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In accordance with

Sections 859A and M RO 1 &%
859) of the Companies S
Act 2006- Particulars of a charge [ COWPANIES HOUSE Companies House
= ; .
FEE PAID
{ BELFAST C
[
A fee is payable with this form. You can use the WebFiling service to file this form online.
Please see "How to pay’ on the Please go to www.companieshouse.gov.uk
last page.
J What this farm is for What this form is NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at:
a charge created or evidenced by register  charge where there is no www.companieshouse.gov.uk
an instrument. instrument. YseformMROS.gmm——""" - ~— T~ T
This form must be delivered to the Registrar for registration wi
21 days beginning with the day after the date of creation of the char
delivered outside of the 21 days it will be rejected unless it is accomp
court order extending the time for delivery. *J5GEV423*
. : o NI 27/09/2016 #66
You must enclose a certified copy of the instrument with this form. TI COMPANIES HOUSE
scanned and placed on the public record. Do not send the original.
Company details r@@@“_»m’“‘“ e
Company number IT\I_ |T—|—§_|3—1_9_ 13—’6_\—9— 3 Filling in this form

Company name in full

Please complete in typescript or in

|MANOR CORPORATE LIMITED bold black capitals.

r All fields are mandatory unless
specified or indicated by *

:

Charge creation date

Charge creation date ld'l_‘%_ ’B—l—@_ lb—f_'o_lﬁ—ﬂs‘ r
Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or trustees
entitled to the charge.

Name CLOSE BROTHERS LIMITED

Name

Name

Name

~
SIOART- PN

T itm that there are more than four persons, security agents or
<& 'tfdgtees entitied to the charge.
Y ’{E"\ if
27 .SE+_ 201

LLZlL i".,,t-'

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

Luj‘
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MROT

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 tc a charge {which is
not a floating charge) or fixed security included in the instrument.

Brief description

Robinson R44 Raven |l aircraft, manufactured by Robinson
Helicopter Co Inc,with manufacturer serial number 11040,
registration mark G-KELI and engine manufacturer Lycoming, model
10-540-AE1A5 together with all equipment and accessories installed
and/or refating to the above engine.

For more details please refer to Schedule One of the instrument.

Please submit only a short
description If there are a number of
plots of land, aircraft and/or 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
available space.

Other charge or fixed security

Does the instrument include a charge (which is not a floating charge} or fixed
security over any tangible or intangible or (in Scotland) corporea' or incorporeal
property not described above? Please tick the appropriate box.

Yes
O Neo

Floating charge

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

Yes Continue
[0 WNeo GotoSection?

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

[J VYes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further security that will rank equally with or ahead of the charge?
Piease tick the appropriate hox.

Yes
O Ne

Trustee statement @

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

O

©This statement may be filed after
the registration of the charge (use
form MR0B).

Signature

Please sign the form here,

Signature

Signature

X (#/W Cet X

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

06/14 Version 2.0
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MRO1

Particulars of a charge

EPresenter information

mnportant information

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

C .
[ mmrne johanna Cunningham

Companynt Arthur Cox

Address .
l Victoria House
( Gloucester Street

I

Pos!
| ™™ Belfast
County/Region

e el s [

"™ N tretand

IT)x

rle‘.ephm

02890230007

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following:

{1 The company name and number match the
information held on the public Register.

You have included a certified copy of the
instrument with this form.

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

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

You have ticked any appropriate boxes in
Sections 3, 5,6, 7 & 8.

You have given a description in Section 4, if
appropriate.

You have signed the form.

You have enclosed the correct fee.

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

ooo o o g o o

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

E How to pay

A fee of £13 is payable to 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 Cardiff.

For companies registered in Scotland:

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

139 Fountainbridge, Edinburgh, Scotland, EH3 SFF.
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post).

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

DX 481 N.R. Belast 1.

ﬂFurther information

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

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

This form has been provided free of charge by Companies House.

06/14 Version 2.0




- CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: NI639369

Charge code: Ni63 9369 0001

The Registrar of Companies for Northern Ireland hereby certifies that a
charge dated 16th September 2016 and created by MANOR CORPORATE
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 27th September 2016.

‘Given at Companies House, Belfast on 29th September 2016

i

Companies House oo o

REGISTRAR OF COMMMES



Close Brothers
‘ Aviation and Marine
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In respect of one Robinson R44 Raven il aircraft having manufacturer's serial
number 11040 and registration mark G-KELI

(1) Manor Corporate Limited
(2) Close Brothers Limited

Impontant Notice;

This is an impartant agreement which affects your cights. If vou fail to comply with the terms of the mortgage, you may lose your right te your aivcraft. Alsg under
the terms of the moertgage your aircraft will stand as security not just for your obligations under the mortgage but alse for any ather obligations you may now or in
the future have to any associated company of Close Brothers Group ple either alone or jointly andior severally with any other person and we refer you {o the
definition of "Secured Liabitities™ in the mortgage. Please also be awarg that if you undertake any commercial air transport, for example if a passenger is asked
lo contribute in any way towards the cost of a flight, without the appropriate ficences and approvals you wifl be committing a ¢riminal offence which could lead to
substantial fines and the invalidation of the insurance over the Aircraft. You are therefore strongly advised to obtain independent legal advice before signing the
mortgage. Your signature will be confirmation by you that you have read and understand and are willing io abide by all of the terms of the mortgage.
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THIS MORTGAGE is executed as a Deed on ‘b S_Q,P "'e‘n\w 2'6 {6

' BETWEEN:-

(1) CLOSE BROTHERS LIMITED of 10 Crown Place, London,
EC2A 4FT "the Morigagee" which expression shall where the
context so admils include the Mortgagee's successors in tille
and assigns).

{2) The Owner described in Schedule One hereto (the Qwner");
and

WHEREAS:-

The Owner is the sole and absolute owner of the Aircraft, and has agreed to

execute and deliver in favour of the Martgagee a first priority mortgage over

the Aircraft.

NOW IT IS AGREED as follows:-

1. DEFIN!TIONS AND INTERPRETATION

11 in this Mortgage, except when it Is inconsistent with the context:-

"Aircraft” means the aircraft described in Schedule One and
incides the Engines and all Equipment, all replacements
renewals and additions made thereto and the Manuals and
Technical Records;

"Aviation Authority” means the aviation authority set out in
Schedule One andfor any other person or authority frem time o
time having supervision, conatrol or jurisdiction over the Aircraft
or its operation;

“Cape Town Convention" means both the Convention on
Intemational Interests in Mobile Equipment and the Protocol to
the Convention on International Interests in Mobile Equipment
on Matiers Specific to the Aircraft Equipment which were
adopted on 16 November 2001 at a diplomatic conference held
in Cape Town, South Africa {as may be amended from time to
time),

"Encumbrance” includes any mortgage, pledge, lien, charge,
assignment, hypothecation, security inferest, iitle retention,
International Interest, third party interest, preferential right or
trust arrangement or other arrangement or agreement the effect
of which is the creation of security;

"Engine” means each of the engines described in Schedule
One whether or nol installed en the Aircraft and any other engine
from time to ime installed on the Aircraft and any other engine
which having been removed from the Aircraft remains subject to
this Morigage together with ali Equipment relating to such
engine,

"Egquipment” means all appliances, parts, spare parts,
instruments, appurtenances, accessonies, Teplacements,
furnishings and equipment of any kind whatsoever and including
but not limited to any medical, emergency or other specialised
purpose configuration which are andfor become installed in
and/or on andfor attached to andfor used with andfor for the
Alrcraft;

“Euracontrol” means the European Organisation for the Safety
of Air Navigation;

"Event of Loss™ means:-

(a) the actual or constructive total loss of the Aircraft
(including any damage fo the Aircraft or other
accurrence which results in an insurance settiement
on the basis of a total loss); or

b} the hijacking, theR, requisition or other compulsory
acquisition of the Aircraft; or

(c) the seizure, arrest, detention or confiscation of the
Ajreraft by any government of by persons acting or
purparting to act on behalf of any government unless
the Aircraft is released within one month; or

