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Company name: PENZANCE MARITIME HOLDINGS LIMITED
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Received for Electronic Filing: 24/09/2015

Details of Charge

Date of creation: 16/09/2015
Charge code: 0314 5745 0002
Persons entitled: LANA DE SAVARY

Brief description:  AIRCRAFT MANUFACTURED BY CESSNA AIRCRAFT COMPANY IN THE
YEAR 2004, MODEL CESSNA 550, SERIAL NO: 550-1083, REGISTRATION
NO: G-PJDS, CERTIFICATE OF REGISTRATION NO: G-PJDS/R1

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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Certified by: NEELAM PATEL AT EVANS DODD
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3145745

Charge code: 0314 5745 0002

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 16th September 2015 and created by PENZANCE

MARITIME HOLDINGS LIMITED was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 24th September 2015 .

Given at Companies House, Cardiff on 25th September 2015

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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“ 2015

'MORTGAGE OF AIRCRAFT

belween -

PENZANCE MARITIME HOLDINGS LIMITED

LANADESAVARY

. Fvans Dodd LLP
' 5 Balfour Place
Mount Street -
~ London WIK 2AU .
©Tel: +44 20 7491 4729

- E-mail; gsd@evansdodd.co.uk .
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THIS DEED is dated QW‘ S@ﬁ\‘%& W 02@ { S/

BETWEEN:

{1y  PENZANCE MARITIME 'HO'LQDIN'GS' LIMITED 'inco:pdfated and registered in
England and Wales with company. number 3145745 whose registered office is at
Minerva House, Lower Bristol Road, -Bath’-BAZ- 9ER (Borrower).

{2 LANA DE SAVARY of Manor I—Iall Wlthmgton Gloucestershlre GL54 4BN
(Lender).

WHEREAS:

(A)  The Lender has-agl;eed tdprovi'd'é' thefBorrdWer' wii’h lban._'faci]itiés o a secured basis. _

(B) Under this deed, the Borrower p10v1des secur1ty to the Lendcr for such loan facilities. .
NOW ITIS AGREED:

't DEFINITIONS AND INFERPRETATION
oo Deﬁ“ni‘ti(’)ns:' .

Aircrafts the afreraft dcscnbé'd'_m Sc’h_ed’ule; 1 (including the engines ‘and any other
component parts of the aireraft from time to'time held by the Borrower'(whether or-
not attached to the aircraft)), together with all additions, alterations, substitutions,
replacements, renewals or modiﬁcati'ons of o to the aireraft from time to time, and all .
accessories to the aircraft from time to - time (including maintenance and other
records, manuals, handbooks, data'drawingS'and "s‘.ch'er'natics relating to the aireraflt or
. documents reldtmg to warranties and. 1ndemmtles gwen by manufacturers or suppliers
of the aircrafi or any component parts). -

Business Day: a day other than a Saturday, Sunday or pub]:c hollday in anland
" when banks in London aré open for busmess S

. Delegate: any person. appomted by the Lender or any Rccewer pursuant 10 clduse 12 :
and any person appointed as attomey of ihe Lender ‘Receiver-or Delegate.

Event of Default: the occurrence, of : any event Ilsted in clause 8. I

[rom time to time in rc&.pect of the Au erfl or dny other Secured Asset
'LPA 1925: the Law of Ploperty Act 1925

_ 'R'ece'iv_er: areceiver, receiver and manager' or 'adm’inistrﬁtive'rcceiVer of any or all of
the Secured Assets appointed by the Lendér under ¢lause10.

Relevant Agreement: means:



1.2

{a)  each agreement for the maintenance, repair or upkeep of the Aircraft and

' any guarantee, warranty or security for the performance of any such
agrecment; and. -

(b¥ - -all other contracts, giiat:antees,- appointments, warranties, indemnities and

' ~ other documents relating to the Aircraft to which the Borrower is a party,

~which are in its favour or of which it hag the benefit. '

Secuied Assets: the Aircraft and all other assets for the time being subject to any’

Security created by, or pursuant to, this deed.

Sccured Liabilities: all present and future monies, obligations and liabilitics of the’

Borrower to the Lender, whether actual or contingent and whether owed jointly or

~severally, as principal or surety or in any other capacity (including, without

limitation, those arising under clause 24.3(b)), together with all interest (including,
without limitation, default interest) accruing in respect of such monies, obligations or -
liabilities. | |

‘Secarity: any- mor.tgage,:'charg'é (whethe‘f‘ _;ﬁ.xed or floating, legal or equitablé)_,__

pledge, lien, assignment by way of security or other security interest securing any
obligation of any person, or any other agreement or arrangement having a similar
effect.

Security Period: the peridd 'starli.ng on the date of this deed and ending on the date
on which the Lender is satisfied that all the Secured Liabilities have been

* unconditionally and irrevocably paid and discharged in full and no further Secured

Liabilities are capablc of being outstanding.

lﬁtefprctatibn' -

' .In this deed:

{a} clause and _Sch‘edul_e headings shall not affect the interpretation of this deed; -
b} a reference to a person. shall includo.a reference to an individual, firm,
~ company, corporation, pattnership, unincorporated body of persons,
_govemment state or agency of a state: .or any assomatlon, trust, joint ventlure
" or consortium (whether or not having separate legal personality) and that
_ person's personal rcprcsentatwes siigcessors,  permitted assigns  and
. permitted tranisferees; R R '
{¢)" unless the context otherwise requires; words in the singularshall include the
plural and in the plural shall include the singular;
_ {d} ) _unless - the -context oth'er_Wi's'e""requiré-s-,-' a reference to one gender shall
~ include a reference to the other genders;
' {;s:»:»“j - areference to a party'sllall include that baiiy'_s SUCCeSSOrs, permitted assigns '.
and permitted transfc: ees; '

ify  areference to a statute or qtatutory p10v1510n isa reference to it as: dmended
extended or re-enacted from time to timé;



{g):  a reference to a slatute or statutory prov'isi'on shall include all subordinate
legislation made from time to time under that statute or statutory provision;

{hi  areference to writing or written includes fax and e-mail;

(i} an obligation on a party not to do something includes an -0bligat3ion not to
allow that thing to be done;

{jy  areference to this deed (or any provision of il) or to any other agreement. or

~ document referred to in this deed is a reference to this deed, that provision
or such other agreement or document as amended (in each case, other than
in breach of the prowsnons of this deed) from time to time;.

(k  unless the context otherw1se 1equ11eq a teference toa clause or Schedule is
to a clause of, or Schedule to, this deed; .
{y  a refecrence to an .amendment includes a novation, re-efactmert,
_supplement or variation (and amended shall be-construed accordingly);

{m} areference to an authorisation includes an approval, authorisation, consent;

~ exemption, {iling, licence, notarisation, registration and resolution;

: {n} a reference to contilﬁﬁiiig_"- in relation to’an Event of Default means an Event
of Default that has not been remedied or waived; and

(¢} a reference fo a r‘egula’tion inchides any -fegulafion -ru]e official directive

_ governmentdl inter- governmental or supranatlonal body, agency,
department or regulatory, self-regulatory or other authority or organisation.

