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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1848773

Charge code: 0184 8773 0079

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 14th March 2023 and created by SPECIALIST AVIATION
SERVICES LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 14th March 2023 .

Given at Companies House, Cardiff on 15th March 2023

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

Companies House s
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THIS DEED is madeon I arch o0
BETWEEN
{1} SPECIALIST AVIATION SERVICES LIMITED a company incorporated in England and Wales

with company number 1848773 whose registered ofiice is st Gloucestershire Alrport, Staverton,
Cheltenham, Gloucestershire, GLE1 685 (the "Assignor”); and

{2 LOMBARD NORTH CENTRAL PLC a company incorporated in England and Wales with company
number 00337004 whose registerad office is at 250 Bishopsgate, London, England, EC2M 4A4 (the
‘Assignes”)

RECITALS

{A) The Assignee has agreed to make credit facilities avallable on the {erms of the Facllity
Agreement,

(B} The Assignor has agreed to provide Securty to the Assignee to secure the payment and

discharge of the Secured Liabiiities.

iTIS AGREED as follows:-

1. DEFINITIONS AND INTERPRETATION
1.1 In this Deed:-
"Charged Property” means ali the properly, assels and undertaking of the Assignor

which fromitime o time are, or are expressed (o be, the subject of
the Security created in favour of the Assignee by or pursuant {o

this Deed
"Gontracts” means the Operating Lease and the Insurance Policy
"Counterparty” means:

a) inrelation to the Operaling Lease, NHY Helicopters Lid, &
company incorporated in England and Wales with
comparny number 09500216 whose registered office is at
Kiyne Business Avigtion Cenire, Buck Courtney Crescent,
Norwich, Norfolk, United Kingdom, NRS 8J7T (*NVH"),
and

k) inrelation to the Insurance Policy, Willis Towers Waltson

SA NV
"Default Rate” means the rate of interest specified in, and calculated in
accordance with, clause 18 (Paymeants on defaulf) of the Facility
Agreement
"Facility Agreemant” means the aviation facility agresment dated 28 March 2018 made

betwesn the Assignor as borrower and the Assignee as lender, as
amended and/or restated from time to time

“Insurance Policy” means the insurance policy in relation to the Aireraft arranged by
Willis Towers Waison SA NV with reference number
202ZNOVIGAMNHYVH/ 10152 1 G-BASX / MEN 82084

"LPA" means the Law of Property Act 1825
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"Motice of Assignment”

‘Dperational Lease”

“Receiver”

"Related Rights”

"Secured Liabiliy™

"Security Period"

1.2 incorporation of terms

means a notice of assignment in the form set out in Scheduls 1
{Form of Notice of Assignment)

means the operational lease in relation to AWI16S alrcraft with
registration mark G-SASX and serial number 69084 (the
=Ajrcraft™) dated on or around the date of this Deed between the
Assignor (as lessor) and NVH (as lessee) as amended, varied or
supplemanied from time 1o time

means any receiver, receiver and manager or administrative
receiver of the whole or any part ofthe Charged Froperty

means in relation to any Charged Property:

(=) the procesds of sale of any part of that Charged
Property,
(I} all rights, benefits, claims, contracts, wamanties,

remedies, secunty or indemnities in respect of that
Charged Properly; and

(3} any moneys and procesds paid or payable in respedt of
that Charged Property

means any liabilty expressed to be due, owing or pavable by the
Assignor to the Assignee under or in connection with any of the
Finance Documents (in each case, whather alone or jointly, or
jointly and severally, with any other person, whether actually or
contingently and whether as principal, surely or otherwise)
{together the "Secured Liabilities")

means the period beginning on the date of this Deed and ending
on the date an which the Assignee is satisfied that all the Securad
Liabilities have been unconditionally and irrevocably paid and
discharged in full and all facilities which might give rise to Secured
Liabiiities have tarminated

Unless the context otherwise requires or unless defined in this Deed, all words and expressions
defined or whose interpretation is provided for in the Facility Agreement have the same meanings

in this Deed.

1.3 interpretation

The principles of interpretation setoutin clauses 1.2 to 1.5 of the Fadility Agreement shall apply
to this Deed insofar as they are relevant to it and in this Deed, uniess the context otherwise
requires, a reference to a "Finance Document” or any other agreement or instrument is a
refarence to that Finance Document or other agreement or instrument as amended, novated,
supplemented, restated or replaced (however fundamentally) and includes any increase in,
extension of or change to, any facility made available under that Finance Document or other

agreement or instrument.

