Companies House
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Registration of a Charge

Company name: WENDEX VEHICLE RENTAL LIMITED
Company number: 05977460

X45TDD6B

Received for Electronic Filing: 21/04/2015

Details of Charge

Date of creation:  21/04/2015
Charge code: 0597 7460 0002
Persons entitled: CLOSE BROTHERS LIMITED

Brief description:  ONE (1) PIPER PA-28R-201T AIRCRAFT BEARING MANUFACTURERS
SERIAL NUMBER 28R-7703171 WITH REGISTRATION MARK G-BSPN AND
ONE (1) CONTINENTAL TSI0-360-EB ENGINE WITH SERIAL NUMBER
307507.

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

Electronically filed document for Company Number: 05977460 Page 1




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

Electronically filed document for Company Number: 05977460 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5977460

Charge code: 0597 7460 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 21st April 2015 and created by WENDEX VEHICLE RENTAL

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 21st April 2015 .

Given at Companies House, Cardiff on 22nd April 2015

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

sROF Cg

s /l,/‘

4

.
Ty g

E\\\O i R EC/J\

B
(e e
LAND g\\'*\

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



Aviation and Marine

k2 .

B B L T E R L FaruRAAWEATFATIRA LI T ARA AR IR AR AR T RAS A YA A e Y N E LA KA AN ERA ERA RAAE A AR T ERA TR AR A TR INE T E bt bk

(1) Wendex Vehicle Rental Limited
() Close Brothers Limited

npc 1 "

This is-an impofant agreement which affects your rights. f you fail to compiy with the terms of the morigage, you raay lose your right to your aircraft, Also under
the terms of the morigage your airerall will stand as securily net just for your obligations under the morigage but also for any ather obligations you rmay now or in
the future have to any assoclated cempany of Close Brothers Group ple either alene or jointly andlor severally with any other person and we refer you 1o the
definition of *Secured Liabifilies” in the morigage. Please also be aware that if you undertake any-commercial air franspon, for example if a passenger is asked
to contribute in any way towards the cost of a flight, without the appropriate licences and approvals you wift be committing a criminal offsnce which could lead to
substantial fines and the invalidation of the insurance over the Alrcraft, You are therefore strongly advised to ohtain independent legal advice tefore signing the
morlgage. Your signature will be confirmation by you that you have read and understand and are witting 1o abide by all of the terms of the morgage.
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THIS MORTGAGE Is executed ss a Deedon 2\ 5T Apas s

BETWEEH:-

{1} CLOSE BROTHERS LIMITED of 10 Crown Place, London,
EQ2A 4FT “the Morigages” which expression shall where the
coted so admils inciude e Mordgages's successorns in lite
and assigns).

{23 The Dwner described in Schedule One herelo (e ODwner’)
and

WHEREAS:-

The Qunar Is the sole and absohute owner of the Alreraft, and has agresdio

axecute and deliver In favour of the Morlgages o fisst prionily morigage over

the Alrorali,

MOW T I8 AGREED ax Rollows-

1. DEFINITIONS ANG INTEREPRETATION

1.1 in this Morigage, except when it is inconsisient with the contexi-

"Aleprafl” means the airorafl desoribed By Schedule One and
includes the Engines and a¥ Equipmeni all replacements
renewals and additions mads thersio and the Manuals and
Technizal Récurds;

“Avigtion Authorliy™ means the aviglion aulhority sef out in
Schedyle One andior any olbwer person or authorily from time o
firpa Paving supervision, conbrol or parisdiction over the Adroreft
or ity aparation:

“Cane Town Qonvention” means bolh the Comwention on
interiational Inferesis in Mobile Equipment angd e Profocol 6
the Conveniion on International Inferests in Mobils Equipment
on Matlers Specilic o the Algraft Eguipment which were
adopted on 16 Navernber 2001 at-a dipfomatic confarence held
in Capa Town, South Africa {83 may be amended from tma
el

"Encumbrancs” includes any morigage, pledge, foan, changs,
aesigmrmnt, hypothecalion, secwity intersst  {ifle relention,
International Interes!, thisgd parly inferes! preferential vght or
lrust arrengement or other arrangement or agreement the effect
of which is the creafion of secinty;

“Ewring® means esch of the engines desoribad i Suhedule
One whather of not inslalied on the Alrceaft and any olher engins
fromy time o fime instaliad on the Aircrafl and any other angine
which having been removed for the Alreraft remains sublest fo
this Morlgage together with all. Bguipment relaling 1 such
enging,

CPEauipmant” means el appliances, pans, spass parls,
nginaments,  asppurtenances, accessores,  replacements,
furnishings andd equipment of any Kind whatsosvar and Including
fut ot limited to any medival, emergency or olfer speciatised
purposs configuration which are andfor becoms installed In
arefor on andfor attached o andfor ussd with andior for the

Ajrorafl

"Evert of Loss” meang-

)] the aclual or constructive infal loss of the Adral
{ieluding any damage W the Aloraft or othey
oomuTence which resulls in s inswrance ssitlement
an the basis of a tolal Ipgs); or

it} tha hijacking, thef, requisition or other compuisory
acquasition of the Alrgraf, o

e the seizure, arest, delantion or conflscation of the
Aircraft by any government or by persong acling or
purporting to 8¢t on beRalf of any government unleéss
the Alrcraft is released within one monih; or

{&h the Alcrall’s being desirpved, damaged bevond

repair of parmanently rendered urdid for norhal use
for aryy meason whalsogwer,

“Guaranies’ means any guatanies ghven o ¥ be given by the

Guarantor in favowr of the Morigages;

"Guerantor” meang any  persua of company  giving the
Guaraning:

HoeRAt mesns the frevocable deregisiralion and export
reguest authiorsalion by the form accaptable to the Morlgages,;

“lnsurances” means sl confracts and polivies of Insurance
which are fram fime ¥ time, or are required to be, effected and
maintained undes this Mortgegs,

“lifernational Intarest’ has the meaning expressed to such
term in the Caps Town Convantion

“Logn Agvesment” means any loan agreement entered into or
to be entered info betwsen the Owner or any thisd parly and the
Morigagee,

"Manuais and Technical Records” means all such records, log
books, manuals, technical dafe and other matenals and
doruments relating o the Aircraft as wers delivered o the
Owner gt the time of he purchase of he Aivcrall andlor a3 have
siee been sndior shall heresfler be acouired by the Owner
andfor as shall from fime (o time be required o comply with the
raguiafions and requiraments of the Aviation Authority,

*Craner” Incivdes for the purposes of Clause 13 only, any
subsithary or holding company of the Qwner o any subsidiary of
vy such holding company from Bme to fime within the meaning
of 8,736 of the Companies Act 1868 (as-amended);

"Permitied Encumbrange” rmoans in respectof the Alictafi-

(&} any Fen for Taxes either not vet assessed or, if
asassssd, not vet due snd pavable or Leing
condested in good faith by appropriate proceedings
o long as such proceedings of the contfinued
sxigtence of such Hen doss not iy the apinion of the
Morgegee Invelve any Bkelhood of the sale,
forteiture of loss of any interest in the Alrorelt;

ey} alport hangar Keeper's, machanic's, material man's,
carier's, employes's o oiher simitar llens arsing in
the ordinary course of business by slalite or by
operation of law (and not by contract) in respect of
chiigations which are not overdee or which are heing
cortastad In good faith by proceedings so lohg 28
any such proceedings of the continued gxisience of
such & fien do oot Involve any Hkeliood of sale,
torfelture of ioss of, or any interest in, the Alrcaft

bt @ Permitted Encumbrante shall ool inglude any fen arising
o7 subsisling throuph any default or omission on the part of the
Owner including but nol fimdled to a failire by the Owner o pay
for goods or services supplied 1o e Quner of the Alrtralt within
he pormal oredit pedod glvan by the suppiiers of such goods or
servines,

“Rerplver” MBaNs any receiver andfor manager appointed
pursuant to His Modgage;