Clawback

Tfthe Lender- c0n51ders that an amount pald by the Bon ower in 1espect of the Secured

Liabilities is capable of being avoided or: stherwise set aside on the liquidation or.
administration of the Borrower or otherwise, then that amount shall not be considered )
to have been irrevocably paid for the purposes of this deed..

Perpetuity period

1f the rule agai.nsl _pé'l_‘petu'ilies.;'_'ap}_.jlies t'o_'ar'l.y'tr'u'St-'c.;L.'eatéd by this‘de‘éd,j the pérpefuit'y'

period shall be 125 years (as specified by section 5(1) of the Perpetuities and

-Accumulations Act 2009).

Schedule

‘The Schedule f01'1ns':pa11 of this deed and shall have efféct as if st out in full in the

body of this deed. Any reference to this deed includes the Schedule.
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COVENANT TOPAY

" The Borrower shall, on-demand, pay to the Lender and discharge the Secured
- Liabilities. :

GRANT OF SECURITY |

Legal mortgage

As a continuing security for the payment and discharge of the Secured Liabilities, the
Borrower with full tifle guarantee charges to the Lender by way of first legal

- mortgage, the Secured Assets.

Fixed charge

- Asa continuihg'secm;ity for the '_paymenf.-and-’di's'charge of the Secured Liébili’tics; the

Borrower with full title guarantee charges to the [ender by way of first fixed charge:

G

()

all its rights in each Insurance Policy, including the proceeds of any claims
under any Insurance Policy, to-the extent not effectively assigned under-

. clause 3.3;

" the benefit of each Relevant Agréement, to. the extent not effectively

assigned under ¢lause 3.3;

the ‘benefit of all other contracts, guaranfees, appointments, Warrarities

relating to the Aircraft and other documents to which the Borrower is a

- party, which are in its favour or of which it has the benefit-(including, in
~each case, but without limitation, the right to demand and receive all monies -
whatsoever payable to or for its benefit under or arising from any of them,

all remedies provided for in. any of them or available at law or in equity in.
relation to any of them, the right to compel performance of any-of them and.

" -all other rights, interests:and benefits whatsoever accruing o or for its. .

benefit arising from any of them), to the extent not effectively assigned
under clause 3.3; and :

“all authorisations (statutory or otherwise) held of required in. connection
-+ with the use of any Secured Assets, and all-rights in connection with them.

Assignment

As a continuing security for the payment and discharge of the Secured Liabilities, the
Borrower with full title-guararitee assigns to the Lender, subject to a proviso for |

reassignment. on irrevocable discharge in full of the Secured Liabilities:

(a}

all'its Tights in each Insurance Policy, including the proceeds of any claims
under any Insurance Policy;

. the benefit of each Relevant Agreement;
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{65, the benefit of -all other contracts; guarantees, - appointments, warranties
relating to the Aircraft and other documents to which the Borrower is a
party, which are in its. favour or of which it has the benefit (including, in

- each case, but without limitation, the right to-demand and reccive all monies
whatsocver payable to or for its benefit under or arising from ahy of them,
all remedies provided for:in any.of them or available at law or in equity in
relation to any of them, the right to compcl petformance -of any of them and
all other rights, interests and benefits whatsoever accruing to or for its-
benefit arising from any of them), to the extent not effectively assigned
under elause 3.3(a) or clause 3.3(b); and

{d} all authorisations (statutory or otherwise) held or required in connection
with the use of any Secured Assets, and all rlghts I conhection with them,

provided that nothing in this ¢lanse 3.3 .'s;hal_[_ constifute the Lender as mortgagee in

_possession.

_ LIABILITY OF THE BORROWER

Liability not discharged .
The Borrower's liability undér this deed in respect of any of the Secured Liabilities
shall not be discharged; prejudiced or affécted by: -

(@), any security, guarantee, mdemmty, 1emedy or-other right held by, or
available to, the Lender that is or becomes wholly or partially illegal, void
or unenforceable on any ground,

{by  the Lender renewing, determmmg, varying or increasing any facility or
other transactlon in any anner ot concurrmg in, acceptmg or Varymg any

payment from_ any other person, or
{g¥ any other act or omission that; ‘but for this clause '4'1 'm:igh't have

discharged, or otherwise prejudlced or affected, the. lability of the
Borrower. ' '

Fomediate recourse

‘The Borrower waives any right it may have to réquire t'he__Le-nd.cr to enforce any

 security or other right, or claim any payment from, o otherwise procced against, any |

other person before enforcing this deed against the Borrower.

REPRESENTATIONS AND WARRANTIES

Representations and warranties:
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5.5

5.6

5T

58

5.9

The Borrower makes the representations and warranties set out in this clause 5 to the
Lender,

Ownership of Secured Assets

The Borrower is the sole legal and beneficial owiier df, and has good, valid and

marketable titlé to-the Secured Assets.

- No Security -

“The Secured Assets are free from any Security other than the Security created by this
deed.

No adverse claims

‘The Borrower has not received, or acknowledged noti'cé-of,_'aliy adverse claim by any

“person in respect of the Secured Assets or any interest in them.

- Mo adverse covenants

There are no covenants, agreements, reservations, conditions, interests, rights or other

-matters whatever that materially and adversely affect the Secured Assets.

No h’re.ach. of laws

' "_i"her'e is no breach of'any law or rcgul.at'ion'tﬁat' m'aferial]_j? and-adversely affects the
Secured Assets.

No interference in cajoyment

No facility necessary for the enjoyment and use of the Secured Assets. s subject to
terms entitling any person to terminate or curtail its use.

Avoidance of security

No Security expressed to bc created under this deed is llable to be avoided, or

otherwise st aside, on the liquidation.or administration of the Borrower or otherwise.

No prohibitions

There is no prohibition on. assigiiment in . any Insurance  Policy of Relevant
Agrcement, and the entry into this deed by the. Borrower does not and will not
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5.1

61

6.3

constitute a breach of any Insurance: Policy or Relevant Agresment or any other
agreement, instrument or obligation binding on the Borrower or its assets.

Enforceable security

This deed constitutes and will constitute the legal, valid, binding and enforceable
obligations of the Borrower and is and will continue to be effective security over all
and every part of the Secured Assets in accordance with its terms,

Times for making representations and warranties
The representations and warrantics set out in clause 5.2 to clause 5.10 are madc by
the Borrower on the date of this deed and are deemeéd to be repeated on each day of

the Security eriod with reference to the facts and circumstances existing at the time
of repetition.

COVENANTS

Negative pledge and disposai restrictions

The Borrower shall not at any time;. except with the prior written consent of the

. Lender:

{).  create, purpbft’tb create or pél;l'ﬁit-to':sub'sis't any Security on, or in relation
to, any Secured Asset other than any Security created by this deed;

{by  sell, assign, transfer, part with possession of or otherwise dispose of in any
manner (or purport to do so) all or any part of, or any interest in, the
Secured Assets; or o

{g)  create or grant (or purport to-create: or gra'n't)ﬁany interest in any Secured

Assetin favour of a'third party. -~

Preservation of Secared Assets

' The Borrower shall not do, of pefm‘itfld be done, any act or _thji"ng-that' wou[dﬂor.‘might‘
- depreciate, jeopardise or otherwise prejudice the 'éeCLirity_ held by the Lender or

diminish the value of any of the Secured Assets (except for expected fair wear and

.- tear) or the effectiveness of the security created by this deed.

