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Registration of a Charge

Company name: SUNDORNE PRODUCTS (LLANIDLOES) LIMITED

Company number: 03353423
X9ZVMNOZ

Received for Electronic Filing: 09/03/2021

Details of Charge

Date of creation:  05/03/2021
Charge code: 0335 3423 0024
Persons entitled: CLOSE BROTHERS LIMITED

Brief description:  ONE (1) AW109SP AIRCRAFT BEARING MANUFACTURERS SERIAL
NUMBER 22259 AND TWO (2) PRATT AND WHITNEY CANADA PW207C
ENGINES WITH SERIAL NUMBER PCE-BH0554 & PCE-BH0590

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: ANDRE BROWN
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3353423

Charge code: 0335 3423 0024

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 5th March 2021 and created by SUNDORNE PRODUCTS

(LLANIDLOES) LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 9th March 2021 .

Given at Companies House, Cardiff on 10th March 2021

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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AIRCRAFT MORTGAGE - COMMERCIAL TERMS
THIS AIRCRAFT MORTGAGE is made on 05/03/2021

BETWEEN: ACAV003500

Addrass |10 Crown Place London EC2A Company reg. no. | 00195626
4FT

meer rame ?{ﬂﬂfif}z‘ﬂé Froducts  (Lianidioas) ?J&,zrisgdimia{: of Walas
Limited ;nggffatscn and (13353423
Telephone 01938 552396
_ riireher :
Address | Potter Mouse, Henfaes Lane, | Emall Glen.owen@pottars.co,uk
Wealshpool, Powys, Walss Bostcode SY21 7BE -
Process Agent nia Postcode | nfa

Notice to Owner: this Deed is granted o the Morigagee on an all monies basls so 25 0 secure or guarantee (as

Aapplicable} all and any obligations under the Loan Agreement and any other agreer.ent entered into between fhe
1 Owner and the Mortgagee

Mircraft

Airframe Manufacturer,  Agusta Westland 8pa  vear of Manufacture: 2012
Model AWI09SF Serial Number: 22259
State of UK Registeation Mark, ~ G-GOBP
_ Registration:
Engines Manulacturer:  Pratt and  Whitney  serial Number(s}); PCE-BHOS54
Canada PCE-BHOS550
Madel: PW207C
APU | Manufacturer: WA Serial Number: /A
Model: /A
Maintenance Airframe: NA Engines: /A
Programimes
AP Ni& Cither: BA
Dperator ' Castle Air Limited
Maintenance Performer Castls Alr Limited
| Habitual Base Welshpool/ Biggin Hii
1 Agrasd Value an amount equal to 120% of the balance of the ioan outstanding under the Loan
_ Anreement
1 Lease MNIA
Internationsl Registry Yas

means ai% ag%éeméniﬁ, @aii{:?%, terms and conditions enie%éd'?ﬁié”iﬁy'im':Gw;"sé"r'é'%ﬁ 'c':éj'é’xréé';ctém W'iih' the
insurancas, the Waranties, the Earnings|, the Opearator Documents]], the Lease] and [s]
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ARCRAFT MORTGAGE - TERMS AND CONDITIONS

BACKGROUND:

A

By an aircraft loan agreement (comprising of a loan agreement - aviation commercial terms and a loan
agreemant - avialion terms and comnditions) dated on or around the date of this Dead and mads
between the Cwner (as customer) and the Mortgagee (Loan Agreament), the Morgagee has agread,
upon and subjact to the terms of the Loan Agreemant, in make avaeilable to the Owner a ferm loan
{Facility),

B itis & sondition precedent to the availability of the Facility that the Owner shall have sxecuted and
dellverad this Deed to the Morigages.

iT1I8 AGREED,

1. DEFINITIONS AND CONSTRUCTION

1.4 Definitions

in this Deed the following capitalised terms shall have the meaning set out slow:
Actual Balance has the meaning given o such term In the Loan Agresment
Agreed Value means the agresd value specified in the section of this Deed headed “Agread Valug”

Aircraft means the Alrframe together with the Engines fwhether or not any of the Engines may from
time 1o tme be installsd on the Alrframe) and, where the context permils, references to the Alroraft
shall inciude the Manuais and Technical Records and, unless otherwise provided in this Deed, shall
mean the Alroraft as a whole or any part thereof as specified the section of this Deed headed “Alrcralt’

Alrframe means the abrframe specified in the section of this Deed headed “Alframe” (sucluding the
Engines), and all Parts {including the APU) installed on or after the date of this Deed, or which having
been removed therafrom are raquired by the terms of this Deed o remaln the property of the Ownar
subject to this Deed, end all replacements, renewals and additions made to the foregoing in
accordance with this Dead (but excluding those Parts temporarily installed)

APU means the APU (audliary power unit) specified in the section of this Deed headed "ARPU"

Assigned Agrsements means the agresments specified in the section of 11is Deed headed “Agsigned
Agresmenis”

Aviation Authority means each person who shall from fime to time be vested with the control and
supervision of, or have jurisdiction over, the registration, airworthiness snd operation of airoraft or
uther matters relating to civit aviation in the State of Registration

Business Day mears any day {other than a Saturday or Sunday} on which banks are open for
business in London

Cape Town Convention means the Convention on International Inferests in Mobile Ecuipment
{Convantion) and the Protocol on International Interests in Mobile Equipment on Matiers SBpacific 1o
Alrcraft Equipment (the Protocol), in each cass, signed at Cape Town on 16 November 2001, and
references to articles of the Cape Town Convention ars o articles of the Consalidated Text

Compulsory Acguisition means the requisition of e or other compisory acquisition, requisition,
appropriation, exproprigtion, deprivation or confiscation for any reason of the Aircralt by any
government entity or other competent authority, whather de jure or de facto, but shall exclude
reguisition for use or hire not involving requisition of title and not sxuaeding 3 months In duration
{inciuding any renewal of such usa or hire)

Gurrency has the meaning given to such ferm in the Loan Agreemsnt
Delegate means any delsgate or sub-delegate appointed pursuant to clause 12.2 (Delpgates)

Earmings means all of the Owner's right, title, benefit and interest in and 1o ary charter, sub-charter or
other contract relating to the Alrcralt and ail amounis whatsosver which may at any time be earmed by
or become pavable to or for the account of the Owner arising out of the ownershin, possession, uses or
aperation of the Adrcraft by the Owner including but not limitad o a8 frefght, hire and all other amounis
payable under any charter, coniract of hire, pooling agreement, or other contract reating to the
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Alreraft, all payments for any varlation on termination of any such contract and all damages for any
breach of any such contrag

Engine means the snginels) specified in the section of this Deed headed "Engines® or any other
replacement engine substituled, In accordance with the terms of this Deed {other than a5 o temporary
replacament for an enging which had immediately prior 1o such replacement been an Engina) together
with, in each case, all Parls from time o time belonging to, installed in or appurtenant o the relevant
arging

Eurp and € means the lawful single currency unit of any member state of the Euvropsan Communities
that adopls or has adopted the suro as its Inwiul cuitency in aocordance with legisiation of the
European Cormmurnity relating to Economic and Monetary Union

Event of Default means any event or ciroumstance described or defined as an svert of default under
any agreemant {including any Finance Document) between the Owner and the Morigagee Including
gach of the events and ciroumstances set out as such in the Loan Agresment {whethar axprassly or by
reference 10 ancther document} and any breach by the Owner of its obligations under this Deed

Finance Documents means the Loan Agreement, this Dead, any other Security Document and @ty
ather document designated as such by the Cwner and the Mortgages

Habitual Base means the habltus! base specified in the section of this Deed headed "Habituz! Base”
or such other habitual base for the Alrora®t as may be agresd by the Mortgsges In wiithng

Insurances means all policles and contracts of insurance or such other insyrance arangements
which are required to be effected by tha Finance Documents or, where the context permits, are from
time to time entered into in respect of the Alrcraft including all claims under the policles and contracts
and retum of premiums

Insurers means the underwritars, Insurance companiss, mulual insurance associations or other
associations or companies with or by which the Insurances are ofectad

interest Rate has the meaning given to such term in the Loan Agreement

International Registry means the intermational registration facilities established for the purposes of the
Cape Town Convention, cumently administered by Aviareto LUimited of Sulle s, Plzs 258,
Blanchardstown Corporate Park 2, Blanchardstoen, Dublin 15

Lease means the lease specified in the section of this Deed headed "Leass"

Loss means any loss, demand, lability, oblination, caim, action, procesding, penalty, fine, damags,
advarse judgment, order or other sanction, fee and cutof-pocket cost and expense {inciuding any fea
and out-of-pucket cost and expanss of any legal counsel)

Maintenance Programme means, in relation to the Alroraft, the Airframe, any Engine or any Farl, the
maintenance programme as may be fad with andior approved by the Aviation Authorlty from ime o
fime

Manuals and Technical Records means all records, logs, manuals, technical data and other
materials and documants (whether kept or to be Kept in compliance with any ragulation of the Avialion
Authority o otherwise and including any data maintained in a compuiar or on computer files) ralating
o the Alroratt

Operator has the meaning given o such 8o in the Loan Agreemeant or means such other operator of
the Alrcraft ag may be approved by the Morigagee from time o tme

Oparator Documents means any operaior documents (if any) specified as being "Conditions
Fracedant” in the Loan Agreement, and any other document designated as such by the Owner and the
Morigagee