“Requisition Compensatipn” inchudes all monies of ol
compensation payable by reason of reguisition for #lie or other
compulsory goguistion of the Alrorafl

"Secured . Liabiliies” means @ monies whether principal,
imerest or otherwise and ol obligations &nd  Habiies
whalsosver whalher present, fulure, actual or dontingent which
arg of may bacome pavable or owing o the Morlgages or any
asadciated cdmpany of Close Brothars Group pio by the Gwner
either alone oF jolntly andfor severally wilth any ofhar person
{inchxding under or In connection withy iz Morlgage) or by any
person under the Loan Agreement;

"Sepurily  Assels” means e Alorafl, e insurances,
Heguision Compensation ard all other assets the subjact of
this seourity:

HSecurity Document” mesns this Agreemeni, the IDERA, the
Guarastee and the Losn Agreement as amendsd andior
supplamentad of substituted and any other documenis. thal may
from time 0 Hmie be executed 23 securlly Tor any sums due,
oing of inmurred hergunder
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“Security Period” means the period beginning on the dale of
this Mortouge and ending on the date upon which &l the
Sepured Liabilifes have besn fully and irevonably paid and
diacharged io the saiisfzolion of the Morigagee; ang.

"Taxes" includas 2l prasent and Mture income and other laxes,
favies, Imposts, duties, deductions, charges, foss  and
withholdings fogether with any spplicable interest and penalties.

In this Morlgage, except when it is inconsistent with the contexd-

124 any referance o the plural includes the singular and
VICE VETSE;

1.2.2 any raferencs o one gender includes all genders;

1E3 any reference fo & person includes natural persons,

compbrate bodies,  limited  fiabiily  partnerships,
partwesiips, frms, unincorporeted bodies angd el
legal persons whatsoever;

1324 any reference W3 8 “corporale entity” shadl inciude,
within it meaning, Imitad Bebility partharships;

1.2.8 headings, nchuding those in the Index, aee given for
corveniente only and shall not affect interpratation;

1.28 any reference 1o 2 clause, subsclause or schaduls is
& reforencs o & clause, sub-clause or Schedule inor
1 $his Morlgags:

127 any reference io a3 partculsr alalule ncludes all

orders, egulations and subordinale legislalion from
fme to tme made undar or with respect 0 that
slatile ond W It or them as from time to tme
modified or re-anacled {whether bafore or after the
date of s Morigagesy and any referance o a
parfizutar seclion of a stalvte ncludes any seclion of
a later statule which modifles, replaces o re-anacts
that section;

128 any referance to the Morlgages includes a reference
G its subcessors and assigns and persons deriving
tithe under or through them; and

1.2.8 any reference to any dooumnent (ncluding this
Morigage) incluges such dodument as from Ime o
time varied or supplemenied.

REPRESENTATIONS AND WARRANTIES

The Owner hereby epresents and warants 1o the Morgages
thaf-

241 itis the sole, absoiute, legal and beneficial owner of
the Ssowidly Assels including In parficular the
Adrorafh;

212 the Alreraft is validly vegistersd on the register of civil
aircrafl with the Aviation Authorily Inthe name of the
Chamsr a% owner

213 _npeither the Security Assals nor any part thoarest are
or is subject fo any Encumbrance, seve s
Morigage;

214 ihis Mortgags has been duly sxacuted by the Dwner
amg  constuies e legal, wvalid and  binding
pbligations of the Owner and creates a valid and
epforceable first priotily mondgage over 1he Secudly
Assals inthuding in particular the Alreralt;

216 the Alroralt iz in s fully abworthy condfion and
maisaiied, sanviced, repaired, operated and insurad
iny acemdance with the erms of this Mardgags;

218 the Manuals and Technical Records ame full
compiele  and  pocurate since the dale of
munufacisie of the Adrraft and the Alrcraft hss
suffered no actident demage or sericus incident
since manufactures:

fuz
o
g

there I8 no Htgation (ohfl or crimingal] ongoing,
pending of otherwise preposed against the Cwner,
or if eppropriste any of il directors or any controlling

22
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33

4.4

shareholder or any of its mambaers,

2.1.8 i 2 body vorporate, Wmited labilty partneship or
parinership, # shall preserve its minkmum net worth
as ot the lovs! contained i the last signed sudited
financial accourds;

1.8 all information supplied to the Morlgages Of any
associated company of Close Brothers Group plis in
copnection with ihe indirect, disect and beneficial
ownership of the Alrcraft is frue and complets;

2140 fhe execulion and delivery of this Agreement and the
Secutty  Documenis  and  thelr  performance
acoording 1o thelr respective ferms do not and will
ot result in & tresch of or default under, any
agreement, instrurment or ackangerment o which the
Owrme s party of which is binding upon hiror any of
His assels; of couse & arise, or oblige the Dwner {0
cieate,  any  Encumirance  {Dther  than  as
sontemplated by this Agreemend) over all o ahy part
of hig assets, undertaking, rights of revenuss;

P the Owner is not, erd the Owner shall procure that
e Guarantor iz nol in treach of, nor in material
default under, any agreemsnt of arangsment fo
which ha is a pasty,

21,12 the Dwnar has, and (e Dwiner shall procwre thet the
Guaranior has fited or causad to be filed &l requisite
fax ralums and has paid sl taxes shown 10 be due
angd payabie on such ralums of on any assessments
made againsd him;

AR sush Snancial information a5 has been given 1o the
Morigagse (whather orally o in wrillng) by or on
behalf of the Gwner or Guaranioy i connaction with
s Agreemant was, and at the date of sxecution of
this Agresment iz, comest in 2l respects and any
farther  information  so submitled  during  this
Agrsarnent i angd shall be frue end comrect and ne
such information I8 or shal be misleading by reason
of omissions: and

2414 on drawdown of tha loan the Areraft wifl be in
compiiance with the sales specification provided o
tha Morlgages.

Tne rapresemiations and waranties condained in Clause 29,
excent Clause 21,14, shall be deemed to tie repeated on gach
day during the Security Pedod as f made with reference fo the
facts angd cioumsiances existing on each such day.

BORTEAGE

As zecyily for pavesent of the Secured Lisbilifies the Owner
raraby mongages e Arcrafl with full tife guaranies o the
Morlgades Dy way of firgd priodty xed morlgage.

Any replacamnent or substiule Engine or Eguipment which. i
acquired by o deemed o be the properly of the Gwner shall
sutomatically become subjsct 1 this Morigage upon aoguisition
or instaliation on or in the Aot (and stand chargsd pursuant
o and on the basls mentioned In Clause 2.1). ¥ any Engine of
Eguipriant wiich is the properly of the Owmer is sl any time
reranved from the Alrorsft i shiall neverdheless remain subjeci o
this Mortgage. To the extent that any charge refgrred to in
Clauses 39 or 3.2 s of bacomes inglflective as & fxed charge,
han i shall take effect 23 a foaling charge

The secwrily hereby crealed shall be discharged upon the
raguest of the Cangr after the and of e Securlly Period
provided that whare any discharge is made i whole or in pastor
any arangement is miade on the faith of any payment, sacurity
or other disposiffon which is avolded Or must be repaid on
hankruptoy, Tguidation or otherwise howsosver, 1his sacurily and
e lability of the Owner under this Morigage shall continue as ¥f
there has besn NG such discharge of arrangemeant.

AGSIGNMENT

The Owner hergby assigns absolutely o the Maorgagee with Tull
site guerantes & ils righls, Hte and interest in or o ihw
msurances, e Reguisition Compensation and alf monles
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payable In respect of an Event of Loss and aft the banefiis of the
Cwenar under aby sgresmants for the purchase, repair, overhaul
or servicing of the Alrorall inchuding without limitation all benefits
under warranty and indemndly provisions and all clalms for
amayes.