(d) the Aircrafi's being destroyed, darmaged beyond
repair or permanently rendered unfit for normal use

for any reason whatsoever;

"Guarantee” means any guarantee given or to be given by the
Guarantor in favour of the Mortgagee;

"Guarantor” means any person Of company giving the
Guarantee;

“IDERA" means the imevocable deregistration and export
request authorisation in the form as set outin Schedule Three;

"Insurances” means all contracts and policies of msurance
which are from time to time, or are required to be, effected and
maintained under this Margage;

“Internationat Interest” has the meaning expressed to such
term in the Cape Town Convention;

"Loan Agreement” means any loan agreement entered into or
to be entered into between the Owner or any third party and the
Morlgagee,

"Manuals and Technical Records™ means all such recerds, log
books, manuals, technical dala and other materials and
documents relating 1o the Ajfrcraft as were delivered to the
Owner at the time of the purchase of the Aircraft and/or as have
singe been andlor shall hereafier be acquired by the Owner
andfor as shall from time {o time be required to comply with the
regulations and requirements of the Aviation Authority;

"Owner" includes for the purposes of Clause 13 only, any
subsidiary or holding company of the Qwner or any subsidiary of
any such holding company from time to time within the meaning
of 5.1159 of the Companies Act 2006 {as amended);

"Permitted Encumbrance” means in respect of the Aircraft:-

(a} any lien for Taxes either nct yet assessed or, if
assessed, not yet due and payable or being
contested in goed faith by appropriate proceedings
so long as such proceedings or the continued
existence of such fien dees not in the opinion of the
Mortgagee involve any likelihood of the sale,
farfeiture or loss of any interest in the Aircraft;

(b} afrport hangar keeper's, mechanic's, material men's,
carrier's, employee's or other similar liens arising in
the ordinary course of business by statute or by
operation of taw {and na! by contracl) in respect of
obligations which are not overdue or which are being
contested in good faith by proceedings so long as
any such proceedings or the continued existence of
such a lien do not involve any likelihood of sale,
forfeiture or 10ss of, or any interest in, the Alircraft;

but a Permitted Encumbrance shalt not include any lien arising
or subsisting through any default or omission on the par of the
Owner including but not limited to a failure by the Owner to pay
for goods or services supplied to the Owner or the Aircraft within
the normal credit period given by the suppliers of such goods or
services;

"Receiver” means any receiver andfor manager appointed
pursuant to this Mortgage;

"Requisition Compensation" includes all monies or other
campensation payable by reason of requisition for litle or other
cormpulsery acquisiion of the Aircraft;

"Secured |labilities” means all monies whether principal,
interest or otherwise and all obligations and liabilities
whatsoever whether present, future, actual or contingent which
are or may become payable or owing to the Mortgagee or any
associated company of Close Brothers Group glc by the Qwner
either alone or jointly and/or severally with any olber person
(including under or in connection with this Morgage) or by any
person under the Loan Agreement;

"Security Assets” means the Aircrafi, the Insurances,
Requisition Compensation and all other assets the subject of
this security;

“Security Document” means this Agreement, the IDERA, the
Guarantee and the Loan Agregment as amended and/or
supplemenied or substituted and any other docomends that may



1.2

2.1

from time to time be executed as security for any sums due,
owing or incurred hereunder,;

"Security Perfod" means the period beginning on the date of
this Morlgage and ending on the date upon which all the
Secured Liabilities have been fully and irrevocably paid and
discharged to the satisfaction of the Morigages; and

“Taxes" includes all present and future income and other taxes,
levies, imposts, duties, deductions, charges, fees and
withholdings together with any applicable interest and penaliies.

In this Mortgage, except when it is inconsistent with the context:-

1.21 any reference to the plural ingludes the singular and
vice versa;

1.22 any reference to one gender includes ali genders;

1.23 any reference to a person includes natural persons,

corporate  bodies, limited liability pannerships,
pantnerships, firms, unincorporated bodies and all
legal persons whatsoever,;

1.24 any reference to a *corporate entity” shall include,
within its meaning, limited fiability parinerships;

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

1.26 any reference 1o a cdlause, sub-clause or schedule is
a reference 10 a clause, sub-clause or Schedule in or
to this Mortgage,

1.2.7 any reference to a particular statute includes all

orders, regulations and subordinate legistation from
lime to time made under or with respect to that
stalule and to it or them as from &ime fo fime
modified or re-enacted (whether before or after the
date of this Mortgage) and any reference to a
paricular section of a statute includes any section of
a later statute which modifies, replaces or re-enacts
that section;

1.2.8 any reference to the Mortigagee includes a reference
to its successors and assigns and persons deriving
litle under or through them; and

1.2.9 any reference to any document (including this
Mardgage) includes such document as from time o
time varied or supplemented.

REPRESENTATIONS AND WARRANTIES

The Owner hereby represents and warrants to the Morigagee
that.-

211 it is the scle, absolute, legal and beneficial owner of
the Security Assets including in particular the
Aircraft;

2.1.2 the Aircraft is validiy registered on the register of civil

aircraft with the Aviation Authority in the name of the
Owner as owner,

213 neither the Security Assets nor any part thereof are
or is subject to any Encumbrance, save (his
Morfgage;

214 this Mortgage has been duly executed by the Owner
and conslitutes the legal, valid and binding
obligations of the Owner and creates a valid and
enforceable first pricrity mortgage over the Security
Assets incluging in particular the Aircraft;

215 the Aircraft is in a fully afrworthy condilion and
maintained, serviced, repaired, operated and insured
in accordance with the terms of this Mortgage;

218 the Manuals and Technical Records are full
complete and accurate since the date of
manufacture of the Aircraft and the Aircraft has
suffered no accident damage ar serious incident
since manufacture;

22

31

32

33

217 there is no Iiigation (civil or criminal) ongoing,
pending or gtherwise proposed against the Owner,
or if appropriate any of its directors or any controlling
shareholder or any of its members;

218 il a body corporate, limited liability partnership or
partnership, it shall preserve its minimum net worth
as at the level contained in the last signed audited
financial accounts,

219 all information supplied to the Mortgagee or any
associated company of Close Brothers Group plc in
connection with the indirect, direct and beneficial
ownership of the Aircraft is true and complete;

2.1.i0 the execution and delivery of this Agreement and the
Security Documents and their performance
accarding to their tespective terms do not and will
not resuk in a breach of, or default under, any
agreement, instrument or arrangement fo which the
Owner is party or which is binding upon kim or any of
his assets; or cause {o arise, or oblige the Owner to
create, any Encumbrance (other than as
confemplated by this Agreement) over all or any part
of his assets, undertaking, rights or revenues;

211 the Owner is nat, and the Ownar shall progure that
the Guarantor is not in breach of, nor in material
default under, any agreement or arrangement to
which he is a party,

2112 the Owner has, and the Owner shall procure that the
Guaranfor has filed or caused to be filed all requisite
tax retuns and has paid all taxes shown to be due
and payable on such retuns or on any assessments
made against him;

2113 such financial information as has been given to the
Mortgagee {whether orally or in writing) by or on
behalf of the Owner or Guarantor in connection with
this Agreement was, and al the date of execution of
this Agreement is, correct in afl respects and any
further information so submitted during this
Agreement is and shall be tnve and correct and no
such information is or shall be misleading by reason
of omissions;

2.1.14 on drawdown of the loan the Aircraff will be in
compliance with the sales specification provided to
the Mortgagee; and

21.15 on execulion of this Mortgage the Aircraft will be
located in England.

The representations and warranties contained in Clause 2.1,
except Clause 2.1.14, shall be deemed to be repeated on each
day during the Security Period as if made with reference to the
facts and circumstances existing on each such day,

MORTGAGE

As security for payment of the Secured Liabilities the Owner
hereby morgages the Aircrafi with fult tile guarantee to the
Morigagee by way of first pricrity fixed martgage.

