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M R01 (ef)

Registration of a Charge

Company Name: TAG AVIATION (STANSTED) LTD
Company Number: 06137634

Received for filing in Electronic Format on the: 25/06/2021 XA7TD7BL5

Details of Charge

Date of creation: 16/06/2021
Charge code: 0613 7634 0004
Persons entitted: LOMBARD NORTH CENTRAL PLC

Brief description:  AIRCRAFT - BOEING 737-700 NATIONALITY - BRITISH REG MARK - G-
NEWG SERIAL NO: 29885 FOR FULL DESCRIPTION PLEASE REFER TO
THE INSTRUMENT

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.

Certified by: MARIE SLINN

Electronically filed document for Company Number: 06137634 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6137634

Charge code: 0613 7634 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 16th June 2021 and created by TAG AVIATION (STANSTED)
LTD was delivered pursuant to Chapter A1 Part 25 of the Companies Act
2006 on 25th June 2021 .

Given at Companies House, Cardiff on 28th June 2021

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

Companies House s



Original Copy - Page 1 of 2

: Airc'r'af't M'dft'gage ' . . %Lombard

- THIS IS AN IMPORTANT DEED AND SHOULD ONLY BE USED WHERE THE AIRCRAFT IS ON THE GROUND IN

- ENGLAND OR IN ENGLISH AIRSPACE AT THE TIME THIS DEED IS CREATED UNLESS FOREIGN LEGAL ADVICE
. CONCERNING LEX SITUS IS OBTAINED. YOU SHOULD TAKE LEGAL ADVICE BEFORE SIGNING.

- Date {%} SM Qm"z/l (to be compieted by Lombard}

Parties

- Lombard North Central PLC, a company reglstered in England and Wales (regustered number 00337004) '

. whose address for notices is PQ Box 520, Rotherham, S63 3BR. Email: generalenquiries@lombard.co.uk. Customer serwce 0345
8775888

Text Relay: 18001 0345 877 8888

Customer’s name _ TAG Aviation (Stansted) Ltd

. Customer's address :' The Diamond Hangar, Long Border Road, Stansted Airport, Essex, Eril'and, CM24 1RE

- Customer's Jurisdiction of Incorporation England and Wales

- Company / LLP Registration number i 06137634

Address for Service
{must be in the United

-~ Kingdom and include The Diamond Hangar, Long Border Road, Stansted Airport, Essex, England, CM24 1RE .

" name)
" Telephone Number: 01272 815544 _ : ~ Fax Number:| N/A _ 3 _
Contact: . Mr Trevor Gunn

. Is the Cusibmar aSPV? | No

Operator

. R | . "] Company / LLP Registration |
Name: _ | NiA S | number: NI/A
Operator address: | NIA

| Aircraft Morigage (CAA) . e o LAFGIMAAL-/1018 (T)



Criginal Copy - Page 2 of 2

Aircraft Details

" Registration Mark

Ajrcraft Manufactufer o

- Alrcraft Type
- Year of Manufacture -

Manufacturer’'s Serial

. Numbsr

Ehglnés
Avionics
Propeiler / Rotor blades

 APU

" State of Registration
“Aviation Authority
" Maintenance Performer

Habitual Base

' Required Insurance Value

-~ Minimum Liability Cover

- Major Damage Sum

| Cape Town

" Each Engine is 550 or more rated takeoff horsepower or its equivalent. | Yes

Each Propeller is capabie of absorbing 750 or more related takeaff shaft horsepowér N/A

G-MEWG

The Boelng Company

Boeing 737-700

2002
29885

Quantity Manufacturer / Type Serial Numbers
2 CFM / CFM56 -7B22 888920 & 8583940

United Kingdom

UK Civil Aviation Authority

N/A

Lasham Airfield

The greater of 110% of the
balance cutstanding or the
current market value of the
alreraft

£322,000,000.00

£10,000.00

_ Required Insurance Currency

.. Permitted Deductible

Sterling

£10,000.00

‘The Airframe is described on the International Registry Manufacturer’s List as BOEING model 737-700 with serial number

.. 29885

~ The Engine(s) is/are described on the International Registry Manufacturer's List as CFM model CFM56-7 with serial number _

888220 & 888940

 Aircrafi Morigage (CAA)

 LAFG/MAAL-1018(T)




1 Definitions and interpratation

-1

RERD

U B O |
1142
1113

1.1.14

1115
1.1.18
1117

1.1.18

Alrcraft

Ain‘rame .