The Dwner will do or procure the doing of all such things and the
wcpoution of all such documants as the Morigages may from
time to time require 1o ensure the payment to the Morigages of
the items assigned by Sub-clause 4.1, In parficular without
fimitation} the Qwner shall forthwith give nolice o Bs insurance
brokers in the fomm set out in Schedule Two 8nd cause s
insurance brokers o give nolioe to the insurers of the
assignment of the Insurances and shal procure that Hs
insurance brokers shali acknowlfedge such notice to the
Morigages s form satisfaciory o the Morlgages

Subiect to Clause 8 0 for any resson whalsoever, the Cwner
recabves Toll of partial payment of any Ihsurances or Requisiion
Compensation the Owner will promplly pay the amounts so
recefvad by it {except fo the extent they excesd the amuount of
the Securad Liabilites) o the Morlgagse of a5 the Morigagee
may dirgct and, until such Hme, e Owner shall hold the
proceeds in frust for the Morlpages, segregated from any other
monies held by or on behall of the Owner.

CONTINUING SECLIRITY AND OTHER SECURITIES

The seturity given by this Mortgage shall be continuing and oot
satisfied or affected by any intermadiate payment or satisfaction
of the whole or any part of the Secured Ushilifes, but shall
sacure the uitimaie balance of the Secured Lishililes. The
seaurity ghvan by this Mortgage shall be in addition to and shall
not be affected by or aflect any othér Encutnbrance now or
herealter hald by the Morigagee for all or any of the Secured
‘Liabilities or any oftier agreament between the Ownar and the
Mortgages fwith o withoul olher partesy, All of the rights,
powers and remadies vested in the Morlgages by this Mortgage
may be exersissd Hom fme to fme and as often as the
Mortigagee shall in ils shsolule discretion deam expadient and
shall be cumulative and not exclusive of sach olher or olher

-rights and remedies,

Time shall ba of e essenns of this Morlgage and of alt matlers
ralating therele and hereto bul no failue of dalay by the
Mortgages o any Recelver in exerciaing any night, remedy or
power shall operaie a2 walver thateof, mor shall any singls or
partial exercise o7 waiver of any right, remaedy or power preciude
{5 further exercize or the exercise of any other right, remsdy o
power; nor shall any reguired consent given by the Marigages
préciude the Morigagee giving, withholding or reveking such
consent or any other or subsequently required congent,

Al he rights, powers and remadies confarred on the Morigages
and any Receiver hereunder shall be curmulative and in addition
e, antl not & limitgtion of, every oiher right, power o remady
corfarred on e Morlgages and any Receiver by the Loan
Agreement, this Morlgage, he other Securlty Bocumants or by
faw, and each righl, cower of femdy may be exercissd o
time o time and as often and o such order as the Morlgagee or
any Recelver may in itsfds absoluls disoetion think it and
withowt prior recoursie 1 any other seoulily OF person.

GENERAL COVENANTS

The Owner hereby covanants. with the Modgages by way of
primary obligations and not memely by way of guaianies that
thepugholl the Security Period twill

pay, o denmnd, the Secured Liabilities 1 the Morlgages and o
pay intersst on sach amount comprised in the Bacured Lisbililes
from the date B is demaried or i earlier the date 4 falls due until
payment io the Morigages, and

comply al &l Imes with the terms {expiess or implisd) of this
fdortigage and the Lean Agresmeant, and

not creste of pesnlt o Subsist any Encumbrance upon all o any
pari of the Securily Asssts excepl for Permited Encumbrance$,
and

not do, or parmil By be done, any sol or thing which might

8.8

6.7

71

.2

T3

jeopardise the righis and intsrest of the Mortgagee in e
Jecuriy Assels andfor omit or parmit i be omitisd any act
which might pravent those rghis and interests from being
jsopardised; and

not pledge the oradit of the Morlgages for any purpose or.in any
manner whalscever, and

not agsign, sell, franster or otharwise dispose of or abandon all
or any part of the Secudly Assets; and

usk aff endeavours o prevent, and not do or omit o be done,
g@ny act which could resull in the Alrcralt being arested,
sonfiscaled, seized, forfeiled or impounidad,

BBURANCES

Threughout the Securty Period the Cramer will al s own
sxpense maintaly in full force and effect insurance of the Alrcrall
with sush insurers approved in wiiling by the Morigages with
such biokers ss approved by the Morigagee and covering the
respaciive inferests of the Owner and the Morlgagee against alt
risks including loss of or damage 1o the Alreralt and any liability
for injury or damage caused by or arising out of or it connection
with ihe operation storage malntenance or use of e Alrerait
{inciuding inury 10 and geath of passengers and persong on the
ground and damage fo and destruction of property) and withowt
prefudice 1o the generality of the foregoing the Owner shall
mainisin-

7.1A aff risks hull Insursnee on the Adroraft whitst fiving
and on the ground on an agreed value basis as
stipulated from tme 1o ime by the Morgages {the
“Aorasd Value" in atndrdance with London Aviation:
Inswrance Polioy AVMIC (or such other policies
provided fhal such coverage i no less than that
provided by AVN 10 as from time o lime vaded or
suppiementad {and ¥ 50 raquired by the Morigagee
o include inswrancs On the BEngines or Egulpment
whilst removed Fom tha Alrcralt in an amount oot
tens than thel? replacement cost);

=
s
B

war and aified sisks inswance on the Abpraht
covering all those visks enumerated in Ligyd's form
AVNAEB {other than paragraph {5 thereof in
accordance with Lioyd's form LEV 555D or if agreed
by the Morgagee AVN 51 a3 applopiate of any
sutressor wording @8 required by the Blorigages;
and

7.3 gircraft third party, passenger, Baggage. Cage, mail
anmsd general thid pary legal labilly inswance in
aceordancs with London Aviation Insurance Policy
AVMAC [or guch fiher policles provided that such
coverage i$ no less than provided by AVRICY
gether with prochsl coverage as from fime & lime
varied and stplomented o respect of the Alreralt to
@ comnbingd single Bmit as slipulated Fom tme o
tme by e Morigagee which amount shall, in any
guent, be no tless than the requirements from tme
time of the Avistion Authorily or the Regulation (EG)
TREZ004 (whichever arcunt s greaterl.  Such
inswanes o dhclode war and allied rizsks I
aocondance with extended coverage endorsement
{AVNSEE o successor wording a8 required by lhe
Morigagee),

Provide that thers is an Aidine Financallesse Condract
Endorsermant i fg form of AVNETE as fram lime ic fime varied
and supplemended with the Mocdgagse endorsed as contragt
parly.

The Ownsr shall procure thal each of the Insurances provides
that-

731 in the case of the lability insurance, # shall be
primary without any sight of contibution. from any
insurance whith may be available 1o the Morigagee
and that sach of Hy provisions, except the Hmits of
liability, takes effect as if there were & separale
‘poficy covering each of e parties thereby insured.
This provision shalf not operate to include any olaim
howsoaver ansing I reepeed of ots or damage o
the Alrgraft nswred under the hull or Spares
insurancs;
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Faz each of the aif fsks insurers on the gne hand and the
Wil risks insurers on thé other hand agres to a 50/50
clafrfe furding afangament in the svant of any
dispuie 23 to which insurance i3 applicable as
seflected in the curment wording of AVET03A,

733 thie mexdmurn deductible is 5% of the Agresd Value,

The Morlgeges may fom tme o Hme stipdate ol
rpfuirements for Insuranoes 30 that the scope and level of cover
is maintained in line with bast industry practice and the interests
of {he Morlgages, the Ownaer and such other parties as the
Mortgages may reasonably teguire continug to be Ty
protected,

The Owner shall provide s boker's felter of underiaking
acceptable fo the Morigages.

The insurances undsr s clause are 1o be based on full fight
riek cover ai all imes.