Part means, in relation to the Aircraf, alf appliances, parts, atnesgoriss, instruments, navigational and
cormmunications equipment, furnishings, modules, compenents and other ilems of squipmeant relating
thereto {other than complete Engines or engines)

Receiver means any recaiver, manager or other receiver or similar officer anpointed by the Morigages
under this Deed in respect of the Secured Property and shall, if allowed by law, hclude an
adminisirative raceiver
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Requisition Compensation means all sums of money and all compensation payvable by reason of the
Compulsory Acquisition of the Alrgraft

Secured Obligations means all present and future monies, obligations and labilities (and whether an
or at any fime after demand} due, owing or incurred In whatscever manner to the Morlgagee or any
associated company of Close Brothers Group PLT by the Owner, from tima o time, whether aciually
or contingently, solely or juintly and whether as principal or surety {or guaranior or sautivner), including
any money and liabilities of the Owner to a third party which have been assigned or novated to or
utherwise vested in the Morlgagee or any associated comparny of Close Brothers Sroup PLO and
inciuding interest, discount, commission and other lawful charges or expenses which the Mordgagee
may in the course of its business charge or incur i regpect of any of those matters and so that interest
shall be computed and compounded according to the usual Morigagse rates end practice {or
otherwise agreed in writing) after as well as before any demand made or judgment or decres oblained
ungder or in relation fo this Deed

Secured Property means:
{@) the Ajrcraft (including the Manuals and Technical Records); and
i) all of the Owner's right, tille, interest and benefil in and to:
{H the Insurances;
{ii} e Warrantiss;
{ily the Feqguisition Compensation;
fiv) the Earmings; and
{w) the Assigned Agreemeants
Security Documents las the meaning given o such teem in the Loan Agreemsnt

Security Interest means any morigage, charge, pledge, fen, sncumbrance or other seourily interest
secuwring any obligation of any person or any other agreement having similar effect

Security Period means the period beginnirg on the date of this Deed and ending on the dats on
which all of the Secured Obligations have been unconditionally and rrevocably paid and discharged n
full and the Mortgagee has no further commitment, obligation or liability whatsoever to the Morlgagse
dncluding under the Finance Documents)

State of Registration means the state of registration specified in the section of s Deed headad
‘Btate of Registration” or any other state or teritory on whose national aircraft register the Alroraft is
registersd from time o Hime

Bterting and £ means the lawful currency of the United Kingdom from time to time

Taxes mesns any present and fulure taxes, levies, imposts, dulies, fees or other charges oF
withholdings of a similar nature (inciuding any penalty or interest payable in connection with any failure
o pay or any aelay in paving any of the same)

Total Loss means any of the following events: (&) the aclusl, constructive, comprised, arranged of
agreed total loss of the Alrcraft {including any damage o the Alrcraft which resulis In an insurance
setiernent on the basis of a total loss, or reguisition for use of hire of the Alreraft which results in an
insurance setflement an the basis of a total lossy, (b) the Aircraft being destroyed, damaged bevond
repaly, or otherwise ceasing o be usable In the normal course of its business for a perlod gxnaading
80 days; {v} the Compulsory Acquisition of the Alrcraf; or {d) the hijacking, theft, confiscation, caplturs,
defention, seizure or requisition for use or hire of the Alrcraft, {other than where the same amounts to
Compulsory Acquisition of the Alroraft) for more than 30 days, axcluding requisition for use or hire by
any govarnment entily of the Stals of Registration

UE Dollars and USE means the lawiul curreney of the United States of America from Ume to Hme
Warranties means:

(&) all warranties in respect of the Airframe, any Engine or Part by any manufacturer or supplisr,
including all post-delivery rights relating to such warranties; and
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3.1

3.2

2.3

{ks) the benefit of any agreement for the repair, overhau, teslting or servicing of the Areraf, the
Airframe or any Engine including the bensfit of all warranties and indemmnities relating thereto

COVENANT TO PAY

{z) The Owner, as principal obligor and not mergly a8 surely, covenants in favowr of the
Morlgagee that it will pay and discharge the Securad Chligations from time to tme when dua,
or if there is no due date, on demand,

{fs) I the Owner is late in making any payment under this Deed the Owner shall pay o the
Mortgagee interest on the amount of such payment at an annual rate agual o the aggregate of
the interest Rate and 4%, This interest will be payable from the date the overdue amount
should have been pald up to and including the day it is actually received by the Mortgages,

GRANT OF SECURITY
Morlgags of Alvoraft

In consideration of the Morigages agreeing to maks the Facllity available to the Owner upon the terms
and conditions of the Loan Agresment and as s continuing security for the due and punciual
performance and discharge of the Sscurad Obligations, the Owner, with full title guaranies, morigages
by way of first priority morigage and charges by way of first fixed chorge all of s rght, e, interest
and benefit in and to the Alrcratt and scoordingly:

{&) all engines and Parts from time fo time installed on the Aframe or any Bngine shall be subject
o this Deed;

{ts) any Engine or Part at any time removed from the Aidrams or any Engine shall remain subject
to this Deed until such time as a replacernent or substitute shall have been installed on tha
Airframe or the relevant Engine, and shall have become sublect to this Deed; ang

{) upon instaliation any replacement or substitute engine or Part shall thersupon withou! further
act become sublect to this Deed for all purposes as though | had besn originadly nsisilad in or
attached 1o the Airframe or any Engine, and subject thereto, the Engine or Part replaced or
substituted shall be released from the mortgage and chargs creatad by this Deed.

Ansigramant

In consideration of the Mortgagee agreeing to make the Faciily avallable to the Owner upon the terms

ard conditions of the Loan Agreemant and as g cortinuing security for the due and punctual paymeant,

repayment, satisfaction, performance and discharge of the Seoured Gbligations, the Owner, with full
title guarantes, hersby assigns and agrees o assign absolutely 1o the Mortgages alf of its right, title,
irterest and beneft in and o the Sacured Property including:

{5} the Insurances;

(5] the Warranties:

{c} the Requisiion Compensation;

{<) the Eamings, and

) the Assigned Agreamenis,

Notloe of Assignment

Tha Owner shall:

E) upon axecution of this Deed give nolice in the form se! out in schaduls 3 iMNotice and
Acknowledgement of Assignment of insurance) and shail, as soon as possible, procure that
such notice is duly acknowledged and further procure that such acknowledgement s receivad
by the Morigages,;

(b} forthwith on any Compulsory Acquisition, notify the relevant authority in writing of the

assignment o the Morigagee of the Ouwners right, title, interest and benefit in and 10 the
Requisition Compensation; and
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3.4

3.5

4.4

4.2

4.3

5.1

{} if requived by the Morlgagee, deliver a notice of assignment in & form acceptable io the
Mortgagee to any other party to any of the Assigned Agreements and procure that such notice
is duly scknowledged by each other party to the relevant Assigned Agresment and further
procyure that such acknowledgement is received by the Morigagee,

Performance and Indemnity

Notwithstanding the foregoing, the Owner shall remain liable to perform all the obligations o be
performed by it in respect of the Secured Property (inciuding, under the Assigned Agreemerts) and
shall discharge fully Its obligations thereunder as they become due and the Morigagee shall not have
any obligation of any kind whatsosver thersunder or bie under any liability whatsoever in the evert of
any faiture by the Owner to perform its obligations thereunder and the Owner hereby indermnifiss and
agrees 10 keep Indamnified the Mordgagee from and against any such linbifity,

Heloaze and Transfer

{a) Al the expiry of the Security Period, the Morlgagee shall, st the cost of the Owner, release and
transfer to the Gwner, the Securaed Property.

{t} Notwithslanding any discharge, relesss or selllemant from fime o tme betwesn the
Mortgagee and the Owner, if any security, disposition or payment granted or made to the
Mortgagee in respect of the Secured Obligations by the Owner or any other person is avoided
or set aside or ordered to be surrendered, paid away, refunded or reduced by virtue of any law
o regulation relating to administration, bankruptoy, nsolvency, liguidation, wirding-up,
composition or arrangemernt or for any other reason, the Morigages shall be entitled thereafier
fo enforce this Deed as  no such discharge, relesss or setilemant had occurred.

CONTINUING AND IHDEPENDENT SECURITY

Continuing Becurlly

This Deed and the securlty hereby created shall remain in full force and effect by way of portinuing
securily and in particular shell not be, nor be considered as, satisflod by any intermediate dischargs or
paymant on account of any liabiliies or any sefilement of sccounts belween the Owner and the
Mortgages.

independent Sacurity

This Deed and the security hereby created shall be in addition to and not in substitution for or
gerogation of any other security (whether given by the Owner or otherwise) now or from time 1o lime
held by the Morigagee in respect of or In connection with the Secured Obligations. The Muortgagee
shall be under no duly o enforce any other Securily Indsrest or Finance Document bafors anforcing
ther security created by this Deed.