. . Alrworthiness Directive

in this Deed the following words will have the meanings given alongside them:

means the aircraft more particilarly described in the Aircraft details
together with the Engines and Propellers {whether or not any of the
Engines and Propellers may from time to time be installed on the

~ Airframe), the Technical Records and all Parts now or hereafisr installed
" in or on the Airframe and all substitutions, renewals and replacements from -

time to time made in or to or instalied in or on the Alrframe in accordance
with this Deed including any Parts which are for the time being detached
from the Airframe but which remain the property of the Customer;

means the Aircraft excluding the Engines and the Technical Records:

" means an airworthiness directive issued by the Aviation Authority or by

EASA or the national civil aviation authority of the Alreraft's country of

' manufacture;

- Authorisation

Authority Letter

. Aviation Authority

Aviation Loan Agreement

Aviation Loan Terms

" Business Day

- Cape Town Convention and Aircraft

Protocol

- Charging Peried -

Charter

Charter Guarfanteé

has the meaning given to it in the Aviation Loan Terms;

the letters sent or to be sent by the Customer to any party (including
Eurocontrol) in respect of any chargss {including navigation charges} in

© refation to the Aircraft in the form set ol in schedule 5

-each person who shall from time to time be vested with the control and

supervision of, or have jurisdiction over, the registration, airworthiness angd
operation of aircraft or other maiters relating to civil aviation in the State of
Registration;

© the aviation loan agreement entered into between the Customer and

Lombard in relation to the financing of the Alreraft inclusive of the Aviation
Loan Terms,;

the aviation loan terms which form part of the Aviation Loan Agreement;

has the meaning given 1o it in the Aviation Loan Terms;

- means the Convention on International Interests in Mobile Equipment and

the Aircraft Protocol on international Interesis in Mobile Equipment on
Maiters specific to Aircraft Equipment each signed at Cape Town on the

- i6th November, 2001;
_has the meaning given to it in the Aviation Loan Terms;

“any charter relating to the Aircraft or any other contract for use or
- employment of the Aircraft pursuant to clause 9;

any guarantee, band, letter of credit or any other form of security supporting

" a Charter;

Compulsory Acquisition

C.urrenc'y

-Customer's Obligations

Default

8 Deregistration Power of Attorney

means, In respect of the Alreraft, the Alrfreme andfor an Engine,
requisition for title or other compulsory acquisition of title {but excluding
requisition for use or hire) of such Aircraft, Airframe or Engine, as the case
may be;

. has the meaning given to it in the Aviation Loan Agreement;
. has the meaning given to it at clause 2;
has the meaning given {o it in the Aviation Loan Terms; -

-a power of atlorney to deregister the Aircraft in favour of Lombard in the -
. form set out in Schedule 1,
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1.1.18

1.1.20

1121

- 1.1.22 )

1.1.23

1124

1125

1128

1.1.27

1128

11.29
1130

1.1.31

1132

1.1.33

1134
1135

1136

11.37

EASA

.. Earnings

Encumbrance

‘Engines

Eurocontrol

Eurccontrol Letter

Event of Default
. Finance Document :

Financial indebtedness o

Guarantor

Holding Company ~

Insurance(s)

Insurers

Interest

International Registry

Maintenance Agreement -
* Maintenance Performer

" Maintenance Programme

Major Damage

the European Aviation Safety Authority and any successor organisation or
authority;

all amounts of any kind which may at any time be eamed, due or payable

- arising from the use. ownership, possession or operation of the Alreraft;
- has the meaning given to it in the Aviation Loan Terms;

' (a) each of the engines described in the Aircraft details whéther or not

from fime to time instafied on the Airframe or any other airframe
but which, having been removed from the Alrframe, remains the
property of the Customer,