Relevant Agreemérits :

The Borrower shall not, without the prior written consent of the Lender:

fa).  waive any of its rights under any Relevant Agréement; or



(b supplement, amend, novate, terminate or permit termination of any Relevant
Agreement.

N Borrower's waiver of set-off

“The Borrower waives any présent or future right of set-off it may have inﬁr‘e‘s'pcct of
the Secured Liabilities (including sums payable by the Borrower under this deed).

%5 Compliance with Jaws and regulations
(a)  The Borrower shall not, without the Lender's prior written consent, use or
permit the Secured Assets fo be used in any way contrary to law.

{t). The Borrower shall:

(i)  comply with the 1equuements of any law and reguldtlon relating to
or affecting the Secured Assets or the:use of them or any part of:
them;

(i) - obtain, and promptly renew from- time to time, and comply with the

 terms of all authorisations that are required in connection with. the’

Secured Assets or their unse or.that are necessary to preserve,
maintain or renew any Secured -Asset; and '

- (iif) promptly effect any maintenance, modifications, alterations or
repairs that are required by any law or regulation to be effected. on
or in connection with the Secured Assets.

66 . Enforcement of rights

The Borrower shall use its best endeavours to:

(a)  procure the prompt obsérvance and performance of the covenants and other
obligations imposed on the Borrower's counterparties; and

(b)Y enforce any rights and institute, continue or defend any proceedings relating
to any of the Secured Assets that the Lender may require from time to time,

6T .N'o‘tiéé bf'inis‘rep.fesehtations.a'n'(l:h'ré'aé_hes
 The Borrower shall promptly on becommg aware of any Of the same, notlfy the

- Lender in wr1tmg of:

(a) any Icprcsentatmn or warranty set outin clause 5 that is. mcorrr:c,t or
misleading in any material respect when made or deemed to be repeatcd
and

{hj. any breach of any covenant set out in (his deed. _
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6.9

6.10

Notices to be given by Borrewer

®

“The Borrower shall:

immediately on the execution of this deed:

gb)

(i)

(i)

give notice to the relevant __insdrers- of the assignment of -the
Borrower's righis- and interest in, and under, each _l_nsLtirance Policy
(including the proceeds of any claims under that Insurance Policy)
pursuant to clause 3.3(a) and procure that each addressee of any

ssuch notice promptly provides an‘acknowledgement of the Lender's

interest to the Lender; -
give niotice o the other parties fo each Relevant Agreement of the
assignment of the Borrower's rlghts and interest in and under. that

Relevant Agleement pursuant to clause 3.3(b) and procure that each-
addressee  of any. such -notice will: promptly provide an

~ acknowledgement of the Lender's interest to the Lender; and

“give notice to the other parties ‘fo- each other contract, guaraniee,

appomtment warranty or authorisation relating to the Aircraft and
any othet ~document to which the Borrower is a party of the
assignment of the Borrower's rights and interest in and under it

pursuant to clause 3.3(c) or clause 3.3(d) and procure that each

addressee of any -such  notice will promptly provide an-

-acknowledgement.of the Lender's interest to the Lender.

obtain the Lender's prior 'appr.o'v'al" of ‘the form of any notice or
acknowledgement to be used under this clause 6.8.

Notice of mortgage:

The Borrower:

(@)

ECt

shall, if so requested by the- Lender, affix to'and maintain on the Aircrafl
and each Engine in a COHSp]CLlOLlS place ‘a c]early legible identification plate -
containing the following woldmg '

"NOTICE OF LEGAL MQRTGAGE‘.: e

This Airerafi/Engine- and all additions fo it and ancillary equipment are.
subject to a legal mortgage dated [__] 2015 in favour of Lana de Savary."

shall not, and shall not permit any person to, conceal, obscure, alter or
remove any plate affixed in accordance with clause 6.9(a).

Maintenance of Aireraft

The Borrower shall:
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6.12

(a)

®

@

@

at its own expense, maintain the Aircraft in good and serviceable condition
(except for expected fair wear and tear) in compliance with all relevant
manuals, handbooks, manufacturer's instructions and recommendations and
maintenance or servicing schedules;

at its own expense, renew and replace any parts of the Aircraft when they
become obsolete, worn out or damaged with parts of a similar quality and of
equal or greater value;

keep or procure to be kept accurate, comp'lete and up to date records of all
repairs, servicing and maintenance carried out on the Aircraft,

permit the Lender, or such persons as it may nominate, at all reasonable
times and on reasonable notice to enter on any premises of the Borrower to

“effect such maintenance or repairs to the Aircraft as the Lender or its
" nominee considers necessary; and

not permit the Aircraftto be:

(i)  used or handled, other than by pl"operly-qUa_l;iﬂed and ‘trained
persons; '

(i3 modified, upgraded, su_p'p.lémen't'ed' or altered other than for the
‘purpose of effecting maintenance or repairs permitted by this decd;
or

(iiiy to be overloaded or used for any purpose for which it is not
designed or reasonably suitable or in any manner which would
invalidate or otherwise prejudice any of the Insurance Policies.

Documents

I'he Borrower shall, if so required by the Lender, deposit with the Lender and the
Lender shall, for the duration of this deed, be entitled to hald all:

{a)  deeds and documents of title.and log books relating to the Sccured Assets
that are in the possession or control-of the Borrower and, if these are not
- within the possession or control of the Borrower, the Borrower undertakes
to obtain possession of all deeds and documents of title and log books;
by Insurance Policies; and
(¢} . Relevant Agreements.
Information

The Borrower. ;sha.ll: '

()

give the Lender such information concerning the location, condition, usc
and operation of the Secured Assets as the Lender may require;
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6.14.

gt

ok

by

permit any persons designated by the Lender and any Receiver to-enter on
its premises and inspect and examine any Secured Asset, and the records
relating to that Secured Asset, at all reasonable times and on rcasonabic
prior notice; and

promptly notify the Lender in writing. of any action, claim oF demand made
by or against it in connection with all or any part of a Secured Asset or of
any fact, matter or circumstance which may, with the passage of time, give
rise to-such an action, claim-or demand, together with, in each case, the
Borrower's proposals fofse-ttling, liquidating, compounding or- contesting
any such action, claim or demand and shall, subject to the Lender's prior
approval, implement those proposa]é’ al its own expense.

Insurance

‘The Borrower shall:

W

insure, and keep insured, the Secured Assets against:
(iy  loss or damage by fire or terrorist acts;
(ii).- - other risks, perils and contingencies that would be insured against
by réasonably prudent: pér'sons'fcarryiug on the same class of
business as the Borrower; and -

(iiij any other risk, perils and” contmgencles as the Lender may
reasonably require.

