner of
the Securily Assels ingiuding in particular the
Parcraft

212 ihe Alrcraft is validly registered on the register of civil

sircraft with ithe Aviation Authority in the name of the
Qwner as Qwner;

213 nieither the Security Assels nor any par thereof are
or is subjest o any Encumbrance, save this
Mortgage;

214 this Morigage has besn duly execuied by the Gwner
and consitutes de legal, wvalid and binding
obligations of the Owner and treales & valid and
enforoeable first priotity morigage over the Securlty
Asssts including In particular the Aloraft;

215 e Aircraft i3 in & fully airwoithy condition and
maintained, serviced, repaired, operated and insured
i accordance with the terms of this Morigags,

Z1B the Manuals and Technical Records are full
compiete and  accurale since  the date of
manufacture of the Akcra® and the Alrcralt has
suffered niy accident damage or serious incident
singe manufacture;

217 thare Is no Hligalion {oivit or criminal] ongoing,
pending or otherwise proposed against the Owner,
or if appropriate any of s dirgcions or any controlling

22

33

3.2

33

49

sharehoider or any of its members;

218 if & hody corporaie, Hmited liabilty partnesship or
parinership, it shall preserve Hs minimum net worth
as at the jovel contained in the last signed audited
financial accounts,

213 all information supplied to the WMorlgagee of any
gssociated company of Close Brothers Group ple in
connection with the indirect, direct and beneficial
owrrarship of the Alroraft is true and complets;

2110 the execufion and delivery of this Agreement and the
Security  Documents  amd  their  performanca
according to thelr respective terms do not and will
not result in a breach of, or default under, any
agraement, instrumant or aangement fo which the
Onrret b party o which is binding upen him or any of
his assels; of cause to arise, or obiigs the Owner io
create, any Encumbrance (other than a8
contemplated by this Agreement) over alt or any pad
of his assats, underdaking, rights or revenues;

2441 he Ownsr is not, and the Owner shall procure that
the Guarantor is not in breach of, nor in material
default under, any agreement or amangement o
which he is a party;

212 the Owner 138, and the Owner shall procure (hat the
Guarantor has fled or causad to be filed all requisite
tax retumns and has paid i taxes shown ko be Gue
and payable on such retums or on any assessmanis
made agains! Mg

2413 such financial Information as has been given o the
Mortgeges {whather orally or in writing) by or on
hahaif of the Owner or Buaranior in connection with
this Agreement was, and at the date of execution of
this Agresment is, corect in all respects and any
further inforrmation  so  submitted during  tWhis
Agresmant is apd shall be rue and correct and no
such information is or shall be misleading by reason
of omissions,; and

2114 on drawdown of the joan the Alrcralt will be in
compliance with the sales specification provided 1o
the Muorigages.

The representations and warranties contained in Clause 2.1,
except Clause 2.1.14, sha# be deemed io be sepeated on each
day guring the Security Perod as ¥ made with refarence o the
facts and ciroumstancas existing on each such day.
MORTOAGE

As security for payment of the Secured Linbiliies the Owner

hareby morigages the Aircralt with full tite guarantes to the

Worigages by way of firsl priorty fixed morlgage.

Any replacemsnt qr subsiitile Engine or Equipment which is
acguirad by o deemed to be the property of the Dwner shall
automaticsily becorne subject to this Mortgage upan atguisitien
or instaiation on of In the Alrcrafl (and stand changed pursuant
tn and on the basis mentionsd in Clause 31}, If any Engine or
Equipment which is the properly of the Owner is at any time
reroved from the Aireraft # shall nevertheless remain subject to
ihis Morigage. To the extent that any charge referred to in
Clauses 3.1 or 3.2 is or becames ingffective as a fived charge,
then it shall {ake effect a3 2 fiogling charge.

The security hereby created shall be discharged upon the
request of the Ownar afler the end of the Becurty Padiod
proviged that where any discharge is made in whole orin part o7
any arsngement 15 made on the faith of any payment, securily
o olher disposition which is aveiged or must be repaid on
bankruploy, fiquidation or otherwise howsoever, this security and
the Habiity of the Qwner under this Morigage shall continug as If
there 1ias been no such discharge or arrangement,

ABSIGNMENT

The Owner hereby assigns absolutely fo the Mortgages with full
e guarantee ol is fghts, fitle and interest In of to the
Issurances, the Requisiion Compensation and all monles



4.2

43

5

52

53

&1

6.2

8.3

64

payable in respact of an Event of Loss and all e benefits of the
Owner under any agresmants for the purchase, sepalr, overtaul
ar sarvicing of the Alroraft including without limitation alf benafits
under warranly and indemnity provisions and all claims for
damages

The Owner will do or procure the doing of 2l such things and the
execulion of all such documenis as the Modgagee may from
fime to ime require to ensute the payment to the Morlgages of
the iferns assigned by Sub-clause 4.1, In paricular {without
fimitation the Ownar shail forthwith give nolice to #s insurance
prokars in the form seb out it Schedute Two and oause is
insurance brokers o give nofice to the insurefs of the
assignment of the Insurances and shall procure that s
insurance brokers shall acknowledge such notice o the
Muortgagee in 2 form satisfaciory to the Maorigagee.

Subisct fo Clausse §, #, for any reason whatsoever, the Owner
receives full or partial payiment of any Insurances of Requisition
Comgensation the Owner will promptly pay the amounts so
receivad by i (except to the extent they exceed the amount of
the Secured Liabifies) to the Morigagee or as the Morigagse

may direct and, until such tme, the Owner shall hoid the

procesds In trust for the Mortgagee, segregated from any other
monies held by or oiy behalf of the Owaer,

CONTINUENG BECURITY AND OTHER SECURITIES

The security given by this Morlgage shall be condinuing and not
satisfied or affactsd by any intermediate paymant of salisfaction
of the whole or any pait of the Secured Liabiliies, but shall
secure the ultimate balance of the Secured Liabillies. The
security fiven by this Marigage shall be in additon fo and shail
not be affected by or afiec! any other Encumbance now of
nereatier held by the Morgages Tor all or any of the Becured
Ligbifities or any other agresment bebween the Dwner and the
Morlgagee (with or without other parlies). Al of The rights,
powers and remediss vestad in the Mortgagee by this Maorgage
may be exercised from time to fime and a3 oRen as the
Mortgagee shall in fis absolute discretion desm expedient and

‘ghat be cumulative and not exclusive of each other or-ather

rights and remedies.