(b} . ' any other engine which may from time to time be installed upon or . o

_attached to the Alrframe which bacomes the property of the
- Customer;
.(¢). : .in so far as the same belong to the Customer, any and al

“appliances, instruments or accessories or other equipment or Paris
of whatever nature from time {o time relating to an engine referred .
- toin (a) or {b) above whether or not installed on or attached to such
~ - engine; and

(d) . in so far as the same belongs to the Customer, all substitutions,
 replacements or renewals from time to time made on or fo any
iterns referred to in (a), {b) and (c) above in accordance with this

Dead;

- the Central Route Charges Office, European Qrganisation for the Safety of
. Air Navigation;

means the letter sent or 1o be sent by the Customer o Eurocontrol in

respect of air navigation charges in relation o the Alreraft in the form sat’
out in Schedule 4;

- has the meaning given to it in the Aviation Loan Terms;
has the meaning given to it in the Aviation Loan Terms;

- has the meaning given to it in the Aviation Loan Terms:

has the meaning given o it in the Aviation Loan Terms;

. has the meaning given to it in the Aviation Loan Terms; |
-alt policies or contracts of insurance relating to the Airgraft’

in respect of the Insurances, such insurance underwriters and/or insurance

| companies in the major international insurance markets as may be, from

© | lime to time. approved by Lombard in accordance with the terms of this
Deed;

has the meaning given to it in clause 2.1.1;

~ the registry established pursuant to the Cépe Town Converition and

Aviation Protocol;

" has the meaning given to it in the Aviation Loan Terms: - .

has the mearning given fo it in the Aviation Loan Terms;

- a programmat for the maintenance of the Aircraft prepared and/or approved
- by the Aviation Awuthority and the manufacturer of the Aircraft;

" has the meaning given to it in clause 5.2.2;

Marasietratinn nnwear Af atamans
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1.1.38 Major Damage Sum the major damage sum specified at the front of this Deed,;

1.1.38 Material Adverse Effect - a change in condition or circumsiances (including any legal, tax or VAT
: ' - treatment) which in Lombard’s view is materiglly adverse 1o any Obligor or
... io the assels, business or financial condition or trading prospects of any
- Obligor such that the Obligor could reasonably be expected 1o be unlikely
io meet any of its payment or other obligations under the underthe Finance
Documents or any other agreement with Lombard;

1140  Obligor | o - the Customer, any Guarantor and any Security Provider;
IRAYFY Operating Agre'erﬁent'_. S L has the meaning given to it in the Aviation Loan Terms;
1.1.42 . Operator _ - - such person operating, chartering or leasing the Aircraft as p'errhitted under
: : clause 9;
1.1.43 L Parts _ _ B L L '. means, all modules, appliances, perts, accesscries, auxiliary power unit;

- instruments, furnishings and other eguipment of whatsoever nature which _
are from lime o time attached fo the Alrframe or an Engine or which, having
- been removed therefrom, remains the property of the Customer;

' 1;_1(_44'._ ' Péri‘ni&éd Li'en: o | _ ._ o has the meaning given to it in the Aviation Loan Terms,
. 1145 . Permitted Transa;:tion' R has the meaning given to it in the Aviation Loan Terms;
' _1;.146:- " Propellers T means:
| . (a} each of the pfopellers described in the Aircraft details Whetﬁer or

. not from time to time installed on the Alrframe or any other airframe
.- but which, having been removed from the Alrframe, remains the
property of the Customer; or

(b') - any other propeller which may from time to time be installed upon
- or attached to the Airframe which becomes the property of the
Customer; and

{c). in so far as the same belong to the Customer, any and all
. appliances, insiruments or accessories or other equipment or Parts
- of whatever nalure from time to time reiating to a propelier referred
. to in{a}¥ or {b) above whether or not instalied on or attached 1o such
engine; and

in so far as the same be'ongs to the Customer,. all substitutions;
reptacements or renewals from time 1o time made on or to any items referred
- toin (a). {b} and (¢} above in accordance with this Dead;