Any such insurance must'be with.an insurance company or underwriters and
on such ferms as are reasonably acceptable to the Lender, and must be for
not less than the replacement value of or, if’ higher, the cost of reinstating
the relevant Secured Assets, : :

if requested by the Lender, produce to the Lender each policy, certificate or
cover note relating to the-insurance required by clause 6.13(a); and

procure that the Lender is named as co-insured. with. the Borrower on_ each
Insurance Policy maintained by.it or any person on its behalf in accordance
with clause 6.13(a) and that the terms of each such Insurance Policy require
the insurer not to invalidate the policy as against the Lender by teason of the
act or default of any. other joint or named insured and not to cancel it
without giving at least 30 days' prior writlen notice to the Lender.

Insurance premiums;

The Borrower shall:

{a)

promptly pay all premiums in. respect of each Insurance Policy and . do all
other things necessary to keep that Insm ance Pohcy in full force and cffect;.
and
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6.16

617

6.18

619

(b (if the Lender so requires) give to the Lender copies of the receipts for all
' premiums and other payments necessary for effecting and keeping up each
Insurance Pelicy.

No invalidation of insurance .

The Borrower shall not do or omit to do, or permit 1o be: done or omitted, anything
that may invalidate or otherwise prejudice any Insurance Policy.

‘Proceeds from Insurance Policies

All monies payable under any Insurance Policy ‘at any time (whether or not the
security constituted by this deed has become enforceable) shall:

(ay immediately be paid to the Lender;

(by  (if they are not paid directly to the Lender by the insurers) be held by the
Borrower as trustee of the same for the benefit of the Lender {and the
Borrower shall account for them 1o the L’e’r’;.der.);- and

{¢)  be applied in making good or recouping expenditure in respect of the loss or
damage for which such monies are received or, after the security eonstituted
by this deed has become enforceable and-if the Lender so directs, in or
towards discharge or reduction of the Seciired Liabilities.

Payment of outgeings

“The Borrower shall prompt:ly pay all taxes, fees, licence duties, registration charges,

insurance premiums and other outgoings in respect of the Secured Assets and, on
demand, produce evidence of payment to the Lender.

Compliance with covenants -

The Borrower shall observe and perform all covenants, stipulations and conditions. to
which any Secured Assets, ot the use of them; is or may be subjected and (if the -
Lender so requires) produce to the Lendei évidence sufficient to satisfy the Lender

" that those covenants, stipulations and conditions have been observed and performed.

- Maintenance of interes(s in-Secnrecl-'Assefs. o

The Borrowet:
(&) shall not, without the prior written consent of the Lender:

(i)  grant, or agree to grant, aiy licence or lease affecting the wholé or
any part of any Secured Assets; or

Vi
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(iiy  in any other way dispose of, or agree to dispose of, surrender or
create any legal or equitable interest in the whole or any part of any
Secured Assets;

(b}  shall keep the Secured Assets in its sole-and exclusive possession at such
location as the Lender may consent in writing and shall not take the Secured
Assets, or allow them to be taken, out of England and Wales; and

(e} shall, if required by the Lender, in the case of any- Secured Assets located on
leasehold premises, obtain evidence in. writing from any lessor of such

premises that it waives. absolutely all'and any rights it may have now or at
any time over any such Secured Assets.

Registration restrictions

“The Borrower shall procure that no person shall be registered as proprictor of the

Aircraft without the prior writien consent of the [ender.

POWERS OF THE LENDER

Pewer to remedy L N . B

{8} The Lender shall be entitled (but shall riot be obliged) to remedy, at any
time, a breach by the Borrower of any of its obligations contained in this
deed. '

{hi.  The Borrower 1rrevocably authorises the Lender and its agents to do all
things that are necessary or desirable for that purpose.

fe).  Any monjes expended by the ,Lender_' ‘in remedying a breach by the
Borrower of its obligations contained.-in: this deed, shall be reimbursed by

the Borrower to the Lender ¢ on a full mdemmty basns and shall carry interest
in accordance with clause 14, 1 ' '

Exercise of rlghts

far The rights-of the Lender under clause 7.1 are w1thout plejudlce to any other
rights of the Lender under this deed. o

b} The exercise of any rights of the Lender under this deed shall not make the
.Lender liableto account as a mortgagee in possession.

Lender has Receiver's powers'
To the extent permitted by ldw, any-l'i'giit,_ .p'ower dr“diééfét_idﬁ conferred by this deed

on a -Receiver may, after the security constituted by this deed has become
enforceable, be exercised by the Lender in relation to any of the Secured Assets
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whether or not it has taken possession of any Securcd Assets and without [irst
appointing a Receiver or notwithstanding the appointment of a Receiver.

Conversion of currency

{a).  For the purpose of, or pending the dischafge of, any of the Secured
Liabilities, the Lendér may convert any monies received, recovered or
realised by it under this deed (including the proceeds of any previous
conversion under this clause 7.4) from their existing currencies of
denomination into any other currencies of denomination that the Lender
may think fit.

(b} Any such conversion shall be effected at the then prevailing spot selling rate
 of exchange for such other currency against the existing currency.

{cy.  Each reference in this clause 7.4 to a currency exiends to funds of that
currency and, for the avoidance of doubt, funds of one currency may be
converted into different funds of the same eurrency.

New accounts

&) If the Lender receives, or is deemed 1o have received, notice of any

~ subsequent Security, or other interest, affecting all or part of the Secured

Assets, the Lender may open a new account for the Borrower in the Lender's

books. Without prejudice to the Lender's r1ght to combine accounts, no

money paid to the credit of the Borrower in any such new account shall be

appropriated towards, or have the effect of discharging, any part of the
Sccured Liabilitics.

i) - If the Lender does not open a new ‘account immediately on receipt of the

. notice, or deemed notice, under clause 7.5(a), then, unless the Lender gives

express wrilten notice to the contrary fo the Borrower, all payments made

by the Borrower to the Lender shall be {reated as having been credited to a

“new account of the Borrower and not as-having been applied in reduction of

the Secured Liabilities, as from the time of receipt of the relevant notice by

the Lender. ' '

Indulgence .

The [ender may, at its disctetion, grant time or other indulgence or make any other

arrangement, variation or release with any person not being a party to this d deed
(whether or not any such person is Jomtly liable with the Borrower) in respect of any
of the Secured Liabilitics or of any other security for them without prejudice either to

- this deed or to the liability of the Borrower for the Secured Liabilities.
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WHEN SECURITY BECOMES ENFORCEABLE -

Each of the events or circumstances set out in this clause 8.1 is an Event of Default.

©

(b,

(e}

@

i)

(D)
gl

: ﬂ_r'} .

iy

The Borrower fails to-pay-any sum payable by it under this deed, unless its
failure to pay is caused solely by an administrative error or technical

‘problem and payment is made within two Business Days of its due date. .

The Borrower fails (other than by failing to pay), to.comply with any
provision of this deed and (if the Lender considers, acting reasonably, that

the default is capable of remedy); such defau]t is’ not remedicd within 10

Business Days of the carlier of:

tiy the Lender notrfymg the Borrower of the dctault and the-remedy’
. required;

(i) the Borrower b@com_inrg' aware of the default, _
Any representation, wartanty or statement made, repeated or deemed made
by the Borrower.in, or pursuant to, ‘this deed is (or proves to have been)

incomplete, untrue, mconect or mrslcadmg when made, repedted or deemed

made.