INBURANCE COVENANTS

Throughout the Security Perlod the Owner wiil:

not without the prior consent of the Morgagee aller any of the
Insurances of do-or parmit any act or amission which would or
might rentler any of he Insurances valid, void, voldable wr
unenforceable or render any sum paid oul thereunder repavable

‘inwhole or in parl;

frovige. o the Morgages copiss of all communications o or
from the insurers and shail permB the Morigages
communicate dirscily with the insurers;

duly pay &l premiums, oalls, contributions or other sums of
maney from fima to ime pavable in respect of the Insurances,

whenever the Owner receives payment of any money hereby
aesigred, sd@ve as provided herein, forthwith pay over such
money 1o the Morlgagee and untit such ime hold such monsy in
trust for the Mortgagee; and

disoiose this Agreeman! to insursrs and upon ragquest shall
provdide the Morigagee with coples of sach policy for the
Insurances and receipt for preriurms for the upoh reasonakile
request and shall provide information about the progress of
rEnEwals,

APPLICATION OF INSURANCE PROGEEDS

Al sums recelvable In respect of the insurances afler the
seourily created by this Morigage hecomes enforceable and all
sums receivatio it respect of an BEvent of Loas -{exgept soms in
respect of (hird parly Bebilily olaims) shalt be paid fo the
WMorigagee and the Mortgages may in its disorelion apply them
towards the 1ogs or damage concamed or 85 specified In Tlause
16, Subject o ihis-

each sum recsivalite in reapect of an socident or Casusily
oihienwise than urgler the lability insurance shall be paid o the
Morigegee, snd thereafler, upon the Owner furnishing evidencs
satistactory 16 the Morlgagse that alt loss anid damage resulting
frarm the accident or casually has bean propeily made good and
repaired, shall be paid either b ke Owner or fo ihe person by
whom any repeirs have been.of are to be effecled. The receipt
oF gy such peredn shall be g foll and sufficlend dischargs for the
same o the Morigagss; and

‘sach sum receivabde In raspect of the abilly nsurance shal be

pratd direct {o the parson o whom the Babiliy 1o which such sum
relates was incurred, or to the Owner or the Morgagee as the
case may be in seimbursement o it of monies expended in
satisfacton of such Nabifity with consent of the Insusers,

COVENANTS CONCERNING THE AIRLRAFT

Throughow the Securdty Paricd the ODwner will at s own oost
Registration

1314 maintain the registralion of the Alcralt and this
Mdortgage on the airorafl register of the Awvislion

2

13

11

111

Authorily in the name of e Quner as owner and
ensure that nothing is done or omitted whereby such
registration is imperilled;

HL1E if the provisions of the Cape Town Convention ae
affective, or given effect at any lime during the
Securfly Perod, malntaln the segistration of the
Alrcraft and its Engines on the sirorafl register of he
Cane Town Gonvention in the name of the Owner as
owner, the Morlgagee as the creditor of the
nfernational nteres! and ensure that nothing is done
or oritted wheraby such regisiration s imperilled;
and

IR ensurg  that this Morigage and eny  Sooudly
Document, which are both subject to English law, ars
registersd and parfected in accordance with the faws
applicable {o the country within which the Qwnar s
registersd.

Malntenands

02 maintaln the continunus alrworhingss of the Alrcraft
i accordants wilh the requirements of the Avlation
Authority,

022 enstre that all maintenance i3 underisken as
promptly a8 possible and advise the Motgages. of
ciroumstances  wherehy e Airoreft 15 slthey
sxpected fo of has been grounded for the puiposss
of maintenance for more than 28 davs. The
tortgages  shall be entiled o appoint an
independent cotauliant at the Owner's cost {o review
the maintenance arangements. The consulitant shall
on behalf of the Owner and Mortgages delarming if
ihis covenant is baing complied with; and

23 snsure that all Manuals and Technical Recos arg
maintained up o date and In English and ksep
affizad on e font of sach a'legible netice ina form
notified by the Morgagee stating thal tey ars
sublect 1o this Marlgage.

Dneration

a1 obtain and mainial I full force and affect aff
cerificates, loences, permils, inzurances  and
authorisations necessary or degirable in conneclion
with the use and operation of the Alrcraft including in
pariicular fwithout limitadion) sl customs and import
documentation,  an unmestricted  cerfificate  of
sinvarthiness and  aft applicable  cerlifiontes of
mainfenancs,

1032 punclually pay all costs, expenses, dulles, charges,
levies, fess, fines, penallies, renl, rales, Taxes,
zasessments and other expendiluze payabla in
vespect of the Alrceafl s use or operation (ncluding
In particular, withou! limftation, any which give o may
give rise o any Encumbrance o olaim enforceable
agaiast the Alreraft] and on demand produce 1o the
tdurigages the receipts for all such payments;

10.3.3 osunctually pay all Eurocontrol, slrpord handiing and
mnding fees which could, § ol paid, lead i e
datention of the Alrorafl;

10.54 snaure that the Alrcell Is nol operated o any
manner of place or for any purpose which would or
waght rendsr it flzble {0 confiscation, forfeilure,
soture, deshuction or condemnation; and

L3h procure that the Motgages fs st st any fime
reprasented as carrving goods or passangers on the
Alrcrall, or as being In @ny way oonhocted o
aszooiated with any operation of carriage which may
he uiwlerinken by ihe Owner or any olhar operaior of
the Alrcralt, or ag having any operationat interest in,
or responsibiily for, the Alrorafl,

POESESSIDN AND LOCATION OF AIRCRAFT

Throughout e Security Pertod the Owner will



Ensure that the Aroraft is based, operated and maintained in the
United Kingdom, is not logated outside the United Kingdom for g
paticgd of more than 15 consecutive days and at no fime permit
the Alroraft to be jocated outside any member siate of the
Europaan. Econoric Ared except with the prioy  wiillen
permission of the Morgages and does not fiy to, from or over
any country in of over which its safely might be bnperilled,

Lesse, Charler and Hire

11.2.1 afb alf fimes comply with all laws applicatie [ e use
of aiforaft for hire or rewand. The Owner
acknowledges that fatlure 0 comply with such
taws may censtitute & criminal offenice and may
fnvalidate the insurance policy;

1122 not without both the Morigagee's and  Avistion
Authorly's prior wiilen consend lease, chatter, hire
or otherwise part with possession of operational
contrdl of the Alroraft unless i s both by way of
charter or ease with the orew under the contral of
the Borrowsr and for g persod not excesding 28 days;

.23 not reprasant of Bold out the Moripagee as carrying
goods or passengars of being i any way assoclated
of consected with any operafion of the Alrtialy

1124 not permit or snter into any agreement with any third
paity which geants any fomn. of sghl of guisd
enjoymeant, #nd

1125 ¥ so required by the Morlgages, ensurg that a
tortnages’s charterer approval lslter in such form ag
ratjired by the Morlgages, I3 signed by any lesses
ar chartersr of the Alroral,

Maintenanoe and repel

1131 net part with possession or operational wontrol of the
#droraft for  the puiposes of maintenance,
maintenance management or repaly without the prior
written consent of the Morjgagee, unless it has firsh

113 informed such parly that the Alrcrall is
sublest to this Morigage and that they
are auhdnsed io discuss the Alroraft
with the Morgagee as H il were the
Ciwtier; and

ER eI ohtained & wiitten undedaking from the
person  faking  possession ol 10
exercise any Hen on the Alrora®]; and

11313 ensura that the maindenshics andfor
repair shall not exceed 5% of the
Agremd Value of the Abgrafl 83
declared in the insuranve policy,

1137 if s0 reguired by the Modgagee, ensume that B
Modgages's mainfenance approval felter iy such
form as reguired by the Morlgagee, is signed by any
organisation  underizking  mainlenance and! o
oroviding  continuous  ainworthiness  managemsnt
aver ihe Alrcralt,

Lacation of Manigls and Technical Repords

1141 snswre thal the origingls of the Manuals and
Techrdosl Records from the dats of manufachye are
kept in e United Ringdom at 2 suitable location a5
adyizad by the Cwner and approved by the
Mortgages; and

1142 if so required by the Morigages, provide certified true
copies of the Manuals and Techninal Records In an
electronic formal that iz acceplable to the Morgages
andd the Aviation Authorily.