Urnrestricted Enforcement

The Mortgages need not before exercising any of the rights, powers or rernedies conferrad upon ¥ by
this Dead or by law:

{a) take action or obtain judgment against the Owner, or any other person in any court;

{h) make or file any claim or prove in a bankrupicy, winding-up, administration or liquidation of the
Crner or of any other person; or

{c) enforce or seek to enforce the recovery of the monies and liabilities hereby secured by any
other sacurihy,

TAXES AND OTHER DEDUCTIONS
Mo Withholding
Al cayments 1o be made by the Owner or any other person under this Deed shall be made n ull in

immediately available funds in the Curency without sny setoff or courterclaim whatsoever, fres and
clear of any Taxes, daductions or withholdings save as required by law,
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5.4

8.1

6.2

#.1

Giross-up

i at any time the Owner is required to make any deduction or withihoiding in respect of Taxes or
otharwise from any pavment due under this Deed for the scoount of e Mortgages, the sum dus from
the Owner in respect of such payment shall be incressed o the extent mecassary W ensure that, after
the making of such deduction or withholding, the Mortgagee recelves on the due date for such
payment (and retaing, free from and clesr of any Taxes or otherwise) a net sum asgual to the sum
which it would have received had no such deduction or withholding been required 1o be made and the
Owner shall indsrmnify the Morlgagee against any Loss suffered, inourred or paid by B by reason of
any failure of the Owner to make any such deduction or withiholding or by reason of ary increased
paymant not being made on the due date for such payment,

POSESESSING AND BURLPASING
Hasirictions

The Owner shall rot lease or otherwise part with possession of the Aircraft without the prior written
consent of the Morigages, which consent the Morigages may grant or withhold in #s absolute
discrafion except that the Owner may.

{a} make available the Alreralt to the Operator pursuant to the Operator Documents (i applicable)
and make available the Alrcraft to the lessee under the Lease (if applicabls);

{B) wet lease or charter the Aircraft for a period of not more than 28 days on erms under which
pussession and operational control of the Alrcraft will remain with the Owner, ansuring that the
requivernemts of schedules ) (Operafions! end Maintenance Covenanist and 2 {Insurance
Covenants are fully complied with at all times: ard

{} deliver possession of the Aircraft, Alrframe, any Engine or any Farl o the relevant
maintenance performer or to any other sultably qualified maintenance confractor approved by
the Maortgagee for the purpose of performing mairtensncs or other work raquirad or parmitied
by this Dead,

Operator

Where an Operator is appointed, the Owrer shall not agres to any amendment o the Operator

Documents without the prior written consent of the Morlgages and shall notify the Morigagse of any

material breach by any party 10 the Cperator Documents andlor any lermination of the Oparator

Documents, The Owner agrees that the appointment of the Crerator and the entry Inte the Operalor

Documsnts shall not in any way reduce, diminish or vary any of the Owners duliss, obligations or

limbilities under this Deed, the Loan Agreement or any other Finance Document,

COETS, CHARGESR AND EXPENSES

The Owner shall from time fo time on demand pay 1o or reimburse the Morgages for any Loss
suffered or incurred by the Mortgages in connection with:

(&) the preparation, execution and registration of this Desd angd any other documents required in
connection herawith:

b} the exercise of any of its powers under this Deed, in suing for or seeking o recover any sums
tua under this Desd or otherwise preserving or anforcing Hs rights under this Dead:

{o] the presarvation or aftempted preservation of the Secured Propery

it the defence of any claim brought against the Mortgages in respect of this Desd; or
{e) releasing or ré-assigning this Deed upon the expiry of the Sacurily Period,

and, untif payment of the same in full, any such Loss shall be secwred by this Daed,
UNDERTAKINGS

General Undertaltings

The Qwrer hereby undertakes and agrees with the Mortgages throughout the Security Period that it
will:
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(&)

(@)

{e]

@

Ho Security Interest not create or attempt or agree fo create or permit or suffer to exist any
Securily Interest over all or any part of the Secured Property (save for any Security Intersst
created pursuant to this Deed) and to the extant that any Security Interest iz creatad or exists
{notwithstanding the foregoing prohibition), promptly procure that ary such Security inlerest is
dischargad from such Secured Property;

Third parly right: not grant in favour of any other parsur any rtersst in or any option or other
right in respect of the Secured Property;

Ownership of Secured Property: at all times ramain the sole, absolute izgal and beneficial
owner of the Aircraft and each of the other Secured Property;

Ne Dispozal not sell or agree o sefl, ransfer or assigr, any part of the Secursd Property or
deal with or otherwise dispose of the Alrcraft (or any interest tharein) without the prior written
oonsant of the Morgages,

Copies of Motices: give to the Morigages upon receipt copies of all notices, raquesis and
other documents sent or received with respect o the Secured Froperty or in connection with
any notice affecting the Alroraft

information; give o the Morinagee such information regarding the Secursd Property as the
Morlgages may require;

Enforcement: do or permil io be done every act or thing which the Morlgagee may from time
o time require for the purpose of enforcing the rights of the Mortgagse under this Deed and
will aflow its name to be used as and when required for that ebipelsliioN

No Depreciation fo Security: not do or cause, permit of suffer *o be done anvithing which
may in any way depreciate, jeopardise or otherwise prejudice the value of the Morfigagse's
security under this Deed including ensuring that the Aircraft is not seized by way of distress or
takan under exsculion and shall promptly provide to the Morlgeges the original of any ordar,
notice or other matter served upon the Owner by any third party which may adversely affect
the Secured Properly and shall promptly comply with, objsct fo or make reprasentations in
respect of any such order, notice or other matter as the KMorlgagee may requirs;

Gutgoings: pay 2ll rent, charges, Taxas, fees, dulies and ouigoings of whatsoever nature in
respect of the Becuwred Progerly and in defeull thereof the Mortgagee may pay o dischargs
{(without cobligation) any such sums which may become dus or payable in respect of the
Secured Property and the Owner shall promptly indemnify the Maortgagee in relation therets;

Compliance with law: not permit the Secured Property 1o be used in contravention of any
applicable law and shall comply with the reguirements of ary appiicable law relating to or
affeciing the Sacured Property or the user or owner thereof:

Registration: procure that

{H the Alrcraft is registered with the Aviation Authority in e Qwner's name a5 owner
andgfor the name of the Opsrator as charterer by demise in accordance with all
applicable laws and regulations; and

{ity the morigage created by this Deed Is registersd on the apnropriste register for airora®
morigages maintained by the Aviation Authority and an the International Hegistry and
the Owner shall not take or permit any action which could prejudice any such
ragistration;

Alrworthiness: orocurs that the Alroraft

N possesses a valid certificate of alrworthiness issued by the Aviation Authority;

{ii possesses a valid sirworthiness review cerlificate;

(it possesses g valid annusl release 1o service: and

{iv} s aperated In accordance with all applicable faws and in a manner which does not

invalidate the iInsurances or prefudice the rights of the Mortgages with respect to the
Secured Property or the Finance Documents:
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{r)

Gartificates: deliver @ copy of each renewed or reissued certificate of airworihinass o
airworthiness review certificate and a valid annual release o service to the Morigages
promptly unon such renewal or relssus;

Deregistration: not, and shall not attempt or join in any steps 1o, daragister the Alroraft from
the register of aircraft maintained by the Aviation Authority without the nrior wiilien consent of
the Morigagee and on demand by the Morigagse shall execute and deliver @ the Martgages g
deragistration power of attorney in relation to Alroraft {in form and substance gsatisfactory to the
Morigages),

Netice of Event of Defavit or Total Loss: promptly give written notice to the Muorlgagee of
the cocurence of any Event of Default or any Total Loss:

Uperation and Maintenancs: comply with sach of the o ational and maintenance
covanants set out in schedule 1 (Onersfions! and Mairtenance Covenanis)

Insurances: ensure that the Alrcraft is Insured in sccordance with tha reguiramants of
schedule 2 (Insurance Covenants), and

Assigned Agreements: with respect to Assigned Agresmenis:

{i} No Amendment: following the occurrence of an Bvent of Diafadt, not amend or vary
of agree 1o amend of vary any Assigned Agreemant, walve any of its rights under any
Assigned Agreement, release any party from any of its obligations under any Assignad
Agreement or consent o any act or omission which would otherwise constitute &
breach of any Assigned Agresment;

{h Performance: punchially pay and perform all of its duties, gbligations and Habilities
under the Assigned Agresments and shall not iransfer any of its duties, obligations or
liabilities thareunder,

(i Assigned Payments: following the ooourrence of an Bvand of Defaull, direct By
debior in respect of any Assigned Agresment to nay al monies arising from o in
connection with such Assigned Agreement to such socount or accourts as the
Morlgagee may from time io time direct, subjact to ary instructions or agresment fo
the contrary in any of the notices and acknowledgemants to be issued pursuant to this
Daed,;

{iv} Assigned Righits: following the coourrence of an Event of Diefault, will not exercise
any right, discretion or power confarred on it by the Assignad Agraemant unless and
untll requested inowriting to do so by the Mortgages whereupon the Owner agress that
It will do so; ard

{v} Notification of Breach: noiify the Mortgages of any braach by it or by any other party
o any Asslgned Agresment.