1.4 Effoct as 3 desd

This Deed shaill take effect as 2 deed even if it is signed under hand on behall of the Assignes.
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1.5

2.2

3.1

3.2

3.3

4.1

Third party rights

A person who is not a Party has ro right under the Contracts (Rights of Third Parties) Act 1989 fo
enforce or to enjoy the benefit of any term of this Deed.

COVENANT TO PAY

Secursd Liabilities

The Assignor covenants that it will on demand pay and discharge any or all of the Secured
Liabilities when due.

Interest

The Assignor covenants to pay inferest onany sumdemanded in accordance with Clause 2.1
(Secured Liabilities) until payment (both before and after judgment) at the Default Rate.

SECURITY

Assignment

As a continuing security for payment of the Secured Liabilities, the Assignor with full titie
guarantes -

311 assigns all its present and future right, title and interest in and to, and all benefits
aceruing under or in connection with the Contracts and all Related Rights in respect of
the Contracts abeolutely in favour of the Assignee subject to a proviso for reassignment
on redemption; and

212  tothe extent not assignad or effectively assigned by Clause 3.1.1, charges by way of
first fixed charge in favour of the Assignee all its present and future right, titte and
interest in and to, and ail benefits acceruing under or in connection with the Contracts
and all Related Rights in respect of the Contracis.

Dealings

321 Urtil ar Event of Default cocurs, but sublect always to Clauses 4 (Undsrtakings) and 5
(Restrictions and further assurance), the Assignor may continue to deal with each
Counterparty in relation to the Contracts.

3.2.2  Uponthe occumence of an Event of Default which is continuing, the Assignor shail have
no further right to deal with each Counterparly and the Assignes may notify each
Counterparty that it should deal only with the Assignee.

Trust

If orto the extent that for any reason the assignment or charging of any Charged Property is
prohibited, the Assignor shall hold it on trust for the Assignee.

UNDERTAKINGS

The covenants in this Clause 4 {Undertakings) remain in force from the date of this Deed until the
end of the Security Period.

Tha Assignor shall-

4.1.1 duly and promptly perform all its obligations and diligently pursue its rights, and use all
reasonable endeavours to procure that all other parties perform their obligations, under

gach Contract;
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4.2

4.3

4.4

5.1

52

5.3

41.2  notify the Assignee of any breach by any person of any term of any Confract or any
right of it or any other person to rescind, cancel or terminate any Contract promptly
upan becoming aware of it

4.1.3  supplyto the Assignee all information, accounts and records necessary to enable the
Assignee to verfy all sums payable under any Contract,

41.4  provide the Assignee promptly upon request with any document in its possession,

custody or control and provide or assist the Assignee in obtaining any document or
information which it may require in relation to any Contract, and

415  deliver {or procure delivery of) to the Assignee duly executed Notices of Assignmenton
the date of this Deed and shall use reasonable endeavours to procure that each Notice
of Assignment is acknowledged by the party to whom itis addressed.

Conduct of claims
The Assignor-

421 shall promptly notify the Assignee of any actual, threatened or anticipated claim relating
to any Contract, and shall not, without the Assignee's prior writlen consent, compromise
or settle any claim relating to any Contract,

4272  shal not, without the Assignee’s prior written consent, commence any proceedings or
refer any dispute to arbitration in connection with any Confract; and

423 authorises the Assignee at any time and in any manner (whether in the Assignes's

name or the Assignor's name) to take, submitto arbitration, institute, stay, settle or
discontinue any proceadings relating to any claim under any Contract.

Payments without deduction

The Assigror shall calculate and make all payments under this Deed without (and free and clear
of any deduction for) set-off or counterciaim.

Assignor remains liable

The Assignor shall remain liable to perform all its obligations under each Contract and the
Assignee shall be under no obligation or liability as a resultof any failure by the Assignorto
perform those obligations.

RESTRICTIONS AND FURTHER ASSURANCE
Security

The Assigror shall not create or permit to subsist any Security over any Charged Property, nor
do anything else prohibited by clause 14.1.3 {Gensral undertakings) of the Facility Agreement.

Disposal

The Assignor shall not enter infe or agree o enter into a single transaction or a series of
transactions (whether related or not and whether voluntary or involuntary) to sell, iease, license,
sub license, transfer or otherwise dispose of any Charged Property except as permitied by
clause 14.2.5 (General undertakings) of the Facility Agreement.