Time shall be of the sssence of this Morigage and of all matters
relating thersto and herelo but no fallre or delay by the
Mongagee o any Receiver in exercising any right, remady of
power shall oparate as awaiver thereof, nor shall any single or
parial exercise ar waiver of any right, remedy or owsrs preciude
s futther sxercise or the axercise of any other right, remaedy of
power; nor shall any reguired consent given by the Morigagee
praciude the Morgages giving, withholding or revoking such
consent or any other or subsequeitly required consent.

Al the rights, powers and remedies conferred on the Morlgages
and any Recsiver hereunder shall be cumuiative and in addition
to, and not a Gmitation of, every other right, power or remedy
confarred on the Morgagee and any Recelver by the Loan
Agresment, this Morigage, the other Securily Documents or by
faw, and sach right, powser or remedy may be exercised from
time & time and as often and In such ordar as the Martgages or
any Receiver may in its/his absolute discration think fit and
withcut pricr recourss t any othersecurity O parsen,

GENERAL COVENANTS

Thie Qwner hereby covenants with the Morgages by way of
primary obligations and not merely by way of guarantee that
thrpughout the Security Period it wilh

‘pay, on demand, the Secursd Liabilifies o the Morlgages and to

pay interest on each amount comprised in the Secured Liabiitlies
from the date it is demanded or If eadier the date it falls due uniil
paymient fo the Morigages; and

comply 21 s times with the terms {express or implisd} of this
Maorigage and the Loan Agreement; and )

st create o pennit lo subsist any Encumbrance upon all or any
part of the Secusty Assels except for Parmitied Encumbrances;
and

not do, or permil 1o be done, any ach or thing which might

6.5

6.8

8.7

7.1

7.2

jeopardise the rghts and intersst of the Morgages in the
Securiy Assets andfor omit of permit lo be-oitled any act
which might prevent those rghts and infereste from baing
jpopardised; and

not pledge the oredit of the Morlgages for any purpose or in any
mannet whatsoaver, and

sot agsign, self, bansfer o otherwise dispose of or abandon all
or any part of the Security Assels, and

use &l endsavaurs o prevent, and not do or omit 1o be done,
any act which could result in the Alroraft being arrested,
confiscated, seized, forfeiled or impounded.

NSURANCES

Throughout the Security Period the Owner will al itz own
expense maintait in il force and effect insurante of the Alrcralt
wilh such insurers approved in wiiling by the Morlgages with
such brokers as approved by the Morigagees and covering tha
respeciive interests of the Owner and the Morgsgee against all
risks inctuding foss of or darmage 1o the Alroraft and any Hability
for injury or damage caused by or ariging out of or in connaction
with the operation siorage mainienance or use of the Adrorafl
fincluding injury to and desth of passengers and persons on the
ground and damage 1o and destruction of property) and without
prejudice fo the genersiity of the foragoing the Owner shatt
maintain-

741 alf risks hull insuranse on the Alrgraft whilst fiying
and on the ground on an agreed value basis as
stipulated from Gme 1o me by the Morlgagee (the
“Hgread Value™ in accordance with London Aviation
msurance Policy AVNIC (or such other policks
provided that such coverage Is ne less than that
provided by AVN 10 as from ims to e vaded of
supplemented {and if sa required by the Morlgagee
o include insurance on the Engines or Equipment
whilst removed from the AlrcraRt in an amount not
oss than thelr replacament cost)

712 war and alisd riske insurance on the Aireralt
cavering o those risks enumerated in Lioyd's form
AVMN4RE (other than paregraph {b) Ihereof -in
aocordance with Lioyd's farm LEW 558D or f agreed
by the Morigagee AWN 51 as appropriste or any
sucoesser wording as required by ihe Morlgages,
and

713 airoraft third party, passenger, baguage, cargo, mail
and géneral third parly tegal liability insurance in
accordance with Londen Awigtion Insurance Policy
AVMIC (or such other policies provided that such
coverage is no less than provided by AVNIG)
tageinar with product coverage as from fime o time
varied and supplemented in respect of the Altralt io
a combined single imit a3 stipulated from tme 1
time by the Morigages which amount shall, in any
event, bie no jess than the requiremants from time to
fime of the Aviation Authorily of the Regulation (EG)
7REZ004 {whichever amount it grealer.  Such
insurance fo include war and alled risks i
aceordance with extendsd coverage endorsemant
(AVNEZE of successor wording &8 fequired by the
Morlysges).

Provide that there s an Alline Financefiease Conbract
Endorsemant in e form of AVNSTE as fromt tiie 1 time varised
and supplemented with the Morigagee endorsed as contract
parky.

The Owner shall procure that each of the Insurances provides
that-

7.a in the case of the Habiity insurance, it shall be
pririary without any right of contribution from any
insurance which may be avaiiable 10 the Morlgages
and that sach of s provisions, except the fivits of
siabiiity, iakes effect as f there were o saparale
poticy covering each of the paries theraby insured.
This provision shall not operate fo include any claim
Howsoever atising in respect of loss or damage ©
the Alrerafi insured under te hull o spares
ingurance;



7.4

78

8.4

82

8.3

8.4
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2.1

8.2

1.

732 each of the ali risks insurars on the one hand and the
war fisks Insurers on the other hand agree to a 50650
claimn funding arangement in the event of any
dispule as o which inswance is applicable as
refectad i the current wording of AVS 1034,

733 tha maximum deductible i 5% of the Agreed Valua,

The Mortgages may from tme to time slipuiale other
reguirersents for Insurances so that the soope and leve] of cover
is maintained in ling with best industiy practice and the interests
of the Muorigsges, the Owner and such ofhwr parties as the
Morlgages may reasonably require continue fo be fully
pratectad.

The Owner shall provide a broker's letter of underiaking
actapiable 1o the Morigagee.