Any replacement or substitute Engine or Equipment which is
acquired by or deemed io be the properly of the QOwner shall
automatically become subject {o this Mortgage upon acquisition
or instaltation on of in the Aircraft (and stand charged pursuant
to and on the basis mentioned in Clause 3.1). If any Engine or
Equipment which is the property of the Owaer is at any time
removed from the Aircraft it shall neverineless remain subject 1o
this Mortgage. Te the extent that any charge refered to in
Clauses 3.1 or 3.2 is or becomes ineffective as a fixed charge,
then it shall take effect as a floating charge. .

The security hereby created shall be discharged upan the
request of the Owner after the end of the Secwrity Period
provided that where any discharge is made in whole or in part or
any arrangement is made on the faith of any payment, security
or ather disposition which is avaided or must be repaid on
bankruptcy, liquidation or otherwise howsoever, this security and
the: liability of the Owner under this Mortgage shall continue as if
there has been no such discharge or arrangement,



4.1

4.2

4.3

5.1

5.2

53

6.1

ASSIGNMENT

The Owner hefeby assigns absolutely fo the Mortgagee with full
tile guarantee all its rights, title and interest in or to the
Insurances, the Requisition Compensation and all monfes
payable in respect of an Event of Loss and all the benefits of the
Owner under any agreements for the purchase, repair, overhaul
or servicing of the Aircraft including without limitation all benefits
unter warranty and indemnity provisions and all claims for
damages.

The Qwner will do or procure the doing of all such things and the
execution of all such documents as the Mortgagee may from
time to time require to ensure the payment to the Mortgagee of
the items assigned by Sub-clause 4.1. In particular {without
lim#tation) the Owner shall forthwith give notice fo its insurance
brokers in the form set oul in Schedule Two and cause its
insurance brokers to give notice to the insurers of the
assignment of the insurances and shall procure that its
insurance brokers shall acknowledge such notice to the
Mortgagee in a form satisfactory io the Mortgagee.

Subject to Clause 9, if, for any reason whatsoaver, the Owner
receives full or partial payment of any Insurances or Requisition
Compensation the Owner will prompily pay the amounts so
received by it (except to the extent they exceed the amount of
the Secured Liabilities) to the Morigagee or as the Morigagee
may ditect and, untd such time, the Owner shai hold the
proceeds in trust for the Morntgagee, segregated from any other
monigs held by or on behalf of the Owner.

CONTINUING SECURITY AND OTHER SECURITIES

The security given by this Morigage shall be continuing and not
satisfied or affected by any intermediate payment or satisfaction
of the whole or any part of the Secured Liabilities, but shall
secure the uitimate balance of the Secured Liabilities. The
security given by ihis Morigage shafl be in addition to and shall
nol be afiected by or affect any other Encumbrance now ar
hereafter held by the Mortgagee for all or any of the Secured
Liabilities or any other agreement between the Owner and the
Mortgagee (with or without other parties). All of the rights,
powers and remedies vested in the Morigagee by this Mortgage
may be exercised from time to time and as oflen as the
Marigagee shall in its absolute discretion deem expedient and
shall be cumulative and not exclusive of each other or ather
rights and remedies.

Time shall be of the essence of this Mortgage and of all matters
relating therete and hersto but no failure or defay by the
Mongagee or any Receiver in exercising any right, remedy or

power shall operate as a waiver thereof, nor shall any single or

panial exercise or waiver of any right, remedy or power preclude
its further exercise or the exercise of any other right, remedy or
power; nor shall any required consent given by the Morgagee
preclude the Morigagee giving, withholding or revoking such
consent or any other or subsequently regquired consent.

All the rights, powers and remedies conferred on the Mortgagee
and any Receiver hereunder shall be cumulative and in addition
to. and not a limitation of, every other right, power or remedy
conferred on the Mortgagee and any Receiver by the Loan
Agreement, this Mortgage, the other Security Documents or by
law; and each right, power or remedy may be exercised from
time to time and as often and in such order as the Maongagee or
any Receiver may in its/his absclute discretion think fit and
without prior recourse ta any other security or person:

GENERAL COVENANTS

The Cwner hereby covenants with the Mortgagee by way of
primary obligations and not merely by way of guarantee that
throughout the Security Period it will:

pay. on demand, the Secured Liabilities to the Morlgagee and to
pay interast on each amount comprised in the Secured Liabilities
from the date it is demanded or if earfier the date it falls due until
payment to the Mortgagee; and

6.2

6.3

6.4

6.5

6.6

87

71

7.2

7.3

comply at all imes with the terms {express or implied) of this
Mortgage and the Loan Agreement; and

not create or permit to subsist any Encumbrance upon afl or any
part of the Security Assets except for Permiited Encumbrances;
and

not do, or permit to be done, any act or thing which might
jeopardise the rights and interest of the Mortgagee in the
Security Assets andfar omit or permit fo be omitted any act
which might prevent those rights and interests from being
jeopardised; and

not pledge the credit of the Mortgagee for any purpose or in any
manaer whatsoever; and

not assign, sell, transfer or otherwise dispose of or abandon all
or any part of the Security Assets; and

use all endeavouss to prevent, and not do of omit to be done,
any act which could result in the Aircrafl being awested,
confiscated, seized, forfeited or impounded.

INSURANCES

Throughou! the Securty Period the Owner will at its own
expense maintain in fuli force and effect insurance of the Aircraft
with such insurers approved in writing by the Mortgagee with
such brokers as approved by the Mortgagee and covering the
iespeclive interests of the Owner and the Mortgagee against all
risks including loss of or damage to the Aircraft and any lability
for injury or damage caused by or arising out of or in connection
with the operation storage maintenance or use of the Aircraft
(including Injury to and death of passengers and persons on the
ground and damage to and destniction of property) ang without
prejudice to the generality of the foregoing the Owner shall
maintain:-

711 all risks hull insurance on the Aircraft whilst flying
and on the ground on an agreed valye basis as
stipulated from time to time by the Mortgagee (the
"Agreed Value'} in accordance with London Aviation
Insurance Policy AVIMD (or such other policies
provided that such coverage is no less than that
pravided by AVN 1D} as from ime to fime varied or
supplemented (and if so required by the Mortgagee
to include insurance on the Engines or Equipment
whilst removed from ihe Aircraft in an amount not
less than their replacement cost) and shall ensure
that any such AVN1D is governed by English law

7.1.2 war and allied risks insurance on the Aircraft
covering all those risks enumerated in Lloyd's form
AVN4EB (other than paragraph (b) therecf) in
accordance will Lloyd's form LSW 5550 or if agreed
by the Mortgagee AVN 51 as appropriate or any
successor wording as required by the Mortgages;
and

713 aircraft third party, passenger, baggage, cargo, mail
and general third parly fegal liability insurance in
accordance with Londan Aviation Insurance Palicy
AVN1D {or such ather poficies provided that such
coverage is no less than provided by AVNID}
together with product coverage as from time to time
varied and supplernented in respect of the Aircraft to
a combined single limit as stipulated from time to
time by the Mortgagee which amount shall, in any
event, be no less than the requirements from time to
time of the Aviation Authority or the Regulation (EC)
785/2004 (whichever amount is greater). Such
insurance to include war and allied risks in
accordance wilh extended coverage endorsement
(AVNS2E or successor wording as reguired by the
Mortgagee).

Provide that there is an airine financeflease contract
endorsement in the form of AVNETB as from fime to time varied
and supplemented with the Morigagee endorsed as contract
party.

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

7.3.41 in the case of the liability insurance, il shall be



74

7.5

78

.81

8.2

83

84

85

2.1

92

primary withoul any right of contiibution from any
insurance which may be available to the Morigages
and that each of its provisions, except the limils of
liability, fakes effect as if there were a separate
palicy covering each of the parties thereby insured.
This provision shall not operate to include any claim
howsoever arising in respect of loss or damage to
fhe Aircraft insured under the huli or spares
insurance;

7.3.2 each of the all risks insurers on the one hand and the
war risks insurers an the other hand agree to a 50/50
claim funding arrangement in the eveni of any
dispute as to which insurance is applicable as
reflected in the current wording of AVS103;

733 the maximum deduciible is 5% of the Agreed Value.

The Mortgagee may from time to time stipulate other
requirements for Insurances so that the scope and level of cover
is maintained in line with best industry practice and the interests
of the Mortgagee, the Owner and such other pariies as the
Mortgagee may reasonably require confinue to be fuly
protected.