General

The Assignor shall not {(and shall not agree to)-
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5.4

55

56

531 amend, supplement, substifute, rescind or cancel any Contract or any materal
provision of any Contracy;

532 release any obligation under any Conftract, or waive any materal breach of any
Contract;

8.3.3 make any claim that any Contractis frustrated,

534 permit any party to any Conlract to assign any of theirrights, or transfer any of their
obligations, under that Contract; and

536  takeoromitiotake any action, the taking or omission of which might result in any
alteration orimpaiment of any of the righls created by any Contract orthis Deed, nor

exercise any Aght or power corferred on it by any Condractin any manner adverse {0
the interests of the Assignes.

Preservalion of Confracts

The Assigror shall not take any Securily in connaction with its liability under this Deed from any
guarantor of, or provider of Security for, any of the Secured Liabilities.

Preservation of rights
The Assignor shall not do, permit or suffer or to be done anything which may prevent the
Assignes (orany personclaiming tile through the Assignee} fromexercising the rights of the

Assignor {including any right o receive paymenis) under all or any part of any Contract following
the cocurrence of an Eventof Default.

Further assurance
The Assignor shall promplly do whatever the Assignee requires. -

5.6.1 fo perfect or protect the Security created or expressed 1o be crealed by this Deed, orits
pricrity; or

562 o faclitate the realisation of the Charged Property or the exercise of any rights vested
in the Assignee or any Receiver,

including executing any transfer, conveyance, charge, assignment or assurance of the Charged
Property (whether to the Assignes or its nominees or otherwise), making any registration and
giving any nofice, order or direction,

DERAND AND ENFORCEMENT

Enforcement

The Security created by this Deed shallbecome enforceable upon: -

8.1.1 the occurrence of an Event of Defaull which is continuing;

8.1.2  the occurrence of any event described in clause 17, 1.8 (Evenis of defaulf) of the Facility
Agreament;

8.1.3  anyreguest being made by the Assignor to the Assignee for the appoiniment of a
Receiver or an administrator, or for the Assignee to exercise any other power or right
avallable toit.
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8.3

6.4

6.5

7.1

7.2

7.3

Powers on enforcement

Al any time after the Security created by this Deed has become enforceable, the Assignee may
{fwithout prejudice to any other rights and remedies and without notice 1o the Assignor) do all or

any of the following:-

6.2.1 exercise the power of sde under section 101 of the LPA together with all other powears
and rights corferred on morgagees by the LPA, as varied and extended by this Deaed,
without the restrictions contained in sections 102 or 108{ 1 of the LPA;

6.2.2  apply any sums payvable under any Contract in or towards satisfaction of the Secured
Liabilities;

6.2.3 exercise all the powers and rights ofthe Assignor under each Coniract, and

6.2.4 subiect lo Clause 7.1 {(Msthod of appointment or removal), appoint ons or maore
persens o be a Recelver or Recelvers ofall orany of the Charged Property.

Disposal of the Charged Property

In exercising the powers referred to in Clause 6.2 (Powers on enforcerment), the Assignee or any
Receiver may sell or dispose of all or any of the Chargad Property ai the times, in the mannsar
and grder, on the terms and conditions and for the consideration determined by it

Same rights as Receiver

Any rights conferred by any Finance Document upon a Receiver may be exarcised by the
Agsignee orio the extent permitted by law, an administrator, after the Security created by this
Deed has become enforceabls, whether or not the Assignee shall have taken possession or
appointed a Receiver of the Charged Property.

Delegation

The Assignes may delegate in any manner 1o any person any rights exercisable by the Assignee
under any Finance Document. Any such delegation may be made upon such terms and
conditions {including power to sub delegate) as the Assignee thinks fit.

RECEIVERS

Method of appointment or removal

Every appoiniment or removal of 2 Receiver, any delegate or any other person by the Assignes
under this Deed shall be in writing under the hand of any officer or manager of the Assignee
{subject to any requirement for a court order in the case of the removal of an administrative
receiver).

Removal

The Assignes may (subject to the appiication of section 45 of the Insolvency Act 1888} remove
any person from office in relation to all or any part of the Charged Property of which they are the
Receiver and at any time (before or afler any person shall have vacated office orceased to act
as Recelverin respect of any of such Charged Property) appeoint a further or other Recsiver or
Receivers over all or any part of such Charged Property.

Powers

Every Receiver shall have and be entifed to exercise all the powers:-

731 of the Assignes under this Deed,
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7.4

7.5

7.8

9.1

7.3.2  confermed by the LPA on morigagees in possession and on receivers appointed under
the LPA;

7.3.3  of an administrative receiver set outin Schedule 1 to the Insolvency Act 1986, whether
or not the Receiver is an ad ministrative receiver,

7.3.4 in relation to any Charged Property, which they would have if they were the only
beneficial ownear, and

7.3.5 to do all things incidental or conducive to any functions, powers, authorities or
discretions conferred or vested in the Receiver.