The Borrower stopq or suspcnds payment of dH}’ of its debs, or is unablc to,
_or admits its 1nab1]|ty to, pay its debts as they fall due.

The value of the Borrower’s dssets is less than its liabilities (taking into
agcount, contingent and prospective liabilities)

A moratorium is dcclared i respect of any indebtedness of the Borrower.

. Any action, pr: oceedmgs procedure or step is taken for:

(iy . thevsuspension of payments,_a‘-moratorlum of any  indebtedness,
- winding up, dissolution, administration or reorganisation (using a
. voluntary arrangement, scheme of arrangement. or otherwise) of the '
Borrower; or

(i) the composmon compromlse assngnment or arrangement with. any
.credltor o
“(iiy - the appointment of a: liguidator; recciver, administrative receiver,
. “administrator, --c-ompulsoiy' “manager. or.-other -similar officer in
.. respect of the Borrower or any of its assets; or

(iv) the enforcement of any &ecul lty over any assets of the Bonowar

The Borrower comimences negohallons, or- enters ‘into any composition,
compromise, assignment. of atrangement, with one or more of its creditors

with a view to rescheduling any of its indsbtedness {because of actual or

“anticipated [inancial difficulties).

Any event occurs in relation to the Borrower similar to those in clause
8.1(e) to clause 8.1(h) (inclusive) under the laws of any applicable
Jurisdiction. '
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A distress, attachment, exccution; expropriation, sequestration or another
analagous. legal process is levied, enforced or sucd out on, or against, the

- Borrower's assels,

Any provision of this deed is or becomes, for any reason, invalid, unlawful, .
unenforceable, terminated, disputed or ceases to be effective or to have full
force and effect.

The Borrower repudiates or evidences an intention to repudiate this deed.

The Borrower suspends or ceases to carry on (or threatens to suspend or

cease to carry on) all or a substantial part of its business.

Any event occurs (or circumstances exist) which, in the opinion of the-

“Lender, has or is likely to materially and adversely affect the Borrower's

ability to perform all or any of its obligations undcr, or otherwise comply
with the terms of, this deed.

Security becomes enforecable on Event of Default.

The security constituted by. this deed shall become immediately enforceable if an.
Event of Default occurs.

- Discretion

After the security constituted by this deed has become enforceable, the Lender may,
in its absolute discretion, enforce all or any part of that security at the times, in the
manner and on the terms it thinks fit, and take possession of and hold or dispose of all |

(a)

08

'- {g) -

- or any part of the Secured Assets,

" ENFORCEMENT OF SECURITY

: Enforcemcnt powers:

. For the pulpoqes of all pOWBIS imp 1ed by statute the Sccured Liabilities are

deemed to have become due and payable on the date of this deed.

~The power of sale and other powers conferred by section 101 of the LPA -
1925 (as varied or-extended by this deed) shall be immediately exercisable

at any time afier the security constituted by this deed has become
enforceable-under clause 8.

Section 103 of the LPA 1925 does not appiy to the seCurity constltuted by
this deed. '

 Extension of statutory powers
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The statutory powers of sale, leasing “and accepting - surrenders conferred on
mortgagees under the LPA 1925 and by any other statute shall be exercisable by the
Lender under this deed and are extended so as to authorise the Lender and any
Receiver, whether in its own name or in that of the Borrower, to:

{a}  grant.a leasc or agreement to lease;

“th)  accept.surrenders of leases; or

“{e} - grant any option of the whole or any’ part of the Aircraft with whatéver
rights relating to other parts of it,

whether or not at a premium and containing such- covenants on the part of the

Borrower, and on such terms-and conditions (including the payment of money to a
lessee or tenant on a surrender) as the Lender or Receiver thinks fit.

Access on enforcement _ _
fay At any time after the Lender has demanded payment -of the Secured
Liabilities or if the Borrower defaults in the perfbrmance of its obligations

under this deed; the Borrower will-allow the Lender or its- Receiver, without
further notice or demand, immediately to exercise all its rights, powers and .
remedies in particular (and w1thout limitation} fo_take possesswn of any

Sceured Asset and - for - that pUIIJObB to- eniter on: any plemlses where a

Sccured Asset is siluated (or where the Lender or a Receiver: reasonably

believes a Secured Assetto be sntuated) without incurring any liability to the

~ Borrower for, or by any reason of 1hat enlry

{b) Atall times, the Bolrowel must use its best endeavours to allow the Lender
or its Receiver access to any premises for the purpose of clause 9.3(a)
(including obtaining any necessary consents or permits of other persons)

* and ensure that its employees and officers do the same.

- Prior Security

At any time after the security constituted by this deed has become enforceable, or
after any powers conferred by any Security having priority to this deed shall have’
become excrcisable, the Lender may:

fay  redeem thatorany other prior Security;
{B).  procure the transfer of that Security to it; and

(). settle and pass any account of the holder of any prior Securify..

The settlement and passing of any. such account shall, in the absence of any manifest

error, be conclusive and binding on the Borrower. All monies paid by the Lender to

an encumbrancer in scttlement of any of those accounts shall, as from its payment by
the Lender, be due from the Borrower to the Lender on current account and shall bear
interest and be secured as part of the Secured Liabilities:

1T
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- any part of the Secured Assets.

Protection of third parties

No purchaséer, mortgagee or othier perSon'déaling with the Lender, any Receiver or

~ Delegate shall be-concerned to enquire:

(a) whether any of the Secured Liabilities have become due or payable, or
- remain unpaid or undischarged; _ '
(b} - whether any power the Lender, a Receiver or Delegate is purparting to
~ exercise has become exercisable or is-properly exercisable; ot

{ﬁ:;_}' how any money paid to the Lende.r, any Receiver or any Delegate-is to be
- applied.

. 'Pri?ileges‘._ B

Each- Receiver and the Lender is cntitled to-all the- rights, p’owérs, privileges and

N i‘r_nm.unities_confened by the LPA 1925 on mortgagees and receivers.

. No Hability as mortgagee in possession

Neither the Lender, any Receiver 11(51{-.any-'D'e'lcgate.-s_hail be liable; by. reason of

~ entering into possession of a Secured Asset or for any other reason, to account as
" mortgagee in possession in respect of all or any of the Secured Assets, nor shall any

of them be liable for any loss on realisation of, or for any act, neglect or default of

-any nature in connection with, all or any of the Secured Assets for which a mortgagee

in possession might be Jiable as such. -

Conclusive discharge to purchasers:

The receipt' of the Lender, or any Receiver or Delegate shall be a conclusive
“discharge to a purchaser and, in making any sale or other disposal of any of the

Secured Assets or in making any acquisition in the exetcise. of their respective

- powers, the Lender, and every Receiver and Delegate may do so for any =

consideration, in any manner and on any térms that it or he thinks fit:-

"RECEIVER-

Appointment

At any time after the security constituted by this dee-d'ha's become enforceable; or dt
the request of the. Borrower, the Lendér may, without further notice, appoint by way

- of deed, or otherwise in writing, any one or more persons to be a Receiver of all or :
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Removal

The Lender may, without further notice, (subject to section 45 of the Tnsolvency Act
1986 in the case of an administrative receiver), from time to time, by way of deed, or -

otherwise in writing, remove any Receiver appointed by it and may, whenever it

thinks fit, appoint a new Receiver in the place of any Receiver whose appointment
may for any reason have terminated.