The Owner shall provife a brokers letter of undertaking
acceptable to the Mortgagee.

The Insurances under this clause are lo be based on full flight
risk cover at all times.

INSURANCE COVENANTS

Throughout the Security Period the Owner will:

not without the prior consen of the Mortgagee alter any of the
Insurances or do or permit any act or omission which would or
might render any of the Insurances invalid, void, voidable or
unenforceable or render any sum paid out thereunder repayable
in whole or in part;

provide to the Mortgagee copies of all communications to or
from fihe insurers and shall permit the Wiorlgagee to
communicate directly with the insurers;

duly pay all premiurns, calls, coniributions or other sums of
money fram time to time payable in respect of the Insurances;

whenever the Owner receives payment of any money heraby
assigned, save as provided herein, forthwith pay over such
money to the Morigagee and until such {ime hofd such money in
trust for the Mortgagee; and

disclose this Agreement to insurers and upon request shall
provide the Mortgagee with copies of each policy for the
Insurances and receipt for premiums for them upon reasonable
request and shall provide information about the progress of
renewals.

APPLICATION OF INSURANCE PROCEEDS

Alt sums receivable in respect of the Insurances after the
security created by this Mortgage becomes enforceable and all
sums receivable in respect of an Event of Loss {except sums in
respect of third pary fiability claims) shall be paid to the
Morlgagee and the Morigagee may in its discretion apply them
towards the loss or damage concemed or as specified in Clause
16. Subject to this:-

each sum receivable in respect of an accident or casualty
otherwise than under the liabllity insurance shall be paid io the
Mortgagee, and theraafter, upon the Owner furnishing evidence
satisfactory to the Mortgagee that all loss and damage resulting
from the accident or casualty has been praperly made good and
repaired, shalt be paid either to the Owner or to the person by
whom any repairs have been or are to be effected. The receipt
of any such person shall be a full and sufficient discharge far the
same to the Morlgagee; and

each sum receivable in respect of the liability insusance shalt be
paid direct to the person to whom the liability to which such sum
relates was incurred, or to the Owner or the Mortgagee as the
case may be in reimbursement to it of monies expended in
satisfaction of such liability with consent of the insurers.

10.
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COVENANTS CONCERNING THE AIRCRAFT

Throughout the Security Period the Owner will at its own cost:

Reqistration

10.1.1 maintain the registration of the Aircraft and this
Mortgage on the aircralt register of the Aviation
Authority in the name of the Owner as owner and
ensure that nothing is done or omitted whereby such
registration is impesilled;

10.1.2 if the provisions of the Cape Town Convention are
effective, or given effect at any time during the
Security Period:

(a) maintain the registration of the Aircraft and its
Engines on the aircraft register of the Cape Town
Convention in the name of the Owner as owner, the
Morntgagee as the creditor of the International interest
and ensure that nothing is done or omitied whereby
such registration is imperilled; and

(b} perform such additional acls and execute and
deliver such agreements and instruments as may be
reasonably determined by the Morigagee to be
necessary or appropriate to (i) protect and perect
Morigagee's interests in the Aircrafl, this Mortgage
and the other Security Documenis under the Cape
Town Convention and (i} enhance the enforceability
of the commercial agreements of Morigagee and
Owner under the Cape Town Coenvention to the
greatest extent permitted by the Cape Town
Convention, whereby such actions as requested by
Mortgagee may include entering into armendments o
this Morigage or the other Security Documents as
are necessary to constitule a  prospective
international interest or an international interest
under the Cape Town Convention,

and the Owner witl be responsible for all reasonable
costs and expenses related to the registration of the
respective  interests under the Cape Town
Convention and any other costs and expenses
incurred in connection therewith in accordance with
the terms and canditions of this Clause 10.1;

10.1.3 ensure that this Morigage and any Security
Document, which are both subject to English law, are
registered and pertected in accordance with the laws
applicable to the country within which the Owner is
registered.

Mainlenance

10.2.1 maintain the continuous airworthiness of the Aircraft
in accordance with the requirements of the Aviation
Authority;

10.2.2 ensure that all maintenance is undertaken as
promptly as possible and advise the Morigagee of
ciscumslances whereby the Alicral s either
expected to or has been grounded for the purposes
of maintenance for more than 28 days. The
Mortgagee shall be entited to appoint an
independent consultant at the Owner's cost to review
the maintenance arrangements. The consultant shall
on behalf of the Owner and Mortgagee determine if
this covenant is being complied with; and

10.2.3 ensure that all Manuals and Technical Records are
maintained up o date and in English and keep
affixed on the front of each a tegible notice in a form
notified by the Morlgagee stating that they are
subject to this Morigage.

Operation

10.3.1 obtain and maintain in full force and effect all
certificates, licences, permits, insurances and
authorisations necessary or desirable in connection
with the use and operation of the Aircraft including in
particular (withact limitation) all customs and import
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documentatior, an unrestiicted certificate  of
ainworthiness and all applicable cerificates of
maintenance;

10.3.2 punctually pay all costs, expenses, duties, charges,
levies, fees, fines, penalties, rent, rates, Taxes,
assessments and ofher expenditure payable in
respect of the Aircraft its use or operation {including
in particular, without limitation, any which give or may
give rise to any Encumbrance or claim enforceable
against the Aircraft) and on demand produce to the
Mortgagee the receipts fer all such payments;

10.3.3 puncivally pay all Euroconteol, airport handling and
landing fees which could, if not paid, lead to the
detention of the Aircraft;

1034 ensure that the Aircraft is not operated in any
manner or pface or for any purpese which woud or
might render it liable to confiscation, forfeiture,
seizure, destruction or condemnation; and

10.3.5 procure {hat the Morigagee is not at any time
represented as carrying goods or passengers on the
Alrcraft, or as being in any way connected or
associated with any operation of carriage which may
be underiaken by the Owner or any other operator of
the Aircraft, or as having any operational interest in,
or respansibility for, the Aircratft.

POSSESSION AND LOCATION OF AIRCRAFT

Throughout the Security Period the Owner will:

Physical location

Ensure thal the Aircraft is based, operated and maintained in the
United Kingdom, is not located outside the United Kingdom for a
period of more than 15 consecutive days and at no time penmit
the Aircrafl to be located outside any member state of the
European Economic Area except with the prior written
permission of the Mortgagee and does not fly to, from or over
any country in or gver which its safety might be imperilled.

Lease, Charter and Hire

11.2.1 at all times comply with all laws applicable to the use
of aircraft for hire or reward. The Owner
acknowledges that failure to comply with such
laws may constitute a criminal offence and may
invalidate the insurance policy;

11.2.2 not without both the Morigagee’s and Aviation
Autharity's prior written consent lease, charter, hire
or otherwise part with possession or operational
control of the AircraR unless it is both by way of
charter or lease with the crew under the control of
the Borrower and for a period not exceeding 28 days;

i1.2.3 nol represent or hold out the Mortgagee as carrying
goods or passengers ar being in any way associated
or connected with any operation of the Aircraft;

11.24 not permit or enter into any agreement with any third
party which grants any form of right of quiet
enjeyment; and

11.2.5 if so required by the Morigagee, ensure that a
Morigagee's charterer approval leter in such form as
required by the Mortgagee, is signed by any lessee
or charterer of the Aircraft.

Maintenance and repair

11.3.1 not part with possession or operational control of the
Aircraft for the purposes of maintenance,
maintenance managemert or repair without the prior
writlen cansent of the Mortgagee, unless it has first:

11.3.1.4 informed such party that the Aircraft is
subject to this Morigage and that they
are authorised fo discuss the Aircraft
with the Mortgagee as if it were the
Owner, and
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11.3.1.2 obtained z wnitten undertaking from the
person taking possession net to
exercise any lien on the Aircraft; and

11.3.1.3 ensure that the maintenance andior
repair shali not exceed 5% of the
Agreed Value of the Aircraft as
declared in the insurance policy;

1132 if so required by the Morgagee, ensure that a
Mortgagee's maintenance approval letter in such
form as required by the Morigagee, is signed by any
organisation undertaking maintenance and/ or
providing conlinuous airworthiness  management
over the Aircraft.

l.ocation of Manuals and Technical Records

11.4.1 ensure that the orginals of the Manuals and
Technical Records from the date of manufacture are
kepl in the United Kingdom at a suilable location as
advised by the Owner and approved by the
Mortgagee; and

11.4.2 if so required by the Mortgagee, provide certified true
copies of the Manuals and Technical Records in an
electronic format that is acceptable to the Mortgagee
and the Aviation Authority.

