In accordance with
Sections 859A and
859] of the Companies
Act 2006

MRO1

Particulars of a charge

Companies House

A fee is payable with this form You can use the WebFiling service to file this form online.
Please see ‘How to pay’ on the Please go to www companieshouse gov uk
last page

& What this form is for What this form is NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there 1s no www companieshouse gov uk
an mstrument instrument  Use form MRO8

COMPANIES HOUSE

D

This form must be delivered to the Registrar for registration w

21 days beginning with the day after the date of creation of the cha
delivered outside of the 21 days 1t will be rejected unless it 15 accom
court order extending the time for delivery

You must endose a certified copy of the instrument with this form

scanned and placed on the public record
22/05/2013

Company number

For umaal I.ISE

Company details B g

|_|——|——|—|—|—|—I— 2 Filling in this form

Company name in full

Please complete in typescript or in

| FLIGHT ACADEMY (GYROCOPTERS)LTD bold black capitals

l All fields are mandatory unless
specified or indicated by *

2 |

Charge creation date

Charge creation date

Bl [l PR

El

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

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

Name

CLOSE BROTHERS LIMITED

Name

Name

Name

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

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

04/13 Version 1 0




MRO1. .

Particulars of a charge

Description

Please give a short description of any land {including buildings}, ship, atrcraft or
intellectual property registered (or required to be registered) in the UK which 15
subject to this fixed charge or fixed secunty.

Description

One (1) Robinson R22 aircraft, beanng manufacturers senal
number 0139 with registration mark G-BLDK and one {1) Lycoming
0-320-82C engtne with sernal number L-12547-39A

Continuation page
Please use a continuation page if
you need to enter more details

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunty over any tangible
or intangible (ar in Scotland) corporeal or incorporeal property not described
above? Please tick the appropnate box

Yes
] wNo

Floating charge

Is the instrument expressed to contain a fleating charge? Please tick the
appropnate box

Yes Continue
[ WNo GotoSection?

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

O VYes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the chargor from creating
any further secunty that wall rank equally with or ahead of the charge? Please
tick the appropriate box

Yes
[ Neo

04/13 Version 1 0




MRO1 .

Particulars of a charge

Trustee statement ©

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

O

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

Signature

Please sign the form here

Signature

Signature

X X

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

04/13 Version 10




MRO1 .

Particulars of a charge

B Presenter information

n Important information

We will send the certificate to the address entered
below All details given here will be avatlable on the
public record You do not have to show any details
here but, if none are given, we will send the certificate
1o the company's Registered Office address.

CAROLINE SHAW
CLOSE BROTHERS LIMITED T/A
CLOSE BROTHERS AVIATION & MARINE
| " 10TH FLOOR, TOLWORTH TOWER

IPDlewn

I Contact name

Company name

SURBITON
|°°"““’“'9‘°" SURREY

Il N Ch A I

Country U K

Inx

| Telephone

02083909444

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following-

O The company name and number match the
information held on the public Register

You have induded a certified copy of the
instrument with this form

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any approprate boxes tn Sections
3,567&8

You have given a description in Section 4, if
appropriate

You have signed the form

You have enclosed the correct fee

Please do not send the onginal instrument, 1t must
be a certified copy.

OO0 O o o o a0

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

mow to pay

A fee of £13 is payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House '’

mhere to send

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

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

DX 33050 Cardiff

For companies registered in Scotland

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

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

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast1

n Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
emall enquines @companeshouse gov uk

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

This form has been provided free of charge by Companies House

04/13 Version 1 0




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5124061
Charge code: 0512 4061 0005

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 20th May 2013 and created by FLIGHT ACADEMY
(GYROCOPTERS) LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 22nd May 2013.

Given at Companies House, Cardiff on 23rd May 2013
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Certified true copy

Vo | chroumesmy R ggggﬁgﬁ}bem

For and ox/behalf of Close Brothers
Limited

Aircraft Mortgage Deed

In respect of one Robinson R22 having manufacturer's senal number 0139
and registration mark G-BLDK

(1) Flight Academy (Gyrocopters) Ltd
(2) Close Brothers Limited

hWnportant Natice

This is an Important agreement which affects your rights  If you fail to comply with the terms of the morigage you may lose yous nght to your arcrafi  Also under
the terms of the morgage your alrcrall will stand as secunty not just for your obligations under the marigage but also for any other obligalions you may now or In
the future have 1o any assoclated company of Close Brothers Group plc either alone or jointly and/or severally with any other persan and we refer you lo the
definion of “Secured Liabilites” in the mortgage  Plaase also be aware that if you undertake any commercial alr transport, for example [f a passenger is asked
lo contribute in any way towards the cost of a fight, without the appropriate licences and approvals you will be committing a cnmina! offence which could lead to
substantlal fines and the invalidation of the insurance over the Alrcraft You are therefore strangly advised to obtain indeperdent legal advice bafore signing the
mortgage Your signature will be confirmation by you that you have read and understand and are willing to abide by all of the terms of the martgage

o4
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THIS MORTGAGE is executed as a Decdon 2 0 MBYT 20 1.5

BETWEEN -

1) CLOSE BROTHERS LIMITED of 10 Crown Place, London,
EC2A 4FT "the Morigagee” which expression shall where the
context so admits mclude the Morigagee s successors in Lille
and assIgns)

(2) The Owner described in Schedule One hereto (“the Owner”}
and
WHEREAS -

The Owner 1s the sole and absolute owner of the Acraft and has agreed 1o
execute and deliver In favour of the Mortgagee a first prionty mortgage over
the Arcraft

NOW IT 1S AGREED as follows -

1 DEFINITIONS AND INTERPRETATION

11 In this Mortgage except when it is iInconsistent with the context -

“Awcraft means lhe arcraft descnbed in Schedule One and
ncludes the Engines and all Equipment all replacements
renewals and additions made thereto and the Manuats and
Technical Records

~Aviatlon_Authority" means the aviation authonty set out n
Schedute One and/or any other person or authonty from time to
time having supervision control or junsdiction over the Aircrafl
or its operation

“Cape Town _Convention” means both the Convention on
International Interesis 1n Mobile Equipment and the Pretacol to
the Convention on Intermatlonal Interests in Motile Equipment
on Matters Specific 1o the Awcralt Equipment which were
adopled on 16 November 2001 at a diplomatic conference held
in Cape Town South Africa (as may be amended from time to
tme},

“Engumbrance” includes any mortgage pledge len, charge
assignment hypothecalion security (nteresi, tile retention
International Interest third parly intarest, preferenual right or
trust arrangement or other arrangement or agreement the effect
of which 1s the creation of secunty’

*Englne” means each of the engines descnbed in Schedule
One whether or not installed en the Arcraft and any other engine
from bme to time installed on the Awcraft and any other engine
which having been removed from the Asrcralt remains subjact to
this Mortgage together with all Equipment relating to such
engine

Equipment” means all applances parls, spare parts
instruments appurienances accessones, replacements
turmshings and equipment of any kind whatsoever and including
but not limited to any medical emergency or olher specialised
purpose configurabion which are and/or become instafied n
andfor on andfor attached to and/or used with andjor for the
Aurcraft

"Event of Loss” means -

(a) the actual or constructive total loss of the Alrcrafl
(ncluding any damage to the Awcraft or other
occurrence which results n an insurance settlement
on the basis of a total loss), or

(b} the hyacking theft requisiton or other compulsory
acqusilton of the Asrcralt, or

(c) the seizure arrest, delention or confiscation of the
Alrcraft by any govemment of by persons acting or
purporting to act on behalf of any government unless
the Alrcraft is released within one month, or