Receiver as agent

The Receiver shall be the agent of the Assignor {which shall be solely liable for their acts,
defaults, remuneration, losses and liabilities) unless and until the Assignor goes into liquidation,
from which time they shall act as principal and shall not becorne the agent of the Assignor.

Joint or several
If two or more persons are appoinied as Receivers of the same assets, they may act jointly

and/or severally so that (unless any instrurment ap pointing them specifies to the contrary} each of
them may exercise individually all the powers and discretions conferred on Receivers by this

Dised.
Raceiver's remuneration

Every Receiver shall be entified to remuneration for their services at a rate to be fixed by the
Assignee and the maximum rate specified in section 109(6) of the LPA shall not apply.

APPLICATION OF MONEYS

Application of moneys

All sums received by virtue of this Deed and/or any other Security Documents by the Assignee or

any Receiver shall, subject to the payment of any claim having prierity to this Deed, be paid or

applied in the following order of priority.-

811 first, in or towards satisfaction pro rata of, or the provision pro rata for, all costs,
charges and expenses incurred and payments made by the Assignee, or by any
Receiver (including legal expenses), together with interestat the Default Rate (both
before and after judgment) from the date those amounts became due until the date they
are irevocably paid in full or other person entitied to it

8.1.2 secondly, in or towards the payment pro rata of, or the provision pro rata for, any
unpaid fees, commission or remuneration of the Assignee or any Receilver,

81.2  thirdly, in ortowards payment of the Secured Liabilities in accordance with the Facility
Agreement;

8.1.4 fourthly, in the payment of the surplus (if any), to the Assignor or any other person
gntitied to i,

and section 108{8) of the LPA shall notapply.
POWER OF ATTORNEY
Appointment

The Assignor irrevocably and by way of security appoinis:-
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2.2

10,

10.1

10.2

11.

911 the Assignee {(whether or not a Receiver has been appointed);

8.1.2  any delegate or sub delegate of, or other person nominated in writing by, an officer of
the Assignee, and

8.1.3 {as a separate appointiment) each Receiver,

severally as the Assignor's attomey and alforneys with power to do any act, and execute and
deliver any deed or other document, enbehaf of and in the name of the Assignor which {he
Assignor could be required 1o do or execute under any provision of this Deed, or which the
Assignes in its sole opinion may consider necessary or desirable for perfecting iistille {o any of
the Charged Properly or enabling the Assignee or the Recelverto exercige any of its rights or
powers under this Deed.

Hailification

The Assignor ratifies and confirms and agrees to ratify and confirm whatever any aliorney
appointed pursuant to Clause 2.1 {(Appointment) does or purports to do in the exercise or
purporied exercise of all or any of the powers, acls gr other matlers referred to in Clause 8.1

{Appointmen).
CONSOLIDATION

Combination of accounts

In addition to any general ilen, right to combine accounts, right of setofforother right which it
may at any time have, the Assignee may at any time, without notice (o the Assignor, combineg or
consolidate all or any accounts which it then has in relation to the Assignor {inwhatever name)
and any Secured Liablities owed by the Assignoric it, and/or set-off or transfer any amounts
atanding to the credit of one or more accounts of the Assignor in or towards salisfaction of any
Secured Liabiliies owed it on any other account or otherwise.

Application
The Agsignee’s rights under Clause 101 (Combination of accounts) apply:-

10.2.1  whether or not any demand has been made under this Deed, or any Hability concerned
has fallen due for payment;

10.2.2  whether or not any credit balance is immediately avaiiable or subject 1o any restriction,

10.2.3  imespective of the currencies in which any balance or liability is denominated, and the
Assignee may, for the purpose of exercising s rights, alect {o convert any sum or
liability in one currency into any other at its spol rate applying at orabout 11.00am on
the date of conversior; and

10.2.4  inrespect of any Secured Liabilities owed by the Assignor, however arising.