Logation of Engings alher Equipmant when removed fiom

i1.81 ensire thal no Engine or Bguipmernt is removed
sxoepd in e oidisary oowrse of maintenance o0
repair and that any Engine or Eguinment go removed
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134
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is properly and safely stored and a5 soon ag possible
re-instatied or replaced by another Engine of other
Eguipment, a8 the case may be, of subslantially the
same type, value and ulillly in good operaling
condition and berefivially owned by the Owner free
fram Encumbiances;

11.5.2 ensure that any Engine or other Equipment is not
piaced on any other airorafl without the prior written
congant of [he Morigages;

1153 promptly notify the Morlgagee of any replacement
Enging which has been fitted; and provide such
evidence 8% dosdribad in Clause $1.5.1 above and
sign such deed of vadation to s Morigege s
segyuired by the Morlgages, and

1154 I 0 required by the Modgages, maintain an enging
maitenance support agreement with such persons
and on such ferms approved by the Morigages in
respect of the Engines with the interest of the
Morigages noted.

HOTIFICATION, INFORMATION AND ACDESS
Throughow! the Securily Pericd the Ownar will-

whrnadistely nolify the Morigagee {in witing) of any distrass on
the Alrcraft or s amest, caplre,  delention,  seliure,
comlemnation, compulsory acguisiieon & requisition or H any
suieh gotion is Hwrsataned;

irimediately notify the Morigages dn wiiling) of the ocourrence of
any accldent or other event which has resulied i or may result
i & Evant of Loss of in damags which requires repal;

pamnit the WMorgages andfor ils agents end represeniatives
reasonable socoss o e Alrbrat dnd el Manuale and Tachnical
tracords for the purpose of inspachon.or survey and ensure thal
ihoy are all affordad all reasonable faciilies, and

upan nedification Fom the Mortgagss that any of those events
set out it Clauss 13 has oocurred and is continuing, o that the
Mortgagee reasonably belleves any of thoee gvants are likely io
ocour, ansure hat the Alrcralt fernains at, or proceeds o and
remaing at any airport reasonably nominated by the Morigagee
unil such averd has been recifisd or the Mordgages
reasonably satisfied thal any such event will not aogur.

ENFORGEADILITY OF BEGURITY

For the purposes of Section 101 of the Law of Propery Act
1975, the Sepured Liabities shall He deamed 1o have become
due for discharge and peymeni on the day foflowing the
sxeculion of this Morigage. The Norigages may mmadialely,
without Aiotice, enforce the sesurty created by this Morigage If
fwhethar or not caused by any redson whalsoever oulside the
control of the Owngr or any other person}-

the Owner fails fo pay on the due date any amount payatde by it
ander i Morkgage . of the Owner or any ofher person fals to
pay on the dug date any amount payable under the Loan
Agresmient or the Guaranior fails to pay on the dus dale any
amount pavable by T under the Guarantee; or

sy rapresantation or waranly In any document or otherwise
given or made o e Morlgagee In commection wilh this
Mortgage, is or becomas uniius in any respect; of

the Owner fails o comply with any oher provision of this
Morigage o of any clher agreement from fime {o fims subsisling
between the Owner and the Morgages or any associated
company of the Morlgepee or feflow subsidiary of Close Brothers
Group plo fwith or wilout other parties) or the Guacantor fads to
comply with any terms of the Guarantes; or

any other indebledness of the Owner or ihe Guaranior hegomeas
due and pavable prior W the stated due date or the perkon o
whom such indebledness is owed bacomes antified to declare
arly such indebtadness due and payable prior to such dus date,
ar any evert of defaslt in sespect thereof occurs, of any such
indebtadness Is not paid when dug; or

the Owner oF the Guarantor becomes of is deemed unable ©
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13.18

pay its dabis within ihe mesning of section 123 of the Insclvency
Act 1984, or becomes unable to pay ig debls as they {afl dus, or
cthansse becomes insolvent, of suspends making paynent with
respect toall or any ol s debds or antounces any nkention to do
50, o

an appication or pelition is presenied or notice is ghven for an
administration order in selation fo the Owner or the Guaranior or
any mesating of the Owner or the Guarantor i3 convenad for the
purpese of considering any resoluion fo prassnl g noline,
application or paelition for such an andern or

a notice of appointment o a notice of intengion of appeintment of
an adiministrator under Schedule B of the Insolency Act 1986
is lssued by the Owner or the Guarantor or by the directors or
members of elther of them or by the holder of & cualifying
floating chargs (a8 defined n the sald scheduls); of

any steps are fsken fo obisin a moralorium with & view o
proposing {under any enactment or ofherwise} any king of
composiion,  scheme  of  amangesment,  compromise of
arrangement involving the Quner or the Guarentor and s
creditors generally (or any class of them), &

any administrative or other regeiver or any manager of the
Cwener or the Guaranitor of any of iis property is appointed ofthe
directors of the Owner or the Guarsnior reguest any person o
appoint such a receiver of mansger, of any other sieps are
taken o enforce any Encumbrance over any of the Owner's o7
the Guarsniors propery of 10 SpoSsSEss  any goods in the
possession of but not absolitely owned by the Dwner or the
Guarantor, or any steps are taken with a view to putiing in force-
any kind of attachment, seouestation, distress or execution
againsl the properly of the Gwaer or the Guaranion or

a meeting of the Cwnar or the Guaranior is convaned for the
purpose of considering any resolution for, o fo pelilion for,
winding-up, or the Owner or ihe Guarenior passes such a
resglution, of an ordsr for winding up the Owner of the
Guarantor Is made on the pelifion of any of its creditors; or

any stens are taken with a view o the dissolution of the Owner
or the Guarantor; or

the Cwner or the Guaranior ceases of hreatans o cease ailora
submtantial part of s operations, or bansfers o disposes of
{otherwise than in thé ordinary course of trading = or a
substaniial part of Us assels whather by one or 3 serias of
irarsaciions ralated or noty or

any aulhodisation, approval, Hesnce, Insurance, registration or
ofher reguirement necessary o enabis the Owner 10 comply with
ary of its obligstions under this Mortgane s modified, revoehed or
tes not remaln i full force and effect; or

an Event of Less ooours with respect to the Aircraft; or

the Alreraft le afrested, delained, Seirsd, Forfeitad, condernned
or becomes the subjec! of compulstry acouisition or reguisition,
or any such action is threstenad, or the Mortgagee reasonably
considers any such action Is likely 1o betaken o

it becomes impossible o unlawiul for the Ownar s il any of
the terms of this Mortgage or for e Morlgagee o exercise any
right o powel given io it by this Morlgages; or

there acourg, in the cpinfon of the Morgages, @ material adverse
change in the financial condition or control of the Gwner or the
GuaTanion, o

the Qwmer or Guaranior being an individual diss or becomes
insolvent or suspends payment of, or is unable o, or admits
inabiiiiy 1o, o appears o be unable o pay, o has no reasonable
oraspect of being able 10 pay, an unsenured dedt or debis of an
individual value In excess of £750, which is or ame for a
fquidated sum dus Immedistely or al some flure certaln time,
or 15 adiudicated or found bankrupt or insobvent, or enters Info, or
aspplies fo any court or other Wibenal for, any composition or
oiher arrangamant will his crediors generally or & suspension
o adjustment of payments procesding o enfers info deslings
with hiz creditors with 2 view fo avoiding insolvenoy o any
simifar process or proceeding s instituted under the laws of pay
Jurlsdicton or he bacomes of unscund mind or a patierd T the
purposes of any statule refering fo mental healih; or