Location of Engines and other Equipment when removed from
the Aircraft

11.5.1 ensure that no Engine or Equipment is removed
except in the ordinary course of mainienance or
repair and that any Engine or Equipment so removed
is property and safely stored and as soon as possible
re-installed or replaced by ancther Engine or other
Equipment, as the case may be, of substantially the
same type, value and utility in good operating
condition and beneficially owned by the Owner free
fram Encumbrances;

11.5.2 ensure that any Engine or other Equipment is not
placed on any other aircraft withaut the prior written
consent of the Mortgagee;

11.5.3 promplly nolify the Morigagee of any replacement
Engine which has been fitted; and provide such
evidence as described in Clause 11.5.1 above and
sign such deed of variation to this Morigage as
required by the Mortgagee; and

11.54 if so required by the Mortgagee, maintain an engine
maintenance support agreement with such persons
and on such terms approved by the Mortgagee in
respect of the Engines with the interast of the
Mortgagee noted.

NOTIFICATION, INFORMATION AND ACCESS

Throughoui the Security Period the Owner will:-

immediately natify the Morigagee (in writing) of any disiress on
the Aircreft or its amest, capiure, dstention, seizure,
condemnation, compulsory acquisition or requisition ar if any
such action is threatened;

immediately nolify the Mortgagee (in writing) of the occurrence of
any accident or other event which has resulted in or may result
in an Event of Loss or in damage which reguires repair;

permit the Mortgagee andfor its agenis and representatives
reasonable access {o the Aircraft and all Manuals and Technical
Records for the purpose of inspection or survey and ensure that
they are all afforded all reasonable facilities; and

upen notification from the Mortgagee that any of those events
set out in Clause 13 has ogeurred and is continuing, or that the
Mortgagee reasonably believes any of those events are likely to
oceur, enswre that the Aircrafi remains at, or proceeds to and
remains at, any airport reasonably nominated by the Mortgagee
until such event has been rectified or the Morigagee is
reasonably satisfied thal any such event will not occur.
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ENFORCEABILITY OF SECURITY

For the purposes of Section 101 of the Law of Property Act
1825, the Secured Liabilities shall be deemed to have become
due for discharge and payment on the day following the
execution of this Mortgage. The Morigagee may immediately,
without notice, enforce the security created by this Mortgage if
(whether or not caused by any reason whatsoever outside the
contrel of the Qwner or any other person):-

the Owner fails to pay on the due date any amount payable by it
under this Morigage or the Owner or any other person fails to
pay on the due date any amount payable under the Loan
Agreement or the Guaranior fails to pay on the due date any
amount payable by it under the Guarantee; or

any representaficn or warranty in any document or otherwise
given or made to the Mortgagee in connection with this
Mortgage, is of becomes untrue in any respect;, or

the Owner fails to comply with any other provision of this
Mortgage or of any other agreement from time to time swbsisting
between the Owner and the Morigagee or any associated
company of the Morigagee or fellow subsidiaty of Clase Brothers
Group plc (with or without other parties) ar the Guarantor fails to
comply with any terms of the Guarantee; or

any other indebtedness of the Owner or the Guarantor becomes
due and payable prior to the stated due dale or the person to
whom such indebtedness is owed becomes entitled to declare
any such indebtedness due and payable prior to such due date,
or any event of default in respect thereof occurs, or any such
indebtedness is not paid when due; or

the Owner or the Guarantor becomes or is deemed unable to
pay its debls within the meaning of section 123 of the Insalvency
Act 1986, or becomes unable 16 pay its debls as they fall due, or
otherwise becomes insolvent, or suspends making payment with
respect {0 all or any of its debls of announces any intention fo do
50, of

an applicalion or pefition is presented or notice is given for an
administration order in relation to the Gwner or the Guarantor or
any meeting of the Owner or the Guarantor is convened for the
purpose of considering any resolution to present a nofice,
application or petition for such an order; or

a notice of appeintment or a notice of intention of appointment of
an administrator under Schedule B1 of the Insoivency Act 1986
is issued by the Owner or the Guarantor or by the directors o
members of either of them or by the holder of a gualifying
Noating charge {as defined in the said schedule); or

any steps are taken o obtain a moratoriurm with a view to
propasing (under any enaciment or otherwise) any kind of
composition, scheme of arrangement, compromise or
arrangement involving the Owner or the Guarantor and its
creditors generally (or any class of them); or

any administrative or other receiver or any manager of the
Owner or the Guarantor or any of its property is appainted or the
directors of the Owner or the Guarantor request any person to
appoint such a receiver or manager, or any other steps are
taken to enforce any Encumbrance over any of the Owner's or
the Guarantors property or to repossess any goods i the
possession of but not absolutely owned by the Owner or the
Guarantor, or any steps are taken with a view to putting in force
any kind of attachment, sequestration, distress or execution
against the property of the Owner or the Guarantor: or

a meeting of the Owner or the Guarantor fs convened for the
purpose of considering any resolution for, or to petition for,
winding-up, or the Owner or the Guarantor passes such a
resolution, or an order for winding up the Qwner or the
Guarantor is made on the petition of any of its creditors; or

any sleps are taken with a view to the dissoiution of the Owner
or the Guarantor; or

the Owner or the Guarantor ceases or threatens to cease all or a
substantial part of its operations, or transfers or disposes of
(otherwise than in the ordinary course of trading) all or a
substantial part of its assets whether by one or a series of
fransactions related or not; or
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any authorisation, approval, licence, insurance, registration or
other requirement necessary to enable the Owner to comply with
any of its obligations under this Mortgage is modified, revoked or
does not remain in full force and effect; or

an Event of Loss occurs with respect 10 the Aircraft; or

the Aircraft is arrested, defained, seized, forfeited, condemned
or becomes the subject of compulsory acquisition or requisition,
or any such action is threatened, or the Morigagee reasonably
considers any such actien is likely to be taken; or

it becomes impossible or unlawful for the Owner to fulfil any of
the terms of this Mortgage or for the Mortgagee to exercise any
fight ar power given to it by this Mortgagee; or

there occurs, in the opinion of the Morlgagee, a material adverse
change in the financial condition or contiol of the Cwner or the
Guarantor; or

the Owner or Guarantgr being an individual dies or becomes
insolvent or suspends payment of, of is unable to, or admils
inability to, or appears to be unable to pay, o has no reasonable
prospect of being able ta pay, an unsecured debt or debts of an
individual value in excess of £5,000, which is ¢r are for a
liquidated sum due immediately or at some fulure certain time,
or is adjudicated or found bankrupt or insolvent, or enters into, or
applies to any court or other tribunal for, any composition or
other arcangement with his creditors generally or a suspensian
or adjustment of paymenis proceeding or enters into dealings
with his creditors with a view to avoiding insolvency or any
similar process or proceeding is insiituted under the laws of any
jurisdiction or he becomes of unsound mind or a patient for the
purposes of any statute refedring to mental heatth, or

the Owner or Guarantor being or trading as a partnership and
one individual partner dies or a partner or the partnership
becomes insolvent or suspends payment of, or is unable to, or
admits inabifity to, or appears o be unable o pay, of has no
reasonable prospect of being able to pay, an unsecured debt or
debts of an individual value in excess of £750, which is or are for
a liguidated sum due immediziely or at some future certain time,
of is adjudicated or found bankrupt or insolvent, or enters into, or
applies to any coust of other tribunal for, any composition of
other ariangement with his creditors generally or a suspension
or adjustment of paymenis proceeding or enters into dealings
with his creditors with a view to avoiding insolvency or any
similar process or proceeding is instituted under the laws of any
jurisdiction ©r the parnership is dissolved or an individual
pariner becomes of unsound mind ar a patient for the purposes
of any statute referring to mental health; of in the case of a
partnership proceedings are commenced fo wind up the
parinership under the provisions of Part V' at the tnsolvency Act
1986; or