PROTECTION OF THIRD PARTIES

Statutory powers

In favour of any purchaser, the statutory powers of sale and of appointing a Receiver which are

conferred upon the Assignee, as varied and extended by this Deed, and all other powers of the

Assignee, shali be deemed {o arise (and the Secured Liabilities shall be deemed due and
payable for that purpose) immediately after the axecution of this Deed.
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1.2

1.3

12,

12.1

12.2

12.3

Purchasers

No purchaser from or other person dealing with the Assignee, any person to whom it has
delegated any ofits powers, or the Receiver, shall be concermned:-

11.2.1  to enquire whether any of the powers which the Assignee or a Receiver have exercised
has grisen or become exercisable,

11.2.2 o enquire whether the Secured Liabilities remain cutstanding or whether any event has
happened to authorise the Receiver to act or

11.2.3  asto the propriety or validity of the exercise of those powers,

and the title and position of a purchaser or such person shall not be impeachable by reference to
any of those matliers,

Receipis
All the protection to purchasers contained in sections 104 and 107 of the LPA, section 42(3) of

the Insolvency Act 19885 or in any other applicable legisiation shall apply to any person
purchasing from or dealing with the Assignes, any Receiver crany person to whom any of them

have delegatad any of their powers.

PROTECTION OF THE ASSIGNEE AND ANY RECEIVER

No obligation

Notwithstanding any other term of this Deed the Assignee shall not have any obligation or liability
under any Contract by reason only of this Deed tor-

12.1.1  perform any of the obligations or duties of the Assignor under any Contract;

12.1.2  make any payment under any Contract;

12.1.3  present or file any claim or take any other aclion to collect or enforce any claim for the
payment of any sum payable under any Contract; or

12.1.4 make any enguiries as to the nature or sufficiency of any payments received by it under
this Deed.

Mo liability

None of the Assignee, any Receiver or any of their regpective officers, employees or delegates
shall be liable in respect of any cost, liability, expense, loss or damage which arises out of the
exercise, or attempted or purported exercise of, or the fallure to exercise, any of theirrespective
rights under this Dead.

indemnity

The Assignor shall indemnify and keep indemnified the Assignee, any Receiver, and their
respective officers, employess and delegates, againstall claims, costs, expenses and liabilities
incurred by them in respect of ali or any of the following:-

12.3.1  any act or omission by any of them in relation to all or any of the Charged Property,

12.3.2  any payment relating to or in respect of all orany of the Charged Property which is
made at any time by any of them;
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12.4

12.5

12.6

13.

13.1

13.2

14.

141

14.2

12.3.3  any stamp, registration or simiiar Tax or duty which becomes payable in connedction
with the entry into, or the performance or enforcement of, this Deed;

12.3.4  exercising or purporting to exarcise or failing to exercise any of the rights, powers and
discretions conferred on tham or permitted under this Desd; and

12.3.5 any breach by the Assignor of any of its covenants or other obligations to the Assignes,

aexcept in the case of gross neglgence or wilful misconduct on the pari of that person.

Interest

The Assignor shall pay interest at the Default Rate on the sums payable under this Clause 12
{Protection of the Assignee and any Receiver] fromthe date onwhich the liability was incurred to
the date of actual payment (both before and after judgment).

indemnity out of the Charged Property

The Assignes, any Receiver and thelr respective officers, employees and delegates shall be

entitled to be indemnified out of the Charged Properly Inrespect of the actions, procesdings,
demands, claims, costs, expenses and liabiliies refarrad toin Clause 12.3 (Indemnity).

Continuing protection

The provisions of this Clause 12 (Protection of the Assignee and any Receiver shall continue in
full force and effect notwithstanding any release or discharge of this Deed or the discharge of any
Receiver from office.

PROVISIONS RELATING TO THE ASSIGNEE

Powars and discretions

The rights, powers and discretions given 1o the Assignee in this Deed -

13.1.1  may be exercised as often as, and in such manner as, the Assignee thinks fif;
13.1.2  are cumulative, and are not exclusive of any of its nghts under the general law; and

13.1.3  may only be waived inwriting and specifically, and any delay in exsrcising, or non-
exercise of, any right, isnotawaiverof it

Trusis

The perpetuity period for any trusts constituted by this Deed shall be 125 years.
PRESERVATION OF SECURITY

Continuing Security

This Deed shall be a continuing security to the Assignee and shall remain in force until expressly
discharged inwriting by the Assignee notwithstanding any intermediate settlernent of account or
other matter or thing whalsoever.