The Insurznces under this clause are o be based on full fight
risk cover at il imas

INBURANCE COVENANTS

Throughout the Security Period the Cwnar will

net without the prior consant of the Mortgagee alter any of the
Insurances of 4o OF permit any act or omission which would of
might sender any of the hsurences Invalid, void, voidable or
unenforceable or rander any sum paid out thereunder repayable
inwhole o in part,

provide to the Morlgagse coples of all cormmunications 1o or
fom e insurers and shell permit the Morlgagee 0
cammuricate directly with the insurers;

duly pay ai premiums, calis, contribulions or other sums of
money fram time to iime payable in respect of the Insurances;

whenever the Owngr receives payment of any money harehy
assigned, save as provided herein, forthwith. pay over such
maongy 1o the Mortgagee and untll such time hold such money in
irust for the Mordgages, and

disclose this Agreemsnt fn insurers and upon reguest shall
provide the Morigagee with coples of sach pelicy for the
insurances and receipt for premiums for them upen reasonable
request and shall provide information about the progress of
renewals,

APPLICATION OF INSURANGE PROCEEDS

All sums receivable in respect of the Insurances after the
swaurity oreated by this Mortgage becomes enforceable and all
sums racelvable in respect of an Event of Loss {except sums in
respect of third parly habilly claims} shail be paid to ihe
Mortgages and the Mortgagee may In its discretion apply them
fnwards the 10ss or damage concermed or 83 specified in Clause
16, Subject ta this.

earh sum recelvable in respect of an acoident or casually
othenvise than under the Hability insurance shall be paid o the
Morigages, and thereafier, upon the Owner furnishing evidencs
satisfaciory to the Mortgages that all loss and damage resulting
from the arcident or casualiy has been properly mads good and
repaired, shall be pald either to the Owner or to the person by
whom ary repairs hava been of are 1o be effected. The recaipl
of any such person shall be a full and sulficient disctharge far the
same o the Morlgages; and

each sum recalvable in respect of the liability insurance shalt be
paid direct to the person to whom the Habiity to which such sum
relafes was incumed, or o the Owner or the Morigages a3 the

case may be In rehmbursement to i of monies expended in
salisfackion of such ability with vonsent of the insurers.

COVENANTS CONCERMNING THE AIRCRAFT
Trroughout ihe Security Petod the Owner will at its own cost
Registration

1011 maintain the registration of the Alrcrafl and this
Mortgage on Ihe aircral register of the Aviation

0.2

103

11

111

Authority in the name of the Cwner as owner and
ansure that nathing 15 done or omitted wheraby such
registration is imperilled;

10.1.2 it the provisions of the Cape Town Convention are
effective, of given effsct at any time during the
Security Peried, maintain the registralion of ihe
Airoraft and #s Engines on the gircraft ragister of the
Capa Town Convention int the name of the Owrrer as
owner, the Mordgagee as the creditor of the
internalionat Iterest and ensure that nothing is done
or omitied whereby such registration is imperilied;
ard

10.1.3 snsure that this Morgage snd any Securily
Document, which are bolh subject fo English law, are
regisierad and perfected in accondance with the laws
applicabiz to the country within which the Qwner is
regisierad.

Mainienange

1021 migintain the contingous alrworthiness of the Afroraft
in ascordancs with the requizements of the Aviation
Authority;

022 ensure et all maintenanes s undergken as
promptly 88 possible and advise the Morlgages of
cicumstances whareby the AlreraR s elther
axpacied to or has been grounded for the purposes
of maistenance for more than 28 days. The
Morigagee  shall be  enfiled fo  appoint an
indepandent consultant at the Owner's cost o review
ihe mairdenance arangements. The consultant shall
an behalf of the Owner and Morlgagee determine #
itz covenant is being compliad with; and

023 snsure that all Manuals and Technical Records are
mainisined up to date and In English ang keep
affixed on the front of each a legible notice in a form
notified by the Morgagee staling that they are
stibject to this Montgage.

Operation

0.8 obtain and maintain I full force and sffect alt
cerfificates, Ieences, permits, insurances  and
authonsations necessary or desireble in comnaction
wilh the use armd operation of the Alrcraft including in
particular (without fimitation) sl customs and import
documentation, an  unresiicted  ceriificate  of
ainworivingss  and el applicabls  cerlificates of
maintenance,

1032 punctually pay all costs, expenses, duties, charges,
levies, foes, fines, panaifies, rent, rales, Taxes,
assessments and other expenditure payable In
respact of the Adroraft fts use or operation {inclading
in particular, without limitation, any which give or may
give rise to any Eacumbrance or claim enforceable
against the Alrcrafl) and on demand produce to te
Morigages the teoeipls for aif such paymants;

1033 punciually pay all Eurocontrol, airport handling and
landing fees which could, if niot paid, fead fo the
detention of the Alrorafl;

L34 ensure that the Alroraft is nol operated in any
mannar o place of for any purpose which would or
might fender it liabie fo confiscation, forfelture,
seizure, destruction or condemnation; and

1335 procwre that the Morigagee s not &t any fime
represenied 83 carrying goods o passengers on the
Miroraft, or a8 baing in any way connested ar
agsaoiated with any operalion of cariage which may
e undertaken by the Owser of any other operaior of
the Alroralt, or a8 having any cperational interest in,
o7 responsihifity for, the Alrorall,

POSSESHION AND LOCATION OF AIRCRAFT
Throughaut the Becurity Period the Owner will:

Phiysical fovation



1.3

11.4

Ensure that the Alrcraft iz based, opesated and maintained in the
United Kingdorm, is not beated outsids the United Kingdom for a
pariad of more than 15 conseculive days and at no tme permit
fhe Alrorall 10 be located ouiside sny member state of the
European Economic Area except with the prior written
permission of the Mortgagee and daes not fy to, from or over
any couniry in or over which its safely might be knparilied.

Legse, Charter and Hire

11.2.1 at aft imes comply with afl laws applicable to the use
of aberall for hre or reward. The Owner
acknowledges that falfure to comply with such
faws may constitute a crimingl offence and may
invalidate the insurance polity;

1522 ot without both the Morlgages's and Awialion
Authority's prior written consent lease, charter, hire
or otherwise part with possession of operational
conteol of the Alrcraft uniess it is both by way of
charter or 2age with e crew under the condrol of
the Borrower and for 2 pericd not excesding 28 days)

11.23 not reprasent or hotd out the Morigagee as carmying
goods or passengers of baing in any way associated
or connected with any operafion of the Alrcraft;

11.2.4 not permit o7 enfer inte any agreameant with any third
party which granis any form of sight of guist
enjoyment; and

11248 if s0 required by the Modgages, snswe that 2
Mortgages's charterar approval letler in such form as
recired by the Morlgages, is signed by any lesses
Gr charterer of the Alrerafl.

laintenance and repair

11.3.1 not part with possession or operational control of the
Alrcraft for the purposss of mainienance,
maintenance management or rapalr without the prior
written consent of the Morigages, unless it has first)