() the Alrcraft's being destroyed, damaged beyond
repair or permanently renderad unfit for normal use
for any reason whatscever

"Guarantes” means any guarantee given or to be given by the

Guaranior in favour of the Mortgagee,

'Guarantoe” means any person or company giving tha
Guaraniee,

“IDERA" means the mevocable deregistralion and export
request authorisation 1n the form acceptable to the Morigagee

“Insurances” means all contracls and pobicies of insurance
which are from ume to tme or are required 1o be effected and
maintained under tus Morigage,

“International Interest” has the meaning expressed to such
term in the Cape Town Convention,

“Loan_Agreement” means any loan agreement entered into or
10 be entered Inlo between the Owner or any thrd party and Lhe
Morgagee

"Manuals and Techmcal Records™ means all such records log
bocks manuals techmical data end other materals and
documents relatng to the Awrcraft as were delivered to the
Owner at the time of the purchase of the Asrcraft and/or as have
since been andlor shall hereafter be acquired by the Owner
andfor as shall from time to time be required to comply with the
regulations and requirements of the Aviation Authornity

*Owner” includes for the purposes of Clause 13 only any
subsidiary or holding company of the Owner or any subsidiary of
any such holding company from time te time within the meaning
of 5 736 of the Comparues Act 1985 {as amended),

* Permitted Encumbrancg” means in respect of the Asrcraft -

(a} any lien for Taxes either not yet assessed or, W
assessed nol yet dus and payable or being
contested in good faith by appropriate proceedings
so lpong as such proceedings or the contnued
existence of such lisn does not In the opinien of the
Mortgagee iwolve any hkelhood of the sale
forfeiture or loss of any interest in the Aircraft

&) arport hangar keeper's, mechanics matertal men's
carrler's employee s or other similar fiens ansing in
the ordinary course of business by stalute of by
operation of law {and not by contract) In respect of
abligations which are not overdua or which are being
contested 1n good faith by proceedings so long as
any such progeedings or the continued existance of
such a lien do not mvolve any likelihood of sale
forfaiture or loss of or any interest in the Asrcraft

but a Permitted Encumbrance shall not Inctude any lien ansing
or subsisting through any default or omission on the pant of the
Owner including but not lmded to a failure by the Cwner to pay
for goods or services supphed to the Owner or the Aurcraft within
\he normal credit penod given by Lhe suppliers of such goods or
services,

“Regelver” means any receiver andlor manager apponted
pursuant to this Mortgage,

' Requisition Compensation” includes all monias or other
compensation payable by reasaon of requistion for tle or other
compulsory acquisition af the Aircraft

"Secured Liabliities™ means all monies whether principal
\nterast or otherwise and all obligations and labilities
whalsaever whether present future actual or conlingent which
are of may become payable or owing to the Mortgagee or any
associaled company of Close Brothers Group ple by the Owner
sither alone or [ointly andfor severally with any other person
(ncluding under or In connection with this Mortgage} ar by any
person under the Loan Agreement

“Securl Assets” means the Aurcraft the Insurances
Raguisiton Compensation and all other assats the subject of
this secunty

“Security Document” means this Agreemant the IDERA, the
Guerantee and the Loan Agreement as amended andior
supplementad or substiuted and any other documents that may
from tlime to ime be executed as secunty for any sums due
owing or incurred hereunder,
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21

vSecurity Period’ means the period beginning on the date of
this Martgage and ending on lhe date upon which all the
Secured Ltabilites have been fully and wrevocably paid and
discharged to the satisfaction of the Mortgagee, and

"Taxes" includes all present and future income and clher taxes
levies mposts dutes deductons, charges, fees and
withho!dings logather with any applicable interest and penalties

In this Mortgage, except when it 15 nconsistent with the context -

121 any reference to tha plural includes the singular and
vice versa,

122 any reference 1o one gender includes all genders

123 any reference to a person includes natural persons

corporate  bodes  limited hability partnerships
partnerships  firms  wruncorporated bodies and all
legal persons whatsosver

124 any reference to a “corporate ently” shall include
within its meaning limited kabilty partnerships

125 headings including those in the Index are given for
convenience only and shall not affect Interpretation

126 any reference lo a clause, sub-clause or schedule 18
a reference to a clause sub-clause or Schedule in or
to this Mortgage,

127 any reference to a parbcutar statute includes atl
orders, regutations and subordinate leqislatron from
tme to lme made under or with respect to that
statute and to it or them as from time (0 ume
modified or re-enacted {whether before ot after the
date of this Morigage) and any reference to a
pariicular section of a statute includes any secton of
a later statute which modifies, replaces or re-enacts
that section,

128 any raference 1o the Mortgagee includes a reference
fo its successars and assigns and persons deriving
title under or through them and

129 any reference lo any document (including this
Morigage} includes such document as from tme lo
tme varied or supplemented

REPRESENTATIONS AND WARRANTIES

The Owner hereby represents and warranis to the Mortgagee
that -

211 it 15 the sole absolute legal and beneficial owner of
the Secunty Assets mcluding i parlicufar the
Aurcraft

212 the Awcrafl 1s validly registered on the register of cvil

aircralt with the Aviation Authority in the name of the
Qwner as owner

213 neither the Secunty Assets nor any part thereof are
or 15 subject to any Encumbrance save this
Mortgage

214 this Mortgage has been duly execuled by the Owner

and constiutes the legal wvald and binding
obkgations of the Owner and creates a valid and
enforceable first prionty morigage over the Securty
Assels including in particular the Arrcraft,

215 the Alrcraft Is in a fully airwosthy condition and
mainamed serviced repared, operated and insured
in accordance with the terms of this Morigage

2186 the Manuals and Technica! Records are full
complete and accurate since the date of
manufacture of tha Awrcralt and the Auwrcrall has
sufferad no accident damage or serous Incident
since manufacture,

217 there 15 no liigation (ol o cnminal} ongoing
pending or otherwise proposed agalnst the Owner
or it appropriate any of its directors or any controling

22

32

33

41

shareholder or any of ts members

218 If a body corparate, Imited latility partnership or
partnershig, it shall preserve its minimum net waorlh
as at the level contaned 1n the last signed audited
financial accounts,

219 al! information supplied to the Morgagee or any
associated company of Close Brothers Group plc in
connection with the ndirect direct and benaficial
gwnership of the Aircraft is true and complete

2110 the execution and delwery of this Agreement and the
Secunty Documents and ther performance
according lo therr respective terms do not and will
not result In a breach of, or defaull under, any
agreement, nstrument or arrangement to which the
Owner 18 party or which 18 binding upon fum or any of
his assels, or cause to anse, or oblige the Owner 1o
create, any Encumbrance (other than as
contempiated by 1is Agraement) over all or any part
of his assets, undertaking, rights or revenues,

2111 the Owner s not, and the Owner shall procure that
the Guaranitor 13 not in breach of, nor in matenal
default under any agreement or arrangement to
which he 1s a party

2112 the Owner has, and the Qwner shal! procure that the
Guarantor has filed or caused to be filed all requisile
tax returns and has paid all taxes shown to be dua
and payable on such relurns or on any assessments
made against im,

2113 such financial infermation as has been given to the
Mortgagee (whether orally ar in wnting} by or on
pehalf of the Owner or Guarantor In connection with
s Agreement was and at the date of execution of
{his Agreement is, comect 1 all respects and any
further Information so  submitted dunng  this
Agreement 15 and shall be true and correct and no
such information 15 or shall be misleading by reason
of ormissions, and

2114 on drawdown of Whe loan the Awrcraft will be n
comphance with the sales specification provided to
the Morigagee