1147 - Relevant Jurisdiction - * - has the meaning given to it in the Aviation Loan Terms;

. 1148 - Reqguisition : o Aa) any expropriation, confiscation, reguisition or acquisition of the-
' . SR - Alrcraft, whather for full congideration, a consideration less than
its proper value, a nominal consideraion or without any
consideration, which is effected by any government or official
authorily or by any person or persons claiming to be or to represent
a governmeni or official authority {excluding a requisition for hire
- for a fixed period not exceeding one year without any righi io an
_ extension); and / or

- (b) o any arrest, caplure, seizure, sequestration, forfeiture, compulsory
- .- acquisition or detention of the Alrcraft {including any hijacking or
theft or disappearance),

~in each case uniess the Aircraft is redelivered to the full control of the'
relevant Obligor within thirty (30) days;

1149 Requisition Compensation = - all sums payable by reason of a Requisition - and/for Compulsery
. . Acquisition of the Alrcraft;
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1150

1.1.51

" 1.1.52

.'-1.1.53
1.1.54
1.1.55
1.1.56

1.1.57

T 4158

1159

" 1.1.60
12
1.3

1.4

Sacurity Assets

- Security Documents

. Security Period

8PV

the Aircraft and all assets which from time to time are subject to the security

~ created or expressed {0 be created by this Deed;
. has the meaning given to it in the Aviation Loan Agreement;

" the period starting from the date of this Deed and ending on the date on

which the Customer's Obligations have been uncondilionally and -
Irrevocably repaid and discharged in full and Lombard has no commitmant

- {o lend to the Customer;

has the meaning given to it in the Aviation Loan Terms;
State of RegiStratibn : . has the meaning given 1o it in the Aviation Loan Agreement:
Subsidiary o - has the meaning given to it in the Aviation Loan Terms;
Tax S ' . o has the meaning given to it in the Aviation Loan Terms; -

o means all records, logs, technical data and other materials and

- documentaiion relating to the Alrcraft and the maintenance and operation

thereof, including, without limitation, those which are from time to time

required to comply with the regulations and requirements of the State of

-+ Registration or which are kept in purported compliance with such
- regulations and requirements;

- Technical Records

Total Loss -

- has the meaning given 1o it in the Aviation Loan Terms;
'_ VAT R o has the meaning given to it in the Aviation Loan Terms; and
Warrantles -any agreement under which warranties are provided in favour of the

- Gustomer in relation 1o the Alrcraft.

'Capitalised terms defined in the Aviation Loan Agreement have the same meaning in this Deed unless expressly _

defined in this Dead.

" The provisions of clauses 1.2 - 1.5 of the Aviation Loan Agreement apply to this Deed as though they were set out in :

full in this Deed, except that references to the Aviation Loan Agreement will be construed as references to this Deed.

Uniess a contrary indication appears a reference in this Deed to “Customer’s Obligations” where the Customer is more
than one person, includes such person’s joint, several and independent liabilities and references to “Customer” ars to

' them together and separately;

15

2.1

" It is intended that this document takes effect as a deed notwithstanding that a parly may only execute it under hand.

Customer's Obligations

The Customer agrees to pay to Lombard on demand all the Customer's Obligations. The Customer's Obligations are

allthe Customer’s liabilities to Lombard (present, future, actual or contingent and whether incurred alone or jointly with

214

another} including {without limitation}:

. interest at the rate charged by Lombard in accordance with the terms of the Aviation Loan Agreement, calculated both

before and after demand or judgment or decree on a daily basis (“interest™); and

- - @ny expenses, costs or adminisiration charges, Lombard or a receiver incurs {on a full indemnity basis and with Interest

from the date of payment] in connection with the Alrcraft or taking, perfecting, protecling or enforcing this Deed or

exercising any power under it. Upon request Lombard wili provide details of its costs and expenses to the Customer.

..2‘2 g

Interest due and unpaid will be compounded monthiy on the days selected by Lombard but will remaln immediately due

~and payable.