% LAPE TOWN

#.1 Cape Town Meanings

In this clause 9, the following expressions have the respective meanings given io them in Article 1 and
Articte 2 of the Cape Town Convention:

aircraft angines;

airorafl objsct;

airfrarme;

craditor;

international interest;
prospective international interest;

saecurity agreemsnt,
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© Application of Cape Town

(&} The Owner and the Mortgagee agres that when the Airframs is or becomes an airframe and,
accordingly, an aircralt abjac! for the purposes of the Cape Town Convention and the Engines
are aircraft engines and, accordingly, also sircra®t objects for the purposes of the Cape Town

Convention:

{1y this Deead is a "secwrity agreement” under the Cape Town Convention ang Dwner hes
the "power io dispose™ of the Aborafl, as contemplated under the Cape Town
onvention,

{0 the Qwner shall establish a valid and existing account with the International Registry

as @ "Transacling User Enlity” and shall appoint an administrator and/or a professional
user accaptable to Mertgagee to make registralion in repard to the Secured Properly;

£y the Morgagee and Owner shall ragister and hersby consent to registration of & first
priority prospective Intemational Interest or Imernational Intersst in connection with the
Secured Froperty in each of the Alrframe and Engines which shall be searchabls on
the international Regislry 1o the satisfaction of Mortgages;

(v} for the purpuses of the Cape Town Convention, each of the events which constitutas
an tvent of Default s an event that constitutes a default or olherwise gives rige to the
rights and remedies specified in the Cape Town Convention and the Owner and
Mortgagee agree that alf rights and remedies available fo a creditor under the Cape
Town Convention shall be available to the Morlgages andior any Receiver: and

iy} the Owner shall cooperate with the Morlgages with respect o sffacting reglstration
pursuant to the Cape Town Convention of any agreemsnt related to the ranking of
priority betwasn the varlous infernational interests and/or the inferests of the Owner
and the Morlgages.

{b) The Qwner and the Morlgagee agree that where any of the Engines are raplaced by a
replacement engine and any such replacement engine is an aircraft engine and, acoordingly,
also an aircreft oblect for the purposes of the Cape Town Corwention, the Owner shall
promptly on request by the Mortgagse, take such steps as shall be available fo it under the
terms of the Caps Town Convention and as are necessary:

i o constitute in favour of the Mortgagee ss a creditor (being the mortgagee under a
security agresment of an airoraft object) an international nterest in the replacement
enging, including, for this purpose and if regquired by the Mortpepes, entering into g
supplernent to this Daed In such form as the Morigages shall raguiire providing thet the
replacement engine shall be mortgaged and charged by the Cwner to the Morlgagss
with effect from title fo the same vesting in the Owner and that the replacement sngine
shall be an Engine for the purposes of this Deed; ar

(i) o register such internalional interest in accordances with the Cape Town Convention,

ENFORCEMENT
Evants of Default

The security created by this Deed shall become enforceable, and the powers conferred by section 101
of the Law of Properly Act 1925 as varied and sxtended by this Deed shall be exercisabls,
immediately upon the occurtence of an Evert of Default and at any time thereafter, the dMortgages or
its nomines shall be entited, without prior notice and whether or not it shall have appointed a
Hacsiver, o exercise the power to ssll or otherwize dispose of the whole or any part of the Securad
Froperty,

Power of Sals

The statulory power of sale, of appointing a Receiver and the cther statutory powars conferred on

mortgagess by section 101 of the Law of Fropery Act 1825 as variad and extended iy this Desd shall
arise on the date of this Daad,
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11.3

APPOINTHMENT AND POWERS OF RECEIVER
Appointment of Recelver

A1 any time after the securily created by this Dead has hecome anforoesbie, or ¥ requestad by the
Craner, without any notics or further notice, the Morlgagse may at any tma, by desd, or otherwiss in
wriling signed by any officer or manager of the Morlgagee or any person authorised for this purposs by
the Morlgages, appoint one or more persons 1o be g Recelver, The Morlgages may similarly remove
ary Receiver and apooint any person instead of any Recelver, T the Morlgages appoinis more than
ona person as Recelver, the Mortgages may give those persons power 1o act sither jointly or sevarally,

Seoope of Appointment

Ary Receiver may be appointad Recsiver of all of the Sscured Property or Hecelver of a part of the
Becursd Property specified in the appointment. In the latler case, the rights conferred on a Recelver as
sal out i dause 11.3 {Rights of Receivers) shall have effect as though every reference in clayse 11.3
{Rights of Recelvers) o the Securad Properly was a reference 1o the part of the Ssecured Properly 80
specified or any part of the Secursd Froperty.

Bights of Recolvers

Any Recaiver appoinied pursuant to this Deed shall have the rights, powers, privileges and immunities
conferrad by the Insolvency Act 1888 on administrative or other receivers duly appoinied under the
insobvancy Act 1988, and shall alsn have the right, sither In his own names or iy the name of the Owner
or otherwise and in such manner and upon such terms and conditions as the Recelver ihinks it, and
gither alone o jointly with any other person

{2} Ender inte Poassession 10 ke possession of the Aroraft, and for this purposs o endsr upon
any premisses where the Alrcraft or any part hereof may be localad,

{3 insprance; 1o require that all policies, contracts and other records relating 1o the Insuranges
(inchuding detalis of, and cormespondance conceming, oulstar fing claims) be deliverad
forthwith to such brokers as the Morigages may nominate and o insure the Alrcrafl against
toss and damegs and in respect of thind parly passenger and property damage labilily on such
terrrs and with such persons as it thinks fit;

{c} Insurance Glaims: o collect, recover, compramiss and give a good dischargs for all claims
then outstanding or thereafter arising under the Insurances or any of them and o fakes over or
institute {f necessary using the name of the Owner) all such procesdings in connection
therewith and o permit the brokers through whom collgction or recovary is effecied 1o charge
the ysual beokerags therefor

{ci} Glalms: 1o seifle, defend, discharge, compound, rsleass, adust, refer 1o arbitration,
compromise and arrange any daims whalsoever In connection with the Alrgrall or any other
Secured Property including all cladms ageinst the Dwiner landfor the Dperalor! in respect of the
Secured Properly Including thoss which have given or may give riss (o any charge or Securily
interast on tha Alrcraft or which are or may be enforceable by procesdings against the Alrcraft,

(|} Legal Actions: o brdng, prosecute, enforce, defend and sbandon actions, suils and
procesdings in relation to the Becursd Property including o recover, instituls, oursus
discnargs, compound, releass or compromise all clalms by the Owner in respect of the Alrcralt
or any other Decured Froperty,

{f) Repeirs and Maintenancs: o rapalr and kssp in repalr the Alcralt, o carry out such
mairtenancs work and modifioations reguired so thet the Arcrafl complies with the provisions
of the Finance Documents, and generally maintain, preserve and protect the Alrcraft and kesp
the sama free from any Seourlly Interest;

(gl Dhanl with Secured Property: 1o sell, transfer, assign, eschange, hire out, lease, charter, iend,
pace in safekeeping or otherwise dispose of or reslise the Secured Proparly to any person
{including any parson connected with the Owner or the Mortgagee) either by public offer or
auction, tendsr or private contract and for a consideration of any kind (which maey be payable
o delivered i one amaount or by instalments spread over a period or deferrad);

{f) Barrow Money: o borrow or raise money on the security of the Secured Property {(elther in
priorty o the securily oreated by this Dead or ofherwisel and on such terms and conditions
and for sush purpose as he may think fit;
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] Rights of Ownership: 1o manage and use the Beoursd Property and o exercise and do {or
parmit the Owner or any nominss of Lo exercise and do) all such dAghts and things as the
Reoelver would be capable of exercising or doing F he ware the sols, absolula, legal and
baneficial owner of the Secured Property;

{i Fedemption of Securify: o redeem any Securlly irderest (whether or not having prionty o
the securily created by this Deed) ovar the Secured Properly and 1o setlle the accounts of any
paraon with an intersst in the Secured Propeely,

ik} insolverncy Act: o exorcise all powers set out in Bohedule 1 {Uperations! and Maintenance
Covanards) {or Schedule BY o the Insolvency Act 1886 as now In forcs (whether or not in
force at the date of exercise and whether or not the Receiver s an administrative recelver) and
ary powers added to Schedule 1 {Operational and Maintenance Covenanls) or Bchedule B
of the insolvency Act 1886 afler the date of this Desd; and

i {ther Powers: 1o exercise all the rights and powers of 2 mortgages in law, equity or otherwiss
and o do anything else he may think i for the realization of the Secursd Property or incidenial
o the exercize of any of the rights confarred on the Receiver unde - or by virtue of any Finance
Docurmant, the Law of Property Aot 1925 or the Insolvenoy Aot 1686,

Agent of Owner

Arvy Receiver shall be the agent of the Cwner for gl purposss. The Dwner alone shall be responsible
for the Hecelver's contrachs, engagaments, acls, omissions, defaults and Losses suffered, inourred or
paid by the Racsiver,

Remuneration of Recelver

The Morgagee may defermine the remuneration of any Recebeer al a rale fixed by agreemernt
hetween the Receiver ard the Mortpages {or, falling such agresment, to b fixed by the Morigages).
The Morigages may direct paymant of that remuneration oul of monies the Recehver recsives in his
capacity as Haceiver. The Owner slone shall be liable for the remuneration and all other costs,
charges and expenses of the Hecsiver,

MORTGAGEERS RIGHTS
Same Righls as Hecelver

Any rights conferred by sny Finance Documenrd upon 2 Recalver may be sxarcised by the Morlgages
after the security constituted by this Deed becomes enforceabls, whather or not the Morlgages shall
have taken possession or appointed & Recseiver of the Beoursd Property.