The representations and warranties contained in Clause 21
except Clause 2 1 14, shall be deemed to be repeated on each
day dunng the Security Penod as if made with reference o the
facls and circumstances existing on each such day

MORTGAGE

As secuntly for payment of the Secured Liabilities the Owner
hereby morigages the Arcraft with full tlle guaraniee to the
Mortgagee by way of firsi pnarity fixed martgage

Any replacement or substtule Engmne or Equipment which 15
acquired by or deemed (o be the property of the Owner shall
autormatically become subject to this Morigage upon acquisitson
or installation on or i the Aircraft (and stand charged pursuant
to and on the basis menioned In Clause 3 1} if any Engine or
Equipment which is the property of the Owner I1s at any time
removed from the Ajrcraft it shall nevertheless remain subject to
this Morigage To the extent that any charge referred lo In
Clauses 3 1 or 3 215 or becomes neffective as a fixed charge
then it shall take effect as a floating charge

The secunty hereby created shall be discharged upon the
requesl of the Owrer afler the end of the Secunly Percd
provided that where any discharge is made in whole or in part or
any arrangement 1s mada on the faith of any payment secunty
or other disposition which is avoided or must be repaid on
bankruptcy liquidation or othermse howsoevar this secunty and
the liability of the Owner under this Mortgage shall continue as f
thare has been no such discharge or arrangament

ASSIGNMENT

The Ownar heraby assigns absolutely to the Mortgagee with full
file guarantee all s nghts ttle and interest in or to the
Insurances the Regqulsuon Compensation and all monles




42

43

51

52

53

61

62

63

payable in respect of an Event of Loss and all the benefits of the
Owner under any agreements for the purchase repair overhaul
or servicing of the Arrcraft including without limitation all benefits
under warranty and indemnidy prowisicns and all tlams for
damages

The Owner will do or procute the doing of all such things and the
axecution of all such documents as the Mortgagee may from
time to ime require to ensure the payment to the Mortgagee of
tha items assigned by Sub-clause 4 1 In particular (without
lrmitation) the Owner shall forthwith give notice to its insurance
brokers In the form set cut in Schedule Two and cause s
insurance brokers fo give notice to the nsurers of Lhe
assignment of the Insurances and shall procure that its
insurance brokers shall acknowledge such nolice to the
Mortgagee 1n a form satsfactory to the Mertgagee

Subject jo Clause 9 f for any reason whatsoever the Owner
recewves full or partial payment of any Insurances or Reguisition
Compensation the Owner wil! promplly pay the amounts so
received by it (except (o the extent they exceed the amount of
the Secured Liabitities) to the Morigagee or as the Mortgagee
may direct and untl such time the Owner shall hold the
proceeds in trust for the Mortgages, segregated from any other
monies held by or on behalf of the Owner

CONTINUING SECURITY AND OTHER SECURITIES

The security given by this Mortgage shall be continumg and not
satisfied or affected by any ntermediate payment or satisfaction
of the whole or any part of the Secured Labilibes, but shall
secure the ultimate balance of lhe Secured Liabilties The
securily given by this Mortgage shall be in addition to and shafl
nol be affected by or affect any other Encumbrance now or
hereafter held by the Morigagee for all or any of the Sacured
Liabilties or any other agreement between the Owner and the
Mortgagee (with or without other parties} All of the rights,
powers and remedies vested w1 the Mortgages by this Mortgage
may be exercised from time to tme and as often as the
Mofigagee shall :n its azbsolute discretion deem expedient and
shall be cumulative and not exclusive of each other or ather
nights and remedies

Time shall be of the essence of thws Mortgage and of all matters
relatng thereto and hereto but no falure or delay by the
Morlgagee or any Recewer i exercising any nght remedy or
power shall operaie as a wawer thereof nor shall any single or
partial exarcise or wawver of any nght, remedy or power preclude
its further exercise or the exercise of any other nght remedy or
power nor shall any required consent given by the Mortgagee
preclude the Morigagee giving, withholding or revoking such
consent or any other or subsequenily required consent

All the nghts powers and remedies conferred on the Morigagee
and any Recever hereunder shall be cumulative and in addition
to. and not a Iimitation of every other right, power or remedy
conferred on the Mortgagee and any Recewer by the Loan
Agreemant this Mortgage the other Secunty Documents or by
law, and each nght powar or remedy may be exercised from
trme to ime and as often and in such crder as the Morigagee or
any Recewer may i its/lus absolute discretion think fit and
without prior recourse to any other sacurty or person

GENERAL COVENANTS

The Owner hereby covenanis with the Mortgagee by way of
primary otligations and not merely by way of guarantes that
throughout the Secunty Perod it will

pay, on demand, the Secured Liabilities to the Morgagee and 10
pay Interest on each amount compnsed in the Secured Liabrities
from the date it 1s demanded or  earher the date 1t falls due unt!
payment to the Morigagee and

comply at all tmes with the terms (express or implied) of this
Mortgage and the Loan Agreement and

not create or pesmit lo subslst any Encumbrance upon all or any
part of the Security Assets except for Permilted Encumbrances,
and

64

65

66

67

71

72

73

not do, or permit to be done, any act or thing which mught
jeopardise the nghts and interest of the Mertgagee in the
Secunty Assets andior ormit or permit (o ba omutted any act
which might prevent those nghts and inlerests from being
jeopardised, and

not pladge the credit of the Moartgagea for any purpose o In any
manner whatsoever, and

not assign, sell, transfer or otherwise dispose of or abandon all
or any patt of the Secunty Assets and

use all endeavours to prevent and nol do or omil to be done
any act which could result , the Arcraft being amested
confiscated sezed forlailed or impounded

INSURANCES

Throughout the Secunty Penod the Qwner will at 15 own
expense mantain in full force and effect insurance of the Asrcralt
with suth nsurers approved in wning by the Morigagee with
such brokers as approved by the Morigagee and covenng the
respective interests of the Qwner and the Mertgagee against afl
risks Including loss of of damage te the Awcraft and any hability
for injury or damage caused by or ansing oul of or 10 connection
with the operation storage maintenance or use of the Adrcraft
(including injury to and death of passengers and persons on the
ground and damage 1o and destruction of property} and wathout
prejudice to the genenality of the foregoing the Owner shall
maintain -

711 all risks hull msurance on the Aircraft whist flying
and on the ground on an agreed value basis as
stipulated from ime to time by the Morigagee {the
“Agreed Value™) in accordance with Londan Awviation
insurance Poicy AVN1C (or such other policies
provided that such coverage is no Jess ihan (hal
provided by AVN 1C) as from tme to tme vaned of
supplemented (and 1f so required by the Morigagee
lo include Insurance an the Engines or Equipment
whilst removed from the Aurcraft in an amount not
less than thelr replacement cost)

712 war and alled nsks msurance on the Awcraft
coverlng all those nsks enumerated in Lloyd's form
AVN4BB (other than paragraph (b} thereof)
accordance with Lioyd's form LSW 5550 or if agreed
by the Morigagee AVN 51 as appropriate or any
successor wording as fequired by the Morlgagee
and

713 alreraft third panty, passenger baggage cargo, mail
and general turd party legal labity insurance In
accordance with London Aviation Insurance Policy
AVNIC {or such other policies provided that such
coverage Is no less than provided by AVNIC)
together wilh product coverage as from time to time
vaned and supplemented in respect of the Arrcraft to
a combined singls imit as sipulated from tme to
time by the Mortgagee which amount shall in any
evenl be no less than the requirements from time to
ume of the Aviation Authcrity or the Regulation (EC)
78512004 (whichever amount I5 greater)  Such
Insurance tc nclude war and allled nsks in
accordance wih extended coverage endorsement
(AVNSZ2E or successor wording as required by the
Mortgagee)