1318

13.20

1822

13.23

1324

14,

4.1

the Owner of Guaranior being or trading as a parinership and
one ingividual pariner dies of & pariner or the partnership
becomes insolvent or suspands payment of, or 5 unable o, o
admits nabiity {o, or appears {o be unable ky pay, or has 1o
reasonable prospect of being able to pay, ah unsecured debl.or
debis of an individus! value Iy exesss of £750, which Is of ans for
a liguidated surn due immediately or 2t some future cedain time,
or s adiudicated or found bankrupt or insoivent, or enters info; or
appies o any court or oer titunal for, any composition o
other anangement with his creditors generally or & suspension
or adjustment of paymenis proceeding or enters info deslings
with bis creditors with & view o avoiding insclvency or any
shnilar process of procéeding is institnted under the laws of any
jsisdiction or the parnership s dissolved or an individual
pariner becomes of unsound mind or & patient for the purposes
of any statute referdng 1o mental heally: or In tha case of 2
parinorship. procesdings are commenced o owind up the
parinership under the provisions of Part V at the Insoivency Aat

1688 or

the Owner or Guarantor being 2 limited lability partnerghip and
ong of #is mambers dies or 2 member becomes insolvent or
suspands payment of, or i5 unable B, or admils RabEY to, o
appemrs to be unable to pay, of has no reasonable prospect of
heing able to pay, an unsecurad debt or debis of an indhidual
vl i excess of £750, which i Or are Tor a lguidated sum due
imrnedistely or 2t some fultire cerlain time, of iz adivdicated or
fnund pankrupt or insolveni, or enters infn, or applies 1o any
oyt or other tribunal for, any composition or other arrangement
wilh its creditors generally or a suspension or adjustment of
paymenis proceeding or entars inin dealings with his orediltes
with & view fo avoiding insolvency or any similar process or

‘procoeding b inslitited under the taws of any judsdiction oran

individua! member becomes of unscund mind o a patient forthe
purpeses of any slatute referring to mental health; of

any gvent scoulrs which js anslogous i those events 58t ot in
Clauses 135 o 1311 or 1118 16 13.20 in any other jurisdiction;
ar

any single person, of group of persons acyule contred of the
Orwrsgr, of the Guarantor withowl the prior consent in writing of
the Marigagse o there is 2 maleral change in the share
ownership of ownership of the Dwner o the Guarantor {efther by
way of legal, benaficial ownership or by grant of an optioh)
without the congent in writing of the Morlgagee; or

i the Guner is a imited liability parinershiy, any member of the
Crwnar ceases 1oobe 8 member of the Hmiled Habilily parinership
or there is & material change of the imited labilily parnership
agresmant or any other agresmaent belween the members of the
Trvner without the content In witting of the Morlgages, or

any clireumstances arise which mighl in the reasonable opinion
of the Morigages impernit the security created by this Morliage or
the ability or willingnass of the Chner o perform s abligations
urler this Mortgage.

EMFORUGEMENT OF SECURITY

Whan and at sny time afler the seourity oreated by this Morigage
beromes gifoiceable and the Morgages detamines to enforce
the same, It may withoul notice fmmedistely pud inde Turce and
exeroize 2l ihe powers gnd remedies possessed by i antording
o law o9 mordgages and charges of the Securlly Assels as and
witen it may se8 Tt {80 thal Seelions 93 and 103 of the Law of
Properly Aot 1825 shall nol apply o this seourilyl amd in
particular fwithout limitation) the Morlgagee may-

14.4.4 taka possession of the Alrora® and for this purpose
enter info any fwemises helonging to or in the
eocupation or under the conlrol of the Dwner where
the-Airoral may be ocated, and

1447 ecover ahd coliect aff Insurances and Requisiion
Cuompensation; and

1413 take over o Insfitute all such moseedings in
cormaction with all or any of e Secusdty Assets a8
the Morlgagee in s absolute discration thinks it and
tizcharge, compoungd, release of compramise any of
the Seouwrily Assels or oaims in respes? thessof
inolatding without mifation claims which have glven
of fnay give rise 1o any charge o en on or arest of
-the Alrcralt or which are or may be enforcesbie by
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proceadings against the Adroraft, and

14.1.4 sedl all or any part of the Security Assels {gither with
or without faking possession and with or wahout the
benefit of any lease, charler or odher conlract) by
public auction or private conteact, at such place and
upan such terins as the Morgages I Bs abstlote
discretion may delermine with power W posipone
any such sale and without being answerable for any
oss oocasionsd by such sale or resulting from the
posiponemant theraof, and

14,15 repai and maintasin and keep in repsir the Alroraf];
and

1418 instre  the Adroreft upon such termis &s the
Mortgages may in s absolide discretion determing;

417 manage, lease, charer, operate or offerwise use the
Adoral in such manner and o such perind as the
WMortgagee deems necessary and genarally do ail
gsuch things a3 an cwnsr of the Alrosl could do in
ralation therete, acoounting only for the net procesds
{if any} of such use; and

14.1.8 setoff any monies comprisad in the Seouily Assels
againstany of the Secured Liabilltles,

If'the provisions of the Cape Town Convention are applicalle, or
hetome applicaide al any time diring the Ssowrity Period, inthe
state of registration of the Alrcrall or e slate in whith the
Chwwrsr (o any permilted sub-lessee or oparalor of the Adroraft iF
applicabie} Is siiualed or Incorporatad or has its registered office
or centre of administralion, the Modgagee and e Guwner
scknowiedge and agres that:

1421 sach of the evenls referred o in Clauss 13 inclusive
shall be deemad io be an event thal constitlutes a
defaull’ as such ferm s used in the Cape Town
Convention and the Owner acknowladges ko the
extent permilled by law that any and ab of the
ramediag granted herein following an event of defaull
are not manifestly unredsonable;

14.2.2 upen the otsurmencs of any of the aventy referred {o
in Clause 13 (8} the Morgages will be afforded af
rights and remsdies specified in the Cape Town
Converdion.as a result of any such Bveld referred 1o
in Clause 13 and {B) alt the rights of the Morgages
sat out in fhis Clause 14 wilt be consirued to be
“additional remedias’ a3 permitted by the Cape Town
Corventioh which may be exerdsed by ihe
Mortgagese pursuant o this Morlgage subjeot o the
repuiremants of ahy appicabls lew; and

1423 ynn e oocurrence of any of the events seferred fo
in Clause 13, the Mordgagse may fake il steps as
are contemplated by the Cape Town Convention 85
the resudt of any such event 10 the edent perristied
by fawe without notics to the Owner or cowrt order,
deregister the Arcralt in he sials of registration,
export the Alreralt from the siate of regisbation and,
if applicable, discharge the infernations! Inferes{ In
raspect of ithe Alrcrdl, any Englne and any
agreemant belwesn the patlies, ncluding this
Worigage, Trome the internations! register(s) of the
Caps Town Convention,

RECEIVER

A1 any time after the sequrily created by this Morlgage shall have
betome enforceabls the Morgagee shall be enlified (but not
bound) 1o appoint in wiiting 8 Recelver of all or any part of the
Securily Azsets (with power to suthorise any joint recelver andior
manager 1o exerciss any powsr independently of any joint
recaivarimanagan and remove any Receiver so appainted and
appoint ancthar in his place,

The Recelver may axarcise all or any of the rights, powers and
disoretions of the Mortgages given o it by this Morigage. Such
Receiver shall have sl the powers confersd by the Law of
Proparty Act 1825, dul withowl fhe restrictions contalnad in
Seciions 23 and 103 of that Aut

Any Receiver shall be entitlad 10 remunaration appropriate 1o bis

4.
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work and shall be enfitfed fo charge in accordance with the
notmat practice of his firm witboul being Bmited fo the maximum
rate specified in Backion 108{8) of the Law of Property Act 1925

The Mortgagee shall nof be responsible for miscondiot of
negligenca on the part of such Recelver,

Such Hecelver shalt be the agent of the Owner and the Dwier
shali be responsibie for his acts, defaulis and remuneration and
iabie on any confracis made by him,

Al monies recelved by the Morlgages or any Recsiv i respedt
of the Secufly Assets shall be applied by the Mortgages In of
fowards payment of the Secured Liabllies in the Rollowing arder
hut withous prejudice o the right of the Morlgagos o recover
any shortfall from the Ownery-

18,19 firglty, n or lowards paymenl of all costs and
expenses whatsoever incurred or to be indurred by
the: Montgages in connaclion with such enfircemeant
inciuding {without Gmitation) o costs of recovary,
maintengnce, mpair, insurance, slorage, sale or
other dealing;

16,12 secondly, it or iowards paymant 1o the Morgagee in
such order as the Morgages may in s sole
giscration decide, of sl amounts which are o may
becomne owing by the Cwner 10 the Mongagse under
ihis Morigags,

16,13 thirdly, after all amounts payable or which may
become payable under this Morgage have been
pald B full and this Mordgage has been discharged,
in or owards peymants of motieys owing, F any, to
{ha {hwner of other parsong antitied thareto.

