ODDO 8@/&3

in accordance with
Sections 859A and
859] of the Companmies
Act 2006

MRO1 M4

Particulars of a charge Companies House

>

Go online o fife this information Atee isbe payable wi
www gov ukfcompanieshouse Please see "How to pay’

a charge created or evidenced by register a charge where t
an instrument instrument Use form M

28/11/2016
COMPANIES HOUSE

This form must be delivered to the Registrar for registration within

21 days beginning with the day after the date of creation of the charge If
delivered outside of the 21 days it will be rejected unless it 1s accompanted by a
court order extending the time for delivery

You must enclose a certified copy of the instrument with this form This will be
scanned and placed on the public record Do not send the original

Company details @—’—’— oo

Company number ols|8|7l5|6!|8]1 / Filling in this form
Iilir‘-_l_rrr = Please complete in typescript or in
Company name in full | HALDON PLANT LIMITED bold black capitals

I All fields are mandatory unless
specified or ndicated by *

Charge creation date /

Charge creation date E I? Wl? E WW P?
3 |

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

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

Name

—

LOMBARD NORTH CENTRAL PLC

Name

Name

Name

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

O 1confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

06/16 Version 2 1




MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which 1s
not a floating charge) or fixed secunty mcluded in the nstrument

Brief descniption

AIRCRAFT REGISTRATION MARK - N56AH
AIRCRAFT MANUFACTURER - CIRRUS
AIRCRAFT TYPE - SR22 GTS ~~

SERIAL NUMBER - 2781

P

Please submt only a short
description If there are a number of
plots of land, arcraft and/for ships,
you should simply describe some
of them in the text field and add a
statement along the lines of, “for
more details please refer to the
instrument”

Please limit the description to the
avatlable space

Other charge or fixed security

Does the nstrument include a charge {which 1s not a floating charge) or fixed
securrty over any tangible or intangible or {1n Scotland) corporeal or incorporeal
property not described above? Please tick the appropriate box

Yes
O nNe

Floating charge

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

O Yes Continue
No Go to Section 7

»

“1 Is the floating charge expressed to cover all the property and undertaking of

the company?

O Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnct the company from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the appropnate box

Yes
D No

Trustee statement @

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

O

@ This statement may be filed after
the registratron of the charge (use
form MROG)

Signature

Please sign the form here /\

Signature

Signature

X X

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

06/16 Version 2 1
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MRO1

Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact information, but (f
you do, it will help Companies House if there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

NEW BUSINESS SUPPORT
LOMBARD NORTH CENTRAL PLC

[ Contact name

Company name

PO BOX 520

‘ Address

|
|

!Pbstmwn

ROTHERHAM
| "9 SOUTH YORKSHIRE

™= [sle[a[ [afefr[

Y ENGLAND

|Dx

Telephone

01709 773072

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing

Piease make sure you have remembered the

follawing
The company name and number match the
information held on the public Register
You have sncluded a certified copy of the
instrument with this form

LET You have entered the date on which the charge
was created

& You have shown the names of persons entitled to
the charge

L You have ticked any appropniate boxes in
Sections 3,5,6, 7 &8

ou have given a descriiption in Section 4, if

approprate

& You have signed the form
You have enclosed the correct fee

[Please do not send the onginal nstrument, 1t must
be a certified copy

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

How to pay

A fee of £23 is payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House '

@ Where to send

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

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

DX 33050 Cardff

For companies registered in Scotland

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

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

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast 1

ﬂ Further information

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

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

This form has been provided free of charge by Companies House

06/16 Version 2 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6875681
Charge code: 0687 5681 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 23rd November 2016 and created by HALDON PLANT
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 28th November 2016

Given at Companies House, Cardiff on 5th December 2016

N

Companies House
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Aircraft Mortgage (FAA) 9 Lombard
THIS IS AN IMPORTANT DOCUMENT.YOU SHOULD TAKE LEGAL ADVICE BEFORE SIGNING.

Date 23 1. 1, {to be completed by Lombard)

Parties

Lombard North Central PLC, a company registered in England and Wales (registered number 00337004)
whose address for service 15 PO Box 520, Rotherham, S63 3BR Customer service 0345 8778888
Text Relay 18001 0345 877 8888 Text Talk 01709 874 997

Customer’'s name Haldon Plant Limited

Customer's address Wessex House, Teign Road, Newton Abbot, Devon, TQ12 4AA

Customer’s Junisdiction of Incorporation | United Kingdom

Company / LLP Registration number | 06875681 ) ]

Address for Service
{must be in the United

Kingdom and include Wessex House, Teign Road, Newton Abbot, Devon, TG12 4AA

name)
Teiephone Number: r 07775 708693 Fax Number-| 01647 252060
Contact Graham Luscombe

Is the Customer a SPV No

Is the Agreement being made in the course of the Customer's business. No |

Owner Trustee details

Owner Trustee name [ 2781 Aviation Inc l

Owner Trustee address 7302 Yellowstone Road, Cheyenne, Wyoming 82009 I

Jurisdiction of Incorporation of Owner Trustee (State of Wyoming I

Address for Service (must be in the United Kingdom and include name) g;:::;‘:;‘;?e'szf;f:s é;:it::::;mi"a' Building,

Telephone Number’ 01452 715000 | Fax Number:| |

Contact. Dave Mayes | certify that, save for material redacted
pursuant to S 859G of the Companies
Act 2008, this copy instrument is a
correct copy of the original instrument.

&

Signed Lombard North Central Ple }9
LOMAAND 78T (T7AL fiL
Dae: > ¢ /4, pX-YTeN

Aircratt Mortgage (FAA) LAFG/MAT/---/0616 (T)
¥%$RBS




Original Copy - Paga 2 of 2

Aircraft Petails;
FlegislralionlMark
Aircraft Manufacturer
Aircraft 'l:)_fpa

' Yéar of Manufacture

Manutacturers Serial
Number

Engines
Avir.t'nicé

. Propeller / Rotor blades
APy
State of Regis?ration
Aviation Au?horily .
I;ﬂaintenani:a Performer

Habitual Base

Required Insurance Value

Minimum Liability Cover

Major Damage Limit

Each Engine Is 550 or more rated takeoff horsepower or its equivalent

Each Propetler s capable of absorbing 750 or more related takeoff shaft horsepowsr

Aircraft Mortgage (FAA)

NS6AH

Cirrys L

SR22 GTS

2007

'| 2781

Quantity

Manutacturer / Type

Serial Numbers

691314

! {

FP6194B

r

United States of Amenca

Federal Aviation Administration of the United States of America (FAA)

a

A

The greater of 110% of the
balance outstanding or
market value of the aircraft. ®

_ )

Required Insurance currency

Permitted Deductible

No

No

{

Sterling

LAFG/MA7/---/0616 (T)
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1
11

111

112

1111

1112

1113

1114

1115

1116

1117

1118

Definitions and interpretation

In this Deed the following words wilt have the meanings given alongside them

Administrative User

Aurcraft P8

Airframe

Airworthiness Directive

Authornisation
Authonty Letter

Awviation Authority

Aviation Loan Agreement

Aviation Loan Terms
Bustness Day

Cape Town Convention and Aurcraft
Protocal

Charging Pericd

Charter

Charter Guarantee

Compulsory Acquisition

Currency
Customer’s Obligations
Default

Deregistration Power of Attorney

means the person appoinied by the Owner Trustee to carry out the
functions of the administrator of a register user entity under section 5 of the
procedures for the intemational registry as 1ssued by the Supervisory
Authority

means the arcraft more particularly descnbed in the Aircraft details
together with the Engines and Propellers (whether or not any of the
Engines and Propellers may from tme to time be installed on the
Awrframe), the Technical Records and all Parts now or hereafter installed
in or on the Airframe and all subshtutions, renewals and replacements
from tme to time made in or to or installed m or on the Airframe in
accordance with ttus Deed including any Parts which are for the tme being
detached from the Airframe but which remain the property of the
Customer and the Owner Trustee,

means the Aircraft excluding the Engines and the Technical Records,

means an arworthiness directive issued by the Aviation Authority or by
EASA,

has the meaning given to it in the Aviation Loan Terms,
has the meaning given to it in the Aviation Loan Terms,

each person who shall from trme to tme be vested with the control and
supervision of, or have junsdiction over, the registration, airworthiness and
operation of aircraft or other matters relating to civil aviation in the State of
Registration

the awiation loan agreement entered into between the Customer and
Lombard in relation to the financing of the Aircraft inclusive of the
Aviation Lean Terms (attached hereto as Schedule 7 for definitional
purposes),

tha aviation loan terms which form part of the Aviation Loan Agreement,
has the meaning given to it in the Awiation Loan Terms,

means the Convention on International interests in Mobite Equipment and
the Awrcraft Protocol on International Interests in Mobile Equipment on
Matters specific to Aircraft Equipment each signed at Cape Town on the
16th Novembar, 2001,

has the meaning given to it in the Awviation Loan Terms,

any charter relatm‘g to the Awrcraft or any other contract for the use or
employment of the Aircraft pursuant to clause’s,

any guarantee, bond, letter of credit or any other form of secunty supporting
a Charter,

means, in respect of the Aurcraft, the Airframe andfor an Engine,
requisiion for title or other compulsory acquisition of ttle (but excluding
requisthion for usa or hire) of such Aircraft, Airframe or Engine, as the
case may be,

has the meaning given to it n the Aviation Loan Agreement,
has the meaning given to it at clause 2,
has the meaning given to it in the Aviation Loan Terms,

means the power of atlormey to deregister the Aircraft in favour of

Aircraft Mortgage (FAA)

X(RBS
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Lombard i the form set out in Schedule 1,

1119 EASA means the European Awiation Safety Authonty and any successor
orgamsation or authonty,
1120 Earnings all amounts of any kind which may at any time be earned, due or payable
ansing from the use, ownership, possession or operation of the Aircraft,
1121 Encumbrance has the meaning given to it in the Aviation Loan Terms,
1122 Engines means
(a) each of the engines dascribad in the Aircraft details whether or
not from #me to ttme installed on the Awrframe or any other
airframe but which, having been removed from the Airframe,
remains the property of the Customer and the Owner Trustee, or