Provide that there 15 an Aidine Finance/Lease Contract
Endarsement 1n the form of AVNBTB as from time fo time varled
and supplementad with tha Mortgagee aendorsed as contract

party

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

731 in the case of the liabilty insurance 1t shall be
pnmary wathout any right of contribution frem any
insurance which may be avalable to the Morigages
and that each of its provisions, excep! the limits of
labibty, takes effect as If there were a separale
policy covering each of the parties thereby Insured
This provision shall not operate to mclude any claim
nowscever arising in respect of loss or damage to
the Ajrcraft insured under the hull or spares
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75

76

81

82z

83

84

85

g1

92

10

101

insurance

T3z each of the all nsks insurers on the one hand and the
war nsks insurers on the other hand agree to a 50/50
claim funding arrangement in the event of any
dispute as to which insurance is apphcable as
reflected in tha current wording of AVS103A,

733 the maximum deductible 1s 5% of the Agreed Value

The Mortgagee may from tme to tme stipulate other
requirements for Insurances so that the scope and level of cover
1s mantained in ine with best industry practice and the interests
of the Mortgagee the Cwner and such other parles as the
Mortgagee may reasonably require continue to be fully
protected

The Owner shatll provide a brokers tetter of undettaking
acceptable to the Mortgagee

The Insurances under this clause are to be based on full flight
nisk cover at all uimes

INSURANCE COVENANTS

Throughout the Secunty Period the Owner wiil

not without the prior consent of the Mortgagee alter any of the
Insurancas or do of permit any act or omiss:on which would or
mught render any of the Insurances vakd void voidable or
unenforceable or render any sum paid cut thereunder repayable
in whole or i part

provide lo the Morigagee copies of all communicatons lo or
from the insurers and shall permit the Morigagee to
communicate directly with the insurers

duly pay all premums, calls, contrbutions or other sums of
money from tme to ime payable in respect of the Insurances

whenever the Owner receives payment of any money hereby
assigned, save as provided herein forthwith pay over such
money to the Morigagee and until such time hold such money i
trust for the Mortgagee and

disclose this Agreemen! to insuress and upon request shall
provide the Morigagee with copies of each policy for the
Insurances and receipt for premiums for them upon reasonable
request and shall prowde information about the progress of
renewals

APPLICATION OF INSURANCE PROCEEDS

Al sums raceivable n respect of the Insurances after the
securiy crealed by this Morigage becomes enforceable and all
sums receivable In respaect of an Event of Loss (except sums In
respect of thid party habmity claims) shall be pad to the
Morigagee and the Mortgagee may in iis discretion apply them
towards the loss or damage concerned or as specified in Clause
16 Subjectto thus -

gach sum receivable in raspecl of an accident or casualty
otherwise than under the liability Insurance shall be paid to the
Mortgagee, and thereafter upon the Owner furnishing evidence
salisfactory lo the Mortgagee that all loss and damage resulting
from the accident or casualty has been properly made good and
repared shall be paid either to the Owner or lo the person by
whom any repairs have been or are to be effected The receipt
of any such person shall be a full and sufficient discharge for the
same to the Morigagee, and

each sum recevabls in respect of the lability insurance shall be
paid direct to the person 1o whom the liabilty to which such sum
relates was Incurred or to the Owner or the Mortgagee as the
case may be in reimbursement 1o it of monies expended in
satisfaction of such liabilily with consent of the insurers

COVENANTS CONCERNING THE AIRCRAFT

Throughout the Secunty Perod the Owner will ai its own cost

Registration

011 mamntain the registraton of the Awrcralt and this

102

"

Mortgage on the aircraft register cf the Aviation
Authority in the name of the Owner as owner and
ensure that nathing 15 done or omitied whereby such
registration 15 imperilied

1012 if the provisions of the Cape Town Convention are
effective or given effect at any Ume during the
Secunly Penod maintam the registration of the
Alrcraft and its Engines on the arrcrafi register of the
Cape Town Convention in the name of tha Qwner as
owner, the Mortgagee as the creditor of (he
International Interest and ensura that nothing 18 done
or omilted whereby such regrsiration 15 impenilled,
and

1013 ensure that this Morlgage 8nd any Security
Document which are both subject to Enghish law are
registered and perfected in accordance with lhe laws
applicable to the country wittun which the Owner Is
registered

Maintenance

1021 maintain the continuous arworthiness of the Arrcraft
in accordance with the requirements of the Awviabon
Authority

1022 ensure that all mamntenance is undertaken as

promptly as possible and advise the Morlgagee of
circumstances wheraby the Asrcraft is  either
axpected lo or has been grounded for the purposes
of mamntenance for more than 28 days The
Mortgagee shall be entitled 1o appont an
independent consultant at the Owner's cost to review
the maintenance arrangements The consultant shall
on behalf of the Owner and Morlgagee determine if
this covenant Is being compiied wath and

1023 ensure that all Manuals and Techrical Records are
maintalined up to date and wn English and keep
affixed on the front of each a legible nolice 1n a form
nolified by the Morigagee stating that they are
subject to this Morigage

Operation

1031 obtan and mamntaln in full force and effect all
certificates, hcences, permis  Insurances and
authonsations necessary or desirable in connection
with the use and operation of the Arrcraft inctuding n
particular {without imitation) all customs and import
documentaton, an  unrestncted  certficate  of
arworltuness and all applicable certificates of
mantenance

1032 punctually pay all costs expenses duties charges
lovies fees fines penalties rent, rates Taxes
assessments and other expenditure payable In
respect of the Alrcraft its use or operation {including
in particular, without imitation, any which give or may
gwe rise to any Encumbrance or claim enforceable
against the Arcraft) and on demand produce ta the
Morigagee the receipts for all such payments

1033 punctually pay all Eurocontrol arport handing and
landing fees which could if not pald lead to the
detention of the Atrcraft,

1034 ensure that the Asrcraft Is not operated in any
manner or place or for any purpose which would or
might render it Kkable to confiscation forfeilure,
sejzure, destruciion or condamnation and

1035 procure thet the Morgagee s not st any ume
represented as carrying goods or passengers on the
Alrcraft, or as baing n any way connecied or
assoclated with any operation of carnage which may
be undertaken by the Owner or any other operator of
the Adrcraft or as having any operatranal interest in,
or responsibilty for the Awcraft

POSSESSION AND LOCATION OF AIRCRAFT

Vo N A e e e ——————————

Throughout the Secunty Period the Owner will
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Physical location

Ensura that the Aircraft 1s based, eperated and maintamned in the
United Kingdom 1s not located outside the United Kingdom for a
panod of morg than 15 conseculive days and at no ime permit
the Awcralt to be Jocaled oulside any member slate of the
European Economic Avea except with the pnor writen
permission of the Mortgagee and does not fly to, from or over
any country in or aver which its safety might be impenlled

Lease, Charter and Hire

11214 at all umes comply with all laws applicable to the use
of arcraft for hire or reward The OQwner
acknowledges that failure to comply with such
laws may constitute a criminal offence and may
invahdate the insurance policy,

122 nat without both the Mortgagee's and Awviation
Authonly’s prar written consent lease, charter hire
or otherwsse part with possesston or operational
control of the Aurcraft unless 1t 1s both by way of
charter or lease with the crew under the conirol of
the Bosrower and for a penod not exceeding 28 days

123 nat represent or hold out the Mortgagee as carrying
goods or passengers of being in any way associated
or connected with any operation of the Aurcraft

1124 not permit or entes Inle any agreement with any third
party which grants any form of nght of quiat
enjayment and