POWER OF ATTORNEY

The Qwner herehy brevocably appoints and constiiutes the
WMaorigagae and any Recsiver appuinied by e Morgages joindly
ard severally, with full power o delegate, as its irue and lawiul
aitormey{sy {which appointment is couplad with a securily
intgrast) with full power {in the name of the Ownar or thenwvise;
to ask, require, demand, reqsive, compound and give
acruitiance for sny and sl moreys and claims for monies due or
to become due to endorse any cheque or other insliimendt or
orgars in connection therawith fo execute any document o do
ary act or thing and o file any claims or fake any action of
institute any procesdings which the Morlgages o any Recelver
miay deeh fo be necessary or advisabie and othenwise 10 do any
amdd zll Bings which the Qwner fiself could do i refation o the
Securily Assels or in connaction with the matiers provided for in
this Morigage incloding bt nol Smited o changing the
registration of the Alicrall with the Aviglion Autharity and the
Cwner undertakes to ratify 8l such acts of the Morigages anglior
ary Pacaiver,

PROTECTION OF THIRD PARTIES

No purchaser or vther parson dealing with the Morigagee ar any
Receiver appointed by # or with s or his aliormeys or agents
shal be conceined o enguite whether the power exerclsed or
purportad o be exerclsed by Lo him has beoome exercisable
o, whether any money remaing dug on the seogily heraby
created or otherwise; as 1o.the propriety of regulanity of any of
His, s or el sclions, or 83 1 the application of any monay
peid to him, it or them. ANl the protections afforded o
purchasers by Sections 104 and 107 of the Law of Property Act
1025 shall apely 10 any such person dealing with the Morigagee
of Beosiver. In ihis clause a “purchaser” includes any person
auquiring, for money or money's with, 30y leaso of, of $ecurlly

Sberssl over, o any other inferast or right whalsocever in the

Seourdty Assals,

POWERS OF MORTGAGEE

The Morigagee shal be entitled (but not bound} to take any such
action as it may In is digcretion think it for the purpose of
protecting ihe security crested by this Mongaye, and Is particular
{without Simitation) may effect and mainlain Insurances, arangs
for the caiying oul of repairs to andior sureeys of the Alrcrall
and discharge obligations and Habilles In connection with the
Atrrafi. )
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The Morigages may al any time of mes delegate o any
person{st all or any of #8 dghls, powers and discrations
neraunder  andfer employ agenis, managers,  employees,
advisers and offmrs on such termd 85 he Morigagee sees 8 for
any of the purpozes set cul in this Modgage

Every powar and remedy glven 1o the Morlgages hereundar
shalt be cumulative and not allernative and In addition 1o and net
exctusive of any other power or Temedy given B the Morlgagee
aither by this Morgage or by iaw and all such powers and
rermedies. may be exacised whanover and 25 often as the
Morigages may deem expedient,

FURTHER ASSURANCE

The Dwner shall at its own expenss from fime 1o fime execule all
such deeds and documents.and de all such acts and things as
the Morlgages mey ressonably reguire Tor the purpose of
protecting or parfecting the securly intended 1o be created by
this Mortgage.

INDERNITY AND LIABE ITY

THE OWNER WILL INDEMNIFY AND KEEP INDEMNIFIED
THE MORTGAGEE AND EVERY RECEIVER OR AGENT
APPOINTED PURSUANT HERETC 1N RESPECT (BUT ROT
LIAITED  TO)  ALL ACTIONS,  CLAWES, DEMANDS,
PROCEEDINGS, COSTS, EXPENSES, FINES, PENALTIES,
TAXES, LOSSES AND  LABILITIES  WHATSOEVER
IHGURRED BY IT, Hid OR THEM I GOOD FAITH M THE
EXECUTION OR PURPORTED EXECHUTION OF ANY
RIGHTS, POWERS QR DISCRETIONS GWVEN TOIT, HIM DR
THEM BY THIS MORTGAGE QR ARISING N ANY MANNER
WHATSOEVER OUT OF THE MANAGEMENT, CONTROL,
USE OR OPERATION OF THE AIRCRAFT OR OUT OF
HONM-COMPLIANDGE 8Y THE OWNER WITH ANY OF ITS
OBLIGATIONS UNDER THIS MORTGAGE.

THE MORTGAGEE SHALL NOT 8E LIABLE IN ANY MANNER
WHATSOEVER FOR ANY  LOSBES OR DAMAGE
WHATSOEVER ARISING N COMNECTION WITH THE
EXERZISE OR PURPORTED EXERCIBE OF ANY OF |75
RIGHTS, POWERS AND DIRCRETIONS N GUOR FAITH
HEREUNDER AND IN PARTIGULAR WITHQUT LIMITATION
THE MORTGAGEE AND ANY RECEIVER IN POSSESSION
SHALL NOT BE LIABLE TO ACCOUNT AS MORTGAGEE ¥
POSSESSION DR FOR ANYTHING EXCEPT ACTUAL
RECEIPTE.

MOTHING IN THIS CLAUSE S8HALL EXCLUDE ANY UABILTY
OF THE MORTGAGEE OR ANY RECEIVER FOR FRALID,

MORIGAGEE'S RIGHY OF RETENTION AND SET-OFF

The Owner hereby agrees thatl the Morigagse may af any tme
without notiee -

2211 retain @ny suine-that would ofhenwdse Do payabls to
the Cwner to cover any Hablities of the Gwner to the
Morigagee on any ofher account, andfor

i wohing oF consolidate 28 or any of #s then existing

accounts, including accounts in the name of the
tortgeges or of the Chenar Jointly with ofhers and st
off or trensfer any sum standing o the credit of any
onE of mors sueh aocounts i o lowards satisfaction
of any moneys, ohligations o labilitles of the Owner
i the Morlgages.

Where such . combination, seboff o bansfer requies te
corwersion of one currency Into another such conversion shall
pe calculated at the then prevating spot rate of exchange of the
Horigages (8% conclusively defarmined by the Morlgagee) for
purchasing the tumency for which the Camer i3 Teble with the
exisling currency $o convertsd,

For the purpose of this cdause "accounts” includes off forms of
seonunt, wheresoover situate, whather current, deposl, loan or
of any ofher natars whalsosver, winthar sublect 0 notice or ot
and whethar in slerling of in any other currenay and “labiiities”
includes o forms of liabifty, whether prasent, futurs, sciusl,
condingent, prirmary, coliaters), sevaral, joint or ivint ang several.

LORTE ANDINTEREST
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The Cuwner shall pay 1o the Mortgagee or o ifs order on demand
il costs and axpenses whatscaver (nchuding, wilthout Bmitation,
tegat costs, registration fees, sales comnissions (including but
nek Bmited 3o those witich the Wiortgagee or any associaled
company of Close Brothers Group ple may be entiled to using
its own esources] management tme, VAT and stamp duties)
meurred by the Morigages In connection with e negotiation,
preparafion, complelion, fegistration and perfeciion of ihis
Mortgage and the maintenance, protection and enforcement of
the security created by or intended io be droated by of pursuant
to iz Mordgage o any of the Maorlgages's righis whalstoever
hereunlar

Al amounts due from e Ownse ko the Morigagee under this
Mortgage noluding, butnol imited 1o, swoh cosls and expenses
in Clause 2311 sbove shall bagr interes! ot the rate of 1.25% per
manth from the date on which they were incurmd by the
Mortgagse, until the date of actusl payment {both before and
afier judgment) calculated from day o day.