{b} any other engine which may from time to time be installed upon or
attached to the Airframe which becomes the property of the
Customer and the Owner Trustee, and

(c) in so far as the same belong 1o the Customer and the Owner
Trustee, any and all apphances, instruments or accessones or
other equipment or Parts of whatever nature from tme to time
refating to an engine referred to in (a) or (b) above whether or not
instalied on or attached to such engine, and

(d) i so far as the same belongs to the Customer and the Owner
Trustee, all substitutions, replacements or renewais from tme to
time made on or to any items referred to in (a), (b) and (c) above
in accordance with this Deed,

1123 Eurocontrol the Central Route Charges Office, European Organisation for the Safety of
Arr Nawvigation,

1124  Eurocontrol Letter means the letter sent or to be sent by the Customer to Eurocontrol in
respect of arr navigation charges i relation to the Aircra#t in the form set
out tn Schedule 4,

1125 Event of Default has the meaning given to it in the Aviation Loan Terms,

1126 Finance Document has the meaning given to it in the Aviaticn Loan Terms,

1127 Financial Indebtedness has the meaning given to it in the Aviation Loan Terms,

1128 Guarantor has the meaning given to it in the Aviation Loan Terms,

1129 Holding Company has the meaning given to it in the Awiation Loan Terms,

1130 Insurances all policies or contracts of insurance relating to the Awrcraft,

1121 Insurers means, In respect of the Insurances, such insurance underwriters and/or
Insurance comparies in the major internatonal insurance markets as may
be, from time to time, approved by Lombard in accordance with the terms
of this Deed,

1132 Interest has the meaning given to it clause 2 1 1,

1133 International Registry means the registry established pursuant to the Cape Town Convention
and Aviation Protocol,

1134 Mantenance Agreement has the meaning given to it the Aviation Loan Terms,

1135 Maintenance Performer has the meaning given to it in the Aviation Loan Terms,

1136 Mantenance Programme has the meaning given to it in the Aviation Loan Terms,

Asrcrait Mortgage {FAA) Page 2 of 22 LAFG/MAT7/---/0616 (T)
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1137

1138

1139
1140

1141

1142

1143
1144

1145

1146

1147

Major Damage
Major Damage Sum

Material Adverse Etfect

Obhgor
Operating Agreement

Operator

Parts

Permitted Lien
Permitted Transaction

Propellers

Relevant Jurisdiction

Requisition

has the meaning given to it nclause 5 2 2,
means the major damage sum specrfied at the front of this Deed,

a changa in conditton or circumstances (including any legal, tax or VAT
treatment) which in Lombard's view 1s materally adverse to any Cbligor or
to the assets, business or financial condition or trading prospects of any
Obhigor such that the Oblhigor could reasonably be expected to be unlikely
to meet any of its payment or other obhigatons under the Finance
Documents or any other agreement with Lombard,

the Customer, any Guarantor and any Security Provider,
has the mearnung given to it in the Aviation Loan Terms,

such person operating, chartening or leasing the Aircraft as permitted
under clause 9

means, ali modules, applhances, pars, accessones, auxliary power un,
instruments, furnishings and other equipment of whatsoever nature which
are from tme to time attached to the Airframe or an Engine or which,
having been removed therefrom, remains the property of the Customer
and the Owner Trustee,

has the meaming given to it in the Aviation Loan Terms,
has the meaning given to it in the Awviation Loan Terms,
means

(a) each of the propellers described i the Aircraft details whether or
not from tme to tme installed on the Airframe or any other
airframe but which, having been removed from the Airframe,
remains the property of the Customer and the Owner Trustee, or

(b) any other propeller which may from time to time be installed upon
or attached to the Awframe which becomes the property of the
Customer and the Owner Trustee, and

{c) in so far as the same belong to the Customer and the Owner
Trustee, any and all applances, nstruments or accessones or
other equipment or Pants of whatever nature from time to tme
relating to a propeller referred to in (a) or (b) above whether or not
installed on or attached o such engine, and

in so far as the same belongs to the Customer and the Owner Trustee, all
substtutions, replacements or renewals from time to time made on or to
any items referred to 1n (a), (b) and {c) above in accordance with this Deed,

has the meaning given to ttin the Aviation Loan Terms,

(a) any expropnation, conhscation, requistion or acquisiion of the
Aircraft, whether for full consideration, a consideraton less than
its proper value, a nominal consideration or without any
consideration, which 1s effected by any government or official
authonty or by any person or persons claming to be or to
represent a government or official authenty (excludng a
requisition for hire for a fixed penod not exceedng one year
without any nght to an extension), and / or

(b} any arrest, capture, seizure, saquestration, forfeiture, compulsory
acquisition or detentton of the Alircraft (including any hijacking or
theft or disappearance),

in each case unless the Awrcraft 1s redelivared to the full control of the
relevant Obligor within thirty (30) days,

Aircraft Morlgage (FAA)

XXRBS
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1148 Requisiion Compensation all sums payable by reason of & Requisition and/or Compulsory
Acquisition of the Aircraft,

1149 Security Assets the Asrcraft and all assets which from time to time are subject to the
secunty crealed or expressed to be created by this Deed,

1150 Secunty Documents has the meaning given to «t In the Aviation Loan Agreement,

1151 Secunty Penod the penod starting from the date cf this Deed and ending on the date on
which the Customer's Obligations have been unconditionally and
irrevocably repaid and discharged in full and Lombard has no commitment
1o lend to the Customer,

1152 State of Registration has the meaning given to it in the Aviation Loan Agreement,

11563 Subsidiary has the meaning given to it in the Aviation Loan Terms,

1154 Supervisory Authority shall have the meaning given to such term in the Cape Town Convention
and Aviation Protocol,

1155 Tax has the meaning given to it in the Aviation Loan Terms,

1156 Technical Records means all records, logs, technicai data and other matenals and
documentation relating to the Atrcraft and the mamtenance and operation
thereof, including, without imitation, those which are from time to time
required to comply with the regulaticns and requirements of the State of
Registration or which are kept n purported compliance with such
regulatons and requiremants,

1157 Trust Agreement the trust agreement dated on or about the date of this Deed batween the
Owner Trustee and the Customer in respect of the Aircraft,

1158 Total Loss has the meaning given to it in the Aviation Loan Terms,

1159 VAT has the meaning given to it 1n the Aviation Loan Terms, and

1160 Warranties any agreement under which warranties are prowided in favour of the
Customer in relation to the Arcraft

12 Capitalised terms defined in the Aviation Loan Agreement have the same meaning in this Deed unless expressly

defined in this Deed

i3 The provisions of clauses 12 — 1 5 of the Aviation Loan Agreement apply to this Deed as though they were set out in

tull in this Deed, except that references to the Aviation Loan Agreement will be construed as references to this Deed
i4 Unless a contrary indicatton appears

141  areference in thuis Deed to “Customer’s Obligaticns” where the Customer 1s more than one person, includes such
person’s joint, severat and independent habilities and references to “Customer” are to them together and separately,

142  Itisintended that this document takes effect as a deed notwithstanding that a party may only execute 1t under hand
2 Customer’s Oblhigations

21 Each of the Owner Trustee and the Customer agrees to pay to Lombard on demand all the Customer's
Obligations The Customer's Obhgations are all the Customer’s liabilites to Lombard (present, future, actual or
contingent and whether incurred alone or jointly with another) including (without limitation)

211 Interest at the rata charged by Lombard in accordance with the terms of the Aviatien Loan Agreement, calculated
both before and after demand or judgment or decree on a daily basis (“Interest"), and

212  any expenses, costs or administratien charges, Lombard or a receiver incurs (on a full indemmity basis and with
Interest from the date of payment) in connection with the Aircraft or taking, perfectng, protecting or enforcing this
Deed or exercising any power under it Upon request Lombard will provide details of its costs and expenses to the
Customer

Aircraft Mortgage (FAA)
X¥RBS
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22 Interest due and unpaid will be compounded monthly on the days selected by Lombard but will remain immediately
due and payable

23 The Customer’s obligation to make all payments under this Deed 1s absolute and unconditional and each payment
must be made n full, without set-off or deduction, or withholding for any Taxes, save for any withholding Taxes which
are requirad by law in which event the Customer shall pay to Lombard such addiional amount as 1s necessary 10
ensure that the net amount received by Lombard 1s equal to the amount Lombard would have received in the absence
of any requirement to make any such set-off, deduction or withholding

3 Charge

31 As a contnuing secunty for the payment on demand of the Customer's Obligations, each of the Owner Trustee {as
the holder of legal title of the Aircraft) and the Customer (as the beneficial cwner of the Aircraft) hereby
unconditionally and irrevocably and with full title guarantee

311 by way of first pnonty legal mortgage, mortgages its respectiva Interest in the Aircraft to Lombard,

312 assigns to Lombard absolutely by way of secunty all of its nght, title, benefit and interest, now or at any later time, in
and to
(a) all Charters, Earnings and any Charter Guarantee, ’
(b} all Insurances and proceeds of the Insurances,
{c) all Warranties, Operating Agreements and Maintenance Agreements,
(d) all Requisition Compensation, and
(e} any sale and purchase agreement which the Customer i1s party to in relation to the Aircraft

32 Tha assignment under clause 3 1 2 above 1s subject to a proviso for reassignment on rrevocable discharge i full of
the Customer’'s Obligations Following the expiry of the Security Period Lombard shall, at the request and cost of
the Customer promptly execute and deliver to the Customer a discharge of thuis Deed together with all further
instruments and documents which the Customer may require for the purpose of discharging the secunty consttuted by
this Deed