125 f so0 requred by the Morigagee, ensure thal a
Mortgagee's charterer approval letter in such form as
required by the Mortgagee s signed by any lessee
or charterer of the Awrcraft

Maintenance and repar

1131 not part with possession or operational contro] of the
Arrcraft for the purposes of maintenance
mantenance managemeni or repair without the prior
written consent of the Mortgagee unless it has first

11311 infarmed such party thal the Aircraft 1s
subject to this Mortgage and that they
are authonsed o discuss the Asrcraft
with the Morigagee as If it were the
Owrer, and

11312 obtained a written undertaking from the
person laking possession not to
exercise any lien on the Aircraft, and

11313 ensure that the mantenance and/or
repair shall not exceed 5% of the
Agreed Value of the Alrcraft as
daclared in the insurance policy

1132 if so requred by the Mortgagee, ansure that a
Morigagee's matntenance approval letter in such
form as required by the Mortgagee 1s signed by any
organmisation undertaking mantenance and/ or
providing continuous airworthiness management
owver the Alrgraft

Location of Manuals and Technical Records

1141 ensuwre that the originals of the Manuals and
Technical Records from the date of manufacture arg
kept in the United Kingdom at a suitable location as
advised by the Owner and approved by the
Mortgagee and

1142 if so required by the Mortgagee, provide certilfed true
copies of the Manuals and Technical Records in an
alactroruc format that 1s acceptable o the Mortgages
and the Aviatien Authonty

calion o es and other ipmen amoved I
the Alreraft
1151 ensure that no Engine or Equipment 15 removed

except in the ordinary course of maintenance or
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repair and that any Engine or Equipment 5o removed
Is properly and safely stored and as soon as possible
re-instalied or replaced by another Engine or other
Equipment as the case may be, of substanbialty the
samg type value and ullity in good ocperating
condition and beneficially owned by the Owner free
from Encumbrances,

152 ensure thal any Englne or other Equipment 15 not
placed on any other aircralt without the pnor writen
consent of the Mortgagee

1153 promptly nolfy the Morigagee of any replacement
Engine which has been fittled and provide such
evidence as descnbed in Clause 115 1 above and
sign such deed of vanation fo this Morlgage as
required by the Martgagee, and

1154 if so required by the Mertgagee maintan an engine
maintenance support agreemenl with such persons
and on such terms approved by the Morigagee in
respect of the Engines wath the interest of the
Mortgagee noted

NOTIFICATION, INFORMATIQN AND ACCESS

Throughout the Secunily Perlod the Qwner will -

inmediately notify the Mortgagee (In writing) of any distress on
tha Aurcraft or Hs armest, capture, detention, seizure
condemnabion, comgpulsory acquistion of requisiton or 1f any
such achan 15 threatened

immed:ately nobify the Mortgagee (in wniting) of the occurrence of
any accident or other event which has resulled in or may result
mn an Evenl of Loss or n damage which requires reparr

permil the Mortgagee andlor its agents and representatives
reasonable access to the Arcraft and all Manuals and Techinical
Records for the purpose of mspection or survey and ensure that
they arw all atforded all reasonable facibties and

upon notfication from the Mortgagee that any of those events
set out in Clause 13 has occurred and 1S conkinuwing, or that the
Mortgages reasonably believes any of those events are Ikely to
occur, ensure that the Arcraft remains at or proceeds to and
remains at, any arpert reasenably nominated by the Mortgagee
until such evenl has been rectfied or the Morigagee 15
reasonably satisfied that any such event will not gccur

ENFORCEABILITY OF SECURITY

For the purposes of Secton 101 of the Law of Propery Act
1925, the Secured Liabitites shall be deemed to have become
due for discharge and payment on the day followng the
execution of this Martgage The Morigagee may immediately
without nolice enforce the secunty created by this Mortgage if
(whethar or not caused by any reason whatsocever cutside the
control of the Owner or any other person) -

the Owner fails to pay on the due date any amount payable by it
under this Mortgage or the Ownaer or any ather person fails to
pay on the due date any amouni payable under the Loan
Agreement or the Guaranior fads 1o pay on the due date any
amount payable by it under the Guarantes, or

any representation or warranly in any document or otherwise
given or made to the Morlgagee In connection with ths
Mortgage 1s or becomes untrue In any respect or

the Owner fails to comply with any other prowision of this
Mortgage or of any other agreement from time to Ume subsisting
between the Owner and the Morlgagee or any associated
company of the Mortgagee or fellow subsidiary of Close Brothers
Group plc {with or without other parties) or the Guarantor fails 1o
comply with any terms of the Guarantee or

any olher indebtedness of the Owner or the Guaranior becomes
dus and payable prior to the siated due date or the person 10
whom such indebtedness I3 awsd becomes entiled to declare
any such Indebtedness due and payable pnor to such due date,
or any avant of dafault in respect theraof occurs or any such
indebtedness is not paid when due or
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13 10

13 11

1312

13 13

1314

1315

1316

1317

1318

the Owner or the Guarantor becomes or Is deemed unable lo
pay its debts within the meaning of secbion 123 of the Insolvency
Act 1986 or becomes unable to pay s debts as they fall due, or
olherwise becomes Insolvent or suspends making payment with
respect 10 all or any of its debis or announces any tntention 10 do
£0, Oof

an applicaton or petiton s presented or natce is given far an
administration order in relation to the Owner or the Guaranior or
any meeting of the Owner or the Guaranior s convened for the
purpose of considening any resolution to present a notice
applicaton or petivon for such an order or

a notice of appentment or a notice of intention of appointment of
an administrator under Schedule 81 of the Insolvency Act 1986
Is 1ssued by the Owner o the Guarantor or by the directors or
members of either of them or by the holder of a qualifyng
floating charge (as dafined in the said schedule) or

any steps are laken to oblan a moratonum with a view {o
proposing (under any enactment or otherwse} any kind of
composition  scheme of arrangement compromise or
arrangement involving the Owner or the Guarantor and s
creditors generally (or any class of them) or

any admirusirative or other receiver or any manager of the
Owner or the Guarantor or any of Its property 15 appointed or the
directors of the Owner or the Guarantor request any person 1o
appoint such a recever or managar, or any other steps are
taken 1o enforce any Encumbrance over any of the Owner's or
the Guarantors property of to repassess any goods in the
possassion of but not absclutely owned by the Gwner ar the
Guarantor or any sleps asa laken with a view to putting i force
any kind of attachment, sequestrabion, distrass or execulion
against the property of the Owner or the Guarantor or

a meeting of the Owner or the Guarantor is canvened for the
purpese of considenng any resolution for, or ta pettion for,
winding-up or the Owner or the Guaranlor passes such a
resolution or an order for winding up the Owner or the
Guarantor 1s made on the petiion of any of its craditors or

any steps are taken with a view to the dissolulion of the Owner
or the Guarantor or

the Owner or lhe Guarantor ceases or threatens to cease all or a
substantial part of ils operawons or transfers or disposes of
{otherwise than in the ordinary course of trading) all or &
substantial part of iis assets whether by one or a sertes of
transactions related or not or

any authonsation, approval, licence Insurance, registration or
other requirement necessary to enable the Qwner to comply with
any of ts obligations under this Mortgage is modified, ravoked or
does not remain in full force and effect, or

an Event of Lass occurs with respact to the Aircrafi, or

the Alrcraft 1s arrested detained seized forfeited condermned
or becomes the subject of compulsory acquisItion or requisition
of any such aclion 1s threatened, or the Merigagee reasonably
considers any such action 1s Iikely (o be taken or

it becemes Impossible ar unfawful for the Qwner to fulll any of
the terms of this Mortgage or for the Morigagee to exercise any
night or power given 1o It by this Morigages or