LDislegutes

The Morigages may delegale in any manner 10 any person any rights exercisable by the Morlgages
under any Finance Document.  Any such delegation may be made upon such terms and conditions
{including powsr 1o sub-delagats) as the Morigages thinks it

APPLICATION OF PROCEEDS

All monies recsived by the Morigages or any Recelver or Delegate under this Desd shall be applied in
or fowards satisfaction of the Secured Obligations in such order of pricily as the Morlgagse In s
absolute discretion may determing (subject to the prigr discharge of sl Babilities having priodty thereto
by law) and, subject 1o any such datermination, In the Tollowing order of prionify:

&) in payment of any Loss suffered, incurred or paid by the Moraagee or any Recelver or
Lelegate i sonnection with the exercise of any power under this Dead, the preserving or
atlemoling o preserve the security oreated hereby or the Secured Property and of afl
oulgoings paid by the Morgages;

i) ir paymant to any Recelver of all remuneration as may be agreed betwsen such Recsiver ang
the Morlgagee should be paid to such Recelver In connection with its appointment as such;
and

() in or towards reducticn of the remaining Secured Obligetions in such manner as the

Mortgagee shall detarmine,
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LIABILITY OF MORTCAGEE, RECEIVERS AND DELEGATES
Fossassion

If the Mortgagee or any Recsiver or Delegste takes posssssion of the Secured Proberty, it or he may
at any tme relinguish possession.  Without prejudice to clause 14.2 (Morigagee's Liability), the
Morigagee shall nol be liable as a mortgagse in possession by reason of dealing with or repairing any
of the Secured Property,

Morigagee's Liability

Neither the Mortgagee nor any Receiver or Delagate shall {either by reason of taking possession of
the Secured Property or for any other reason and whether as mortgages in possession or otherwise)
be liable t the Owner or any other person for any Losses relating o the realisation of any of the
Secured Property or from any aol, defaull, omission, or misconduct of the Morinagss, any Recaiver,
any Delegate or their respective officers, employees or agerts in relation 1o the Secured Property or in
connection with the Finance Documents and any action or transaction taken by any Recaiver,
Delegate or the Morigagse pursuant to this Desd shall not be affected by the remedying of any Event
of Default, If the Mortgages takes possession of the Arcraft, the Morlgages shall not be fiable for any
act, defaull, omission or misconduct for which & morigagas-in-possession would be liable.

PROTECTION OF THIRD PARTIES
Mo Doty (o Engulre
Mo persen dealing with the Morlgages or any Receiver or Delegals shall be concemed 1o enguire:

{a) whather the rights conferrad by this Deed or any of the other Finance Documenis are
axarcisable;

{i} whether any consents, regulations, restrictions or directions ralating to such rights have been
obtained or complied with;

o} otherwise as to the proprety or regularity of acts purporting or intended to be in exercisa of
any such righis; or

() a8 10 the application of any money borrowed or raised.

Protection o Purchasers

All the protection to purchasers contained in sections 104 and 107 of tha Law of Property Act 1828,
saction 4203} of the Insolvency Act 1986 or in any other applicable legislation shall apply to any person
purchasing from or dealing with the Morigagee, any Recelver or any Deleguie.

INDEMNITY

General indemnily

The Owner shall indamnify and keep indemnified the Mortgagee, every Receiver and every Delegate
from and against sl Losses which the Mortgagee may suffer or incur in connaction with:

{a) the preparation, execution and registration of this Deed and any other docuraents required in
connection with this Deed;

{ha the exercise of any of its powers under this Deed, in suing for or seeking 10 recover any sums
due under this Deed or otherwise presarving or enforging its rights undar this Deed;

{r} the perfection, preservation or enforcement of the sacurily created by this Deed,

o) the non-performance or non-observance of any covenant, undertaking or agreement on the
part of the Owner under any Finance Dosument:

{&) the manufacture, description, filness for purpose, merchantabifity suitability, quality, state,
appearance, safely, durability, value, design, testing, delivery, Imporl, export, registration,
ownarship, possession, control, use, operation, lsasing, sub-leasing, insurance, maintenance,
repair, refurbishment, service, overhaul, modification, change, alleration, loss, damage,
siorage, removal, re-delivary or otherwise of the Alroraft;
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n the deferice of any olalm brought sgaingst the Morigages in respect of the Alrorafi;

{g) the paymaent of any stamp duly, value added tax or similer By or duly in connaction with the
Alrcrall, or this Dead;

i rileasing or re-assigning this Deed upon the explry of the Securlly Parlod; and

) of any matter or thing done or omitled o be done relating in any way whatsosver o the
Seoured Properly,

ard, undil payment of the same o full, any such Loss shall be secured by this Deed,
Gurrerny Indemnily

i an amount dus o the Mortgagee from thé Owner in one currency (the first curreney) s recelved by
the Mortpages in another currency {the second nurrensy), the Owneds ¢ligations 1o the Morlgages
iy respact of such amount shall ondy be discharged o the extent thet the Morigages may purchase the
first currancy with the second currency in acoordance with s normad banking practioe. If the amount
of the firgd curreney which may be so purchased {after deducting any costs of exchange and any other
refated costs) is lsss than the amount so due, the Owner shall indemnify the Morgages against the
shortfall,

Payment and Sacurity

The Morgages may refain and pay out of any money in the hands of the Morlgagee all sums
necessary 1o effect the indemnillez containgd in this clauss 18 and all sums payable by the Owner
under this clause 16 shall form part of the monies hereby seoured,

BUSPENSE ACCOUNT

The Morlgagee may place and keep any monles recelved under this Deed, before or afler the
inscivency of the Owner o the oradit of a suspense account in order 1o preserve the rights of the
Morlgages o sue or prove oy the whole amount in respect of claims against the Owner or any other
DErE.

BETLIFF

The Mortgages may at any time withou! notice, nohwithstanding any settlemant of account or othar
matter whatsoever, combine o consolidate all or any obligation it owes 1o the Owner in whatever
cutrency and sat-off any sum in raspect of such obligation In or towards satisfaction of the Secursd
Chlipations,

POWER OF ATTORNEY

The Owner, by way of security, irrevocably appoints the Morgages, svery Hecehver and avery
Delegate and any persons derdving e under # loinly and severally 1o be its aiorney {with full power
of subsiiution) and In B name or otherwise on iis behalf and 8s s act and deed o sign, saal
exeoute, deliver, perfect and do all desds, instruments, acis and things which may be required or
which such sltomey or the Morlgagee shall think proper or sxpedisnt for carrying out any obligations
imposed on the Owner under this Deed or for exercising any of the powers conferred by his Desd or
for giving to the Morlgages the full benefll of the seourlly created hereby and so that this appointmeant
shall operale o authorise such gliomey o do on behal of the Owner anvthing it can lawlully do by an
sttomey {ncluding In relation to the Adreraft, the Earnings, the Insurances and the Raguisition
Compensation).  The Ownar ratifies and confirms and agrees to ralify and confirm any deed,
nstrument, act or thing which such aliomey or substituie may execle or di,

FURTHER ASBURANCESR

{a} The Owner agrees that at any Hme and from fme o me upon the wiitlen requast of the
Mortgages it will promptly and duly exscule and deliver any and all such further ingtruments
and documenis as the Morlgagse may deem desirable for the purpose of obtaining the full
oenefit of this Deed, for giving effect 1o the securily oreated by this Deed and of the righis and
powars granted in this Desd {including executing and delivering o the Morlgages such
documents of fransfer as the Morigagee may require in the event of sale of the Alrcrafl
pursuant o any power of sale containgd In this Desd or which the Morgeges may have n
lawh
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) The obligations of the Owner under clause 20{z) shall ba In addition to and not in substination
for the covenants for further assurance deamed 10 be Included i this Deed by virlue of the
Law of Property {(Miscellansous Provisions) Act 1864,

21. MISCELLANEDUS
211 interpretstion
(&) i this Deed any referance o

{1 the Owner or the Mortgagee or any other parson shall be construed so 83 o includse
it successors in e, nermitied assigns and permitied ransferass;

) assets includes present and Tulure properties, revenues and righls of every
dasoription;

{iit) this Deed, a Finance Decument or to any other agresment or document shall, unless
the context otherwise requires, be construed a3 a reference to this Agresment, that
Finance Docurmneant or such other agreement or document as the same may from time
o tima be amendsd, vared, supplemented, novated andior replaced,

{iv} England or English alrapace in the context of the Efective Date is a reference o
England andfor Wales and the airspace of England and Wales respeciively,

{v} indebledness includes any obligation (whether incurred as principat or as sursty) for
the payment or repaymant of money, whether present or fulyre, actual or cordingent;

{vi) including or Includes means including without imitation;

{vil} Becured Obligations inniudes obligations and labilities which would be treated ag
such but for the lguidation, administration or dissolution of or similar svent affeciing
ihe Ownern

{villy a2 person includes any person, firm, company, corporalion, government, siste or
aoency of & slele or any association, trust or parfnership {whether or not having
saparate legal personality} or two or more of the foregoing:

(B} a reguiation includes any regulation, rule, official directive, requirement, infernational
corverdon, request or guideline {whather or not having the force of lawy of any
governmental, ergovernmenial or supranstionad bodv, agency, department or
ragulatory, seif-regulatory or other authority or organdsation and any statule, siatufory
insfrument, regulstion or order shall be deamed © be a reference to that statulg,
statutory instrument, regulation or order as amendsd, varled or replaced from tme o
Hmea;

i} words importing the plursl indlude the singular {and vice versa) and the masculing
inchudss the feminine and neutar,

{xi} @ clause or schadule s a reference (o a clause of or schedule to this Desd;

{uilh & thme of dav i3 & reference to London fime; and

{xi)  an Bvent of Defaull which s continuing shall be congtrued as meaning an BEvernt of
Defadt that hes not been expressly walved In writing by the Morigagss of remediad 1o

ine satisfaction of the Morpages,

5] Clause and schedule headings are for sese of reference only and shall not affect the
construction of this Deed,

{r} Each underiaking of the Qwner (other than a payment obligetion) contained in this Deed:
{iy rmust be complied with at all dmes during the Security Period; and
{i) is given by the Gwner for the benalit of the Mortgages.