Additional Security

This Deed is without prejudice and in addition to, and shall not merge with, any other right,
remedy or Security of any Kind which the Assignee may have naw or at any time in the future for
orinrespect of any of the Secured Liabilities.
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14.3

14.4

14.5

14.6

Waiver of Defences

Neither the Security created by this Deed nor the obligations of the Assignor under this Deed will
be affected by an act, omission, matter or thing which, but for this Clause, would reduce, release
or prejudice that Security or any of those obligations (whether or notknown to it or the Assignee)
including:-

14.3.1  any time, waiver or consent granted to, or composition with, any Obligor or other
PErson;

14.2.2  the release of any Obligor or any other person under the terms of any composition or
arrangerment with any person;

14.3.3  thetaking, variation, compromise, exchange, renewal, enforcement or release of, or
refusal or neglect to perfect, take up orenforce, any rights against, or Security over,
assets of any Obligor or other person or any non-presentation or non-observance of
any formality or other requirement in respect of any instrument or any failure to realise
the full valus of any Security;

14.3.4  any incapacity or lack of power, authority or legal personality of or dissolution or change
in the members or status of any Obligor or any other parson,

14.3.5 any amendment thowever fundamental), replacement, variation, novation, assignment
or the avoidance or termination of a Finance Document or any other document or

Securnty;

14.3.6 any unenforceability, illegality orinvalidity of any obligation of, orany Security created
by, any person under any Finance Document or any other document; or

14.3.7 aninsolvency, liquidation, administration or similar procedure,

immediate recourse

The Assignor waives any right itmay have of first requiring the Assignee (or any trustee oragent
on its behalf) to proceed against or enforce any other rights of Security or claim payment from
any person before claiming from the Assignor under this Deed. This walver applies imespective
of any iaw or any provision of a Finance Document to the contrary.

Appropriations
During the Security Periad the Assignee may -

14.5.1 refrain from applying or enforcing any monies, Security or rights held orreceived by it
(or any trustes or agert on its behalf) in respect of the Secured Liabiliies, or, subject to
Clause 8.1 (Application of moneys), apply and enforce the same in such manner and
order as it sees fit (whether against the Secured Liabilities or otherwise) and the
Assignor shall not be entifled to the same; and

14.52 hold in an interest-bearing suspense account any moneys received from the Assignor
on or account of the Secured Liabilities.

New Accounts

if the Assignee recelves notice {whether actual or otherwise) of any subseguent Security over or
affecting any of the Charged Property or if a petition is presented or a resolution passed in
relation to the winding up of the Assignor, it may close the current account or accounts and/or
open a new account or accounts for Assignor. If the Assignes does not open a new account or
accounts immediately it shall nevertheless be treated as if it had done so at the time when the
relevant event ocourred, and as from that time all payments made by the Assignor to the
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14.7

14.8

15,
15.1

15.2

15.3

Assignee shall be credited or be treated as having been credited the new account or accounts
and shall not operate to reduce the Secured Liabiliies.

Tacking
For the purposes of section 84(1) of the LPA and section 49(3) of the Land Registration Act 2002

the Assignee confirms that it shall make further advances to the Assignor on the terms and
subject to the conditions of the Finance Documents.

Deferval of Assignor's rights

During the Security Period and unless the Assignee otherwise directs, the Assignor shall not
exercise any rights which it may have by reason of performance by its obligations under this
Deed or the enforcement of the Securily created by this Deed:-

14.8.1 to receive or claim payment from, or be indemnified by an Obligor;

1482 to claim any contribution from any guarantor of, or provider of Security in respect of,
any Obligors obligations under the Finance Documents,

1483 1o take the benefit (in whole or in part and whether by way of subrogation or otherwis €}

of any rights of the Assignee under any Finance Document or of any guarantee or
Security taken pursuant to, or in connection with, the Finance Documents by the

Asgignes;

1484 to exercise any right of set-off against any Obligor; and/or to claim or prove as a
creditor of any Obligor in competition with the Assignee.

RELEASE
Releass
Upon the irrevocable and unconditional payment and discharge in full of the Secured Liabilities

and the termination of all facilties which might give rise fo Secured Liabiliies, the Assignee shall,
or shall procure thatits appointees will, at the request and cost of the Assignor-

15.1.1 relesse the Charged Property from this Deed; and

15.1.2 re-assign the Charged Properly that has been assigned to the Assignee under this
Deed.

Reinstatement

If the Assignee considers that any amount paid or credited to the Assignee under any Finance
Document {whether in respect of the obligations of any Obligar or any Security for those
obligations or otherwise) is capable of being avoided, reduced or otherwise set aside:-

15.2.1 that amount shall not be considered to have been paid for the purposes of determining
whether the Secured Liabilifes have been imevocably and unconditionally paid and
discharged; and

1522 the liability of the Assignor and the Security created by this Deed shall continue as if
that amount had not been paid or credited.

Consolidation

Section 93 of the LPA dealing with the consolidation of morigages shall notapply to this Deed.

137800007 . 1\E2165
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16.
16.1

16.2

16.3

16.4

17.