thare occurs In the opinion of the Mortgagee a material adverse
change In the financial condition or control of the Owner or the
Guarantor, of

the Owner or Guarantor being an ndwvidual dles or becomes
nselvent or suspands payment of or Is unable to or admits
mabslity to or appears 1o be unable ta pay, or has no reasonable
prospect of being able to pay, an unsecured debt or debts of an
individual valug i excess of E750, which Is or are for a
nguidated sum due immediately or at soma future certaln time
or Is adjudicated of found bankrupt or insolvent, or enters into, or
applies 1o any court or other tabunal for any campositlon or
other arrangemant with his creditors generafly or a suspenslon
or adjustment of payments proceeding or enters into dealings
with his creditors with a view to avoiding Insolvency or any
similar process of proceeding 1S Instituted under the laws of any
junsdiction or he becomes af unsound mind or 8 patient far the
purposes of any statute refernng to mental health or
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the Owner or Guarantor bemng or trading 8s a partnership and
one indmidual parner dies or a pariner or the parinership
becomes nsolvent or suspends payment of or 1S unable to, or
admits inability to, or appears to be unatle to pay, or has no
reasonable prospect of being able to pay, an unsecured debt or
debts of an indviduat value n excess of £750, which is or are for
a iqudated sum due iImmediately or at some future certain time
or Is adjudicated or found bankrupt or insolvent or enters Into ofr
apphes to any court of other trbunal for any compastion or
other arrangement with his credilors generally or @ suspension
or adjustment of payments proceeding or enters into dealings
with his creditors with a view lo avaiding insolvency or any
similar process or proceeding ss inshtuted under the laws of any
unsdiction or the parnership 15 dissolved or an indinidual
partner becomes of unsound mend or & patient for the purposes
of any statute refernng o mental health or in the case of a
partnership proceedings are commenced to wind up the
partnership under the provisions of Part V at the Insolvancy Act
1986 or

the Owner or Guararnitor being a Imited habily partnership and
one of ds members dies or a member becomes nsolvent or
suspends payment of, or IS unable o, or admits nabdity 10 or
appears 1o be unable ta pay of has no reascnable prospect of
being able to pay an unsecured debt or debts of an individual
value In excess of £750, which 1s or are for a iiquidated sum due
immediatety or at some future certain time or 1s adyudicated or
found bankrupt or nsclvent, or enters into, or apphes to any
court or other tnbunal for any composiion ot other arrangement
with its craditors generally or a suspension of adjustment of
payments proceeding or enlers mnto dealings with his credilors
with a wiew to avorling insolvency ¢ any simidar process or
proceeding 18 Instituted under the laws of any junsdiction or an
indhadual member becomes of unsound mind or a patient for the
purpases of any statute refernng to mantal health or

any event occurs which 1s analogous to those evenls set out in
Clauses 13 5 to 13 11 or 13 18 to 13 20 1n any other junsdictien
or

any single person or group of persons acquire controt of the
Owner or the Guaranior without the prios cehsant in writing of
the Morigagee or there 15 a matenal change n the share
ownership or ownership of $he Owner or the Guarantar (elther by
way of legal beneficial ownership or by granl of an oplion)
without the consent in wnling of the Mortgagee or

f the Owner 1s a kmited liabilty partnership any member of the
Owner ceases to be & member of the imited liabilty partaership
ar there 1 a matenal change of the hmited habiiity partnership
agreement or any other agreement between the members of the
Cwner without the content in writing of the Morigagee or

any circumstances anse which might in the reasonable opwion
of ihe Mortgagee impenl the secunity created by this Mortgage or
the ability ar willingnass of the Owner 1o perform its obhigations
under this Mortgage

ENFORCEMENT OF SECURITY

When and at any tme after the security created by this Morigage
becomes enforceable and the Mortgagee determines to enforce
the same, it may withaut notice immediately put into force and
exercise all the powers and remedies possessed by it according
to law 28 morigagee and chargee of the Securty Assets as and
when it may see fit (so that Sections 93 and 103 of the Law of
Property Act 1925 shall not apply lo this security) and n
particular (withaut imvitation) the Mortgagee may -

1411 take possession of the Asrcraft and for this purpose
enter into any premises belonging to or i the
occupation or under the control of the Owner where
|he Alrcraft may be located, and

1412 racover and coflect all Insurances and Requisition
Compensation, and

1413 take over of Instiiute all such proceedings m
connection with all or any of the Secunty Assets as
the Mortgagee In its absolute discretion thinks fit and
discharge compound release or compromisg any of
the Secunty Assets or claims in respect thereof
including without limitation claims which have given
or may give fise to any charge or len on or arrest of
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the Awcraft or which are or may be enforceable by
proceedings against the Arcraft, and

1414 sell all or any part of the Secunty Assets {either with
or without taking possession and with or without the
benefit of any lease, charter or other contract} by
publlc auction or private cantract, at such place and
upon such terms as the Mortgagee i its absolute
discretion may determine with power 10 posipone
any such sale and without being answerable for any
loss occasioned by such sale or resulting from the
postponement thereof and

1415 repar and mantain and keep in reparr the Aurcraft
and

1416 insure the Aurcraft upen such terms as the
Mortgagee may in ifs absolute discretron determine

1417 manage lease charter operale or olherwse use the
Aurcraft in such manner and far such period as the
Morigagee deems necessary and generally do all
such things as an awner of the Awcraft could do in
relaton thereto accounting only for the net proceeds
(¢f any) of such use and

1418 sel-off any monies compnsed In the Secunty Assets
against any of the Secured Liabilities

If the provisions of the Cape Town Convention are applcable or
becume apphicable at any time dunng the Secunty Penod, 1n the
state of registration of the Asrcralt or the state in which the
Owner (or any permitted subJessee or operator of the Asrcraft o
applicabla) 15 situated or Incorporated or has s reqgistered affice
or centre of administration the Mortgagee and the Owner
acknowledge and agrae that

1421 each of the events referred ta in Clause 13 inclusive
shall be deemed 1o be an event thal constitules a
defaull as such term 15 used In the Cape Town
Convention and the Owner acknowledges to the
extent permitted by law that any and all of the
remadies granted herein following an event of default
are not manifestly unreasonable

1422 upon the accurrence of any of the even!s referred to
in Clause 13 (a} the Mortgagee will be afforded all
nghts and remedies specdiied In the Cape Town
Convenlion as a result of any such evenl referred 1o
n Clause 13 and (b) all the nghts of the Morngagee
set out i this Clause 14 widl be consbrued lo be
‘additional remedies as permitted by the Cape Town
Convention whith may be exercised by the
Mertgagee pursuant to this Morigage sublect to the
requrements of any applicable law, and

1423 upon the occurrence of any of the events raferred to
in Clause 13 the Morigagee may lake all steps as
are contemplated by the Cape Town Convention as
the result of any such event to the extent permitted
by law without notice to the Owner or court order
deregister the Awrcraft in the state of registration,
export the Arreraft from the state of registration and
If applicable, discharge the Internatignal Interest in
respect of the Awcraft any Engine and any
agreement between 1he parties Including  this
Mortigage, from the intemational register(s) of the
Capa Town Convention

RECEIVER

Al any time after the secunty created by this Morigage shall have
become enforceable the Morigagee shall be entitled (but not
bound) lo appant in writing @ Recever of all or any part of the
Securty Assels {with power to authorise any Joint recelver and/or
manager to exercise any power independently of any jownt
receiver/manager) and remave any Recelver so appointed and
appoeint ancther in his place