11.3.1.1 mformed such party that the Aromsitis
subiect fo this Morlgage and thef they
are auihotised 10 discuss the Alrcrall
with the Morigagee as if it were the
Crwnes; angd

11342 abtained a written undertaking from the
person  laking possession noi do
exarcise any lan on the Alrgrafl and

113,13 ensure that the maintensnce andior
regair shall Aol exceed 5% of the
Agreed Value of ihe Aircraft as
deciared in the insurance polioy;

11.3.2 if so reguired by the MNorgagee, ensure that g
Morigages’s mantenance approval lefter in sush
forny as required by the Morigages, is signed by any
organisation  underaking maintenance andf o
providing  continucus  alrworthiness  management
ovar the Alreralt,

lL.oeation of Manuals and Technical Records

11.4.4 enswe ithat the ofginals of the Manuals and
Technical Records from the date of manufacture are
kept it the United Kingdom & 2 suitsble location as
advised by the Owner and approved by the
Morigagee; and

1142 # 50 requined by the Morigagee, provide cerlified trus
copies of the Manuals and Techrical Records in an
slectronic format that is acceptabie to the Morigagee
arwd the Aviation Authorily,

Location of Engines and other Equipmant when repoved from
the Alroralt

$1.5.1 ensure that no Engine or Eguipmend Is ramoved
except in the ordinary course of maintenance of
repair and that any Engine or Equiprent so removed

12,
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is propatly and safely stored and as scon as possible
re-instalied or replaced by another Engine or ather
Equipment, as the case may be, of substantially the
same type, valug and ulity in good operating
condiion and beneficially owned by the Qwner free
from Encumbrances,

1482 ensurfe fhat any Engine of other Equipment 8 not
placed on any other aircraft withoul the prior writien
consent of the Morigages,

1153 prompily netify the Morlgagee of any replacement
Engine which has been fitled; and provide such
avidence as described in Clause 11.5.1 above and
sign - stich desd of varlation o this Morgage as
requirad by the Mortgages; and

19.5.4 if so recliced by the Morigages, maintain an engine
mairdenance support agreemant with such persons
and on such terms approved by the Mortgages in
respect of the Engines with the interest of the
RMortgages noted,

HOTIFICATION, INFORMATION AND ACCERS

Throughout the Securlty Perind the Owner wil-

immadiately notify the Morlgagee (n wiitng) of any distress on
the Aircraft or i3 arrest, caplurs, detention, selxe,
condemnation, compilsary acquisition or requisition or ¥ any
such action is threatened,

immadiately notify the Mortgagee {in writing} of the oceurrence of
any accidant or other event which has resulted in or may resuit
i an Event of Loss or in damags which regquires repalr;

permit the Moripages andfor #s agents and representalives
reasanzhle acoess to the Alrorafl and all Manuals and Technical
Records for the purnose of inspection or survey and ensure thal
they are all afforded all reasonable facilities; and

upon nolification from the Morlgagee that any of those avenls
set oui in Clause 13 has ocourred and is continuing, or that the
Morigages ressonably believes any of thoss avants are fikely to
aoour, ensure thatl the Alrcralt rsmaing a8l or proveeds 10 and
remaing at, any airport reasonably nominated by the Morlgagse
urdil such avent has been reclifisd or the Morigages is
reasonably satisfied thatany such svent will not coour,

ENFORCEABIITY OF SECURITY

For the purposes of Section 101 of the Law of Propery Act
1925, ihe Secured Liablities shali be desmed o have become
due for discharge and payment on the day following the
exacution of this Morigage, The Marigages may immediately,
without notice, enforce the securly created by ihis Morlgage #
twhathar or not caused by any reason whatseever culside the
control of the Oraner or any other parsoo)-

the Owner fzils 1o pay on the due date any amount payable by #
under this Mortgage or the Owner ar any other person 35 fo
pay on ihe due dete any amount payable under the Losn
Agresment or the Guarantor fails to pay on the due date any
amount payable by i usdsr the Guarantes; or

any representation o warranly in any document or olherwise
given or made to the Morgagee in connection with ihis

MNortgage, is or becomes unirue in any respect; or

the Owner fals {o comply with any olher provision of thiz
Mortgage or of any other agreemant from time to tme subsisting
bstwesn the Quwner and the Morlgagee or any associgted
company of the Motgages of Tellow subsidiary of Close Brothers
Groug pic (with or withoui other parties} or the Guarantor fails to
comply with any terms of the Guaranies,; of

any cthar indebiednass of the Owner or the Guarantor becomes
dua and payable prior to the siated dus date or the person
whom such indebtedness i owad becomas entitled to decizre
any such indebiedress due and payable prior 1o such dus date,
or any event of default in regpect thereo! ccours, of any such
indebledness is nolpaid when dug; or

e Qwner or ihe Guarantor becomes or |8 deemed unable o
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1340

13,11

1312

1313

13.14

13.15

13,18

1347

13.18

pay its debis within the meaning of section 123 of the Insclvency
Act 1985, or becomes unable 1o pay iBs debis as they 8l due, or
otharwise hecomes insolvent, or suspands making paymant with
respect 1o all or any of its debts or announces any intention o do
50 of

an application o petition s presenied or notice s given for an
administration order in relation 1o the Owner or the Guarantor or
any meeting of the Owner or the Guaranior is convened for the
puipose of considering any resoltion to present a nolive,
application or petition ©r suchan order; o

a notive of appoiniment or 2 sotice of intention of appoiniment of
an adminisirator under Scheduwle B1 of the Insolvency Act 1888
iz issued by the Owner or the Guaranior of by the directors or
members of either of tham or by the holder of a qualifving
fleating charge (as-defined in the said scheduls); or

any steps are taken io oblin @ morlorium with 2 view to
proposing funder any enaciment or otherwise} any kind of
composition, scheme  of amengement, compromise  or
arrangement involving the Owner or the Guarsnior and ifs
crediiors generslly for any class of them o

any adminisiraiive or other receiver or any manager of the
Cwner of the Guarantor or any of is property 1s appointed or the
tirackars of the Qwner or the Guaranior reguest any person 1o
appoint such & recelver of manager, of any other steps are
iaken to enfurce any Encumbrance over any of the Cwner's of
the Guarantors property of {0 repossess any goods in the
possession of bt not absolutely owned by the Owner or the
Guararior, o any steps are taken with 8 view to putling in force
any kind of attachment, sequesiration, distress or execulion
against the propetly of the Owner or the Guarantor, o

a meeling of the Owner or the Guaranior 18 convengd for the
purpose of considering any resoiution for, or {o pelition for,
winding-up, or the Owner or the (uaranior passes sush a
resolution, of an order for winding up the Owner or the
Crusaranior i made on the palition of any of ifs cretiars; or

any steps are taken with & view 1o the dissolulion of the Ownar
of the Guarantor, of

the Dnwner or the Guaranior ceases of treglens o cease aliara
subsiantial part of 15 operations, or tansfers o disposes of
{ctherwise than iIn e omdinary course of trading) all or &
syhstantal padt of s assels whather by one or & serfes of
transactions falated or not; or

any authorisation, approval, licence, insurance, ragistration or
other renuirsment necessary to enable the Owner o cormply with
any of its obligations under this Mortgage is modified, revoked or