23

" The Customer's obligation to make ali payments under this Deed is absolute and unconditional and each payment must

be made in full, without set-off or deduction, or withholding for any Taxes, save for any withholding Taxes which are
reguired by law in which event the Customer shall pay to Lombard such additional amount as is necessary to ensure
that the net amount received by Lombard is equal to the amount Lombard would have received in the absence of any

. requirement to make any such set-off, deduction or withholding.

 Charge
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31

311

3.2

3.3

34

52

5241

522

As a continuing security for the payment on demand of the Customer's Obligations the Customer hereby
unconditionally and irrevocably and with full title guaraniee:

by way of first pricrity legal mortgage, mortgages its respective interast in the Aircraft to Lombard:

assigns to Lombard absclutely by way of security all of its right, title, benefit and interest, now or at any later time;, in and
to: .

| () o ali Charters, Earnings and any Charter Guarantee;
(b) ' - all insurances and proceeds of the insurances;
e} all Warranties, Operating Agreements and Maints.n.anic'e Agréements; |
(. al Requisition Compensation; and
- {e) -any sale and purchase agreement which the CustOmer is party to in 'r'elatidﬁ to the Alrcraft.

The assignment under clause 3.1.2 above is subject to a proviso for reassignment on irrevocable dischérgé in full of the -
Customer’'s Obligations. Following the expiry of the Security Period Lombard shall, at the request and cost of the

. Customer promptly execute and deliver to the Customer a discharge of this Deed fogether with ali further insiruments -
- and documents which the Customer may require for the purpose of discharging the security constituted by this Deed.

" If any property expressed to be assigned in this clause 3 cannot be assigned, the Customer shall hold that property on
. trust for Lombard and the assignment shall take effect as an assignment of any damages, compensaticn, remuneration,
-+ profit, rent or income which the Customer may derive from that right or be entitled to in respect of that right.

Any Part or Engine which becomes the properly of the Customer pursuant fo clause 8.2.5 shall, without the need for

~ any further aci, become subjact to this Deed and shall form part of the Security Assets,

. Parfection of security

~ The Customer shall promptly on request by L.ombard, give notice of assignment:

-~ In form and substance safisfactory to Lombard, to each party with whom the Custemer has entered into 'a Charter,

Charter Guaraniee, Operating Agreement or Maintenance Agreement or any other agreement under which Earnings )
are paid;

subsiantially in the form set out in Schedule 2, to each Insurer:

substantially in the form set out in Schedule 3, to each person who has gi\?en Warranities or entered into'a Charter,
Charter Guarantes, Operating Agreement or Maintenance Agreement in relgtion to the Aircraft,

.~and shall use all reasonable endeavours to procure that each addressee of such notice will promptly provide an
acknowledgement to Lombard in form and substance satisfactory to Lombard.

Receipts

The Earnings and any sums recoverabls under a‘ny"Charter Guérantee, Operating Agreement or Maintenance
Agrasment shail be payabie 1o the Customer until Lombard directs 1o the contrary following the occurrence of an Event _

. of Default, on and afier which direction:

the Customer shall immediately pay such amounts to Lombard or as Lombard may direct, and Lombard may instruct
all persons from whom those sums are due to do the same: and

any such sums then heid by the Customer's brokers, bankers or other agents or representatives shail be deemed to
have been raceived by, and to be held by them, on trust for Lombard. '

_Before an Event of Default occurs, sums recoverable in respect of the Insurances shall be payable as follows: - _

any sum recoverable in respect of a Total Loss under the Insurances shall be paid to Lombard;

any sum recoverable under the Insurances in respect of a casualty to the Aircraft in respect of which the claim or the

. aggregate of the claims against all insurers (before adjustment for any relevant franchise or deductible) exceeds the

Major Damage Sum ("Major Damage”) shall be paid o Lombard save that:
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523

(a) the sum received by Lombard shall be paid over to the Customer upon the Customer providing evidence
satisfactory io Lombard that all loss and damage resulting from the casualty has been properly made good and
repaired and thai liabililies connected with the casualty have been paid by the Customer; and

()] . the insurers with whom the Insurances are effected may in the case of any Major Damage, and with the prior
written consent of Lombard, make payment to the repairers on account of the repairs which are being carried