The Receiver may axerclse all or any of the rights, powers and
discrations of the Morigagee given to 1t by this Mortgage  Such
Recelver shall have all the powers confarred by the Law of
Property Act 1925 but without the restricuons contained In
Sections 93 and 103 of that Act
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Any Receiver shall be entitled to remuneralion appropnate to his
work and shall be enttied o charga In accordance with the
normal practice of his fim wathout being hrted to the maximum
rate specified in Section 109(6) of the Law of Property Act 1325

The Mortgagea shall not be responsible for misconduct or
neghgence on the part of such Recelver

Such Recelver shall be the agent of the Qwner and the Owner
shall be responsible for bvs acts defaulls and remuneration and
liable on any contracts made by him

APPLICATION OF PROCEEDS

All menies recaived by the Morgagee or any Recewver in respect
of the Security Assets shall be applied by the Mortgages 0 or
towards payment of the Secured Liabilines in the following order
{but without prejudice to the right of the Maortgagee lo recover
any shortfall from the Owner} -

1611 firstly, in or towards payment of all cosis and
expenses whatsoever incurred or to be incurred by
the Mortgagee In cannection wath such enforcement
including {wihout llmitation) all costs of recovery
mainlenance repar insurance slorage sale or
other dealing

1612 secondly i or towards payment lo the Mortgagee m
such order as the Morigagee may n s sole
discretron decide of all amounts which are or may
become owing by the Owner to the Martgagee under
this Morigage

1813 thirdly, after all amounts payable or which may
become payable under this Mortgage have been
paid in full and tis Mortgage has been discharged,
in of towards payments of moneys owing 1l any 1o
the Gwnar or ether persons entitled thereto

POWER OF ATTORNEY

The Owner hereby wrevocably apponts and constitutes the
Martgages and any Recever appointed by the Mortgagee Jointly
and severally, with full power to delegate as iis true and tawful
attormay(s} (which appontment 15 coupled with a secunty
interest) with full power {in the name of the Owner or olherwise)
to ask requre demand recewe compound and give
acquittance for any and all moneys and claims for monies due or
to become due lo endorse any cheque or other instrument or
orders in connection thergwith to execute any document 1o do
any act or thing and to file any claims or take any actien or
institute any proceedings which the Mortgagea or any Recever
may deem to be necessary or advisabla end olherwise to do any
and all things which the Qwner itself could do In refation to the
Secunty Assets or in connection with the matters provided for in
this Morigage Including but not Imited to changing the
registration of the Awcraft with the Aviation Authonty and the
Owner undertakes 1o ratify all such acts of the Morigagee andfor
any Receiver

PROTECTION OF THIRD PARTIES

No purchaser or other person dealing with the Morigagee or any
Receiver appointed by it or with its or his attorneys or agents
shall be concerned lo enquire whether the power exercised o
purported to be exercised by it or him has become exarcisable
or whelher any money remains due on the secunly hereby
created or otherwiss, as to the proprety or regulanty of any of
his, its or their actions or es to the application of any money
paid lo him, it or them All the protections afforded to
purchasars by Sactions 104 and 107 of the Law of Property Act
1925 shail apply to any such person dealing with the Mortgagee
or Recewer In this clause a "purchaser” ncludes any person
acquinng, for money or money's with any lease of or secunty
Interest gver, or any cther interest or right whatsoever in the
Sacurity Assets

POWERS OF MORTGAGEE

The Mortgagee shall be entitled (but rot bound) to take any such
action as it may in iis discretton think fit for the purpose of
pratecting the securily created by this Morigage and in particular
(without limitation) may effect and mainten Insurances, arange
for the carrying oul of repairs to andfor surveys of the Alrcraft
and discharge obligations and labiliies in connaction with the




192

193

20

21

212

22

221

222

Aurcraft

The Mortgages may at any tme or times delegale to any
person{s} all or any of Ils nghls, powers and discretions
hereunder and/or employ agents, managers employees
adwsers and others on such lerms as the Mortgagee sees fit for
any of the purposes set out 1n this Mortgage

Every power and remedy given to the Morigagee hereunder
shall be cumulative and not alternative and 1n addition 1o and not
exclusive of any other power or remedy given o the Mortgagee
ether by this Mortgage or by law and all such powers and
remedies may be exercised whenever and as often as the
Morgagee may deem expedient

FURTHER ASSURANCE

The Owner shall at its own expense from time fo ime execute all
such deeds and documents and do all such acts and things as
the Morgagee may reasonably require for the purpose of
protecting or perfecting the security intended to be created by
this Mortgage

INDEMNITY AND LIABILITY

THE OWNER WILL INDEMNMIFY AND KEEP INDEMNIFIED
THE MORTGAGEE AND EVERY RECEIVER OR AGENT
APPQINTED PURSUANT HERETC IN RESPECT {BUT NOT
LIMTED TO) ALL ACTIONS, CLAMS, DEMANDS
PROCEEDINGS, COSTS EXPENSES FINES PENALTIES
TAXES LOSSES AND LIABILITIES WHATSOEVER
INCURRED BY IT HIM OR THEM IN GOOD FAITH IN THE
EXECUTION OR PURPORTED EXECUTION QF ANY
RIGHTS POWERS OR DISCRETIONS GIVEN TO IT HIM OR
THEM BY THIS MORTGAGE OR ARISING IN ANY MANNER
WHATSOEVER QUT OF THE MANAGEMENT CONTROL
USE OR OPERATION OF THE AIRCRAFT OR QUT OF
NON COMPLIANCE BY THE OWNER WITH ANY OF ITS
OBLIGATIONS UNDER THIS MORTGAGE

THE MORTGAGEE SHALL NOT BE LIABLE IN ANY MANNER
WHATSOEVER FOR ANY LOSSES OR DAMAGE
WHATSOEVER ARISING IN CONNECTION WITH THE
EXERCISE OR PURPORTED EXERCISE OF ANY OF ITS
RIGHTS, POWERS AND DISCRETIONS IN GOOQD FAITH
HEREUNDER AND IN PARTICULAR WITHOUT LIMITATION
THE MORTGAGEE AND ANY RECEIVER IN POSSESSION
SHALL NOT BE LIABLE TO ACCOUNT AS MORTGAGEE IN
POSSESSION OR FOR ANYTHING EXCEPT ACTUAL
RECEIPTS

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

MORTGAGEE'S RIGHT OF RETENTION AND SET-OFF

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

2211 retain any sums that would olhermise be payable to
the Owner o caver any habilities of the Owner to the
Martgagee on any other account, andfor

2212 combine or consolidate all or any of its then existing
accounts including accounts In the name of the
Mortgagee or of the Owner jointly with others and set
off or transfer any sum standing to the credit of any
one or more such accounts in or towards satisfaction
of any moeneys, obligations or iabiiies of the Owner
to the Mortgagee

Where such combination, set-off or transfer requires the
converston of gne currency into another such conversion shall
be calculated at the then prevailing spot rate of exchange of the
Mortgagee (as conclusively determined by the Morlgages) for
purchasing the currency for which the Owner is lable with the
exsling currency so converted

For the purpose of this clause 'accounts” includes all forrms of
accoumnt wheresoaver situate, whether current, deposit, loan or
of any other nature whatsoever, whether subjec! to netice or not
and whether in steding or in any other currency and "liabililes”
Includes all forms of liability whether present, future, actual,
conbngent primary, collateral several Joint or joint and several
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COSTS AND INTEREST

The Owner shall pay to the Martgagea or 10 ifs order on demand
all costs and expenses whatsoever (Including without limtation
legal costs, registration fees sales commissions {including but
not himited 1o those which the Morigagee or any associated
company of Close Brothers Group plc may be entitled to using
its own resources) management time, VAT and stamp duties)
incurred by the Mortgagee In connection with the negaliaton
preparation, completon registration and perfection of this
Mortgage and the mantenance, protection and enforcement af
the secunty created by or intended o be crealed by or pursuant
to this Mortgage or any of the Morlgagee's nghls whatsoever
hereunder