18.
18.1

18.2

18.3

MISCELLANEQUS PROVISIONS

Severabililty

if any provision of this Deed is illegal, invalid or unenforceable in any jursdiction, that shall not
affect:-

18.1.1  the validity or enforceability of any other provision, in any jurisdiction; or

168.1.2  the validity or enforceabiity of that particular provision, in any other jurisdichion.

Amendments and variations

This Deed shall remain in full force and effect notwithstanding any amendment, restatemant,
novation or supplementation of the Finance Documents (including any increase in the amount of
the Secured Liablities).

Remedies and walvers

No failure to exercise, nor any delay in exercising, on the part of the Assignee, any right or
remedy under this Deed shall operate as a waiver, nor shallany single or partial exercise of any
right or remedy prevent any further or other exercise or the exercise of any other right or remedy.
The rights and remedies provided in this Deed are cumulative and not exclusive of any rights or
remeadies provide by law.

Counterparts

This Deed may be executed in any number of counterparts, and this has the same effectas if the
signatures on the counterparts were on a single copy of this Deed.

GOVERNING LAW

This Deed and any non-contractual obligations arising out of or in connection with it are governed
by English law.

ENFORCEMENT

The couwts of England have exclusive jurisdiction to settle any dispute arising out of orin
connection with this Deed (including a dispute regarding the existence, validity or termination of
this Deed or any hon-contractual obligation arising out of orin connection with this Deed) (a
"Dispute”).

The Parties agree that the courts of England are the most appropriate and convenient courts to
setile Disputes and accordingly no Party will argue to the confrary.

Notwithstanding Clause 18.1, the Assignee shall not be prevented from taking proceedings
relating to a Dispuie in any other courts with jurisdiction. To the extent allowed by law, the
Assignes may take concurrent proceedings in any number of jurisdictions.

Executed as a deed and delivered on the date appearing at the beginning ofthis Deed.

137800007 1\621585
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SCHEDLLE1

PART 1 - FORM OF NQTICE OF ASSIGNMENT OF OPERATIONAL LEASE

To:
Adttention:
Date:

Dear Sirs

[Assignor's headed paper]

o nsert name and address of Countterparty]

NOTICE OF ASSIGNMENT - [INSERT DETAILS OF CONTRACT] DATED ™ (THE

“CONTRACT")

1. We refer o the Contract.

2. We notify you that:-

21

2.2

2.3

24

under a deed dated ™ between us and [Assignee]
{the "Assignee”) we have assigned and charged to the Assignee ail our
right, title and interest in and to, and all benefits accruing under or in
connection with the Contract as security for cerfain obligations owed to the
[Assignes]

we may not, among other things, sgree to amend, supplement, substitute,
terminate, rescind or cance! the Contract or any material provision of the
Contract, release any obligation under orin conneciion with the Confract or
waive ahy material breach of the Contract;

until you receive written nofice {o the contrary from the Assignee, you may
continue to deal with ug in relation to the Contract and creditall moneys to
which we are entitied under the Contract to our bank account as notified to
you. Afterwritten notice is given by the Assignee we will ceaseto have any
right to deal with you in relgtion to the Conitract and from that time you
should deal only with the Assignes; and

you are authorised to disclose information relating to the Contract to the
Assignes on reguest.

3. We request that you:-

3.1

3.2

3.3

after receipt of written notice in accordance with paragraph 2.3, ensure that
all moneys to which we are entitled under the Coniract are credited to the
account of the Assignes specified in that notice (and are not paid to us),

give the Assignee written notice of any breach of any term of the Contract as
300N &5 you become awars of i, and

give the Assignee not less than 30 days' writlen notice of your terminating,
rescinding or cancelling/giving notice to terminate or cancel the Contract.

Please sign and return the enclosed copy of this notice to the Assignee (witha copy o

us) to confirm that you:

£.1

agree to the terms of this notice and to actin accordance withits provisions;
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4.2 have not received notice that the Assignor assigned its rights under the
Contract to a third parly or created any other interest (whether by way of
security or otherwise) in the Contract in favour of a third party; and

4.3 have not claimed or exercised, nor do you have any outstanding right to
claim or exercise against the Assignor, any right of set-off, counter-Claim or
othar right relating to the Contract.

5. The provisions of this notice and any non-contractual obligations anising out of orin
connectionwith it are governed by English law.

Yours faithfully

Forand on behalf of
[insert name of Assignoy]

jon acknowledgement copy]

Ter: [insert name and address of Assignee]

Copy to [insert name and address of Assignor]

We acknowledge receipt of the above notice and confimm the matters setoutin paragraph 4.