. out;

-any sum recoverable in respect of a Total Loss of an Engine shall be paid to Lombard save that where Lombard has
- accepled 3 replacement engine for the Engine which has suffered a Total Loss (and such replacement engine has

" become an Engine for the purposes of this Deed) the sum received by Lombard shall be paid over 1o the Customer or

524

. 525

54

to the seller of that replacement Engins,;

any other sum recoverable under the Insurances shall be paid to the Custemer which shall apply it in making good the

loss and fully repairing all damage in respect of which that insurance money was received; and

any sum recoverable under the Insurances against general third party liability shall be paid directly to the person to- .

whom the Customer is liable or to the Customer in reimbursement of moneys expended by it to discharge that liability.

On or after the occurrence of an Event of Default, any sums recoverable under the Insurances (other than those referred

to in clause 5.2.5) shall be payable to Lombard.

On or after the occurrence of an Event of Default, any sums recovarable in respect of the Warranties shall be payable .

to Lombard.

Representations and warranties

_ The Customer represents and warrants 1o Lomibard on the date it signs this Deed that:

it is a limited liability company or a limited Kiability partnership duly incorporated or established under the laws of the -
Jurisdiction of incorporation and it has the power 10 carry on its business and to own its properly and other assets;

the obligations expressed to be assumed by it in each Finance Document io which it is a party are legal, valid, binding
- and enforceable obligations;.

“it has power to execute and perform its cbligations under those Finance Rocuments to which itis a party;

. the execution and performance by it of the Finance Documents to which it is a party does not:

-~ (&) contravene any applicable law, order or regulation;

6.1.10

(b conflict with, or result in any breach of any of the terms of, or constitute a default undef, any agreement or other
instrument to which it is a parly or any licence or other authorisation to which it is subject or by which it or any -
of its property is bound unless such conflict, breach or defauit could not reasonably be expected o have a E

Material Adverse Effect; or

fe) - contravene or conflict with its memorandum, arlicles of association or any other constitutional documents -

relating to it;

St has and will maintain all necessary Authorisations to perform its obligations under the Finance Documents; N

a any Authorisation required or desirable to make any Finance Document admissible in evidence in each Relevant
_Jurisdiction has been obtained or effected and is in full force and effect;

the choice of governing law of any Finance Document to which it is a party will be recognised and enforced in each

" Relevant Jurisdiction;

any judgment oblained in relation to any Finance Document to which it is a parly in the jurisdiction of the governing law

" of that Finance Decument will be recognised and enforced in each Relevant Jurlsdiction;

- any filing, recording or enrolment with any court or other authority of any Finance Document to which il is a party

ngcessary under the laws of any Relevant Jurisdiction has been completed;

-any stamp, registration, notarial or similar Tax or fee to be paid {(on or in relation to);

“{a) any Finance Document to which it is a party; or
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{b) the fransactions contemplated by any Finance Document to which itis a party; or

R {+} " under the laws of any Relevant Jurisdiction,

6.1.11 .

has been paid or will be paid by the time required by law;

it is not necassary under the laws of any Relevant Jurisdiction:

-~ (a) in order to enahle Lombard to enforce its rights under any Finance Decument to which the Customer is é-

party, or
' {b} ) . by reason of the execution of any Finance Document to which the Customer is a party or the performance by

Lombard of iis obligations under any Finance Document to which the Customer is a party,

" that Lombard should be licensed, qualified or octherwise entitled to carry on business in any Relevant Jurisdiction;

6.1.12

5113

Lombard will not be deemed 1o be resident, domiciled or carying on business in any Relevant Jurisdiction by reason
only of the execution, performance and/or enforcement of any Finance Document 1o which the Customer is a party;

it has not 1aken any action nor bave any steps been taken or legal proceedings been started or to the best of its knowledge

~ threatened in writing against it for:

(&) winding-up, dissolution, re-organisation, voluntary arrangement under Part | of the Insolvency Act 1986 or any"

other scheme of arrangement, restructuring plan, the granting of a moratorium or a compromise or composition
with any of its credilors; or