{ed if the Mortgages reasorably considers that an amount paid by the Gwner 1o It undar this Deed
is capable of being avoided or otherwizse set aside on the liguidation or administration of the

Mortnege - Avistion {unregulated) vi DB.2D



1.2

213

21.4

1.8

21.8

41.7

.8

.8

22,

s

Owner, then that amount shall not be considered 1o have been revocably paid for the
purpeses of his Deed,

{&) The parties hereto intend that this document shall take e%sct as & deed notwithstanding the
fact that a party 1 this Deed may only sxecuie this document under hand.

Delay is not a walver

Any delay or failure by the Morlgages to exercise any right or remady under this Deed shall not
constitute & walver of them and any of our rights or remedies gy be enforced separaiely or
concureently with any other right or remedy now or Int the fulure aucruing o us to the effect thet such
dghls are curmuative and not exclusive of sach other,

Armnendment

Any amendment or waiver of any provision of this Desed and arvy walver of any defaull under this Deed
shall be effective only If made in wiiting and signed by the Morgages.

Statament of Account

A stetement of acoount, certificate or delermination signed as correct by the Mortgagees as 1o any rats

of interest or any amount payvable 1o it under the Finance Documents shall, in the absence of manifest

error of fraud, be conclusive for the purposes of the Finance Documents and orime facle evidenos in

any legal action or proceeding arising out of or in connection with the Finance Documesnts,

Gevarahility

If any term or provision of this Deed shall to any extent be held to be Invatid, Blegal or unenforceabls,

the validity, legality and enforceabifity of the remaining terms or provisions {and any other application

of the said terms and provisions) shall nat in any way be sffected or impaired a5 2 result,

Assignment

{) The Mortgagee may assign or transfer all or any of s Aghts under this Deed without the
congent of the Owner. The Owner will not assign, transfer, hold on trust or otherwise dispose
of any of its rights andfor sbligations under this Deed.

{h) This Deed shall be binding upon and enure 1o the benefit of the Owner and the Mortgagee and
each of their respective successors and permitled assigns,

Third Party Rights

The Contracts (Rights of Third Parties) Act 1299 shall not apply to this Dead and nothing in this Deed
confers or purports to confer on any third parly any benefit or right 1o enforce any term of this Dead,
Nothing In this clause 21.7 shall restrict the righits of any of our BESIGNSEE . SUCCOEROTE,

Law of Froperty Act 1928

Sections 83 and 103 of the Law of Property Act 1928 shall not apply (o this Daed,

Gounterparis

This Deed may be execuled in any number of counterparts which together make ong and the same
documsnt,

HNOTICES
The provisions of clause 18 of the Loan Agreement shall apply {mutalls mutandis) o this Deed.
GOVERNING LAW AND JURIBDICTION

{8} This Deed {and any non-contraciual oblioations arising out of or in connection with It will be
governed by English law,

{3 The courts of England have exclusive junsdiction to seltle any dispute arsing out of or in
connection with this Deed (including a dispute regarding the sxistence, validity or lermination of
this Deed {8 Dispule)).
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{f)

The Owner and the Mortgages agree that the courts of England are the most appropriate and
convenient courts to setlle Dispuies and scoordingly neither the Cwrer nor the Morgages wil
argue 1o the contrary.

Clauses 23(a) and 23(b) are for the benefil of the Morigages only. As a result, the Maorigages
shall nat be prevented from taking procesdings relating o a Dispute in any other courls with
jurisdiction. To the extent allowed by law, the Morigagee may take concurrent procesdings in
any nurmber of jurisdictions.

The Owner waives generally affl immurity it or its assels or revanues may otherwise have in any
jurisdiction, including immunity in respact of (a) the giving of any relief by way of injunction or
order for specific performance or for the recovery of assets or revenues, and (&) the issue of ary
process ageingt s assets or revenues for the enforcement of a judgment or, in an action in rem,
for the arest, detention or sale of any of its assetl and revenuss {including, the Alrcraftl. The
Cwner agrees that in any proceedings in England this waiver shall have the fullest HOOPE
permilied by the English Blale bmmunity Act 1978 and that this weiver s intendad o be
irevocabis for the purposes of the English State Immunity Act 1978,

Where a Process Agent is specified in the Loan Agresment, the Owner shall Irrevocably appoin
the: Process Agent as iis agent for sarvice of process In relation o any procesdings before the
English courls in connection with this Deed and agres that fallure by the Process Agent o nodify
the Owner of the process will not invalidale the proceedings concermed.

IN WITHESS of which this Deed has been duly executed by the Owner a8 a dead and duly execiied by the
Cwner and has been delivered on the first date spacified on page 1 of this Deed by the Owner,
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SOHEDULE 4 OPERATIONAL AND MAINTENANCE COVENANTS

The Chwrar shall:

1.

16,

11.

use, maintain and repalr the Alrgraft, the Engines and sl Parts in accordances with:
{m) e Maintenance Prograrmms,

{b») all mandatory rules and regulations of the Aviation Authorily to the stendard reqguired by the
Aviation Authority, and

i) any other ragudations or requirements necessary in order o enable the Alroraf &t any time
obtain s Certificate of Alnsorthiness issuad by the Avistion Authority plus 2 valid Alrworthiness
Review Cenificale and annusl cartificate of release 1o service,

mainiain or cause lo be maintained (n writing and In English) all loghooks, mainienance records,
racord hooks and other documents as sre required by the Aviation Authority or the Mainlenance
Frogramme to be maintaingd with respect to the Airgrafl;

oerrnit the Morigages to carry out {at the Owner's cost and expense on an annual basls and st any
tine following an Event of Defaulll an inspection and desk-op valuation of the Alrgralt {including the
Manuals and Technica! Records) and, for that purpnss, will grant the Morgages and s authorised
represeniatives access to any land or bulldings on or in which the Alrorafl and/or the Manuals and
Technical Hecords may be siored provided that any such inspaction shall not {(unless an Event or
Default has ocourred) unreasonably disturb the normal commaercial operation or maintenance of the
Alrerall,

prompdly pay and discharge as they 8l due all costs and expsnses of operaling, storing and
maintaining the Alrcrafll and performing s obligations in rslalion o the Alroraft {ncluding afl charges of
abmport authorities (whether relating o landing Tees, parking fees, handling charges or otherwise), all
charges impossed by air navigation suthorides (ncluding Eurccontrol) and ait charges of the Aviation
Authority {whether relaling 1o navigation or otherwise) and will on writlen raguest by the Morlgagee
supnly evidence of the pavment of any such charges;

replace prompy any Part of the Alrerafl or any Englne which becomes worn out or In respec! of which
# loss copurs with 8 replacemant Part or Engine wiilch shall be:

{a} gwred by the Owner free and dear of 8l Security Interests; and

{bs} in such operating condition as, and of sguivalent or beller valus 0, the replaced Part or
Engine was {or would have been § i had been maintained in ~ocowrdence with the lermsg
haraof);

ot without the prior writlen consent of the Morlgages, change the Habitual Bass of the Alroralt

ansure that the Alrcrafl is not besed, opersted andior maintained outside the United Kingdom or any
member state of the Buropean Economic Area for a period of more than 21 conseculive days, except
with the prior writlen consent of the Morlgages,

make all mandatory o recormmended siterations and modificetions and additions to the Alrcraft and
the Engines as may from time to Uime be required by the Avietion Authority or any other relevant
authority within the fime period required by the relevant authorlly or the relevant manufaciurer;

comply {on a terminating action basis where available) with all mandatory alrworthiness directives from
e o fime ssued by the Aviation Authorily and any modificetion recoromended by the manufacturer
of the Alrcraft or any Engine in & Mandatory Service Bullelin {unless such Mandstory Service Bulletin
is exciuded by the relevant Aviation Authority),

ensure that all schedulsd maintenance s camed oul by the Mainisnance Performer and that all
inspections, services, repairs, overhauls, tests and modifications o be caried out lo or on the Alrcraft
ave carried oul by a qualified and certilied maintenance organisation;

not suffer any arrest, defention, exercise of & possessory llen, execution, distress or other legal
orocass o be levied or susd out against the Alrorafl and following the ocoummence of such svent or
ciroumstance, the Owner shall nolify the Morigagee immediately and shall {ake all steps necessary (0
anaure that the Alrcrafl is promplly released therefrom;
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12,

15,

14,

15

18.