Remuneration

The Lender may fix. the remunelatlon of any Rece:ver appomted by it without the
 restrictions contained in section 109 of the LPA 1925, and the remuneration of the
‘Recetver shall be a debt secured by this deed, to the extent not othcrwise discharged.

Power of appointment additional to 'sta'tutoky:_po#\'?er_s o

The power to appoint-a Receiver- conferred by this deed shall be in addition to all
statutory and other powers of the Lender under the Insolvency Act 1986, the LPA
1925 or othelwise,_and shall be exercisable without the restrictions contained in
sections 103 and 109 of the [LPA 1925 orotherwise.

Pewer of appointment excrcisable despite .pn_?i_'or appointments

The power to appoint a Receiver (Whether conferred by this deed or by statute) shall
be, and remain, exercisable by the Lender desplte any prior appointment in respect of -
all or any partof the Secured Assets.

Agent of the Borrower

Any Receiver appointed by the Lender under this deed shall be the-agent of the
Borrower and the Borrower shall be solely ~responsible . for the contracts,

engagements,.acts, omissions, defaults, losses and remuneration of that Receiver and

for liabilities incurred by that Receiver. The agency of each Receiver shall continue
until the Borrower goes into liquidation and after that the Receiver shall act as

principal and shall not become the agent of the Lender.

POWERS OF RECEIVER

General o
{a)  Any Receiver appointed by the Lender under Fhis-déed shall, in addition to
the powers conferred on him by statute, have the powers set out in clause
t1.2-10 clause 11.19.

)



(b3 If there is more than one Receiver holding office at the same time, each
Receiver may (unless the document appointing him states otherwise)
exercise all of the powers confetred on a Receiver under this deed
individually and to the exclusion of any other Receiver.

B {L} . Any exercise by a Receiver of any of the powers given by clause 1L tmay be

" on behalf of the Borrower, the directors of the Borrower or himself,
Repair and improve Scenred Assels

A Receiver may undertake or colnplete any works or 1*epairs, alterations, ﬁdditio’ns,

 replacements or other acts for the protection or improvement of the Secured Assets as

 hethinks fit.

11.3

114

11.5

116

11.7

‘Grant or surrender leases -

‘A Receiver may grant, or accept surrenders of, any leases, lettings or hire affecting

any of the Secured Assels on any terms anil subject to any conditions that he thinks,

- it

“Employ personnel and advisers

A Reéceiver may provide services and employ or engage any managets, officers,
any terms, and subjcct to any conditions, that he thinks fit. A Receiver may discharge
any person or any person appointed by the Borrower,

R Remuaneration

A Receiver may charge and Teceive anly sum by way of remuneration (in addition to
all costs, charges and expenses incurred by him) that the Lender may prescribe or

“agree with him.

Realise Secured Assets

A Receiver may collect and get in the Secured Assets or any part of ther in respect
of which he is appointed, and make any demands and take any proceedings as may
seem expedient for that purpose, and take possession of the Secured Assets with like

. rights.

‘Remove Secured Assets
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11.12

11.13

11:14

A Receiver may enter any premises: wherc-any. Secured Assets are located and sever,
dismantlc and remove any Secured Assets from the premises without the Borrower's
consent, '

Manage Secured Assets-

A Receiver may do all such things as may be necessary for the owneiship,
management or operation of the Secured Assets. . '

Dispose of Secured Asséts

A Receiver may grant OptIOHS and llcences over a]l or. any part of‘ the Qecured Assets .
sell, assign, lease and accept surrenders of leases of (or.concur in se[lmg, assigning,
leasing or accepting surrenders of leasegs of), all or any of the Secured Assets in
respect of which he is appointed ‘in any manner: (including, - without limitation, by
public auction or private sale) and generally on any terms and conditions as he thinks
fit. Any sale may be for-any consider, atlon that the-Recciver thinks fit and a Receiver
may promote, O concur in promoting, a company to purchase the Secnred Assets to

- be sold,

Valid receipts

A Receiver may give valid receipt for all monies and execute all assurances and
things that may be proper or desirable for realising any of the Secured Assets.

Malke settlements:

A Receiver may.'make any arrangement; sctflemient or compromise between the -

‘Borrower and any other-person that he may think:cxpedient.

Bring proceedings

A Receiver may bri 1ng, plosecute enforee; defend and abandon all aotmns, suits and

proceedings in relation to any of Lhe Secured Assets as he thinks fit.

Insurance

A Receiver may; if he thifiks fit; but without prejudice to the indemnity-in clause 14,
effect with any insurer any policy of insurance either in:lieu or satisfaction of, or in
addition to, any insurance.

Powers under the LPA 1925

21
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A Receiver may exercise all powers provided forin the LPA 1925 in the same way as
if he had been duly appointed under the LPA. 1925, and excscise all powers provided
for an administrative recciver in Schedule 1 to the Insolvency Act 1986.

Borrow

A Receiver may, for any of the 'purpos‘es.auth(')ri'sed I:ty this clause 11, riise monéy by
borrowing from the I.ender (or from any other person) either unsecured or on the
security of all or any of the Secured Assets in respect of which he is appointed on any

“terms that he thinks fit (including, if the Lender consents, terms under which that.

security ranks in priority to this deed).
Redeem prior Security -

A Receiver may redeem any prior Sccufity and seftle and pass the accounts to which
the Security relates. Any accounts so settled and passed shall be, in the absence of

~any manifest error, conclusive and binding on the Borrower, and the monies so-paid .
shall be deemed to be an expense properly incurred by the Receiver.

- Delegation-

A Receiver may delegate his powers in accordance with this desd.
Absolute beneficial owner o

A Receiver may, iti relation to any of the Secured Assets, exercise all- powers,
authorisations and rights he would be capable of exercising, and do all those acts and
things, as an absolute bencficial. owner could exercise or do in the ownership and
management of the Secured Assets or any part of the Secured Assets.

Encidental powers:

A Receiver may do-any other acts and things that he:
&y, may consider desirable 01‘"neoés's;ar'y".for-re-é.l_i_sih"g' any of the Secured Assets;

thi- may consider incidental or conducive to any of the rights or powers
conferred on a Receiver under or by virtue of this deed or law; or

{c¢} - lawfully may or can do as agent for the Borrower.
DELEGATION

Delegation



13.1

132

The Lender or any Receiver may delégate'(e'ither'gfen'er'a'lly o'r.speciﬂcally) by power

of attorney or in any other manner to any person any right, power, authority or
discretion conferred on it by this deed (including the power of attorney granted under

clause 16.1).

Terms

The Lender and each Redei\)ér.ma_y inaké_ a de’iégaﬁon'on'the'fte-rms' and conditions
(including the power to sub-delegate) that it thinks fit.

Liability
Neither the Lender nor any _Recciﬁer'shall be in any way liable or responsible to the

Borrower for any loss or liability arising from any act; default, omission or
misconduct on the part of any Delegate.