All amounts due from lhe Owner to the Mortgagee under this
Mortgage including  but not imited to, such costs and expenses
n Clause 23 1 above shall bear interest at the rate of 1 25% per
month from the date on which they were ingurred by the
Martgagee unbl the date of actual payment (both before and
after jJudgmant) calculated fram day to day

GENERAL

This Mortgage constitutes the entre agreement between the
parties n relation 1o its subject matter thereof and no addition o
or variaton of 1t shall have any effect unless in wnting and
signed by the Maortgagee Each pary acknowledgas that in
entering info this Mortgage 1t does not rely on any statement,
representalion or warranty of any person whether a party lo this
Mortgage or nol, otherwrse than expressly set out n this
Mortgage

This Morigage may be executed i counterpart and all such
counterparts taken togsther shall be deemed to conshitue one
and the same instrument,

Any part of this Mertgage found by any court or other competent
authonty fo be unenforceable shall be cansidered severable so
as not In any way to affect the remainder of this Mortgage

No delay 1n exercising or omission by the Morigagee to exercise
any nght ar power given to i by this Morigage shall impair such
fight or power or be construed as a waiver of or as an
acquiescence In any default by the Qwner and in the event of the
Mortgagee on any occasion agreeing lo waive any such rght or
power such waiver shall not in any way prejudice of affect the
right of the Morigagee afterwards to acl stnclly in accordance
with the powers given to it by this Morigage

A certificate of the Morigagee as lo the amount at any fime due
from the Owner hereunder or the amount which but for any of
the obligations of the Owner hereunder being or becoming vod
voidable unenforceabls or neffective, at any tme would have
bean due from tha Owner hereunder shall in the absence of
manifast efror be conclusive

The Owner may not assign transfer delegate or otherwise deal
with any of its rights or obligations under this Morigage The
Mortgagee may without notice, assign all or part of 1ls fights or
benefits or transfer or delegate all or any part of s rights or
obligations under this Mortgage Where appropnate, the Owner
shall enter into all documents specified by the Martgagee to be
necessary to give effect to any such transfer assignment or
defegation

The parlies to his Mortgage do not intend by this Morigage to
confer any rights whatsoever any other person Accordingly the
parties heraby expressty exclude the provisions of Conlracts
{Rights of Third Partias) Act 1999 (or any or re-enactment
thereof)

Notwithstanding any provision of this Mortgage the Owner
acknowledges and agrees that nesther it nor any of ils respective
affilates will seek before any court ar govemment agency fo
have any of the directors of the Mortgagese from time to ume in
thelr capacity as directors and officers of the Mortgagee held
llable for any actions or Inactions of the Morigagee or any
Receiver or any obhgations of the Mortgages under this
Mortgage

NOTICES

Al notices and other communications under this Mortgage
{unless otherwise expressly contemplated herein) shall
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In the case of an owner compnsing more than one Individual
andfor orgarmisation be deemed valid notce to all those
indmdual{s) andfor orgamisation(s} which collectively comprise
the Owner f delivered in accordance with Clause 25 2 balow,
and

be m weating in Enghsh and either delivered by hand or sent by
fax or first ctass post (airmail if overseas) in each case to the
address of the intended recipient -

The Owner at iis address of fax number set out In Schedula
One

The Mortgagee

Address c/o 10" Floor Tolworth Tower,
Surbiton Surrey KT8 7EL

Telephone {+44) 0208 390 9444

Fax (+44) 0208 390 8211

(or any other address fax number netfied by it from tme to tme
for such purposes) and shall be consldered served and
received -

2521 in the case of dellvery by hand upon dellvery or
upon refusel on presentation,

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

2523 in the case of post, 24 hours aftar posting

LAW AND JURISDICTION

261 This Mortgage and any dispute ansing from or
connected with it or iis subject matter shall be
governed by and canstrued in accordance with
Enghsh law

282 The parties agree thal the English courts have
exclusive junsdicion o adjudicale any dispute which

T
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anses In connection with this Morigage and any
dispute ansing from or connected with 1t or s
subject matter save that as such agreement
confernng junsdicion 15 for the benelit of the
Mortgagee only the Marigagee shall retain tha nght
to bring proceedings against the Owner or in raspect
of the Secunty Assets in any other court which has
junsdiction

263 The Owner wrevocably waives {and rrevocably
agrees nol {o raise) any objection which it may have
now or subsequently to the laying of the venue of
any Proceedings in any court referred to i this
Clause 26 and any cfaim that any such Proceedings
have been brought in an inconvenient forum and,
further irevecably agrees that a judgement in any
Proceedings brought in any such court shall be
conclusive and binding upon the Owner and may be
enforced in the courts of any other junsdiction

264 If the Qwner 1s ncorporaied or resides outside
England and Wales it shall appoint the agent in
England or Wales sabisfactory fo the Mortgages
whose details appear in Schedule 1 to wrevocably
recesve on ils behall service of proceedings issued
out of the English Courts in any actlon or
proceedings ansing out of or in connection with this
Mortgage and agrees that falure by such agent to
nobfy it of such service shall not adversely affect the
validily of any servrce ar any judgment based on it

DELIVER

The parlies have exacuted this Mortgage as a deed on the
condition that it shall not be created for the purposes of section
395 of the Companies Act 1985 (as amended) nor delvered for
the purposes of section 36A of that Act until it 15 dated by or on
behalf of the parties

IN WITNESS whereof the parties have executed this Mortgage as a deed on

the date and year first befors wntten




Schedule One

Parties and Aircraft Details

The Owner

Owner Name
Place of Incorporation
Companies House registration number

Owner Address

Telephone
Facsimile

The Aviation Authonty

The Aircraft

Manufacturer
Type and Modet
Manufacturers Sernal No

Registration Mark

Engines
Manufacturer
Type and Model

Senal Number

Fhght Academy (Gyrocopters) Ltd
England

05124061

City Awrport Manchester

Liverpool Road

Eccles

Manchester

M30 7SA

0161 788 8489

United Kingdom Civil Aviation Authority

Robinson Helicopter Co Inc
Robinson R22
0139

G-BLDK

Lycoming
0-320-B2C
L1259 - 39A

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

Manuals and Technical Records

All Manuals and Technical Records relating to the Aircraft

1] -



Schedule Two
Notice of Assignment

We, Flight Academy (Gyrocopters) Ltd, the Owner of the Robinson R22 aircraft, registration mark
G-BLDK HEREBY GIVE NOTICE that by a Mortgage dated 20 mAv 2013 . and made by
us In favour of CLOSE BROTHERS LIMITED there has been assigned by us to the said CLOSE
BROTHERS LIMITED as first prionty mortgagee and assignee of the said Aircraft the hull all nsks and
hull war nisks policies and all the Owner's nights, title and interest in and to all insurances and entries
effected and to be effected in respect of the Aircraft, including the insurances constituted by the
policies or entry whereon this Notice 1s endorsed

For and on behalf of,
Flight Academy, ( opters) Ltd

»

’
By ~

Director or Secretary

Datedthis 2G MBY 2013
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Execution

EXECUTED AND DELIVERED
as a deed for and on behalf of
Flight Academy {Gyrocopters) Ltd

EXECUTED AND DELIVERED
as a deed for and on

behalf of

CLOSE BROTHERS LIMITED

m@,m (i

Durettor
{.oA

-13 -

(Director/Secretary)