<loes not remain in foll force and effect or

an Event of Logs cocurs with respect to the Alreraft; or

the Ajroraft is arvesied, detained, seized, forfeited, condemnsd
or becomes the suljent of compulsory acquisition or requisition,

-t any such action is threatened, or the Morigagee reasonably

considers any such aclion is likely 1o be taken, or

it becomes impossible or urdawiul for the Oweer 1o fulfil any of
he terms of this Mortgags or for the Morlgagee it exarcise any
sight or power given to it by this Mosigages, or

thare aoours, in the opinion of the Morigages, a material adverse
change In the financial condition or conlrel of the Qwner or the
Guarantor, or

tha Owner o Guaranics being an individual dies or becomes
insclvent or suspends payment of, or is unable to, or admils
inabifity to, or appears o be unable lo pay, or has no reasonable
prospact of being able fo pay, an unsecurad debt or debis of an
individual value I excess of £750, which is or arg for a
liguidated sum dus immediately or ai sbmes future cerlaln time,
or fs adjutticated or found bankrupt or inscivent, or enters into, or
applies {o any court or other Yribunal for, any carnposition of
other arrangement with his creditors genarally or a suspension
or adiusiment of payments proceeding or enlers into dealings
willh s crediors with & view o avoiding insclvency or any
similar process o procaading I8 instituted under the laws of any
Juristdiclion or ke becomes of unsound mind or a patient for the
purpases of any slalie referdng o mental health; or

13.18

13.20

1321

13.22

13.23

13.24

14.

141

the Chwaer or Guaranior being or frading as a partnership and
one Individual partner dies or a partner of the parinership
becomes insolvent or suspends paymeant of, or is unabie 0, or
admits inability to, or appears 1 be unable to pay, or has no
reasanahle prospect of being able to pay, an unsacured debt or
debis of an individual valus in excess of £750, which s or ars for
a Hgquidated sum dug immediately or 3t some fulure cerlain time,
or fs adjudicatad or found baskrapt or insolvent, or enters inte, or
applies o any court of other tribunal for, any composition or
other arrangement with his creditors genarally or a suspension
or adjustment of payments proceeding or enters into dealings
with his crediiors with a view o avoiding insoivency of any
shmilar process of proceeding is instituted under the lawe of any
wrisdiction or the partnership is dissclved or an individual
parner betomes of unsourd mind of & patient for the purposes
of any statute refering fo mental health, or in the case of a
parinership proceedings are commenced fo wind up the
parinership under the provisions of Parl V at the Insolvency Act
1988, of

the Owner of Guaranior baing 2 dmited Bability partnership and
one of #s members dies or & member becomes insolvent or
susperwis payment of, of is unsble o, or admils inebility to, or
appears o be unable 1o pay, of has no reasonable prospect of
being zbie o pay, an unsecured debl or debts of an individual
yalue In excess of £759, which is or ars for a lguidated sum due

‘immediately or at some fiiure cerain time, o is adhudicated or

found bankrupt or Insolverd, or enters into, or applies to any
court o other tibuna! for, any composition or gther arangement

“with s creditors generally or a suspension or adjustmeant of

payments proceading or enters into dealings with his creditors

Wwith 2 view to avoiding insolvency or ahy similar process of

praceading Is Instituted under the Jaws of any jurisdiction of an
individual member becomss of unsound mind or 2 patiert for the
plirposes of any siatute refering 1o mental healih; or

any event poours which is analogous o those avents set autin
Clauses 12.5 10 1311 or 13,18 1o 13.20 in ahy other jurisdiction;
of

any single person, or group of persons acquire control of the
Owner or the Guaranior without the prior consant inowiiling of
the Morlgagee o lhere is & material change in the share
awnership or ownarship of the Ownar or the Guarantor {either by
way of #&gal, beneficial ownership or by grant of an oplion)
without the congent in writing of the Merlgagee:; or

if e Owiner is 8 Enited diability parinership, any member of the
Crwmar caases to be a member of the imited liability parinership
of there i & malerial change of the Hmited lability partnership
agreemant or any other agreement batween the members of the
Owner without the content in wiiting of the Morigagese; or

any circumstances arise which might in the reasonable opinion
of the Mortgages mperit the securily created by this Morlgage or
the ability or wilingness of the Owner to perform its obligations
undler this Mortgage.

ENFORCEMENT OF SECURITY

Whan and gt any time after the securily created by this Morlgage
henomes enforceable and the Morlgages detarmines o enforps
e same, T may withoti nolice immediately put info force and
exgrcise gl the powers and remedies possessed by it according
o law a5 morigagee and chargee of the Seounty Assals as and
whan it may see i {so hat Sections 83 and 103 of tha Law of
Properly Act 1825 shall nol apply o this securily) and in
pasticular (without limitation) the Morlgages may-

14.41 take possession of the Aircrafl and Rr this purposs
gnter infe any premises balonging to or in e
ooupation or under the control of the Owner whare
thes Alreraft may be Iocated; and

1412 recaver and coliect all surances and Requisition
Compeansation; and

14,13 take over o melluie 2l such progeedings in
connaction with sl or any of the Security Assels ag
ihe Morigages i iis absolile discretion thinks it and
discharge, compaund, refease or comproniise any of
the Security Assels or claims in respect thereof
inchiding without fimitation claims which have givan
or may give rise {o any charge o ken on or arrest of
{he Ajrcraft or which are or may be enforceable by
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18.1

18.2

15.3

procesdings against the Alrcrall; and

14.1.4 sell all or any part of the Security Assets {either with
or without taking possession and with o without the
banefit of any leass, charer or other coritract) by
publin guction or private contract, 2t such place and
upon such ferms as the Morgagee in s absolule
distration may determing with power v postpons
any such sale and without being answerable for any
loss occasionsd by such sale or resulting from the
pestponament thereof, and