the Owner or Guarantor being a limited liability partaership and
one of its members dies ar 2 member becomes insolvent or
suspends payment of, or is unable o, or admits inability to, or
appears to be unable io pay, of has no reasonable prospect of
being able o pay, an unsecured debt or debts of an individual
value in excess of £750, which is or are for a liquidated sum due
immediately or at some future certain time, or is adjudicated or
found bankrupt or insolvent, or enters into, or applies lo any
court or other tribunal for, any composifion or other arrangement
with its creditors generally or a suspension or adjustment of
payments proceeding or enters into dealings with his creditors
with a view to avoiding insolvency or any similar process or
proceeding is instituted under the laws of any jurisdiction or an
individual member becomes of unsound mind or a patient for the
purposes of any statute referring to mental health; or

any event occurs which is analogous to those events set out in
Clauses 13.5 to 13.11 or 13.18 to 13.20 in any other jurisdiction;
of

any single persan, or graup of persons acquire control of the
Owner er the Guarantor without the prior consent in writing of
the Mortgagee or there is a material change in the share
ownership or ownership of the Owner or the Guarantor {either by
way of legal, beneficial ownership or by grant of an option)
without the consent in writing of the Mortgagee; or

if the Owner is a limited liability partnership, any member of the
Cwner ceases to be a member of the limited liability partnership
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or there is a material change of the limited fiability partnership
agreement or any other agreement between the members of the
Owner without the content in writing of the Mortgagee; or

any circumstances arise which might in the reasonable opinion
of the Mongagee imperil the security created by this Mortgage or
the ability or willingness of the Dwner o perform its cbligations
under this Mortgage.

ENFORCEMENT OF SECURITY

When and at any time after the security created by this Morigage
becomes enforceable and the Mortgagee determines to enforce
the same, it may without notice immediatety put into force and
exercise all the powers and remedies possessed by it according
{o law as mortgagee and chargee of the Security Assets as and
when it may see fit (5o that Seclions 93 and 103 of the Law of
Property Act 1925 shall not apply fo this security}) and in
particular {without limitation) the Mortgagee may:-

14.1.1 take possession of the Aircraft and for this purpose
entef inlo any premises belonging to or in the
occupation or under the control of the Owner where
the Aircraft may be located; and

14.1.2 recover and coilect all Insurances and Requisition
Compensation; and

14.1.3 take over or institute all such proceedings in
connection with all or any of the Security Assets as
the Mortgagee in its absolute discretion thinks fit and
discharge, compound, release ar comprornise any of
the Security Assets or claims in respect thereof
including without limitation claims which have given
ar may give rise to any charge or lien on gr arrest of
the Aircraft or which are or may be enforceable by
proceedings against the Alrcraft; and

14.1.4 sell all or any part of the Security Assets (either with
or without taking possession and with or without the
benefit of any iease, charter or other coniract) by
pubiic auction or private contract, at such place and
upon such terms as the Mortgagee in its absolute
discretion may determine with power to postpone
any such sale and without being answerable for any
loss occasioned by such sale or resulting from the
postponement thereof, and

14.1.5 repair and maintain and Keep in repair the Aircraft;
and

14.18 insure the Aircraft upon such terms as the
Mortgagee may in its absolute discretion determine;

1417 manage, lease, charter, operate or otherwise use the
Aircraft in such manner and for such period as the
Morigagee deems necessary and generally do all
such things as an owner of the Aircraft could do in
relation thereto, accounting only for the net proceeds
{if any} of such use; and

14.1.8 set-off any monies comprised in the Security Assels
against any of the Secured Liabilities.

If the provisions of the Cape Town Convention are applicable, or
become applicable at any time during the Security Period, in the
state of registration of the Aircraft or the state in which the
Owner {ar any permitted sub-lessee or operator of the Arrcraft if
applicable) is situated or incorporated or has its registerad office
or centre of administration, the Mortgagee and the Owner
acknowledge and agree that:

1424 each of the events referred to in Clause 13 inclusive
shall be deemed to be an event thai constitutes a
‘defauft’ as such term is used in the Cape Town
Convention and the Owner acknowledges to the
extent permitted by law that any and all of the
rermedies granted herein fallowing an event of default
are nof manifestly unreascnable;

14.22 upon the occurrence of any of the events referred to
in Clause 13 (a) the Mortgagee will be afforded ali
rights and remedies specified in the Cape Town
Convention as a result of any such event referred to
in Clause 13 and (b) all the rights of the Mortgagee

15.
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set out in this Clause 14 will be construed to be
‘additional remedies' as permitted by the Cape Town
Convention which may be exercised by the
Martgagee pursuant to this Mortgage subject to the
requirements of any applicable law, and

14.2.3 upan the occurrence of any of the events referred to
in Clause 13, the Mortgagee may take zll steps as
are contemplated by the Cape Town Convention as
the result of any such event to the extent permitted
by law withoul nofice to the Owner or courl order,
deregister the Aircraft in the state of registration,
export the Aireraft from the state of registration and,
if applicable, discharge the International Interest in
respect of the Aircraft, any Engine and any
agreement between the padies, including this
Mortgage, from the international register(s) of the
Cape Tewn Convention.

RECEIVER

At any time afier the security created by this Mortgage shall have
become enforceable the Morigagee shall be entitled (but nat
bound) to appeint in writing a Receiver of all or any part of the
Security Assets (with power to authorise any joint receiver and/or
manager to exercise any power independenily of any joint
receiver/manager) and remove any Receiver 50 appointed and
appoint another in his place,

The Receiver may exercise all or any of the rights, powers and
discretions of the Mortgagee given to it by this Morigage. Such
Receiver shall have all the powers conferred by the iLaw of
Property Act 1925, but without the restrictions contained in
Seclions 93 and 103 of that Act.

Any Receiver shalt be entitied to remuneration appropriate to his
work and shali be entitled to charge in accordance with the
normal practice of his firm without being limited to the maximum
rate specified in Section 109(6) of the Law of Property Act 1925.

The Mortgagee shall not be responsible for misconduct or
negligence on the part of such Receiver.

Such Receiver shall be the agent of the Owner and the Owner
shall be responsible for his acts, defaults and remuneration and
liable on any coniracts made by him,

APPLICATION OF PROCEEDS

All monies received by the Morigagee or any Receiver in respect
of the Security Assets shal! be applied by the Mortgagee in or
towards payment of the Secured Liahilities in the following ordear
(but without prejudice to the right of the Morlgagee to recover
any shorifall from the Owner) -

16.1.1 firstly, in or towards payment of all costs and
expenses whatsoever incurred or to be incurred by
the Mortgagee in connection with such enforcement
including (without hmitation) all cosis of recovery,
maintenance, repair, insurance, siorage, sale or
other dealing;

16.1.2 secandly, in or towards payment to the Mortgagee, in
such order as the Morlgagee may in its sole
discretion decige, of all amounts which are or may
become owing by the Owner to the Mortgagee under
this Morlgage:

16.1.3 thirdly, after all amounts payable or which may
become payable under this Morigage have been
paid in full and this Morlgage has been discharged,
in or towards payments of moneys owing, if any, to
the Cwner of other persons entilied thereto.

POWER OF ATTORNEY

The Qwner hereby irevocably appoinis and constitutes the
Martgagee and any Receiver appainted by the Martgages jointly
and severally, with full power to delegate, as its true and lawful
attorney(s) (which appoiniment is coupled with a security
interest) with full power (in the name of the Qwner ar otherwise}
to ask, reguire, demand, receive, compound and give
acquittance for any and all moneys and claims for rmonies due or
to become due to endorse any cheque or other instrument or
orders in connection therewith to execute any document to do
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any act or thing and to file any claims or take any action or
institute any proceedings which the Mortgagee or any Receiver
may deem to be necessary or advisable and otherwise to do any
and all things which the Owner itself could do in relation 1o the
Security Assets or in connection with the matters provided for in
this Morigage including but not limiled to changing the
registration of the Aircraft with the Avialion Authority and the
Owner undertakes to ratify all such acts of the Martgagee andfor
any Receiver.