33 If any property expressed to be assigned in this clause 3 cannot be assigned, the Customer and the Owner Trustee
shall hold that property on trust for Lombard and the assignment shall take effect as an assignment of any damages,
compensatlon, remuneration, profit, rent or income which the Customer may denve from that nght or be entitled to in
respect of that nght

34 Any Part or Engine which becomes the property of the Customer and the Owner Trustee pursuant to clause 825
shail, without the need for any further act, become subject to this Deed and shall form pan of the Security Assets

4 Perfection of security

4.1 The Customer shall promptly on request by Lombard, give notice of assignment

411 n form and substance satisfactory o Lombard, to each party with whom the Customer has entered into a Charter,
Charter Guarantee, Operating Agreement or Maintenance Agreement or any other agreement under which
Earnings are paid,

412 substanbally in the form set out in Scheduls 2, to each Insurer,

413 substantally in the form set out in Schedule 3, to each person who has given Warranties or entered into a Charter,
Charter Guarantee, Operating Agreement or Maintenance Agreement in relation to the Aircraft,
and shall use all reasonable endeavours to procure that each addressee of such notice will promptly provide an
acknowledgement to Lombard in form and substance satisfactory to Lombard

5 Receipts

51 The Earnings and any sums recoverable under any Charter Guarantee, Operating Agreement or Maintenance
Agreement shall be payable to the Customer untl Lombard directs to the contrary following the occurrence of an
Event of Detfault, on and atter which direction

511 the Customer shall immediately pay such amounts to Lombard or as Lombard may direct, and Lombard may instruct
all persans from whom those sums are due to do the same, and

Auwrcraft Mortgage (FAA) Page 5 of 22 LAFG/MAZ/---/0616 (T)
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512

any such sums then held by the Customer’s brokers, bankers or other agents or representatives shall be deemed to
have been received by, and to be held by them, on trust for Lombard

52 Before an Event of Default occurs, sums recoverable In respect of the Insurances shall be payable as follows

521 anysum recoverable in respect of a Total Loss under the Insurances shall be paid to Lombard,

522 any sum recoverable under the Insurances in respect of a casualty to the Aircraft in respect of which the claim or the
aggregate of the claims against all insurers (before adjustment for any relevant franchise or deductlble) exceeds the
Major Damage Sum {“Major Damage”) shall be paid to Lombard save that
(a) the sum received by Lombard shall be paid over to the Customer upon the Customer providing ewidence

satsfactory to Lombard that all loss and damage resuiting from the casually has been properly made good
and repatred and that habilities connected wth the casualty have been paid by the Customer, and

(v} the insurers with whom the Insurances are effected may In the case of any Major Damage, and with the prior
written consent of Lombard, make payment to the repairers on account of the repairs which are being carned
out,

523 anysum recoverable in respect of a Total Loss of an Engine shali be pa:d to Lombard save that where Lombard has
accepted a reptacement enging for the Engine which has sufferad a Total Loss (and such replacement engine has
become an Engine for the purposes of this Deed) the sum received by Lombard shall be paid over to the Customer
or to the seller of that replacement Engine , .

524 any other sum recoverable under the Insurances shall be paid to the Customer which shall apply it n making good
the loss and fully repainng all damage in respect of which that insurance money was received, and

525 any sum recoverable under the Insurances against general third party liabiity shall be paid directly to the person to
whom the Customer is hable or to the Customer in reimbursement of moneys expended by it to discharge that iabiity

53 On or after the occurrence of an Event of Default, any sums recoverable under the Insurances (other than those
referred to in clause 5 2 5) shall be payable to Lombard

54  On or after the occurrence of an Event of Defautt, any sums recoverable in respect of the Warranties shall be payable
to Lombard

6 Representations and warranties

61 Each of the Owner Trustee and the Customer represents and warranis to Lombard on the date it signs this Deed
that ‘

611 1tis a hmited hability company or a imited habiity partnershup duly incorporated or established under the laws of the
Jurisdiction of Incorporation and 1t has the power to carry on iis business and to own iis property and other assets,

612 the obligations expressed to be assumed by it n each Finance Document t¢ which itis a party are legal, valid, binding
and enforceable obhgations,

613 it has power to execute and perform its cbhgabons under those Finance Documents to which it 1s a party,

614 the execution and performance by it of the Finance Documents to which 1t 15 a party does not
(a) contravena any applicable law, order or regulation,

{b) conflict with, or result in any breach of any of the terms of, or constitute a detault under, any agreement or
other instrument to which it is a party or any licence or other authonsation to which it 1s subject or by which it
or any of its property 1s bound unless such conflict, breach or default could not reasonably be expected to
have a Material Adverse Effect, or

© contravene or conflict with its memeorandum, articles of association or any other constitutonal documents
relating to it,

615 1thas and will mamntain all necessary Authonsations to perform its cbligations under the Finance Documents,

616 any Authonsation required or desirable to make any Finance Document admissible in evidence in each Relevant
Jurisdiction has been obtatned or effected and 1s in full force and sffect,

Aircraft Mortgage (FAA) Page 6 of 22 LAFG/MA7/---/0616 (T)
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617

618

6110

the choice of goverming law of any Finance Document to which it 1s a party will be recognised and enforced in each
Relevant Junsdiction,

any Judgment obtained in relation to any Finance Document to which 1t 1s a party in the junsdiction of the goveming
law of that Finance Document will be recognised and enforced in each Relevant Junisdiction,

any filing, recording or enrolment with any court or other authonty of any Finance Document to which 1t 1s a party
necessary under the laws of any Relevant Jurisdiction has been completed,

any stamp, registration, notanal or similar Tax or fee to be paid (on or n relation to)

{a) any Finance Document to which it s a party, or
{b) the transactions contemptated by any Finance Document to which it is a party, or
(c) under the laws of any Relevant Jurisdiction,

has been paid or will be paid by the time required by law,

6111

6112

6113

6114

6115

6116
6117

6118

6119

it 1s not necessary under the laws of any Relevant Jurisdiction

(a) in order to enable Lombard to enforce its nghts under any Finance Document to which the Customer 1s a
party, or

{b) by reason of the executron of any Finance Document to which the Customer 15 a party or the performance
by Lombard of its obligations under any Finance Document to which the Customer is a party,

that Lombard should be licensed, qualified or otherwise entitied to carry on business in any Relevant Jurisdiction,

Lombard will not be deemed to be resident, domiciled or carrying on business in any Relevant Jurisdiction by reason
only of the execution, performance and/or enforcement of any Finance Document to which the Customer s a party,

it has not taken any action nor have any steps been taken or legal proceedings been started or to the best of its
knowledge threatened 1in wrting against it for

(a} winding-up, dissolution, re-organisation, voluntary arrangement under Part | of the Insolvency Act 1986 or any
other scheme of arrangement or composttion wth its creditors, or

(b} the enforcement of any Encumbrance over tis assets, or

(c) the appointment of a receiver, administrative receiver, administrator, trustee or similar officer of il or of any of
its assets,

except as disclosed to Lombard in wnting before the date of signing this Deed, no action, lugation, arbitration or
administrative proceeding has been commenced or to the best of its knowledge 1s pending or threatened against it or any
member of the Customer (where the Customer 1s a LLP) or any Subsidiary of the Customer, involving a potental
habilty which could if adversely determined, indmdually or in aggregate, have a Matenal Adverse Effect nor 1s there
subsisting any unsatisfied judgment or award given agamnst it or any such member or Subsichary;

except as disclosed to Lombard in wnting before the date of signing this Deed, to the best of iis knowledge, having made
reasonable enquiry, ne action, liigaton, artitrabon or administrative proceeding has been commenced or 1s pending or
threatened against any Obligor (other than the Customer) or any Holding Company or member of such Obligor or
Holding Company (where such Obligor or Holding Company 1s a LLP) involving a potential liability which could,
mdmdually or in aggregate, have a Matenal Adverse Effect nor is there subsisting any unsatisfied judgment or award
given against any such Obligor, Holding Company or member,

it has not made any representations or wamranties, whether express or implied, n conneckon with the Finance
Documents which may increase Lombard’s obligations or adversely affect Lombard’s nghts,

all information supphed by tt or by any person on its behalf to Lombard was and remains true and compiete n all
respects and 1t 1s not aware of any malenal fact ar circumstance which has not been disclosed to Lombard,

the Aurcraft is not subject to any Encumbrance other than any Permitted Lien,

it has no Financial Indebtedness outstanding other than a Permitted Transaction,
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6120

6121

6122

6123

6124

62

621

622

623

624

625

63

72

721

722

the secunty created by each Secunity Document has or will have the ranking which it 1s exprassed to have in the
Security Document and it 1s not subject to any pnor ranking or pan passu ranking Encumbrance cther than as
permitted in wnting by Lombard or as exists by operation of applicable law,

it has a good, valid and marketable title to, or vakd leases or licences of, and all appropnate Authorisations to use, the
assets necessary to carry on its business as presently conducted,

the Owner Trustee 15 the sole legal owner of the assets over which 1t purports to grant secunty pursuant to the
Securnity Documents to which 1t 1s a party including, without hmitation, the Aircraft which wiil be held by the Owner
Trustee on trust for the Customer on the terms set out in the Trust Agreement,

where It 15 stated in this Deed that the Aircraft shall be used In the course of the Customer’s business only and not
otherwise,

no consent, approval or authensation of, no declaratton or filing with and no taking of any other action by or in respect
of the Aviation Authonity, the United States Department of Transportation or any other federal, state, local or foreign
governmental body or regulatory authonty 1s required in connection with the execution, delivery or performance by
either the Customer or the Owner Trustee of this Deed or any other instrument contemplated hereby to which it1s a
party, except for

{a) the filing with the Aviation Authonty of this Deed, releases of, or any other current Encumbrance on the
Security Assets,

(b) the filng of tknancing statements (and continuaton statements with respect thereto) with respect to the
secunty interests created by this Deed, and

(c) routine reporting requirements of the Aviation Authonty or any other government body to be made after the
date hereof which do not affect the validity of the transactions contemplated by this Deed