APPLICATION OF PROCEEDS

- Order of application of proceeds:

All monies received by the Lender, a Receiver or a Delegate pursuant to this deed
after the security constituted by this deed has become enforceable (other than sums
received pursuant to any Insurance Policy), shall (subject to the claims of any person
having prior rights and by way of variation of the LPA 1925) be applied in the
following order of priority: '

f)  in or towards payment-of or provision for-all costs, charges and expenses

incurred by or on behalf of the Lender (and any Receiver, Delegate, attorney
or agent appointed by it} under or in connection with. this deed, and of all

remuneration due to any Receiver underor in connection with this deed;

{b) in or towards payment of or provisioﬁ fdh'th_e Secured Liabilities in any

order and manner that the Lender determinés; and

{¢}  in payment of the surplus (if any) to the Botrower or other person entitled to
IEE!: L

Appropriation:

Neither the Lender, any Recciver nor any Delegate shall be bound (wheihér by virtue:

of section 109(8) of the LPA 1925, which is varfed_accordi‘ng_ly, or otherwise) to pay
or appropriate any receipt or payment first towards interest rather than principal or
otherwise in any particular order between any of the Secured .iabilities.

Suspense account
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All monies received by the Lender, a Receiver or a Delegate under this deed {other
than sums received pursuant to any Insurance Policy, which are not going to be

- applied in or towards discharge of the Secured Iiabilities):

(a) may, at the discretion of the Lender, Receiver or Delegate; be credited to
any suspense or securities realised account,

{by  shall bear interest, if any, at the rate agreed:in writing between the Lender
and the Borrower; and

{E;‘j} .- may be held in that account for so long as the Lender, Receiver or Delegate
thinks fit. '

COSTS ANDINDEMNITY
“Costs

- The Borrower Shé:lll,’ pro'm'ptl_y'-on_ 'dem'ar_ld, pay to, or reimburse, the-..Lender and any

Receiver on a full indemnity basis, all costs, charges, expenses, taxes and labilities of-

' “any kind (including, without limitation, legal, printing and out-of-pocket expenses).

incurred by the Lender, any Receiver or any Delegate in connection with:
(o} this deed or the Secured Assets;

{by: taking, holding, protecting, perfecting; preserving . or “enforcing (or
attempting to do so) any of the Lender's, a Receiver's or a Delegate's rights
under this deed; or

e} - taking proceedings for, or recovering, any of the Secured Liabilities,

- liquidation, winding up or administration-of the Borrower) at the rate agreed between

the Borrower and the Lender.

Indemnity -

The Borrower shall indemnify the eider, eéach Receiver and each Delegate, and thieir
respective employees and agents against all liabilities, costs, expenses, damages and
profit, loss of reputation and al! interest, penalties-and legal costs (caleulated on a fuil
indemnity basis) and all othier professional costs and expenses) suffered or incurred

by any of them arising out of or in conncction with:

(a)  the éxercise or purported exercise of any of the rights, _poWers', authorities or
" discretions vested in them under this deed or by law in respect of the
~ Secured Assets;
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{by  taking, holding, .p'l'otee'ting,-- 'perfecling',- preserving or . ¢nforcing  (or
attempting to do s0) the sccurity constiiuted by this deed; or

(e any default or delay by the Borrower in performing any of its obligations
under this deed.

Any past or present employee or agent may enforce the terms of this clause 14.2
subject to and in accordance with the provisions of the Contracts (Rights of Third
Parties) Act 1999, o

FURTHER ASSURANCE.
The Borrower shall, at its Gwn expense take whatever aetlon the Lender or any
Receiver may reasonably requ:re for:

{al  creating, perfecting or protectmg the secunly intended to be created by this
deed; :

by facilitating the reahsatmn of any Secured Asset or

) facﬂltatmg the exercise of any rlght “power; authorlty or discretion
exercisable by the Lender or any Receiver in respect of any Secured Asset,

including, without limitation, (if the Tender or. Recelver thinks: it expcdlent) the-
execution of any transfer, conveyance, assignment or assurance of all or any of the

_assets forming part of (or intended to form part of) the Secured Assets (whether to the

Lender or to its nominee) and the giving of any notice, order or direction and the
making of any registration.

POWER OF ATTORNEY

Appointment o’f'attor;L;eye. ; -

By way of securlty the Bormwer lrrcvocdbly appomts lhe Lender evcty Receiver
and every Delegate separately to be the auorney of the Borrower and, in its fiame, on _
its behalf' and as its act and deed, to execute any documents and do any acts and
things which: i _
(a)  the Borroweris reQu'ired to exeoute and do under this deed; or
(b) any attorney deems proper or desirable in exercising any of the rights,
powers, authorities and discretions: conferred: by this deed or by law on the .
Lender, any Receiver or any Delegate.

Ratification of acts of attorncys

The Botrower ratifies and confirms, and agrees to ratity and confirm, anything that
any of its altorneys may do in the proper and law(ul exercise, or purported exercise,
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of all or any of the rights, powers, authorities and discretions referred to in clause
16.1.

- RELEASE _ - _
Subject to clause 24.3, on the expiry of the Security Period (but not otherwise), the
Lender shall, at the request and cost of the Borrower, take whatever action iy
_necessary to release the Secured Assets from the secutity constituted by this deed.

ASSIGNMENT AND TRANSFER

Assigniment by Lender

(a)  Atany time, without the consent of the Botrower, the I.ender may assign o

-transfer any or all of its rights and obligations under this deed.

{by The Lender may disclose to any actual or proposed assignee or transferes
- any information in its possession that relates to the Borrower, the Secured
Assets and this decd that the Lender considers appropriate.

Assignmient by Borrower

The Borrower may not assign. any of ‘its ‘rights, “or transfcr any. of" ity rights oe
obligations, unider this deed. '

SET-OFF
Lender's vight of 's&z;t—'(}_ff

The Lendér may at any time ééf.of_f any liability of the Borrower to the Lender against

_any liability of the Lender to the Borrower, whether either liability is present or

future, liquidated or unliquidated, and whether or not either liability arises under this
deed. If the liabilities to be set off are expressed in different currencies, the Lender

) may convert gither liability at a market rate of exchange for the purpose of set-off.
Any exercise by the Lender of its rights under this clause 19 shall not Jimit or affect

any other rights or remedies available to it under this deed or otherwise.

No obligation to set off.

The Lender. is hot obliged to exercise its rights under clause-19.1. If, however, it does

exercise those rights it must promptly notify the Borrower of the set-off that has been
made.

Exclusion of Borrower's "righ't of'set-'o'ff..
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All payments made by the Bb'rrOWe'r to-the Lender under this'deed shall be made
without any set-off, counterclaim, deduction or-withhelding (other than any deduction
or withholding of tax as required by law).

AMENDMENTS, WAIVERS AND CONSE‘N.T.S ;
Amendments

No amendment of this deed shall be effective unless it is in writing and 's.igncd by, or
on behalf of, each party {or its authorised representative).