PROTECTION OF THIRD PARTIES

No purchaser or other person dealing with the Mortgagee or any
Receiver appointed by it or with its or his attarneys or agents
shall be concemed to enquire whether the power exercised or
purporied to be exercised by it or him has become exercisable
or, whether any money remains due on the security hereby
created or otherwise; as to the propriety or regularity of any of
his, its or their actions, or as to the application of any money
paid to him, it or them. All the protections afforded to
purchasers by Sections 104 and 107 of the Law of Properly Act
1925 shall apply to any such persen dealing with the Morigagee
of Receiver, In this clause a “purchaser” includes any person
acquiring, for money or money's with, any lease of, or security
interest over, or any other interest or right whatsoaver in the
Security Assets.

POWERS OF MORTGAGEE

The Mostgagee shall be entitied (but not bound) to take any such
action as it may in its discretion think fit for the purpose of
protecting the security created by this Mortgage, and in particular
(without limitation) may effect and maintain Insurances, arrange
for the carrying cut of repairs to andfor surveys of the Aircraft
and discharge obligations and liabilities in connection with the
Afrcraft.

The Moartgagee may at any time or times delegate to any
persan(s} all or any of its rights, powers and discretions
hereunder and/ar employ agents, managers, employees,
advisers and others on such terms as the Morigagee sees fit for
any of the purposes set out in this Morigage.

Every power and remedy given to the Morigagee hereunder
shall be cumulative and not alternative and in addition to and not
exclusive of any other power or femedy given to the Morigagee
either by this Mortgage or by law and 2!l such pewers and
remedies may be exercised whenever and a$ often as the
Mortgagee may deem expedient.

EURTHER ASSURANCE

The Owner shall at its own gxpense from time {o lime execute all
such deeds and documents and do afl such acts and things as
the Mortgagee may reasonably require for the purpose of
protecting or perfecting the security intended {0 be created by
this Mortgage.

INDEMNITY AND LIABILITY

THE OWNER WILL INDEMNIFY AND KEEP INDEMNIFIED
THE MORTGAGEE AND EVERY RECEIVER OR AGENT
APPOINTED PURSUANT HERETO IN RESPECT (BUT NOT
LIMITED TO) ALL ACTIONS, CLAIMS, DEMANDS,
PROCEEDINGS, COSTS, EXPENSES, FINES, PENALTIES,
TAXES, LOSSES AND LIABILITIES WHATSOEVER
INCURRED BY IT, HIM OR THEM IN GOOB FAITH IN THE
EXECUTION OR PURPORTED EXECUTION OQOF ANY
RIGHTS, POWERS OR DISCRETIONS GIVEN TQ [T, HIM OR
THEM BY THIS MORTGAGE OR ARISING IN ANY MANNER
WHATSOEVER OUT OF THE MANAGEMENT, CONTROL,
USE OR OPERATION OF THE AIRCRAFT OR OQUT OF
NON-COMPLIANCE BY THE OWNER WITH ANY OF ITS
OBLIGATIONS UNDER THIS MORTGAGE.

THE MORTGAGEE SHALL NOT BE LIABLE IN ANY MANNER
WHATSOEVER FOR ANY LOSSES OR DAMAGE
WHATSOEVER ARISING IN CONNECTION WATH THE
EXERCISE OR PURPORTED EXERCISE OF ANY OF ITS
RIGHTS, POWERS AND DISCRETIONS IN GQOD FAITH
HEREUNDER AND IN PARTICULAR WITHOUT LIMITATION
THE MORTGAGEE AND ANY RECEIVER IN POSSESSION
SHALL NOQT BE LIABLE TC ACCOUNT AS MORTGAGEE IN
POSSESSION OR FOR ANYTHING EXCEPT AGCTUAL
RECEIPTS.

21.3
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24.4

NOTHING IN THIS CLAUSE SHALL EXCLUDE ANY LIABILITY
OF THE MORTGAGEE OR ANY RECEIVER FOR FRAUD.

MORTGAGEE'S RIGHT OF RETENTION AND SET-OFF

The Owner hereby agrees that the Morigagee may at any time
without notice :-

22.11 retain any sums that would otherwise be payable to
the Owner to cover any liabililies of the Owner to the
Mortgagee on any other account; and/or

221.2 combine or consolidate all or any of its then existing
accounts, including accounts in the name of the
Worgagee or of the Owner jointly with others and set
off or transfer any sum standing 1o the credit of any
one or mare such accounts in of lowards satisfaction
of any moneys, obligations or liabilities of the Owner
to the Mortgagee.

Where such combination, set-off or transfer requires the
conversion of one currency inio another such conversion shall
be calculated at the then prevaiting spot rate of exchange of the
Mortgagee (as conclusively determined by the Mortgagee} for
purchasing the currency for which the Owner is tiatle with the
existing currency so converied.

For the purpose of this clause “accounis” includes all forms of
account, wherespever situate, whether current, depesit, loan of
of any olher nature whatsoever, whether subject to nolice or not
and whether in sterting or in any other curmency and “iiabilities”
includes all forms of liability, whether present, future, actual,
conlingent, primary, collateral, several, joint or joint and several.

COSTS AND INTEREST

The Owner shall pay to the Morigagee or to its order on demand
all costs and expenses whatsoever (including, without limitation,
legal costs, registration fees, sales commissions ({including but
not limited to those which the Mostgagee or any associated
company of Close Brothers Group pic may be entitled to using
its own resources) management time, VAT and stamp duties)
incurred by the Morigagee in connection with the negotiation,
preparation, completion, registration and perfection of this
Mortgage and the maintenance, protection and enforcement of
the security created by or intended to be created by or pursuant
to this Mortgage or any of the Mortgagee's rights whalsoever
hereunder.

All amounts due from the Quner o the Mortgagee under this
Mortgage including, but not limited to, such costs and expenses
in Clause 23.1 above shall bear interest at the rate of 1.25% per
month from the date on which they were incurred by the
Mortgagee, until the date of actual payment (both before and
after judgment) calculated from day to day.

GENERAL

This Mortgage constitutes the entire agreement between the
parties in refation to its subject matter thereof 2nd no addition to
or variation of it shall have any effect unless in writing and
signed by the Mortgagee. Each pary acknowledges that in
entering into this Mortgage it does not rely on any statement,
representation or warranty of any person whether a party to this
Mortgage or not, otherwise than expressly set out in this
Mortgage.

This Mortgage may be executed in counterpart and all such
counterparts taken together shall be deemed to constitue one
and the same instrument.

Any part of this Mortgage found by any court or other competent
authority to be unenforceable shall be considered severable so
as not in any way to affect the remainder of this Mortgage.

No delay in exercising or omission by the Mortgagee to exercise
any right or power given to it by this Mortgage shall impair such
fight or power or be construed as a waiver of or as an
acquiescence in any default by the Owner and in the event of the
Mortgagee on any occasion agreeing o waive any such right or
power, such walver shall not in any way prejudice or affect the
right of the Mortgagee afterwards to act sirictly in accordance
with the powers given 1o it by this Mortgage,
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A certificate of the Mortgagee as 1o the amount at any time due
from the Owner hereunder or the amount which, but for any of
the abligations of the Owner hereunder being or becoming void,
voidable, unenforceable or ineffective, at any time would have
been due from the Owner hereunder shzli, in the absence of
manifest error, be conclusive.

The Owner may nat assign, transfer, delegate or otherwise deat
with any of its rights or obligations under this Mortgage. The
Mortgagee may, without notice, assign all or part of its rights or
benefits or transfer or delegate afl or any part of its rights or
obligations under this Mortgage. Where appropriate, the Owner
shall enter into all documents specified by the Morigagee fo be
necessary to give effect to any such transfer, assignment or
delegation.