The Owner Trustee hereby represents and warrants (in its individual capacity) that

it 1s a corporation duly incorporated and validly existing n good standing under the laws of its Jurisdiction of
Incorporation,

it has and will continue to have the corporate power and all governmental licences, approvals and consents required In
order to carry out its obligations under the Finance Documents to which it 1s a party,

itis and will remain a citizen of the United States of Amenca as defined in Section 40102(a)(15) of Title 49 of the United
States Code,

i's pancipal place of business and chief executive office, where all records conceming the Security Assets are
located, 1s the office specified in the Aircraft Details,

it has appointed an Administrative User in respect of the International Registry and is capable of consenting to
registrations and discharges of international interests in accordance with the Cape Town Convention and Aviation
Protocol

Each of the representations set out above are repeated by the Owner Trustee and/or the Customer on the date of this
Deed and the last day of each Charging Period by reference to the facts and circumstances then existing

Aircraft undertakings ‘

The Owner Trustee will at all times dunng the Secunty Period register and keep the Aircraft registered at the
Aviation Authority with the same registration mark in the Owner Trustee’s name as owner In accordance with all
applicable laws and regulations

The Customer will at all times dunng the Security Peniod (or, if applicable, shall procure that any Operator of the
Aircraft will)

register this Deed and keep this Deed registered against the Arrcraft in the register of arcraft mortgages maintained by
the Aviation Authority,

procure that the Aiwrcraft
(a) possesses a vald certificate of airworthiness issued by the Awation Authonty,

(b) possess a valid certificate of registration 1ssued by the Aviation Authority,
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(c) possess (If issued by the Aviation Authority) a vaiid annual arrwaorthiness review certificate, and
{d) possesses a valid annual release to service 1ssued by the Maintenance Performer,

723 nform Lombard immediately of any requirement imposed by any insurer of the Aircraft or an authority with which the
Customer s unable to comply,

724  use the Aircraft in a safe, careful and proper manner and in accordance with the manufacturer's recommendations,

725 provide to Lombard annually copies of any maintenance records, log bocks and insurance information relating to the
Arrcraft,

726  ensure the Aircraft 1s operated in accordance with ail applicable iaws and regulations and in a manner which does not
prejudice the nghts of Lombard in respect of the Secunty Assets, not engage in any unlawiful rade or allow the
Arrcraft to carry a cargo which will expase the Aircraft to penalty or forfaiture,

727  pay when due and discharge or cause to be promptly paid and discharged as they fall due all costs and expenses of
operating, storing and maintaining the Aircraft and performing its gbligations under the documents In relation to the
Aircraft (including all taxes, fines, licence fees, charges of airport authonties (whether refating to landing fees, parking
fees, handling charges or otherwise), all charges imposed by air navigation authonties (including Eurocontrol) and all
charges of the Awviation Authonty {whether retating to nawigation or otherwise)) and will on wrtten request by
Lombard, supply evidence of the payment of any such charges,

728 immedately inform Lombard of any arrest, proceedings, collision, incident, or damage (where such damage exceeds
the Major Damage Sum) or Total Loss affectng the Aircraft,

729 not, without the prior watten consent of Lombard, change the Habitual Base from that notified to Lombard prior to the
date of this Deed This clause shall not apply where the Habitual Base i1s changed to a location in England provided
always Lombard is given prior wniten notice of such location,

7210 permit Lombard and its authonsed representatives to inspect the Aircraft at any time upon giving reasonable notice
and for that purpose grant or use all reasonable endeavours to procure access for Lombard and its authorised
representatives to any land or buildings on or in which the Aircraft or any Engine or Part may be stored prowvided
however that any such inspection shall not (unless an Event of Default or a Default has occurred) disturb the nomnal
operation or maintenance of the Arcraft, .

7211 not allow the Arcraft to be used in any part of the world where there are hostilihes (whether war 1s declared or not) or
enter a zone which is declared a war zone by any government or by the Insurers,

7212 perform and discharge all duties, habihties or obligations impased on the Customer under any Charter, Operating
Agreement or other contract relating to the Aurcraft,

7213 comply with any other requirements which Lombard notifies to the Customer,

7214 retain a copy of any certificate issued by the relevant tax authonties evidencing that VAT has been paid in respect of
the Aircraft on board the Aircraft,

7215 it VAT has not been pard in respect of the purchase of the Aircraft by the Customer, ensure that VAT does not
become payable in respect of the Aircraft, '

7216 take {atits own cost) all steps required from tme to tme by apphcable law or by customary and established practice or
as Lombard may reasonably request to protect and perfect Lombard’s interast in tha Aircraft as mortgages,

7217 delwver a copy of each renewed or reissued certificate of arworthiness, certificate of registration, arworthingss review
certificate and a vahd annual release to service to Lombard promptly upon such renewal or each annual reissue of
each certificate (if apphcable} by the Aviation Authonty,

7218 not, remove or permit the removal of any Part or any equipment belonging to the Aircraft (other than in accordance
with clause 8 2) without Lombard’s pnor wntten consent,

7.219 procure that the Aircraft 15 at all tmes insured in accordance with the requirements of clause 10,

7.3 if requesied by Lombard, deposit with Lombard all deeds and documenis of title, leases or Charters relating to the
Security Assets other than those documents that by operation of applicable law must remain on the Aircraft,
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731

732
733

734

735

736

737

738
739
7310

7311

74

git

not create or allow to subsist, or permit or pemut any cother person to create or grant, any Encumbrance over the
Secunty Assets or any part thereof and shall procure the immediate discharge of any Encumbrance which arises or
exists in respect of the Secunty Assets or any par thereof other than

@) a Permitted Lien in respect of the Awrcraft, or
%
(b) any other Encumbrance disclosed to Lombard in wnting pnor to the date of the Aviation Loan Agreement
and confirmed in the wntten confirmation prowided under the Aviation Loan Terms,

not assign or purport to assign any Earnings or Insurances in relation to the Aircraft other than under the Finance
Documents,

not amend or end, or grant a waiver under, any contract mortgaged, charged, assigned or held on trust under this
Deed,

promptly, upon becoming aware of the same, notify Lombard of any Encumbrance over the Awrcraft,

if requested by Lombard, promptly affix and keep affixed to the Aircraft in a prominent position In the cockpit a
fireproof metal plate which has inscnbed thereon (in legtble characters) the following statement

*This Aircraft, its engines and accessones are owned by 2781 Aviation Inc. as owner trustee subject to a first prionty
mortgage n favour of Lombard”,

iIf requested by Lombard, promptly affix and keep affixed to each of the Engines undemeath the cowling a fireproof
metal plate which has inscnbed thereon (in legible characters} the following statement

“This Engine i1s owned by 2781 Aviation Inc. as owner trustee subject to a first pnonty mortgage in favour of Lombard®,
procura that no steps are taken to deregister the Aircraft from the register of aircraft, or this Deed from the register of
mortgages, mamntaned by the Aviation Authority without the pnor wntten consent of Lombard (which consent
Lombard shall have absclute discretion to withhold), d

not sell, transfer or otherwise dispose of the Aircraft or any part thereof or interest therein other than with the pror
wntten consent of Lombard (which consent Lombard shall have absolute discretion to withhold),

promptly give wntten notice to Lombard of the occurrence of any Event of Default, Default, Total Loss or any
condiion, event or circumstance which, with the lapse of time, might constitute a Total Loss,

not do, and shall use its best endeavours to procure that no third party does, any act or thing which might prejudice or
cancel the registrations referred to in clauses 7 1 1 and 7 1 2 update references,

following an Event of Defauit which is continuing the Customer and the Qwner Trustee shall forthwith, upon the
request of Lombard but at no cost to Lombard (and without prejudice to the nghts of Lombard pursuant to the
Deregistration Power of Attorney), execute ail such documents or agreements and take all such steps as are within
its power and as are requirad in crder to de-register the Aircraft from reqistraton with, and export the Aircraft from,
the State of Registration

Neither the Owner Trustee (in its individual or trust capacities) nor the Customer has taken or shall take any action (1)
to quahfy the trust created under the Trust Agreement as a "business trust” under the Delaware Business Trust Act or
the Wyoming Statutory Trust Act, or {u) to commence a voluntary case under the United States Bankruptcy Code (as
now or hereafter in effect) or to file a petition or take advantage of any other laws relating to bankruptey, insolvency,
reorganisation, windmg up or composibon or adiustment of debts with respect to such trust

Operational and maintenance undertakings

The Customer will at all tmes dunng the Security Penod (or, if applicable, shall procure that any Operator of the
Aircraft wll)

keep the Aircraft 1n good and arrworthy condition and maintain and repair the Arrcrafi, the Engines and all Parts in
accordance with (1) the Maintenance Programme, (1) all mandatory rules and reguiations of the Awviation Authority to
the standard required by the Aviation Authority and (in) any other regulations or requirements necessary in order to
enable the Aircraft at any tme to obtain a certificate of airworthiness issued by the Aviatton Authonty plus a vafrd
annual release to service stamp 1ssued by the Maintenance Performer,

maintain or cause to be mamntained (in wnting and in Enghsh) all togbooks, maintenance records, record books and
other documents as are required by the Aviation Authority to the standard required by the Aviation Authonty or the
Maintenance Programme to be maintained with respect to the Awrcraft,
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814