Forand on behalf of
[insert name of Counterparty]

Date

137800007 182155
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PART 2 - FORM OF NOTICE OF ASSIGNMENT OF INSURANCE POLICIES

[Assignors headed paper]

To: [0 b Hinsert name and address of Counterparly]
Attention: [0

Date E ......... ]

Dear Sirs

[DESCRIPTION OF RELEVANT INSURANCE POLICIYIIES] INCLUDING POLICY NUMBER]
{THE "POLICIYIIEST") [refer to an attached schedule if there are a number of policies]

1

3.1

3.2

3.3

3.4

3.5

3.8

We give you notice that we have entered info a deed of assignment dated [ lin
favour of [ASSIGNEE] (the "Assignee’) (the "Desd").

We give you notice that, pursuant to the terms of the Deed, we have assigned (and, to
the extent not validly or effectively assigned, we have charged by way of fixed chargs)
to the Assignes by way of security all of our rights, title, interest and benefits into orin
respect of the Policlv]lies] including the benefit of all claims and returns of premiums in
respect thereofto which we are or may at any time become antitled.

With effect from the date of receipt of this notice, we instructyou to

name the Assignee {in its capacity as lender) as loss payee in respect of [each of] the
Paliclyllies];

make ail payments and caims under or arising from the Policyliles] to the Assignes to
such account {or ta its order) as it may specify in writing from time to time;

promptly informthe Assignee, without further approval from us, of any default in the
payment of any premium or failure to renew [thellany] Palicy,

advise the Assignee promplly of any proposed canceliation of {theljany] Policy and in
any event at least 30 days before the canceliationis due to take place;

if the insurance cover under [thellany] Policy is fo be reduced orany insured risks are
to be restricted, advise the Assignee at least 30 days before the reduction or
restriction is due to take effect; and

disclose to the Assignee, without further approval from us, such information regarding
the Policlylies] as the Assignee may fromtime to time request and 1o send it coples of
all notices issued by youunder the Poliglyllies].

Foliowing the Assignee’s notification ta you that the security created by the Deed has
becomeenforcesble -

4.1.1 all remedies provided for in the Policlyifies] or available at law or in equity
are {0 be exercisable by the Assignes; and

4.1.2  allrights to compsl the performance of the Policlylies] are 1o be exercisable
by the Assignee.

With effect from your receipt of this notice all rights, interests and benefits whatsoever
accruing to or for the benelit of ourselves arising from the Policlyliies] (including all
rights to compel performance) belong to and are exercisabie by the Assignes.
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71

7.2

7.3

The authority and instructions contained in this notice cannot be revoked or vaned by
us without the priorwritten consent of the Assignese,

By countersigning this letter, vou confirm that -

you have not received notice of any previous assignments or charges of or overany of
the rights, title and interests and benefits referred to in this notice;

no amand ment or termination of [thellany] Pdlicy shall be effective unless you have
given the Assignee 30 days written notice of it or, i it is notpossible to comply with
such notification to the Assignes in accordance with the provisions of the [relevant]
Palicy, the notice will be provided to the Assignee in relation to such termination as
soan as posshie; and

you will not, without the Assignee’s prior wiitten consent, exercise any right of set-off
or counterclaim in relation to any amounts owed under or in connection with [thejany ]
Policy.

This notice, and any dispute or claim arising out of or in connection with it, shall be
govemed by and construed in accordance with English law.

Please acknowledge receipt of this notice and your acknowledgement of the malters and
instructions set out above within 5 days of receipt by signing, dating and refurning the enclosed
copy of this letter directly io the Assignee at250 Bishopsgate, London, England, EC2M 4AA
marked for the attention of Guy Goodall.

Yours fathfully,

forand on behalf of
[ASSIGNOR]

Acknowledged:

Forand on behalf of

[Mame of insurer]
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The Assignee

EXECUTED as a Desd
by SPECIBLISTAVIATION SERVICES LIMITED

.'f“

acting by LUKE FARAJALLAH, a director, and
Director

acting by ROBERT FERRARY, a director

oo e St cap” S’

Director

The Assignee

SIGNED for and on behalf of )

LOMBARD NORTH CENTRAL PLC
} Authorised signatory

acting DY .o, &N
authorised signatory
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The Assignee

EXECUTED as a Deed

by SPECIALIST AVIATION SERVICES LIMITED
acting by LUKE FARAJALLAH, a director, and
Direcior

acting by ROBERTFERRARY, a director

Director

The Assighes

SIGNED for and on behalf of
LOMBARD NORTH CENTRAL PLC

e e e’

acting by ..Janette Miller ., an

authorised signatory
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