The parties to this Mortgage do not intend by this Mortgage to
confer any rights whatsoever any other person. Accordingly, the
partfes hereby expressly exclude the provisions of Contracts
{Rights of Third Parties) Act 1999 (or any or re-enactment
thereof).

Notwithstanding any provision of this Mortgage, the Owner
acknowledges and agrees that neither it nor any of its respective
affiliates will seek before any court or government agency lo
have any of the directors of the Morigagee from time to time, in
their capacity as directors and officers of the Mortgagee, held
liable for any actions or inactions of the Mortgagee or any
Receiver or any obligaions of the Mortgagee under this
Morigage.

NOTICES

All notices and ofher communications under this Mortgage
{unless atherwise expressly contemplated herein) shal):

in the case of an owner comprising more than one individual
andfor organisation, be deemed valid notice to all those
individual(s) and/or organisation{s) which collectively comprise
the Owner if delivered in accordance with Clause 25.2 below;
and

be in writing, in English, and either defivered by hand or sent by
fax or first class pest {airmail if overseas) in each case to the
address of the intended recipient:-

The Owner ai its address or fax number set out in Schedule
One.

The Mortgagee

Addiess: Wimbtedon Bridge House, 1 Hartfield
Road, London, SW13 3RU

Telephone: (+44} 6208 390 9444

Fax: (+44} 0208 390 8211

{or any other address, fax number notified by it from time to time
for such purposes} and shall be considered served and
received:-

25.21 in the case of delivery by hand, upon delivery or

an

26.

27,

upon refusal on presentation;

2522 in the case of fax, upon sending provided the
addressee does not within 24 hours notify the sender
that it has been transmitted illegibly or incorrectly;

25.2.3 in the case of post, 24 hours after posting.

LAW AND JURISDICTION

26.1 This Morigage and any dispute arsing from or
cannected with it or its subject matier shall be
governed by and consfrued in accordance with
English law.

26.2 The parties agree that the English courts have
exclusive jurisdiction to adjudicate any dispute which
anses in connection with this Mortgage and any
dispule arising from or connecled with it or its
subject matter save that, as such agreement
conferring jurisdiction is for the benefit of the
Martgagee only, the Mortgagee shall retain the right
to bring proceedings against the Owner or in respect
of the Security Assets in any other court which has
jurisdiction.

26.3 The Owner irrevocably waives (and irrevocably
agrees not to raise) any objection which it may have,
now ar subsequently, to the laying af the venue of
any Proceedings in any court referred to in this
Clause 26 and any claim that any such Proceedings
have been brought in an inconvenient forum and,
further, frrevocably agrees that a judgement in any
Proceedings brought in any such court shall be
conclusive and binding upon the Cwner and may be
enforced in the courts of any other jurisdiction.

26.4 [F the Owner is incorporated or resides outside
England and Wales it shall appoint the agent in
England or Wales satisfaciory to the Morigagee
whose details appear in Schedule One to irrevocably
receive on its behalf service of proceedings issued
out of the English Courts in any action or
proceedings arising out of or in connection with this
Morigage and agrees that failure by such agent te
nolify it of such service shall not adversely affect the
validity of any service or any judgment based on it.

DELIVERY

The parties have executed this Morigage as a deed on the
condition that it shall not be created, for the purposes of section
860 of the Companies Act 2006 (as amended), nor delivered, for
the purposes of sections 44(2)(b) and 46 of that Act, until it is
dated by or an behalf of the parties.

IN WITNESS whereof the parties have executed this Mortgage as a deed on
the date and year first hefore written.



Schedule One

Parties and Aircraft Detaiis

The Owner
QOwner Name : Manor Corporate Limited
Place of Incorporation X Northern lreland
Companies House registration number Ni639369
Owner Address e : 12 Killycurragh Road
Omagh
County Tyrone
Northern Ireland
BT79 0JD
Telephone . 02880 111322
Facsimile : N/A

Process Agent
DENWEON N How NELL

Name :

Address ] AN YoN QudY

Telephone 02390 298207

Facsimile :

The Aviatian Authority : United Kingdom Civil Aviaticn Authority
The Aircraft

Manufacturer : Robinson Helicopter Co Inc
Type and Mode| : Robinson R44 Raven ||
Manufacturers Serial No. : 11040

Registration Mark X G-KELI

Engines

Manufacturer : Lycoming

Type and Model : {0-540-AE1A5

Serial Number : L-30767-48A

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

Manuals and Technical Records

All Manuats and Technical Records relating to the Aircraft

S11 -



Schedule Two
Notice of Assignment

We, Manor Corporate Limited, the Owner of the Robinson R44 Raven Il aircratt, registration mark
G-KELI HEREBY GIVE NOTICE that by a Mortgage dated |  S€PT&mP € 2016, and made by
us in favour of CLOSE BROTHERS LIMITED there has been assigned by us to the said CLOSE
BROTHERS LIMITED as first priority mortgagee and assignee of the said Aircraft the huli ali risks and
hull war risks policies and all the Owner's rights, title and interest in and tc all insurances and entries
effected and to be effected in respect of the Aircraft, including the insurances censtituted by the
policies or entry whereon this Notice is endorsed.

For and on behalf of
Manor Corporate Limited

By: /M I_l/_,%

MALAC uY Dot LU

Director

\neo § ZO\(?
Dated this b S2P rem

-12 -



Schedule Three
Formm of IDERA

Form of Irrevocable Deregistration and Export Request Authorization (Annex referred to in Aricle 25
of the Consolidated Text of the Cape Town Convention)

[Date)
To: [name of Registry Authority]
Re:  Irrevocable Deregistration and Export Request Authorization

[NAME OF OWNER] ("Owner") is the registered operator of the [specification] aircraft bearing
manufacturer's serial number [MSN] and registration mark [REG MARK] (together with all installed,
incorporated or attached accessories, parts and equipment, the "Aircraft").

This instrument is an irrevocable deregistration and export request authorization issued by the
undersigned in favour of Close Brothers Limited as Mortgagee [and
. "), jointly or individually,] (the "Authorized Party") under the authority of Article XIli of the
Protocol to the Convention on International Interests in Mobile Equipment on Matters specific to
Aircraft Equipment. In accordance with that Article, the undersigned hereby requests:

(@)  recognition that the Authonzed Party or the person it certifies as its designee is
the sole person entitled to: ‘

(1} procure the deregistration of the Aircraft from the [name of aircraft
register] maintained by [name of Registry Authority] for the purposes of Chapter
Il of the Convention on International Civil Aviation, signed at Chicago, on 7
December 1944; and

(2) procure the export and physical transfer of the Aircraft from [Country];
and A

(b)  confirmation that the Authorized Party or the person it certifies as its designee
may take the action specified in clause (a) above on written demand without the
cansent of the undersigned and that, upon such demand, the authorities in [Country]
shall cooperate with the Authorized Party with a view to the speedy completion of such
action.

The rights in favour of the Authorized Party established by this instrument may not be revoked by the
undersigned without the written consent of the Authorized Party.

Please acknowledge your agreement to this request and its terms by the appropriate notation in the
space provided below and lodge this instrument in the aircraft registry maintained by [Registry
Authority].

[NAME OF OWNER]

By:

Printed Name:

Title:

Date:

U
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Agreed to and lodged cn the date specified below.

[Name of Registry Authority]

By:

Printed Name:

Title:

Date: \,

- 14 -



Execution

EXECUTED

as a deed by Manor Corporate Limited
acting by a director M u {Director)

in the presence of:

Signature 5‘:—-, A,PL.(

Name 6&@,@7 o OLO—-; o

Address LG EiCtmimrns farA
Onsé.

Occupation .- 2 I INY L Tl LN

SIGNED as a deed by (" ARG N E SHAR
as attorney for CLOSE BROTHERS LIMITED
under a power of attorney dated _{{; fr7

Atto rne%(’J
Witness:

Signature 7 A myQQ/Q}’\

in the presence of:

Name Ml s<a welcl,

Address Clo_Gooabladoen B0 daxa Howne
LOMND O
SLHA RN

Qccupation: Business Se ng *

.15 -