1415 repair and maintain and keep in repair the Alrorafl;
and

418 insure the Almraft upon such terms a3 the
Mortgages may in s absolute discrelion determing;

1417 manags, lease, charler, oparale or otharwise use the
Adrcraft in such manner and for such paricd as the
Hortgagee deems necessary and generally do all
such fings as an owner of the Alrcraft could 4o in
refgtion therete, agcounting anly for the nel procsads
(if any} of such use; and

1418 sat-off any monies comprised iy the Security Assets
against any of the Secured Liabilities,

If the provisions of the Cape Town Convention are applicable, or
hacome appicable at any ime during the Securily Perind, in the
stale of regiztration of the Alromft or the slate in which the
Owner (or any permilled sub-essee or sperator of the Alrceaft ¥
appicable) is shuated or iIncorporated or has ils registered office
or centre of administration, the Mortgages and the Qwmer
aoknowledge and agrse that

14.2.1 each of the events referrad to In Clause 13 inclusive
shall be deamed 10 B2 an svent thal constikiles 2
‘defaiill a3 such term s used in the Cape Town
Convention and the Owner acknowiedees to the
exient permitted by law thal any and all of the
remedies grantad herain following an event of default
are not manifeslly unreasonable;

14.2.2 upon fhe accurrenca of any of the events referred to
in Ciause 13 {a} the Morlgagse will be afforded all
rights and remadies specilied in the Cape Town
Conwention as a resull of any such event relemed o
in Clause 13 and (b} all the Aghls of the Morlgagse
set out In this Clause 14 will be construed o be
‘additonat rermadias’ a3 pormitted by the Tape Town
Convention which may be sxercissd by the
Mortgages pursuant B this Maorlgage subject to the
requiremants of any applicable law, and

14.2.3 upen the oocurence of any of the evanis referéd o
in Clause 13, the Morlgagee may lake all steps a8
ane contemplated by the Cape Town Convention as
the resull of any such svant o the siient permitted
by law withou! nodice 1o the Owner or cour order,
deregister the Aircraft in the siale of registration,
export the Alroralft fom e siate of registration and,
If applicable, discharge the Infernational Interest in
raspect of the Alrera®, any Engine and any
agreement between e padies, Induding this
Mortgage, from the international register(s) of the
Cape Town Convention,

RECEIVER

Af any time after the securily orealed by this Morigage shall have
become anforceable the Morigagee shall be entitled [but not
bound) to appoint in writing a Regeiver of 3l or any part of the
Security Assets (with power to authorise any joint recaiver andior
manager  exercise any power independently of any ioint
receivermanager and ramove gy Recelver 0 appainiad and
aAppoint ancther in his place.

The Receiver may exercise all or any of the rights, powers and
disoretions of the Morlgages given {0 it by this Monigage. Such
Receiver shall have alf the. powers conferred hy the Law of
Properly Act 1925, bul without the restictions contained in
Sections 83 and 103 of that Act

Any Recsbver shall be entifed fo rerrunsration appropriaie o his

16.4

158

18,

181

7.

18.

1.

work and shall be entitied to charge In accordance with the
normal practice of his firm without being limited o the maxdmum
rate specified in Section 108{8) of the Law of Property Act 1825,

The Mortgagee shall not be responsible For misconduct or
negligense on the part of such Recelver,

SBuch Receivar shall be the agent of the Ownar and the Cweer
shall be respongible for his acts, defaulis and remuneration and
llable on any contracis made by him,

APPLICATION OF PROCEEDR

Al monies received by the Morlgages or any Raceiver iy respact
of the Security Assels shall be applisd by the Morigages in or
iowards payment of the Secured Liabilities in the folflowing order
fhut without prejudice 1o the sight of the Morigages (o recovar
gty shortfall from the Cener)-

1819 firstly, In or towards payment of all cosis and
exponses whalsoovey Incurred of {0 he noutred by
the Morigages in conneclion with such enforcement
including fwithout limitation} all costs of recovery,
malntenance, repalr, nsurance, storage, sale of
ather dealing;

18.1.2 secondly, iy or towands payment io the Morigagee, In
such order as the Mordgages may in jis solg
diserstion dacide, of all amounts which are or may
become owing by the Owaer 1o the Morlgages under
s Martgage;

18,13 thirdly, after all amounls payable or which may
become payabla under this Mortgage have been
paid in foll and this Morigage has been dischamed,
in or fowards paymenis of maneys owing, if any,
ihe Qwner or other persons entitled therelo,

PO FATT £

The Owner hereby irevocably appoinis and constiules the
Worigages and any Receiver appointed by the Monigagse joinlly
and severally, with full power 10 delegate, as s true and lawiu
attornay{s} {which appeointment i coupled with a security
interesty with Ll power {n the name of the Ownsr or othamnwise)
o ask, meguire, demand, receive, compound and give
acguittance for any and all meneys and claims for monies due of
o become due 1o endorse any cheque or olher insirument o
orders in connection therewith i execute any documant to do
any act or thing and io file any claims or tzke any action or
instifule any proceedings which the Mordgagee or any Regeiver
may deam to be necessary or advisable and otherwise fo do any
and all things which the Owner itself could do in relation 1o the
Securily Assals or i sonpection with the maliers providad forin
ihiz Morigage Including but not limited to changing the
registration of the Aircrafl with the Aviation Authorily and the
Owner endettahes o rality alf such acts of the Morlpagee andior
any Receivar,

PRQIECTION OF THIRD PARTIES

No purchaser or other parson dealing with the Morlgages or any
Recaiver appoinied by i or with 115 or his attomeys or agents
shall be concerned to enguire whether the power exercised or
purported to be exercised by it of him has become exercisable
or, whether any money remnains due on the sedurily hereby
cregted or otherwise; as to the propriely or reguianty of any of
nig, itz or their actions, or as o the applicaion of any money
pald W him, i or them, Al the prolections afforded o
purchasers by Seclions 104 and 107 of the Law of Properiy Act
25 shall apply 1o any such person dealing with the Morigagee
or Receiver. In {bis clause & “purchaser includes any person

‘acuirng, for monsy or money's with, any lease of, or setunily

interest aver, or any othgr inferest or right whalsosver in the.
Securly Assets,

POWERS OF MORTGAGEE

The Mortgagee shall be entitied (but not botund) 1o take any siich
action as # may in ils discesfion think fit for the purpose of
protecting the security created by this Morigage, and in parlicular
{without limilation) may effect and malnlain Insurances, arrange
for the garrying oul of repairs to andior surveys of the Alroraft,
and digcharge obligations and Hiabliities in connection with the
Alroraft,
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The Morigeges may 2t any time or Hmes delegale o any
person(sl alf of any of s rights, powsrs and discrefions
hersunder  andlor employ  agenls, managers, smployees,
advisers and others on such terms as the Morlgages sees fit for
any of the purposes sof oul in this Morigags.