8110

8111

g2

821

gz22

823

824

825

replace or cause to be replaced promptly any Part of the Aiwrcraft or any Engine in respect of which a Total Loss
occurs with a replacement Part or Engine which shalt be (1) owned by the Owner Trustee free and clear of all
Encumbrances other than Permitted Liens (n) subject to the Encumbrances intended to be created by this Deed
and {in) in such operating condition as, and of equivalent or better value to, the reptaced Part or Engine was (or would
have been if it had been mamntained in accordance with the terms hereof) and where a Part or Engine s replaced
under this clause, the Customer agrees to enter into a mortgage supplement in respect of such replacement Part or
Engine,

make or cause to be made all mandatory or recommended alterattons and modifications and additions to the Aircraft
and the Engines as may from time to time be required by the Aviation Authonty within the tme penod required by the
Aviation Authority or any other relevant authonty or the manufacturer of the Aircraft or any Engine,

comply with all mandatory Awrworthiness Dwrectives from tima to tme 1ssued by the Aviatton Authority or any ather
relevant authonty and any modification recommended by the manufacturer of the Aweratt or any Engine In a
mandatory service bulletin (unless such mandatory service bulletin 1s excluded by the Aviation Authority),

ensure that all inspections (in connecton with maintenance), services, repairs, overhauls, tests and modifications to be
made or camed out to or on the Aircraft are made or carned out by a mantenance performer approved by the
Aviation Authority,

not suffer any arrest, detention, exercise of a possessory lien, execution, distress or other legal process {0 be levied or
sued out agamnst the Awrcraft and in the event of an arrest, detention, exercise of a possessory iten, execution, distress
or other legal process as aforesaid, the Customer shall notfy Lombard immediately and shall take all steps necessary
to ensure or procure that the Aircraft i1s promptly reteased therefrom,

ensure that such crew and engineers as are employed in connectton with the operation and maintenance of the
Arrcraft have such qualifications and hold such licences as are required by the Aviation Authority and by all other
applicable laws and regulatons,

operate the Arrcraft or cause the Aircraft to be operated only in the ordinary course of its business and not operate or
permit the Aircraft to be operated for testing, traiming, racing, expenmental flying or any other purpose for which it 1s
not designated or reasonably suitable,

at any time upon giving reasonable notice make avallable to Lombard for inspection the Technical Records and other
log books of the Alrcraft and all other repair, mamntenance, modification, overhaul or other records kept by the
Customer or any other person 1 respect of the Aircraft, and

on request, promptly furish to Lombard all such information regarding the operation, maintenance and condition of
the Auircraft as Lombard may reasonably request

Until the occurrence of an Event of Default, the Owner Trustee and the Customer may

remove any Part (other than an Engine} in the ordinary course of maintenance, service, repair, overhaul or testing, if it
prompily replaces it with a replacement Part which satisfies the requirements of clause 8 1 3,

remove any Engine in the ordinary course of maintenance, service, repair, overhaul or testing prowded that such
Engine i1s re-installed on the Aircraft, or a replacement engine which satisfies the requirements of ciause 813 1s
nstalied on the Arcraft, within thirty days {or such longer penod as may ba permitted by Lombard) of the removal
from the Aircraft of such Engine and prowided further that the removed Engine remans the properly of the Owner
Trustee unless and untif a replacement engine satisfying the requirements of clause 8 1 31s installed on the Aircraft,

make such alterations and modifications in and addittons to the Aircraft as it thinks desirable in the proper conduct of
its business or which may anse as a result of an Airworthiness Directive or a service bulletin provided that ne such
alteration, modtfication or additton (other than an Airworthiness Directive or mandatory service bulletin) breaches the
requirements or recommendabons of the Aviation Authority, the Maintenance Programme, the manufacturer or any
other relevant authority or materially dminishes the value or utiity of the Aircraft below that prevaiding immediately
prior to such modification or alteration or impans the airworthiness of the Aurcraft and further prowided that no such
alteration or modification may be made with or compnsing Parts which are not in the absolute legal and beneficial
ownership of the Owner Trustee and the Customer frag from all Encumbrances other than Permiitted Liens,

remove any Part (other than an Engine) from the Aircraft without reptacing it as required pursuant o the terms hereof
if such Part (1) 1s 1n addition to and not in replacemeant of any Part previously instafled on or attached to the Aircraft, (1)
Is not required to be nstalled on or attached to the Aircraft by the terms hereof and (m) can be removed from the
Aurcraft without impainng the airworthiness of the Aircraft or matenally diminishing the vajue of the Aircraft below the
value which the Aircraft would have had had such additional Part not been instailed therson or attached thereto,

whilst an Engine has been removed from the Aircraft in accordance with the provisions of clause 82 2, install a
replacement engine notwithstanding that such replacement engine 1s not the property of the Owner Trustee provided
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that the removed Engine I1s re-installed, or such other engine as may satisfy the requirements of clause 813 is
installed, on the Aircraft within the penod specified in clause 8 2 2 and, further provided that the Engine substituted or
replaced by such replacement engme shall at all trmes remain free from any Encumbrance other than Permitted
Liens, shall remain the property of the Qwner Trustee, and shall not cease to be subject to this Deed unless and until
1t 1s replaced by an engine which satisfies the requirements of clause 8 1 3, and

826 pnntor paintits name or other symbol on the Aircraft

83 Save insofar as expressly required or permitted by the terms hereof and subject in any case as provided in clause 8 2,
the Customer shall not, without the prior wniten consent of Lombard make any alteration in or medification or additon
to the Awrcraft, remove any part from the Awrcraft or install any Part on or attach any Part to the Aircraft or permit any
of the said events to occur

84 The Qwner Trustee and/or the Customer shall promptly notfy Lombard

841 of any matenal alterations in or matenal modificabons or additrons to the Aircraft,

842 of any Encumbrance (excluding Permitted Ltens) ansing on the Aircraft and (n tha case of all liens including
Permitted Liens) exercised over the Aircraft or any part thereof,

843 (f Lombard so requests} the location of the Awrcraft and of any Engine which 1s not, for the time beaing, installed on or

. attached 1o the Aircraft

85 The exstence of any agreement for maintenance of the Awrcraft shall not In any way absolve, negate, reduce or
mihigate the Owner Trustee or the Customer's obligations to maintain the Aircraft in the manner required under this
Deed '

886 Each of the Owner Trustee or the Customer shall

861 ensure that the Aircraft shall not be used or operated when the Insurances are not in full force and effect or otherwise
at a time or in a manner or in any geographical area which constitutes a breach of the terms of the Insurances or Is
otherwise inconsistent with the terms of the Insurances,

B62 not cause or permit the Aircraft to be operated in contravention of any airworthiness certificate or the Aircraft
operating manual relating thereto for the ime being,

863 notmake, do, permit, consent or agree to any act or omission 1o act (save as permitted or contemplated by this Deed)
which would or might cause the Aircraft, or any Part thereof, to be exposed to penalty, forfeiture, impounding,
destruction or abandonment under any applicable law or regulation, or

864 not hold out or represent or permit the holding out or representation that any member of the crew of the Aircraft is in
the employment of Lombard or that Lombard i1s carrying persons or goods in the Aircraft or are in any way connected
or associated (whether for hire or gratuitously) with any operation of the Aircraft undertaken (or on behalf of) by the
Customer -

9 Possession, subleasing and chartering

91 Neither the Customer nor the Owner Trustee may, without Lombard's prior wntten consent, charter the Aircraft

92 The Customer may deliver possession of the Aircraft, Airframe, any Engine or any Part to the relevant Maintenance
Performer or to any other suitably quahfied mamtenance contractor approved by Lombard for the purpose of
performing maintenance or other work required or permitted by this Deed

g3 Save as permitted by clauses 9 1 and 9 2, neither the Customer nor the Owner Trustee shall iease or otherwise part
with possession of the Aircraft without the pnor wrtten consent of Lombard, which consent Lombard may grant or
withhold In its absolute discretion

94 i, pursuant 10 clause 9 3, Lombard consents to the Arrcraft being leased or subleased, or otherwise operated by, any
other person, the Customer and the Owner Trustee shall procures that

941 the nghts of that person under that lease, sublease or other operating agreement ara expressed to be subject and
subordinate to the nghts of Lombard under this Deed,

842 that person executes and delivers to Lombard (pnor to the commencement of that lease, sublease or other operating
agreement) a Deregistration Power of Attorney, an Authonty Letter and a cansent and subordination agreement in
terms specified by Lombard,
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943 the lease, sublease or other operating agreement contains provisions which are at least as onerous as thosa set outin
clauses 7 4 and 10 of this Deed,

944 the lease, sublease or other operating agreement contains such terms that shall not cause the Customer or Owner
Trustee to be in breach of any Finance Document or cause an Event of Default,

945 the nghts under that lease, sublease or cther operating agreement (and any nghts in relation to the insurances and
warranties relating to the Awrcraft, the Airframe or any Engine or Part) are assigned to Lombard {pnor to the
commencement of that lease, sublease or other operating agreement) in terms specified by Lombard

10 Insurance undertakings

101 The Customer will at all imes dunng the Security Penod effect and maintain (or cause to be effected and mantained)
at its own expense in relation to the Aircraft

1011 “Hull All-Rigks” nsurance for loss of or damage to the Aircraft whilst flying and on the ground on an agreed value basis
in an amount in the Required Insurance Currency which I1s no less than the Required Insurance Value,

1012 “All-Risks” insurance (including “Hull, War and Allled Penls Risk™ 1o the fullest extent available) on the Engines and
Parts whila not installed on the Airframe (and not considered part of the aircraft for insurance purposes) of the Aircraft
on an "agreed value basis” for their full replacement cost in the Required insurance Currency,

1013 “Hull, War and Allied Penis” insurance, being such nsks excluded from the *Hull Ail-Risks™ policy by application of war,
hyacking and other penls exclusion clause AVN48B (or subsequent version) to the fullest extent available from the
leading aviation insurance markets, including confiscaton and requisition by the State of Registration on an "agreed
value basis® for an amount in the Required Insurance Currency which is no less than the Required Insurance
Value

102 The insurances required under clause 10 1 shall be provided on an agreed value basis (that is to say on the basis that
in the event of a total loss the Insurers wili pay the specified agreed value rather than the cost of acquinng a
replacement aircraft) and the policies shall include the form of AVNG78 endorsement and, to the extent not 1n conflict
with AVNG7B

1021 include Lombard and the Owner Trustee and its successors and assigns as additional insured and contract party for
their nghts and interests,