17

18.

grmure that such crew and engineers are employed in connection with the operation and maintgnance
of the Aircraft have such qualifications and hold such liosnces as are required by the Aviation Authority
ared by 2l other applicable laws and reguiations,

affix and kesp affixad 1o the Alrgra®t {in a prominent position In the cockplly and to sach Engine
{undermeath the cowling) a fireproof metal plate which has inscribed therson (In legible characters):

*This [Arcrafl, s enginas end accessotlesifEnging] fsifarel owned by hame of Qwner] as owner
subjact to a frst pricvly morigage in favowr of Clese Brothers Limited”,

operate the Alrorafl in the ordinary course of s business and not permit th  Alreraft to be oparaled for
{esting, raining, racing or any purpose for which it is not designated or reasonably sultable;

at any time within normal business hours on 2 Business Days’ nofice from the Morigages (provided
that no notice shall be reguirad where an Evert of Defaudl hes ocgurrad) make avellabla @ the
Mortgagee for inspection the Manuals and Technical Records and all other recorde kept by the Qwner
or any other person in respact of the Alreraft;

ort reqguest, promptly furnish o the Morgages all such information regarding the opergtion,
mairenance and condition of the Alrcrall as the Morlgages may reques?;

proenpily (and in any event within 7 days of any casuaity, damags or acciderd} Turnish the Morigages
with full detais of any casueity or other damage or aocident {o the Alrora® In the event that the valus or
cost of such casually or damags sxceeds such damage threshold as the Owner may nolity 1o the
Morigages in wriling from tme to time, and

snsure that the Arora® shall not be used or operated when the nsurances are not in full force and
affect or otherwiss at a Hme or in & manner of in any geographical area which constitutes a breach of
the terms of the nsurances or is ofhenwise inconslstent with the terms of the Insurances,

Vil the ocourrence of an Event of Defsult, the Ownsr may:

18

2

21,

2e,

23,

remoave any Parl {other than an Enging) in the ordinary course of maintenance, service, repair,
overhaul or lesting, provided thal it promplly replaces such Parl with 8 replacement Part which
comphias with this scheduls 1,

remove any Engine in the ordinary courss of maintenance, service, repaln, overhaul or testing provided
that such Engine s re-nstalied on the Alrcraft, or a replacement enging which complies with this
sohodule 1 is installed on the Alrcraft, within 14 days of the removal from the Alrora® of such Engine
ang provided further thal the removed Engine remmaing the property of the Owner unless and untl a
replacernent enging which complies with this schadula 1 s installad on tha Alrcraft;

make such allerations and modifications In and additions to the Alrprall as it thinks desirable In the
proper condust of B8 business or which may arige a8 a resull of an Abworthiness Direcltive or a
Mandaiory Service Bullsdin provided that no such alleration, modification or addition {other than
pursuant io an Alrworthiness Directive or Mandatory Service Bullelin breaches the reguirements or
recommendations of the Avistion Authorily, the [Maintenance Programme], the manufaciurer or any
cther relevant authority or materially diminishes the value or olifily of the Alrcra®t or impairs the
slrworthiness of the Alroralt and provided further that no such alteration o modification may be made
with or comprising Parts which are not ownad absolutely by the Qwner free from all Becurily Interesis
{save for any Sscurlly Interest crealed pursuant to 8 Finance Document);

remove any Part (other than an Engine) from the Alrorall withoul replacing i as recuired by this Desd
stich Parh

{a) s in addition W and not In replacement of any Part previously installed on or atiachsed o the
Adroraft

ta) is nof required to be installed on or altached 1o the Alrerafl; and

() can be removed from the Alorafl wihout impairing the alworthiness of the Alroralt or

diminishing Hs valus,

whilst an Enging has been removed from the Alroralt in accordance with the provisions of
paragraph 19, install a replacement angine which is not the property of the Gwner provided that the
removed Enging is re-instalied, or such other engine as may satisly the requirements of paragraph 5 is
installed, on the Alrcrafl within the perod specified In peragranh 20 and, further provided that the
Engine substituted or replaced by such replacemant engine shall at all fimes remain free from any

Maortoage - fviation (urwegulated) v1 06,20



Sacurity Inferest, shall remain the property of the Owner, and shall not cease o be subject o this
Desd and the other Finance Documents and until i is replaced by an engine which satisfied the
racuirgments of paragraph §; and

24, print or paint e names or other syrmbol on the Alrcraft

Subject to the provisions of this schedule 1, the Ownsr may not without the express prior wiitten consent of the
Mortgages:

25, make any alteration in or modification or addition to the Alrora®, remove any Part from the Areraft or
{other than in accordance with the Maintenance Frogramme or in the ordinary course of the aperation
of the Alrcrafty install any Farl on the Alrorafl or permil any of the foregoing svenis 1o ocoyrn

28, make, do or permil or agres 1o any act of omission which might cause the Alrcrall 10 be exposed o
nanalty, forfeiture, impounding, destruction or abandonment undsr any applicable law or reguiation; or

27, hold out or represent, permit or suffer the holding owt of reprasentation that any member of the oraw of
the Alroraft B8 in the employment of the Morlgages or that the Morlgagse 15 canrying persons of goods
in the Alrcref or is in any way conneclted or Bssocigled (whether for hire or gratuitously) with any
operation of the Alroraft underiaken by {or on behalf of) the Owner. '

The Cwner shall promptly noilfy the Moriganes,

28, of any meterial alerations in or material modifications or additions to the Alrerafl;

24, of any Securlty Intersst arlsing on the Alreraf! andior exercised over the Alreraft [pther than pursuantio
any Finance Documenty; and

30, {if the Mortgages requests) the location of the Alrcrafl and of any Enging which s not, for the time
heing, installed or aftached 1o the Alcraft,

The existence of any agreement for malrenance of the Alrorafl shall not in any way absolve, negate, reduce
o rritigate the obligations of the Gwner to maintain the Alrcraft in the manner reguired under this Deed,
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SCHEDULE 20 INBURANCE COVENANTS
1. The Crwner shall effact and maintain in relation to tha Alrcraft throughout the Becurity Period:

{&) Myl AllFisks insurance Tor ines of or damage o the Alroraft whilst flying and on the ground on
an agresd value basis in an amound in the Currency which is not less than the Agreed Value;

{ Hull War angd Allisd Perils insurance, being such risks exgluded from the Hull Al risks policy by
application of war, hijacking and other perils exclusion clause AVNAEBE to the Tullest extent
available from the leading aviation insurance markets (being as ordinarly coversd under
Aviation Mull "War and alled sorils” polioy LEWSBED or (wher agresd by us in wilting)
Extended Coverage Endovement (Alroral Mulls) AVNSTAYL, including confiscation and
raguisiion by the State of Registration on an "agresd value bagis” for an amount in the
Currency which is not less than the Agreed Value;

{c ail risks msurance on the Engines and Parts while not installed on the Alrframe {and not
considered part of the Alrcraft for insurance purposes) or the Alrcraft on an "agrest value
basis” for their full replacemant cost in sterling; and

{ci} a policy or policies of Insurance covering aircraft third party, passengsr, baggage and cargo
legal Hability for 2 combined single limit (Bodily Injury/Property Damage) of nol less than the
Agreed Yalug {and in any event not less then the amount cared in respect of the same or
shrilar airoraft in the Owner's or the Goarator's flest (f anyt in the same jrisdiction as the
Alrprafty, War ard Allled Perils Risks shalf alse be covered In accordancs with the then current
market practice for sivarafl of the same tvpe as the Arcralt.

2 The insurances reguired under paragraph 1 shall be provided on an agreed value basis {in the event
of @ Total Loss the Insurers will pay the specified sgreed velue rather than the cost of eonuiring &
replacemeant alrcrafl) and the policles shall:

{a) include the Morgagse as addionsl insured and contract party Lor 18 respactive rghls and
interests;

{h nclude a reference to the Loan Agresmert, this Deed and any other rslevant Finanoe
Docurment;

) includs, in the avert of separale insurances being arranged o cover the "Huldl Al Higlhs®

insurance and the "Hull War Risk” and related insurance, 8 BOAB0 claims funding amangement
in the event of any dispute as 1o whether a claim is covered by the "Hull AT Fisks” or "Hull War
Rigks" nolicy, wording in the terms of Lloyds clause AVE 03 being sufficlent for such purpose,
and

{tdy be sublsct to a deductible {excent in the event of Total Loss) of not mora than such agread
deductible as the Owner may notify (o the Mortgagse in wniting from time 1o time.