Waivers and consenis _

&} A waiver of any right or remedy under this deed or by law; or any consent
given under this deed, is only effective if given. in writing by the waiving or
consenting party and shall not be deemed a waiver of any other breach or
default. It only applies in the circumstances for which it is given and shall
not prevent the party giving.it from subsequently relying on the relevant
provision.

{h} A failure to exercise, or a deldy in exercising, any right or remedy provided

" under this deed or by law shall not constitute a waiver. of that or. any other

right or remedy, prevent or restrict any further exercise of that or any other

right or remedy or constitute an election to affirm this deed. No single or

partial exercise ol any right or remedy provided under this deed or by law

shall prevent or restrict the further exercise of that or any other right or

remedy. No election to affirm this deed by the Lender shall be effective
unless it is in writing.

Rights and remedies

The rights and remedies provided under this deed are cumulative and are in addition
to, and not exclusive of, any rights and remedies provided by law.

SEVERANCE

Severance

If any provision {or part of a provision) of this deed is or becomes invalid; illeg‘a‘l or
it valid, legal and enforceable. If such modification is 11'ot."possibl'e, the relevant
provision {or part of a provision) shall be deemed deleted. Any meodification to or

deletion of a provision (or part of a provision) under this clause shall not affect the
legality, validity and enforceability of the rest of this deed.
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COUNTERPARTS

Counterparts N |
{#}. This deed may be executed and delivered in any number of counterparts,
each of which is an original-and which together have the same effect as if
each party had signed the same document.

{Sﬂ No counterpart shall be effective until each party has éxecuted and delivered
‘at least one counterpart.

Third party rights _

(a)  Exceptas expressly provided elsewhere in this deed, a per‘son'wh'o is not a.
party to this deed (other than a permitted successor or assign, any Receiver
ot any Delegate) has no right under the Contracts (Rights of Third Parties}
Act 1999 to enforce or to enjoy the benefit of any term of this deed. This
does not affect any right or remedy of a third party. which. exists, or is
available, apart from that Act.

“fh) . The rights of the parties to rescind or agree ary amendment or waiver under
this deed are not subject to the consent.of any other person.

FURTHER PROVISIONS

Independent security

The security constituted by this deed shall be in addition to, and independent of, any
other security or guarantee that the Lender may hold for any of the Secured Liabilities
at any time. No prior security held by the Lender over the whole or any part of the
Secured Assets shall merge in the security created by this deed.

Continuing security

The security constituted by this deed shall remain i full force and ‘effect as a
continuing security for the Secured Liabilities, despite any settlement of account, or
intermediate payment, or other matter ot thing, unless and until the Lender discharges

this deed in writing.
' Discharge conditional

Any rclease, discharge or sé'ttlemént'_betwe'eﬁ the Borrower and the Lender shall be

deemed conditional on no payment or security réccived by the Lender in respect of”
the Secured Liabilities being avoided, reduced or ordered to be refunded pursuant to

28
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any law relating to insolvency, bankrupicy, winding up, administration, receivership
or otherwise. Despite any such release, discharge or setilement:

(a)  the Lender or its nominee may retain this deed and the security created by or
pursuant to it, including all certificates and documents relating to the whole
or any part of the Secured Assets, for any period that the Lender desms.
necessary to provide the Lender with security against any such avoidance,
reduction or order for refund; and

{k}  the Lender may recover the value or amount of such security or payment
from the Borrower subsequently as if the release, discharge or settlement
had not.occurred.

Certificates

A certificate or determination by the Lender as to-any amount for the time being due
to it from the Borrower shall be, in the absenice of any manifest error, conclusive
evidence of the amount due.

Consolidation

The restriction on the right of consolidation contained in section 93 of the LPA 1925
shall not apply to this deed.

NOTICES
Delivery

Each notice or other commimica_tion'1*e-quired 1o be givén-‘under or in ¢connection with
this deed shall be: .
(a)  in writing; _ o _ |
(b)  delivered by hand, by pre-paid first-class post or ofher next working day
' delivery service or sent by ¢mail;and . s

fc} . sent to any address or emai'l-addl'e;;s:"zippe-éi‘ing.ét the commencement decd
- oras is notified in writing by one party to the other from time to time.

Receipt by Borrower

Any nolice or other communication that the Lender gives to the Borrower shall be
deemed to have been received: '

{a) il delivered by hand, at the time it is left af_th‘e relevant address;

(b) if posted by pre-paid first class post or other next working day. delivery
service, on the second Business Day after posting; and

28
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(c)  if sent by email, when received in legible form.

A notice or other communication given as described in clause 25.2(a) or clause
25.2(c) on a day that is not a Business Day, or after normal busincss hours, in the
place it is received, shall be deemed to have been received on the next Business Day.

- Receipt b.y Lender

" Any notice or other communication given to the Lender shall be deemed Lo have been

received only on actual receipt.
Service of proceedings

This clause 25 does not-apply to the service of any proceedings or other documents in
any legal action or, where applicable, any arbitration or other method of dispute

resolution.

GOVERNING LAW AND JURISDICTION
Governing law
This deed and any dispute or claim ar'i'sing'“out of or in contiection with. it or its

subject matter or formation {including non-contractual disputes or claims) shall be
soverned by and construed in accordance with the law of England and Wales.

Jurisdiction

Each party irr’evocab_!_y aprees that, Subjéct’ as provided boelow, the courts of E’nglén’d'

and Wales shall have non-exclusive jurisdiction to seltle any dispute or claim arising
out of or in connection with this deed or its subject matter or formation (including
non-contractual disputes ot claims). Nothing in this-clause shall limit the.right of the

Lender to take proceedings against the Borrower in any other court of competent

jurisdiction, nor shall the taking of proceedings in any one or more jurisdictions

preclude the taking of proceedings in any -othef:jul'isdictions, whether congurrently or

not, to the extent permitted by the law of such other jurisdiction.

Cther service

The Borrower irrevacably consents to any legal action br_'procjess in any pfoceedings
under clause 26.2 being served on it in accordance with the provisions of this deed
relatiug' to service of notices. Nothing contained in this deed shall affect the right to
serve process in any other manner permitted by law.



IN WITNESS whereof this documcn‘t-has-: been executed as a deed and is delivered and takes
effect on the date stated at the beginning of it.



Manuflacturer:

Year of Manufacture:
Model:

Aircraft Serial No:

Registration No:

Certificate of Registration. No:

Engines:

Registered Ownet:

Schedule 1 Aireraft

Cessna Aircraft Company
2004

Cessna 550

550-1083

G-PJDS -

G-PIDS/RI -

Penzance Maritime Holdings Ltd
5 Balfour Place
London W1K 2AU

Az






EXECUTED as a deed by S
PENZANCE MARITIME I L
HOLDINGS LIMITED acting by . -

in the presence of: " Difector

Evans Dodd

S o .&9{ Qolicitors
N&@M ?d"ﬂi‘@"" g § Ralfour Place
SRR e s s s ?\.:'louni Strfh(if

London :
Wik 2aU

EXECUTED as a deed by LANA DE
SAVARY
in the presence of*

NM@M@M ; S
' o Evans Dodd 1
Selicitors B
S Balfour NMace ?
Mount Street g
Londos
WIK 2AL
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