1022 nclude a loss payable clause that provides that all Insurance proceeds in respect of a Total Loss shall be payable to
Lombard, -

i

1023 include a reference to the Aviation Loan Agreement and this Deed,

1024 nclude, In the event of separate insurances being arranged to cover the "Hull All Risks" insurance and the "Hull War
Risk® and related insurance, a 50/50 claims funding arrangement in the event of any dispute as to whether a clam i1s
covered by the "Hull All Risks® or "Hull War Risks® policy, wording in the terms of Lloyds clause AVS103 being
sufficient for such purpose, and

1025 be subject to a deductble (except in the event of Total Loss) of not more than the Permitted Deductible

103 The Customer shall effect and maintain {or cause to be effected and mamntamned) at its own expense 1n relation to the
Aircraft, a policy or policies of insurance covenng aircraft third party, passenger, baggage, cargo, mail and airine
general third party {including products, premises and hangerkeepers) legal liabibty for a combined single hmit (bodily
mjury/property damage) of not less than the Minimum Liability Cover {and n any event no less than the amount
camed In respect of the same or similar arcraft in the Customer's ffeet in the same junsdiction as the Aircraft) War
and Alled Penis Risks shall also be covered in accordance wath the then current markat practice for aircraft of the same
type as the Auwrcraft

104 The policies ewdencing the insurances required under clause 10 3 shall

1041 include Lombard and the Owner Trustee and their respechve officers, directors, employees, agents and its
successors and assigns each as additional insured and as contract parties,

104 2 not conflict with AVN 678,

1043 prowide that all the prowisions thereof, except the limits of liabiity, shall operate to give each additional insured the
same protection as if thers were a separate policy covering each named insured save that this prowision shall not
operate to include any claim howsoever ansing In raspect of loss or damage to the Aircraft or relevant spare paris
covared under the Huli or spares insurance, 1t being understood that notwithstanding the faragoing the total llability of
Insurers in respect of any and all insured parties shall not exceed the limits of hability stated in the policy, and
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104 4 be pnmary and without rnght of contnbution from other insurance which may be available to Lombard or any of its
officers, directors, employees, agents and its successors and assigns

105  The policies ewidencing any Insurances with respect to the Aircraft required under clauses 10 1 and 10 3 shall

1051 provide that the cover afforded to the additional insured shall not be invalidated by any act or omission {including
misrepresentation and non-disclosure) of any other person or party which results in a breach of any termn, condition or
warranty of the policy prowided that the addiienal insured so protected has not caused, contnbuted to or knowingly
condoned the said act or omission,

10562 prowvide for worldwde coverage (subject only to such exceptions as are consistent with generally accepted market
practice from time o ime or such other exceptions as Lombard may reasonably agree in wnting),

1053 prowvide that the Insurers shall waive any night of subrogation to any nght against Lembard, any of its officers,
directors, employees, agents and iIts successors, fransferees and assigns,

10.5.4 prowvide that Lombard shall not be liable for any premiums in respect thereof and that the Insurers shall not exercise
any nght of set-off or counterclam n respect of unpaid premiums or otherwise against the interest of Lombard
otherwise than in respect of unpaid premiums with respect to the Insurances of the Aircraft, and

1055 provide that the required insurances may only be cancelled or matenally altered in a manner adverse to the additional
insureds and contract parties by the giving of not less than thirty days’ notice in writing (but seven days or such lesser
pernod as may be customanly available in respect of War and Aled Penls) to Lombard Notice shall be deemed to
commence from the date such notce 1s given by the Insurers It 1s understood that such notce will not, however, be
gwen at narmal expiry date of the policy or any endorsement

106  All Insurances required under clauses 101 or 103 shall be maintained with such insurance underwnters and/or
insurance companies as Lombard may reasonably approve

107 The Customer shall, in relation to the Aiwrcraf, at its own cost and expense

107 1 {furnish or procure that there 1s furnished to Lombard, forthwith upon the date not later than seven days after the
renewal date of each Insurance, a certificate or certificates, as heremalter descnbed, signed by the relevant Insurers
{or their authorised representatives) or brokers, reascnably acceptable (o Lombard, which have been appomnied by the
Customer {tha "Brokers") providing evidence of msurance coverage pursuant to this clause 10 Each such certificate
shall {1} descrnibe the perls covered by each policy of insurance 1ssued by it then in force, (1) specify the amounts of
insurance coverage provided against each such penl and any deductible ¢r urinsured amount and () certify that each
such policy i1s then in full force and effect;

107 2 furnlsﬁ or procure that there 1s fumished to Lombard, on written request, ewidence of (a) payment of each sum then
due and payable under or in connection with any required Insurance and (b) before or on the expiry of any policy or
policies in respect of such Insurances, renewal of the relevant policy or policies ¢r that renewal will be effected on

expiry,

107 3 procure that the relevant Ingurers or Brokers provide Lombard with such other information as to any Insurances as
Lombard may reasonably request

108  The Customer shall, in refation to the Aircraft and at its own cost and expense, cause the relevant Brokers to 1ssue a
wntten undertaking in favour of Lombard in such form as Lombard may reascnably approve having regard to market
practice at such tme which shall, subject as aforesaid, inter alia, (1) require such Brokers to notify Lombard forthwith
upon such Brokers becoming aware of any cancellation or non-renewal of or modification to a required Insurance or
of their ceasing to act as insurance brokers to the Customer or of any other fact or circumstance of which they may at
any time leam which might invalidate any required insurance or render it wholly or parbally unenforceable and ()
require the Brokers to provide Lombard with a certificate of insurance at the same tme as the Broker supplies the
same to the Customer

109  The Customer shall, in relaton to the Amrcraft, forthwith notfy Lombard of any event (Including but not imited to a
Total Loss) which will or may give nse to a claim under any required Insurance

1010 The Customer shall not in relation to any required Insurance taken out in raspect of the Arcraft

10 10 1 make or parmit the making of any modificabion to any required Insurance wathout the pnor wntten consent of Lombard,
or

10102 do or omit to do or permit to be done or left undone anything whereby any required Insurance would or might
reasonably be expected to be rendered in whole or in part invald or unenforceable and, without prejudice to the
foregoing, shall not use or keep or permit the Aircratt or any part thereof to be used or kept for any purpose, in any
manner or in any place not covered by the required Insurances, or
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10 103 cause or knowingly permit the Aircraft to be employed or used in any place or in any manner or for any purpose
inconsistent with the terms of or outside the cover provided by any required Insurances or if the Insurances have
lapsed

1011 The Customer shall, in relation to any required Insurance taken out In relation to the Aircraft, bear any part of any
loss or lhability which 1s to be borme by the insured under any required Insurance {notwithstanding that such Insurance
names Lombard or other person as additonal named insured)

1012 The Customer shall, in relatien to any required Insurance taken out in relation to the Awrcraft, reimburse Lombard on
demand the amount of any premiums or premum instalments which Lombard may pay together with interest thereon
calcutated for the penod from the date of payment by Lombard until the date of payment by the Customer (after as
well as before judgment)

1013 | the Customer shall fail to maintain or cause to be mantaned Insurances which in the opinion of Lombard meet the
requirements hereof, Lombard may at its option, after notice in wnting to the Customer, obtain such Insurances and
in such event the Customer shall, upon demand, reimburse Lombard for the cost thereot logether with interest
thereon for the penod from the date of payment by Lombard to the date of payment by the Customer (after as well as
before judgment)

1014  Without in any way lmiting the Customer's obligations under the ather provisions of this clause 10, the Customer
undertakes that i, at any time, clause "AVN2000 Date Recogmition Exclusion Clause® or any eguivalent clause 1s
endorsed on the policies of insurance required hereunder, the Customer shall, at its cost and expense, do all things
and take any and all such action available to it to ensure that the interests of Lombard under such policies of msurance
are fully protected (iIncluding, without mitation, ensunng that clauses *AVN2001 Date Recognibon Linuted Coverage
Clause™ and "AVN2002 Date Recogriticn Limited Coverage Clause® or any equivalent clauses are endorsed on the
policies of insurance required hereunder as soon as possible thereafter) If at any tme Lombard shall be of the
opiruon (acting reasonably) that the interests of Lombard in the insurances are not adequately protected by reason of
the operation: of clause "AVN2000 Date Recogrition Exclusion Clause” or any equivalent ¢lause, Lombard may (but
shall not be obliged to) take out such policy of insurance to insure Lombard aganst such nsks as Lombard may think
fit (acting reasonably) and the Customer shall indemmfy and dees hereby indemnify Lombard agamnst any and all
costs incurred in connection therewith

11 Requisition

111 The Customer and the Qwner Trustee will remain fully hable to Lombard for all its obligations under this Deed should
there be a Requisition of the Aurcraft (other than those with which it 15 physically unable to comply owing to the
requisition) unless and until Lombard 1s satsfied that the requisiton authonty has assumed the Customer's and the
Owner Trustee's obligations to Lombard, and Lombard has so confirmed to the Customer and the Owner Trustee

112 The Customer and the Owner Trustee agree that the Requisition Compensation will be paid to Lombard by way of
prepayment of the Customer’s and the Owner Trustee's Obligations if Lombard requests

113 When any Requisition ends the Customer and the Owner Trustee will iImmediately and fulty comply with all of its
obligations under this Deed

12 Indemnity to Lombard

121 The Customer will indemnify Lombard against any hability or loss (inciuding legal costs) ansing from any claims as a
result of (a) the Customer or Lombard entenng into this Deed, (b) the Customer failing to perform any of its
obligations under this Deed, {c) Lombard inveshgating any event that 1t belleves to be a default under this Deed, or (d)
Lembard relying on any notce, request or instructon delivered under this Deed The Customer will pay Lombard
within three Business Days of demand by Lombard

122 The Customer shall iIndemnify Lombard against any Taxation or similar charge imposed by any governmental or
taxeng authonty which anses in relation to the Aircraft, this Deed or any payments due under this Deed (including for
the avoidance of doubt, any amount of value added tax determined by Lombard to be irrecoverable but excluding
Taxes on Lombard's overall net profits) The Customer will pay Lombard within three Business Days of demand by
Lombard