Bvery power and remedy given to e Morigages hersunder
shat he cumuiziive and nat alternative and in addition to and not
exclusive of any other power of remedy given (o the Morinagee
sither by s Mordgage or by law and al! such powers and
remedies may be exercised whenever and as often as the
Morigages may deem expedient.

BTHER ABSURANCE

TFhe Owner shall at its own expense from Hme 1o tme exeoute all
such deeds and documents and do all such acls and things as
the Morlgeges may reasonsbly require far the purposs of
profecting or parfecting the security intehdesd to be created by
this Morigags.

INDERNITY ANG LIAEILETY

THE CWHRER WILL INDEMNIEY AND KEEP INDEMNIFIED
THE MORTGAGEE AND EVERY RECEIVER OR AGENT
APPOINTED PURSUANT HERETO IN RESPECT {(BUT NOT
LIMITED  TO)  ALL ACTIONS, CLAIMS, DEMANDS,
PROCEEDINGS, COSTS, EXPENSES, FINES, PENALTIES,
TAXES, LOSSES  AND  UABLITES  WHATSOEVER
INCURRED BY IT, Higd OR THEM IN GODD FAITH IN THE
EXECUTION OR PURPORTED EXECUTION OF ANY
RIGHTS, POWERS OR {HSCRETIONS GIVEN TQ T, HIM OR
THEM BY THIG MORTGAGE OR ARISING IN ANY MANNER
WHATSOEVER QUT OF THE MANAGEMENT, CONTROL,
USE OR OPERATION OF THE AIRCRAFT OR QUT OF
NOM-COMPLIANCE BY THE OWNER WITH ANY OF T8
CBLIGATIONS UNDER THIS MORTGAGE.

THE MORTGAGEE SHALL NOT BE LIABLE 1M ANY MANNER
WHATSOEVER FOR  ANY  LOSSES OR  DAMAGE
WHATSDEVER ARISING N CONNECTION WITH THE
EXERCISE OR PURPURTED EXERCISE OF ANY OF TS
RIGHTS, POWERS AND DIBCRETIONS I GOO0D FAITH
HEREUNDER AND IN PARTICULAR WITHOUT LIMITATION
THE MORTGAGEE AND ANY RECEIVER IN POSSESSION
SHALL NOT BE LIABLE TO ACCOUNT AS MORTOGAGEE IN
POSSESSION OR FOR ANYTHING EXCEPT ACTUAL
RECEIPTS,

NOTHING IN THIS CLAUSE SHALL EXGLUDE ANY LIABILITY
GF THE MORTGAGER OR ANY RECEWER FOR FRAUD,

MORTGAGEE'S RIGHT OF RETENTION AND SET-DFF

The Qwner herehy agrees that the Morigagese may at any fime
without notice -

2211 redaln any sums that would otherwise be payable o
e Owner to cover any tiabilities of the Owner o the
Mortgagee on any other sccaunt; andioy

2212 cormbing or consolidate alf or any of its then existing
accounts, including accounis in the nams of the
Mortgages or of fhe Owner jointly with others and set
off or transfer any sum standing o the credit of any
gne or more such accounts in of lowards salisfaction
of any moneys, obligations or liabilites of the Gwner
to the Morigagee.

Where such combination, seboff or bansfer reguires the
conversion of one curency into another such conversion shaill
be calculated at the then prevalling spot rate of exchange of the
Mortgagee {as conclusively determined by the Morigages) for
purchasing the currency for which the Owner is iable with the
exisling currency o convertad,

Far the purpose of this clause "accounts” includes all forms of
accoun, wherescever situate, whather current, deposit, foan o
of any other nalure whatsoever, whether stbject fo notice o not
and whather in stenling of in any olher currency argd “Habilities”
includes 28 forms of Hability, whether predent, fulwe, actual,
contingent, primary, collateral, soveral, jbind or joint and several.

CORTE ANDH IMTEREST

23,1
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24.2

4.3
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24.5

24,8

247
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The Owner shall pay {0 the Morgages or 1o #ts order on demand
all costs and expenses whaltsosver (ncluding, without iimitation,
legal costs, registration fees, sales commissions (ncluding dut
not Ermited 1o those which the Morlgages or any associated
company of Close Brothers Group pic may be entitled to using
ity own rescurces) management time, VAT and stamp dulies)
inzurrad by the Mortgagee in connection with the negoliation,
preparation, completion, registration and perfeclion of this
Morigage and the mainietance, protection and enforpemend of
the security created Dy or intended to be created by of pursuant
ta this Morigage o any of the Morigages's righls whatsoaver
hereunder.

All amaunts due from the Owner o the Morigages under this
Morigage including, but not limited 1o, such costs and expenses
in Olause 25,1 above shall beay interest at the rate of 1.25% per
month from the date on which they were incutted by the
Moripagee, unlit the date of sctual payment (both befors ane
after judgment} calculated from day 1o day.

GENERAL

This Morigage constilules the entire agresmant betwaen the
parties in refation o #s sublect matter theraof and no addition to
or varigtion of # shall have any effect unless in writing and
signed by the Morgages. Each parly acknowiedges that in
entering into {his Morlgage # does nod rely on any stalement,
represamiation or warranty of any person whether a party to this
Morigage or not, olherwise than axpressiy sel oul in this
Maorigage,

This Morlgage may be sxecuied o counterpart and all such
counterparts i2ken fogether shalt be deemed {o constitie one
and the sama instrumsnt.

Any pard of this Morigage found by any court o other compstent
authority io be unenforceabis shall be considerad severable 50
ag not in 3y way to affect the remaindgr of this Morgags.

Mo delay B exercising or omission by the Morigages to exarcise
any right or pawer given {o it by this Morigage shall impair such
right or power oF be constusd as & waiver of oF a8 an
acguiescence in any defaul by the Owner end in the event of the
Morlgages on any oocasion agresing 1o waive any such right of
power, such walver shall not in any way prefudice or affsct the
right of the Morigages afterwards to acl siriclly in accordancs
with the powers given to # by this Mortgage.