GENERAL

This Mortgage consfitufes the entire agresment betwesn the
parties in relation 10 ite sublect matter thereof and no addition
or vadation of # shall have any effect unless In wriling and
signed by the Morlgagee. Each parly acinowledges et in
entering inlo this Morigage it dogs not rely on any statement,
representaion of warranly of any person whather & party {o this
Mortgage of not, othwreise Man exgpressly sel out in this
Mortgaga,

This Morigage may be axeculed in countarpart and all such
courferpans taken fogsther shall be deemed o constilue ong
and the same inslrument,

Aary pant of this Mortgage found by any court or other competant
authorily 1o be vnenfceable sholl be considerad sevarabls 80
as nat in any way to affect the ramainder of this Mortgage.

Mo dalay in exerelsing of omission by the Morigages 1o axercise
any sighf or power given to it by this Mortgage shall impair such
fght or power or be construed as 2 walver of o 85 an
scouientance in any defaull by the Owner and in the event of the
MMorigagee an any nécasion agresing o walve sy such right or
nowsrt, stich wahver shall not in any way prejudics o affact the
right of the Morgayes aftemands 1o aot striclly in accordance
with the powers given 10 by this Morigage.

A corlificate of the Mortgagse as to the amount at any tima dua
from e Qwner herpunder or the amound which, bu for any of
ine otdigetions of the Owner hersunder baing o7 becaming void,
voidable, unenforceabla of ineflective, 8l any fime would have
peen due from the Owesr hareundsr shall, in the absence of
manifest arror, he conclusive,

The Owner may nol assign, ransfer, delegate or otherwise deal
with any of its rights or obligations under s Morlgags, The
WMortgages msy, without notice, aesign a1 or part of #s righls or
penefits or ransfer or delegate all or any part of its dghls or
obligations ynder (Bis Morigage, Whaere appropriale, the Owner
shall arder o all documents specified by the Maorigages 10 be
necessary o give affect to any such iransfer, sssipnment or
delagation.

The parties to s Morlgage do nod intend by ihis Mordgage to
ponfer any rights whatsosver any other person. Actordingly, the
pariisy hareby expressly exchde the provisions of Conlradis
(Rights of Third Paliegy Agt 1988 {or any o0 re-enachkment
tharaaf}.

MNotwithstanding any provisin of this Morigage, the Dwner
acknowladges-and agraes that riafther i norany of is respeciive
affiliaies will seek before any cowrt or government. agency ©
have any of the diractors of e Morlgages fom time o time, In
thetr capacity as direclors and officers of the Mortgages, held
fable for any aclons o inactions of the Morlgages of ey
Recewer o any obligslions of the Morlgagee under. ihis
Morigage.

MNOTICES

A notives and other communrications under fhis Morlgage
{unisss othanvise exprassly conternplated herain) shall:
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in the case of an ocwner comprsing more than ong individus!
andfor organisation, be deemed valid notice 1o all those
individualfs) andior organisation{s) which coilectively comprise
the Owner i delivered In accordance with Clauge 25.2 balow,
and

b in writing, in English; and either daliversd by hand or sert by
fax or fist class nost (alemall i overseas) it each oase fo the
adidrass of the infended reciplent-

The Qwner at its address or fax number set ool in Scheddls
Or,

1he Mortgages

Address: oo 107 Fioor, Telworth Towar,
Surbiton, Surrey, KT8 7EL

Talenhone: {+443 0208 390 8444

Fax: f+44} G208 390 8211

(or any other address, fax numbser notified by it from ime to time

for such purposes) and shall be consideredt served and.

recelverd-

2521 in the case of delivery by hand, upon delivery or
upon refusat oo proserdation;

2522 in the case of fax, upon sending provided the

addresses does not within 29 hours notify he sender
that it has been transmitfed illegibly or incorracty;

25.2.3 i the case of post, 24 hours alter posting.

LAWY AND JURSDICTION

261 This Morigage arxd any dispule ansing from o
connectsd with B or Hs sublect matisr shall be
governed by and consbued in accordance wilh
English law.

.2 The partiss agree that the English cours have
exciusive jurisdiction jo adjudicate any dispute which

B L0

27

arses i conneclion with s Morlgage and any
dispute arising from or connected Wil 8 oor i8
subject matter save thaf, as such agreement
coperding hedsdickon s for the bepelit of the
Morlgagee only, the Morkgages shall retain e vight
o bring procesdings sgainst the Owner or in respect
af e Seourity Assets i any other court which has
jurisdicton.

28.3 The Owner irevocably waives (and dmevocably
agraes not to rise) any objection which It may have,
now or subsequently, to the laving of the venus of
any Proceedings in sny coutt referred do in this
Clauge 23 aiid any claim that any such Procesdings
have been brought i an inconvanient foam and,
further, irevocably agrees thai a judgement in any
Proceedings brought i any such court shall be
conciusive and binding ugon e Owner and may be
enforced in the courts of any other Jurisdiction.

264 if the Owner Is ncorporated or resides outside
England and Wales it shall appoint the agent In
England or Wales safisfaciory to the Morlgsges
whoss detalls appear In Schedule 1 1o imevonably
recaive on its behall service of provesdings issued
ouf of thé English Courds in sny acton of
woceedings atsing out of or in cofinection with this
Morigage and agreas That failure by such agent ©
notify i of such service shall not adversely affact he
valitlity of any service or any judgment based on il

BELIVERY

The parties have exzouled thiz Morigage as a deed .on e
coredition that it shall not be created, for the purposes of seclion
396 of the Companies Act 1985 {as amended), nor defivered, for
the purposes of seclion 384 of that Act, untll it is dated by or on
bebhalf of the parties.

i WITHNESS whereo!f the parties have sxecuted this Merdgage as s deed on

the date and year first before wiitten.



Owner Name

Place of Incorporation

Companies House registration number
Owner Addrass

Telephone
Facsimile

The Aviation Authority

Manufacturer

Type and Maodel
Manufacturers Serial No.
Reglstration Mark

Manufacturer
Type and Modet
Serial Number

together with all Equipment and accessories installed on andlor relating fo the above engines.

s
T
£

Wendex Vehicle Rental Limited
England

O8877460

27 Kingswood, Marchwood
Sauthampton, Hampshire
5S040 4¥0Q

0208 291 0858
NIA

United Kingdom Civil Aviation Authority

Piper Afreralt Corporation
Piper PA-28R-201T
28R-7703171

G-BSPN

Continental
Continental TSIO-380-FR
307507

All Manuals and Technical Records relating 1o the Alreraft
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We, Wendex Vehicle Rental Limited, the Owner of the Piper PA-28R-201T aircraft, registration mark
G-BSPN HEREBY GIWE NOTICE that by a Morigage dated 7 | T Hpéf L 20VS | and made
by us in favour of CLOSE BROTHERS LIMITED there has been assigned by us fo the said CLOSBE
BROTHERS LIMITED as first priority mortgagee and assignee of the said Adreraft the hult all risks and
huli war risks policies and all the Owner's rights, title and interest in and to all insurances and entries
effected and to be effected in respect of the Aircrafl, inciuding the insurances constituted by the
policies or entry whereon this Notice is endorsed.

For and on behalf of
Wendex Vehicle Rental Limited

By “?"%M{giﬁ;/? .

Direcior or Secrelary

Dated this 2 (sT APEIL 201S
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EXECUTED AND DELIVERED
as a deed for and on behsaif of
Wendex Vehicle Rental Limited

EXECUTED AND DELIVERED
as g deed for and on

hehalf of
CLOSE BROTHERS LIBHTED

e e

€
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p
w%ﬁw =" (Director)

i

k’_—.;?

{Director/Secretary}

Dirsettt o ¢ f