123 Where the Customer indemnifies or reimburses Lombard for any hability, loss or Tax the amount payabls by way of
indemnity or reimbursement shall take account of the likely Tax treatment 1n the hands of Lombard (as conciusively
determined by Lombard) of (1)) the indemnity payment or rembursement and (n) the Tax or loss suffered in respect of
which that amount is payable In the event that the assumed Tax treatment of the indemnity payment or any
reimbursement proves to be incoirect the Customer agrees to pay, on demand, any additional sum required to ensure
that Lombard cccupies the same after-Tax position as it would occupy if no such adjustment were necessary

124 These indemnities wili continue In torce notwithstanding any Event of Default or terrmination of this Deed
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13

14
141

142

143

15

16
161

1611

1612

1613

1614

1615

1616

1617

1618

When security becomes enforceable

Without prejudice to Lombard’s other nghts under this Deed or by virtue of applicable law, upon the occurrence of an
Event of Default, and at any ttime thereafter, Lombard may, irrespective of whether a notice has been served on the
Customer, declare the secunty consttuted by the Security Documents to have becoms iImmediately enforceable and
therealter Lombard shall be entitled, without further notice or further demand, tmmediately to exercise all the powers
and remedies possessed by it according to applicable law as mortgagee of the Aircraft and in particular but, without
limitation, the powers set out in this Deed

Possession and exercise of powers

Lombard does not have an immediate nght to possession of the Aircraft or its income (and will not be considered to
be taking possession if it enters to nspect or repar the Aircraft) The Customer will continue in possession untl
Lombard takes possession

Any purchaser or third party dealing with Lombard or a receiver may assume that Lombard’s powers have ansen and
are exercisable without proof that demand has been made

The receipt of Lombard or ils delegate or any receiver shall be conclusive discharge to a purchaser in any sale or
disposal of any of the Secunty Assets

Appointment of receiver

Following the occurrence of an Event of Default, Lombard may appomt or remove a recewver or receivers of the
Aircraft Any restnction imposed by law on the nght of a mortgagee te appoint a receiver {(including under section
109{1) of the Law of Property Act 1925) that can be excluded does not apply to this Deed It Lombard appoints a
receiver, Lombard may fix and pay the receiver's fees and expenses (without being limited to the maximum rate
specified in section 109(6) of the Law of Property Act 1925) The receiver will be the Customer's agent and the
Customer {and not Lombard) will be responsible for the acts, defaults and remuneration of the receiver

Powers of Lombard and receivers -

" When the secunty created by this Deed becomes enforceable in accordance with clause 13, Lombard or any receiver

may

'enter, take possession of, operate and/or generally manage the Aircraft and enter upon any land or premises where

the Aircraft may be located without being hable to the Customer (or any lessee of the Aircraft) for or by reason of
such entry,

apply to any authonty in the country in which the Awcraft or any part thereof s located for an enforcement and
attachment order in respect of the Aircraft,

apply to any court of competent authonty for an order so as to vest all the Customer's and/or Owner Trustee’s nght,
tile and interest in the Aircraft in Lombard absolutely,

sell, call in, collect and convert into meney the Aircraft to the extent that it 1s enbtied to do so with all such powers in
that respect as are conferred by applicable law (the power of sale shall anse, and the Customer’'s Obligations shall
be deemed due and payable for that purpose, on the execution of this Deed) and by way of extension thereof such
sale, calling n, collection and conversion may be made by public or pnvate contract at any place in the word with or
without notice to the Customer or the Owner Trustee, without being hiable to account for any loss of or deficiency In
the consideration therefor and so that Lombard shall have power in its absolute discretion to postpone any such sale
or to proceed to a lorced sale without being liable for any loss resulting therefrom (except that resultng from
Lombard's wilful misconduct or gross negligence), and for the purposes of this clause 16 1 4 Lombard may (in its sole
discretion) by wntten notice appont the Customer and/or the Owner Trustee ifs non-exclusive agent to sell the
Aurcraft on terms satisfactory to Lombard,

maintain and/or reparr the Aircraft,

settle, arrange, compromise or submit to arbitraton any accounts, claims, questions or disputes whatsoaver which may
arnse in connechon with or in any way relating to the Alrcraft or the Custorer’s Obligations and execute releases or
other discharges m relaton thersto,

put the Aurcraft in storage for such term and generally in such manner and upon such condirons and shipulations as
Lombard shall think fit,

execute and do all such acts, deeds and things as Lombard may consider necessary or proper for or in refation to any
of the purposes aloresaid,
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16115

162

163

164

165

166

167

168

169

16 10

hire, lease, charer or accept surrenders of any hire, lease or charter, charge or deal with the Awrcraft without
restriction,

take, continue or defend any proceedings and enter into any arrangement or compromise in relatton to the Secunty
Assets,

insure the Aircraft, arrangse indemnity and other similar insurance, and obtain bonds and give counter-indemmities and
other secunity in connection with this Deed,

employ advisers, consultants, managers, agents and others, .
purchase or acquire matenals, tools, equipment, furnishing, goods or supplies,

collect, recover and give good discharge for any meoneys or claims forrming part of, or relating to, any Security Assets
and to permit any brokers through whom collection or recovery 1s effected to charge the usual brokerage for such
collecton or recover, and

do any acts which Lombard or a receiver considers to be ncidental to the exercise of its powers or generally beneficial
to Lombard

A receiver may borrow and secure the repayment of any money, in prionty to the Customer’s Obligations

In addition to the powers set out in this clause 16, a recever shall have all the powers conferred on a recewer by the
Law of Property Act 1925 and the Insolvency Act 1986 and any other applicable statute  Sections 93 and 103 of the
Law of Property Act 1925 shall not apply to this Deed

Joint receivers may exercise thewr powers jointly or separately

A receiver will first apply any money received from the Aircraft towards the repayment of ail money that the recerver
has borrowed and secondly in payment of the receiver's fees and expenses The recewver will then apply any
remaining money received as required by law

Lombard may exercise any of its powers whether or not a receiver has been appointed

Each of Lombard and any receiver shall have full power to delegate (esther generaliy or specifically) the powers,
authonties and discretions conferred on it by this Deed on such terms and conditions as it sees fit, which delegation
shall not preclude either the subsequent axercise of such powar, authonty ar discretion by the Lombard or the recewer
itself or any subsequent delegation ar revecaton of it

Any credit balance with Lombard will not be repayable, or capable of being transfemed, charged or dealt with by the
Customer untl the Customer’s Obligations have been paid in full

None of Lombard, its delegate(s}, neminee(s) or any receiver shall be hable for any loss by reason of (a) taking any
action permitted by this Deed or (b) any neglect or default in connection with the Security Assets or {c) taking
possession of or realising all or any part of the Security Assets, except in the case of gross negligence or wilful default
upon is part

Lombard will not be required In any manner to perform or fulfil any obligation of the Customer, make any payment,
make any enquiry as to the nature or sufficiency of any payment recesved by it or present or file any claim or take any
action to collect or enforce the payment of any amount

16 11 Lombard shall not be hable either to the Customer or to any other person by reason of the appaintment of a receiver
or for any other reason

1612 Neither Lombard nor the receiver will be in any way hable or responsible te the Customer for any loss or habihity
ansing from any act, default, omission or misconduct on the part of any delegate or sub-delegate

17 Application of payments

171 Lombard may apply any payments received for the Customer to reduce any of the Customer's Obligations, as
Lombard decides

172 Untl all amounts which may be or become payable by the Customer to Lombard have been urgvocably paid in full,
Lombard (or any trustee or agent on its behalf) may without affecting the hability of the Customer under this Deed
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refrain from applying or enforcing any other momnies, secunty or nghts held or received by Lombard (or any trustee or
agent on its behalf) agains{ those accounts or apply and enforce them in such manner and order as it sees fit {whether
aganst those amounts or otherwise), and

1722 hold in an interest-beanng suspense account any moneys recewved from the Customer or on account ¢f the
Customer’s habihty under this Deed

173 it Lombard reasonably considers that any amoeunt paid or credited to 1t 1s ¢apable of being avoided or reduced by
virtue of any bankruptcy, insolvency, iquidation or similar laws, the habiity of the Customer under this Deed and the
secunty created under this Deed shall continue and such amount shall not be considered to have been wrrevocably
paid - . ‘

17 4 It Lombard receives notice of any Encumbrance affecting the Aircraft other than a Permitted Lien, Lombard may
suspend the operation of the Customer’s account(s) and open a new account or accounts Regardless of whether
Lombard suspends the account(s), any paymentis received by Lombard after the date of that nctice will be apphed first
to repay any of the Customer’s Obligations ansing after that date ,

18 Preservation of other security and rights and further assurance

181 This Deed 1s in additton to any other secunty for the Customer’s Obligations held by Lombard now or in the future
Lombard may consohidate this Deed with any other secunty so that they have to be redeemed together, but it will not
merge with or prejudlce any other secunty or Lombard's other nghts

182  The secunty created under this Deed will be a continuing secunty for the ultrmate balance of the Customer’'s
Obhgations notwithstanding any intermediate payment or settiement of all or any part of the Customer’s Obligations

p

183 The obligations of the Customer under this Deed will not be affected by any act, ormisston or thing which, but for this
provision, would reduce, release or prejudice any of its obligations under this Deed (whether or not known to it or
Lombard) This ncludes

1831  any time or waiver granied to, or composition with, any perscn,

1832 any release of any person under the terms of any composition or arrangement,

!