3. The policies evidencing the insurances required under peragraph 1{d) shal:

{8) include the Morigages and s officers, directors, smplovees, agents and ils successors and
assigns sach as addittong! insured and as condract parties;

b privvids that ail the provigions theraeof, except the limits of Hability, shall operate o give each
narmed insured the same protection as if there were a separate policy covering each named
insured save that this provision shall not operate to indude any claim arising in respect of loss
or damage to the Alroraft o relevant spare parts covered under the Hull or Spares Insurance,
it being undersiood that nobwithstanding the forsgoing the total Babillty of theurers In respect of
any and alt Insureds shall not exceed he Bmils of Bability stated In the policy, and

e be primary and without right of contribution from other insurarcs which may be avallable to the
Morigages or any of its officers, directors, emiployess, agenis and s successors and assigneg,

4, The policies svidencing any Insurances required under paragraph 1 shalh

(&} provide that the cover afforded o the sdditional insured shall nod he walidated by any act or
gmission (including misrepresentation and non-disclosure) of any other person or any party
which resulis in & beach of any term, condition or warranty of the policy provided that the
additional insured so protected has not caused, contributed 6 or knowingly condoned the said
act or ornission,
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(&)

{0

provide for worldwide coverage (sulject only 1o such exceplions as are consistent with the
then generally accepted marked practice);

provide that the Insurers shall waive any rght of sulbrogation to any right agalnst the
Morigagea, any of its officers, directors, employses, agents and its successors, transferees
and assigns;

provide that the Morigagee shall not be fiable for any premiums in respect thereof and that the
Insurers shall not exercise any right of set-off or counterclaim in respect of unpaid premiums or
otherwise against the intersst of the Merigagee oiherwise than In respect of unpaid premiums
with respect o the Insurances;

provide that the required insurance may only be cancelled or materially altered in a mannar
advarse o the additional insureds and contract parties by the giving of niot less than 30 claye’
rotice in writing {(but 7 days or such lesser period as may be customarily available in respact of
War and Allled Parils) 1o the Mortgagee. Notice shell be desmed 2 commences from the date
such nolice is given by the Insurers, It s understond that such notice will not, howevar, bn
given at normal expiry date of the policy or any endorsement; and

unless or to the exient that the Morigages requires otherwize, ba wiitten in accordance with
Alrline Finanoe/Lease Contract Endorsement AVNETR,

. Al Irsurances shall be meintained with such insurance underwriters and companies as the Morigages
may approve.

&, The Owner shall in relation t© the Avoralt

(a)

(b}

{c}

furnish to the Mortgagee forthwith upon the date not later than 7 days after the renews! date of
sach Insurance, a cartificats or certificates signed by the ralevant Insurers {(or thelr suthorisad
represendativas or brokers, acceptable to the Mortgages (the Approvad Brokers) providing
evidence of insurance soverage pursuant to this schadule 2). Each such cerdificate shall:
) describe the perils covered by each poficy of insurance issued by it then i fore;

{iy specily the amounts of insurance coverage provided againgt each such peril and any
deductible or uninsured amount; and

(i) ceriity that each such policy s then in full fores and effect
fumnish to the Morlgagee, on witten reguest, svidenze of:

{n payment of each sum then dus and pavable under or in connection with the
Insurances; and

{iiy before or on the expiry of any policy or policles in respect of such Insurances, renewsal
of the relevant polisy or policies or that renewal will be effected on expiry; and

procure that the relavant insurers or Approved Hrokers provide the Morigagee with such other
information as to any Insurances as the Morigages may request,

7. The following provisions shall apply with respect o the distribution of procesds of the Insurances and
AnY re-nBuUrances:

Y

alt proceeds of a Tolal Loss shall be paid in iull to the Morlgagee or a5 the Morlgages shall
dirent without any deduction or deductions whatsosver subjes. to deductions for ynnaid
pramiums relating o the Alrcraft

all proceeds in respect of 8 partial loss or in respect of repairable damage o the Alroraft or an
Engine shall be paid directly to the repairer or to the person who has paid for such repairs on
production of the rglevant Invoios provided that ¥ the proceeds of insurance in respect of such
a partial logs are equal o or excesd such damage fhreshold as the Cwrer may notify o the
Mortgages in writing from tme fo time then they shall be paid in full to the Mortgeoes or as the
Morigages shall direct without any deduction or deductions whalsoever: and

alt proceeds of loss of or damage to an Engine which does not constitute rapairable damage
shall be paid in full to the Owner or to the seller of an engine which the Morlgages has
accapied as a replacement for the Engine which has sufferad 5 Tolal Loss,
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10

11.

13

14,

The Owner shall, in relation to the Alrerel! causs the Aporoved Brokers o issue g written undertaking
iy favour of the Morlgagee In such form as the Morlgagse may approve which shall inter alia:

(@) require such Approved Brokers to notify the Morlgages forthwith upon such Approved Brokers
hecoming aware of any cancellation or non-renewal of or modificetion o the Insurances of
thelr ceasing to act as insurance brokers o the Owner or of any other fact or circumstancs of
which they may at any time learn which might invalidate the insurances or render tham whaolly
or partially unenforceable, and

{1} require the Approved Brokers o provide the Morlgages with a certificate of inswrance at the
same tme as the Approved Broker supplies the same o the Owner,

The Dwner ghall, In redalion to the Alroraft, forlhwith notify the Mortgagee of any event which may give
riss o & claim under the Inswances.

The Owner ghall not, Inrelation to the Insurances;

{a) mgke or parmil the making of any modification o the Insurances withouw! the express orior
written consent of the Mortlgages; or

{h) do, ardt 0 do, permit or suffer 1o exist anything whereby the nsurences would or might be
expaclad o be rendared in whole or in part invalid or unenforceable and, withouw! prejudics to
ihe foregoing, shall not use or keep or permit the Adroraft or any part thereof io be used or kept
for any paroose, in any manner or in any place not coverad by the required Insurances; or

{c) cause or knowingly penmit the Alrorafl 1o be emploved or used in any place or in any manner
o for any purpose inconsistent with the terma of or outside the cover provided by the
Insurances or if the Insurances have Bpsed,

The Cwner shall, I resation to the Insurances, bear any part of any foss or ability which s 1o be boms
by the insured under the Insurances {notwithstanding that such Insurance names the Morlgages or
other peraon as additions! named insured).

The Owner shall, in refation (o the Insurances, relmburse the Morlgages on demand the amount of any
premiums of premium instalments which the Morlgagse may pay.

i the Owngr shall fzd Io maintain Insurances, or cause o be maintsined ngurances which in the sols
and absoluts opinion of the Morlgagee do nol meet the reguirements of this Deed, the Morlgages may
at its option, alter notice In writing to the Cwner, obiain such Insurances and in such event the Owner
shall, upon demend, relmburse the Mortgages for the cost thereof,

Without In any way limiting the Owner's oblipations under the other provisions of this schedule 2 the
Crwnar undertakes that if) at any tme dause "TAVNZOND Dafe Recognition Exclusion Clause" or any
aquivalent clause is endorsed oy the policles of insurancs reguired hereunder the Owner shall, at itz
costs and sxpanse, do all things and to take any and all such action available to it o ensure that the
interests of the Morlgages under such policles of insurance are Rilly protectad {including ensuring that
clauses "AVNZODY Dale Recognition Limiled Coversge Clause”™ and “"AVNEQOR Dale Recogrifion
Limited Coversge Clause” or any squivalent clauses are endorsed or. the policies of insurancs
required hereunder ag soon as possible thereafler), ¥ al any time the Morgegee shall be of the
opirion that s interasis in the Insurances are not adequately protected by reason of the operation of
clause "AVNZO00 Date Recognition Exclusion Clause® or any eguivalent clause, the Morigages may
without obiigation take out such policy of insurance to insure the Morigagee against such risks as the
Morlgagee may think it and the Owner shall indemnify and doss harsby indemnify the Morlgagee
against any Loss suffered, incurrsd or paid in connection tharawith,
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SCHEDULE 3 NOTICE AND ACKNOWLEDGEMENT OF ASBIGNMENT OF INBURANGCE
Tew

Diate: 05/03/2021

AWINSSP AIRCHAFT WITH MANUFACTURER'S SERIAL NUMBER 22259 AND REGISTRATION MARK
GA0BR (AIRCRAFTY

We hereby give you notice that by an aircraft morigage dated  05/03/2021 {Morigage) and made
hetween SUNDORNE PRODUCTS (LLANIDLOES) LIMITED (Owner) and- Close Brothers Limited
(Mortgages) the Owner has assigned fo the Mortgages all of its right, title, inte st and benefit in, to and
under, inter alia, the proceeds of all policies and contracts of insurance or such other insurance arangemants
which are from time to ime antered inie In respect of the Alrereft {including, pursuant 1o schedule 2 (nsurance
Covenants) of the Mortgage), including alt claims under the policies and contracts and return of premiums
{excluding procesds in respect of any third party liability} in relation to the Alreralt

Please acknowledge receipt of this nolice by countersigning and dating this notice and send such
countersigned and dated notice to the Morlgagee.

Terms used n this notice shall, unless the context otherwise requires, have the same meaning as in the
Mortgage (including terms defined therein by reference to another document, instrument or agresment),

Far and on behalfl of
SUMDORKE PRODUCTS (LLANIDLOES) LIMITED

By, JAxEs Lowa ry  feyaes

Tite: _ DeARCTeR

Tor Close Brothers Limdlad

We acknowledgs receipt of this notice and confirm that we have not previously recelved any notice of any
othar assignmant of the interest of Close Brothers Limited in the above-mentioned insurances.

For and on behall of

By

Tithe

Crater
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EXECUTION PAGE

THE GWNER

EXECUTED as a deed for and on behalf of )
SUNDORKE PRODUCTS (LLANIDLOES) )
LIMITED by a diractor j
in the presence of 8 witness: )

Signatur

Name (block capitals) __ JAM TS Fjusks ferola

Dlirector

Witness name e R o T
{block capitals)

Witness address

THE MORTGAGEE

SIGNED for and on behalf of

CLOSE BROTHERS LUMITED by an
authorised signatory

in the prasence of a withass:

T o e i

Signature

CAROLINE CLIFF

MName (block capitals)

Authorised signatory

Witness signature

ANDRE BROWN

Witness name
{block capitalg)

WIMBLEDON BRIDGE HOUSE
Withess address

1 HARTFIELD ROAD, LONDON

SW19 3RU
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