A cerlificate of the Morlgages as o the amount al any time due
from the Owner hereunder or the amount which, but for any of
tha obligations of the Owner hereunder being o hecoming voidl,
voidable, unenforceable or insffective, 2t any fme would have
been due from the Owner hereunder shadl, in the absence of
manifest arror, be conchusive.

The Ownar may not assign, transfer, delegate or olhenwise deal
withh any of its fghts or gbligations under this Morigags. The
Martgagse may, wihoul notice, assign all or part of its rights of
banefits or transfer ur detegale all or any part of Hs rights or
obligations under this Morlgage. Where appropriate, the Owner
shall antar inlo all documents specified by the Morlgages 1o be
necessary o give effect lo any such transfer, assignment or
dalegation.

The parties to this Morigage do not intend by this Morlgage o
cunfer any rights whaisoever any other person. Accordingly, the
parfies hareby expressly extiude the provisions of Conbracts
{Rights of Third. Parfies) Act 1998 {or any or re-enachrent
thereof).

Motwithstanding any provision of fhis Morgage, the Qwner
acknowledges and agrees thal neither it nor any of its respective
afffiates will seek before any court or govermment agency 1o
have ary of ihe dirsctors of the Morigagee from fime to timea, in
their capacity as directors and officss of the Morigages, held
iable for any aciions or inaclions of the Morigages or any
Racelver o any obfigaiions of the Morgages under this
Morigags,

NOTICES

All notices and other communications under this Morlgage
{unless otherwise expressly conlemplated herein) shallr
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252

26,

in the case of an owner compiising more thaa one inchviduat
anddfor organisation, be deemed valid nolice o ad those
individusl(s) andfor organizationds) which collectively comprise
the Owner i delivered in accordance with Clause 252 below,
andd

be in writing, i English, and either delivered by hand of sent by
fe or first class post (adomall I overseas) in each case o the
address of the intended recipient.-

The Owner at s agddress or fax number se? out in Schedule
One.

The Morganes

Address, olo 10" Floor, Tolworth Tower,
Surbiton, Surrey, KT8 7EL

Tetephons: {+44) 0208 380 D444

Fax: (+44} D208 300 8214

{or any other address, fax number notifled by & from times o ims
for such purposes) and shai be considersd served and
recaivat:

2521 in the case of delivery by hand. upon delivery or
upon refusal on presentation;

2522 in the case of fax, ppon sending provided the
gddresses does not within 24 hours notify the sender
that it as been tranamitied ilfegibly or incorrently;

2523 in the case of post, 24 hours affer posting.

LAW AND JURISDICTION

28.1 This Mordgage and any dispute arsing from o
connacted with # or i3 subjest malter shall be
governed by and constued in accordance with
English law,

26,2 The parties agree that the English courls have
axciusiva jurdsdiction o adiudicate any dispule whish

BT

27,

arises in connection with this Morlgage and any
dispute arising from or connected with it or s
subject matter save thal ss such agreement
confering  JudsdicBon s for the benefit of the
Mortgages only, the Morigagee shall relain the sight
to bring procesdings against the Owner or inrespect
of tha Security Assets In any other cgurl which has
jurisdiction.

8.3 The Owner krevocably walves {and irevocably
agrses not 1o rakse) any objeclion which & may have,
now or subsequently, to the laying of the venus of
any Proceedings in any court referred fo in this
Chause 28 and any olaim that any such Procesadings
have beer brought in an inconvenient forum and,
further, irevocably agrees thal a judgesment in any
Proceedings brought In any such court shall be
conclusive and binding upon the Dwnar angd may be
enforced in the courts of any other lurisdiction.

264 I e Owner is incorporated of resitles oulside
England and Wales i shall appoint the agent in
England or Wales safisfactory to the Morigages
whase defalls appear in Schedule 1 %o imevocably
receive on its behsll service of procesdings issued
aut of the English Courds in any action or
procesadings arising out of or in connection with this
Morlgage and agrees that falure by such agent to
netify it of such service shall not adversely affect the
validity of any service gr any judgment based on il

DELIVERY

The parties have exeqtted {vs Morgags as a dexd on the
condition that it shall not be creatad, for'the purpises of section
295 of ihe Companies Act 1885 (as amended), nor delivered, for
the purpases of seclion 384 of that Act, untll It s dated Dy aron
behalf of the parties,

N WITNEES whereo! the parties have execuled this Morlgage as adesd on

the date and year firs! before wiitten.



Farties and Alrcraft Detail

@

P

The Owner

Owner Name : Helitrain Limited
Place of Incorporation : England
Companies House registration number 04800844
: Chipping  Croft, Cirencester Road, Tetbury,
Gloucestershire GL8 8DQ
Telephone : VLI RO Hedd
Facsimile : ot e
The Aviation Authority : United Kingdom Civil Aviation Authority
The Alrcraft

Manufacturay : Asrospatiale
Type and Moda! : AS3B0BA
Manufacturers Serial No. . 19045
Registration Mark : G-TATS
Engines

Manufacturer : Turbomesa
Tvpe and Model : Arriel 1B
Serial Number : 246

together with aft Equipment and accessories installed on and/or relating to the above engines.

@

WMlanuais and Techrnics! Records

All Manuals and Technical Records relating to the Alreraft

EE e



Schedule Two
Notice of Assignment

We, Helitrain Limited, the Owner of the Aerospatiale AS350BA aircraft, registration mark G-TATS
HEREBY GIVE NOTICE that by a Mortgage dated 23t OCTOEER 2014 | and made by us in
favour of CLOSE BROTHERS LIMITED there has been assigned by us to the sald CLOSE
BROTHERS LIMITED as first priority mortgagee and assignee of the said Aircraft the hull all risks and
hult war risks policies and all the Owner's rights, title and interast in and to all insurances and entries
effected and to be effected in respect of the Aircraft, including the insurances constituted by the
policies or entry whereon this Notice is endorsed.

For and on behglf of
Helitrain Limited

-

Birector or Secretary

By

Dated this 2 %th» OCTORLER 201U

e



Execulion

EXECUTED AND DELIVERED
as a deed for and on behalf of
HELITRAIN LIMITED

R~

{Directan

{Director/Secretary)

EXECUTED AND DELIWVERED
as a deed for and on

behalf of

CLOSE BROTHERS LIMITED

Diraetat g‘}@ ¢ .
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