1833 the taking, vanation, compromise, exchange, renewal or release of, or refusal or neglect to perfect, take up or enforce
any nghts against, or secunty over assets of, any person,

183 4 any non-presentation, non-observance of any formalty or other requirements in respect of any instrument or any fallure
to realise the full value of any secunty,

1835 any incapacity, lack of power, authonty or legal personality of or dissolution or change in the members or status of any
person,

183 6 any amendment of any document or security,

1837 any unenforceabilty, ilegalty, invalidity or non-provability of any obligation of any person under any document or
secunty or the failure by any person to enter into or be bound by any document or secunty, or

1838 any insolvency or similar proceedings

184 Without prejudice to the generahty of clause 18 2 above, the Customer expressly confirrns that 1t intends that the
secunty under this Deed shall extend from bme to time to any vanation, increase, extension or additon (however
fundamentat} of or to any document creating any of the Customer’s Obligattons and/or any faciity or amount made
available under such document

185 Unless all amounts which may be or become payable by the Customer to Lombard have been irrevocably paid in full
or as Lombard otherwise directs, the Customer will not, after a ¢laim has been made or by wirtue of any payment or
performance by it under this Deed

1851 be subrogated to any nghts, secunty or moneys held, receved or receivable by Lombard {or any trustee or agent onits
behalf), nor

1852 be entfled to any nght of contnbution or indemnity in respect of any payment made or moneys received on accourt of
the Customer’s liabiity under this clause

186 The Customer waives any nght it may have of first requiring Lombard (or any trustee or agent on Lombard's behalf)
to proceed agamst or enforce any other nght or secunty or claim payment from any person or file any proof or claim in
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any insolvency, administration, winding-up or iquidation proceedings relative to any other person before claiming from
the Customer under this Deed

187  If the Customer's Junsdiction of Incorporation or the State of Registration has, or at any tme bnngs into force, any
legislative or other provisions giving effect to the Cape Town Convention and Aviation Protocol, the Customer shall

1871 together with Lombard promptly register any interest with the international Registry with respect to the Aircraft
and/or any Engine and constituted by any Finance Document,

187 2 together with Lombard promptly register any interest with the International Registry with respect to any replacement
Engine provided 1n accordance with clause 8 1 3 at the tme of such replacement,

187 3 promptly do all acts and things and enter into any agreements (subordination or otherwise) reasonably required by
Lombard to protect and/or enhance and/or improve the uitle, nghts, pronty of any intemational interests and any other
interests vested m Lombard with respect to the Awrcraft and/or any Engine and consttuted by any Finance
Document and consent to the registration of any of the foregoing,

187 4 agree to any amendment, restatement, revision or any vanation {o any Finance Document to the extent necessary if
required by Lombard to permit the interests created by the relevant Finance Document to constitute intemational
mnterests under the Cape Town Convention and Aircraft Protocol,

187 5 promptly execute and deliver an irrevocable de-registration and export request authonsation i respect of the Aircraft in
the form set out in Schedule 6 {an “IDERA™),

187 6 use its best endeavours to promptly procure countersignature ¢f the IDERA by the Aviation Authority and return an
ongina! IDERA signed by the Customer and the Aviation Authonity to Lombard, and

1877 not register or consent to the registration of, any conflictng interests (whether or not taking pnonty over Lombard’s
intemational interests) at the International Registry without Lombard’s pnor wntten consent

188  The Customer and the Owner Trustee shall, at the request of Lombard upon a change (with Lombard’s consent
which Lombard shall have absolute discreton to withhold) of the State ot Registration of the Aircraft taking place,
execute n favowr of Lombard a deed amending or supplementing this Deed and/or a mongage and/or any other
document required by Lombard for the purpose of presaerving the secunty intended to be created hereby in such form
as Lombard may reasonably request

19 Non-compliance by the Customer

If the Customer or the Owner Trustee for any reason fals to observe or punctuaily perform any of its obligations
under this Deed, Lombard shall be enttled, on behalf of or in the name of the Customer or the Owner Trustee or
otherwise and at the cost of the Customer or the Owner Trustee, to perform the obligation and to take any steps
which Lombard may consider necessary with a view to remedying or mitigating the consequances of the falure

20 Power of attorney

By way of security, to give effect to this Deed and to periect, protect and enhance the secunty created by this Deed
and secure the exercise of any of their powers, the Customer and the Owner Trustee irevocably appoints Lombard,
and separately any receiver appointed pursuant to the provisions of this Deed, to be the Customer’s and the Owner
Trustee’s attorney (with full power of substitution and delegation), in the Customer’s name to sign or execute any
documents, deeds and other instruments, or take, continue or defend any proceéedings in accordance with this Deed
and the Aviation Loan Agreement The Customer and the Owner Trustee ratftes and confirms whatever any
attomey does or purports to do pursuant to its appointment under this clause 20

21 Lombard’s rights
If Lombard waives or decides not to enforce aﬁy of its nghts under this Deed, Lombard may enforce any such nght at
a later date

22 Set-off '

Lombard may at any time, and without notice to the Customer, combine or consolidate all or any of the Customer's
then existing accounts with any llabihties to Lombard and apply any sum due to the Customer in satsfaction of any
sum due and unpaid by the Customer under any Finance Document or any other agreement, or guarantee with or
ather abligaton owed to Lombard
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Currency

231 Lombard may convert any payment it receives in any other currency in respact of this Deed to the Currency at its
chosen spot rate of exchange for the purchase of the relevant currency in the London foreign exchange market at the
relevant bme

232 Lombard may convert the Value stated in any valuation supphed to it in connection with thus Deed from one currency
to the Currency, at its chosen spot rate of exchange for the purchase of the relevant currency in the London foreign
exchange market at the relevant time

24 Severabihity
If at any time any provision in connection with this Deed becomes illegal, invalid or unenforceable the remaming
provisions will not in any way be affected or impawred thereby

25 Variations
No vanation of thase terms shal! be valid unless it 1s in wnting and s:igned by or on behalf of each of the Customer, the
Owner Trustee and Lombard

26 Notices

261 All consents, notices and demands relating to this Deed must be in wnting (which shall include, in the case of a notice
issued by Lombard, by electrorc means)

262  Lombard may deliver a notice or demand to the Customer and the Owner Trustee at the contact details last known to
Lombard, the Customer's and the Owner Trustee registered office, or the Address for Service, if one 1s specified

263 A notice or demand by Lombard will be desmed given at the time of personal delivery, on the next Business Day after
postng, or, If by fax or other electronic means, at the time of sending, if sent before 6 00 pm (London time) on a
Business Day, or ctherwise on the next Business Day

264 The Customer and the Owner Trustee must deltver a notice to Lombard addressed to the address or fax number
shown above Notice by the Customer will be effective when received by Lombard For the avoidance of doubt, no
notices may be served on Lombard by e-mail

27 Transfers

271 Lombard may allow any person to take over any of its nghts or duties under this Deed and may prowvide mniformation
about the Customer and the Owner Trustee or any Finance Document to which the Customer and the Owner
Trustee s party to the transferee in connection with any proposed transfer and any person to whom such information is
required to be disclosed by any applicable law

272 Neither the Owner Trustee nor the Customer 1s entitied to assign or otherwise transfer its nghts or obligations under
this Deed

28 Counterparts
This Deed may be executed i any number of counterparts and all such counterparts taken together will be deemed to
consbiute one and the same instrument

29 Third party rights
Unless expressly prowvided to the contrary in this Deed, a person who 1s not a party to this Deed has no nght under the
Contracts {Rights of Thwrd Parties) Act 1999 to enforce of to enjoy the benefit of any term of this Deed

30 Entire agreement
This Deed {and any agreed vanations made in accordance with the terms of this Deed) and any documents referred to
herein sets out the entire agreement between the parties It supersedes any previous agreement between them in
relation to the subject matter of the Deed

N Contracts (Rights of Third Parties) Act 1999

311 Where the Customer 15 domiciled in England & Wales or Northern Ireland no term of the Agreement will be
enforceable solely by wirtue of the Conlracts (Rights of Third Parttes) Act 1999 by any person who 1S not a party to the
Agreement
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32 Law

321 Where the Customer is domiciled in one of the junsdictions referred to below {each the Applicable Jurisdiction):
{a) England & Wales, '
(b) Scotland, or
{c) Northem Ireland
then In each case the Agreaement (and any non-contractual obligations ansing out of or In connection wth it) are govermed
by the laws of the Applicable Jurisdiction and the respective courts will have exclusive jurisdiction

\

/

322  The Address for Service, if specified, or any other address provided for this purpose, will be an effective address for
serving proceedings on the Customer
(!
k& Limitation of liability '

331  With respect to the Owner Trustes, all payments to be made by the Owner Trustee hereunder shall ba made only
from the income or proceeds of the Security Assets, and Lombard, by its acceptance of this Deed,and the security
interest created hereby, agrees, with respact to the payments to be made by the Owner Trustee hereunder, that it will
look solely to the income and proceeds of the Security Assets to the extent available for payment as above provided

332 Neither the Owner Trustee nor Lombard shall be answerable or accountable under any circumstances, except for
thélr respective willul misconduct or gross negligence and except for liabiittes that may result, in the case of the Owner
Trustee, from a breach of its obligations or from the inaccuracy of any reprasentation or warranty of the Owner
Trustee in the Trust Agreement or in this Deed The Qwner Trustee shall not be fiable for any action or inaction of
Lombard and Lombard shall not be liable for any action or Inaction of the Owner Trustee or the Customer.

IN WITNESS of which this Deed has been exscuted as a deed by tha Customer and the Owner Trustee and signed by
Lombard and deilverad by them on the date stated at the beginning of this Deed

Executed and Delivered as a desd by the Customer

Director Director/Seeratary .
fusow LusomBE . Geavam  luscom@s
Print name Print name

if thera is only one signature, which must be that of a Director, a witness Is required

Signed by the Director in the presence of

Witness' signature

Withess' name in full
Address

Occupation

Executed and Delivered as a deed by the Owner Trustee

"~

DireTton?Serratahe  Pebd acsTlarrod_
W), duss

Oirector

Print name Print nama

If there is only one signature, which must be that of a Director, a witness is required

Signed by the Director in

Witness' signature
Witnass' name in full ___R.08
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Address—

Occupation _M%M

h Central PLC

éigned for b

Authonsed Signatory /Manager

2L NNT

Print name
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