(b} - the enforcement of any Encumbrance over its assels; or
ey . the appointment of a receiver, administrative receiver, administrator, trustee or similaf officer of it or of any of its
- assels;

6.1.14

except as disclosed to Lombard in writing before the date of signing this Deed, no action, litigation, arbitration or
adminisirative proceeding has been commenced or to the best of its knowledge is pending or threatened against it or
any member of the Customer (where the Customer is a LLP) or any Subsidiary of the Customaer, involving a potential
fkability which could if adversely determined, individually or in aggregate, have a Material Adverse Effect nor is there

' subsisting any unsatisfied judgment or award given against it or any such member or Subsidiary,

6115

- 8.1.16

6.1.17

-except as discloged to Lombard in writing before the date of signing this Deed, to the best of its knowledge, having made

reasonable enquiry, no action, litigation, arbitration or administrative proceeding has been commenced or is pending or
threatened against any Obligor {other than the Custemsr) or any Holding Company or member of such Obtigor or
Holding Company (where such Obligor or Holding Company is a LLP) involving a potential liability which could,
individually or in aggregate, have a Material Adverse Effect nor is there subsisting any unsatisfied judgment or award
given against any such Obligor. Helding Company or member,;

it has not made any representations or warraniies, whether express or implied, in connection with the Finance _
Documents which may increase Lombard’s obligations or adversely affect Lombard’s rights;

all information supplied by it or by any person on ils behalf to Lombard was and remains true and complete in all respects

- and it is not aware of any material fact or circumstance which has nol been disclosed o Lombard;

6.1.18

6.1.18

" the Airecraft is not subject to any Encumbrance other than any Permitted Lien,

-where it is stated or shown in the Deed that the Customer is a SPVY:

" {a) that no Encumbrance exists over all or any of its assets other than any Permitted Lien; and -

5120

6121

6.1.22

by it has no Financial Indebtedness oulstanding other than a Permitted Transaction;

the security created by each Security Document has or will have the ranking which it is expressed to have in thé. '
Security Document and it is not subject to any prior ranking or pari passu ranking Encumbrance other than as permitted
in writing by Lembard or as exists by operation of applicable law;

it has a good, valid and marketable title to, or valid leases or licences of, and al! appropriate Authorisations 1o use, the
assels necessary to carry on its business as presently conducied;

it is the sole legal and beneficial owner of the assets over which it purports to grant security pursuant to the Security -

- Documsnts to which it is a party including, without fimitation, the Aircraft; and




6.1.23 where it is stated in this Deed, that the Alrcraft shall be used in the course of the Customer's business only and not

otherwise.
.62 . Each of the representations set out above are repeated by the Customer on the date of this Deed and the last day of
each Charging Period by reference to the facts and circumstances then existing.
7 Alreraft undertakings | |
71 ;{‘e Castqiﬁler will at all times during the Security Perlod (or, if applicable, shall prd.cure' that any Operator of the
jroraft will):

744 .- _ register and keep the Alrcraft regisiered at the Aviation Authority with the same registration mark either:
- {a) in the Customer's name as owner; or
(b} " if applicable, in the name of the Operator,
" in accordance with all applicable laws and regulations;

742 register this Deed and keep this Deed registered against the Aircraft in the register of aircraft mongages 'maintained by :
the Aviation Authority; .

743 nat do, and shall procure that no third party does, any act or thing which might prejudice or cance! the registrations -
referred o in clauses 7.1.1 and 7.1.2;

7.1.4  inform Lombard immediately of any requirement imposed by any insurer of the Aircraft or an authority with which the
- Gustomer is unable to comply;

7.1.5 usethe Alrcraft in a safe, careful and proper manner and in accordance with the manufacturer's recommendations;

748 -provide 1o Lombard annually copies of any maintenance records, log books and insurance information relating to the
. Ajrcraft;

"7.1.7°  ensure the Aircraft is operated in accordance with all applicable laws and regulations (including those of the Aviation
Agthority) and in & manner which does not prejudice the rights of Lombard in respect of the Security Assets, not -
- engage in any unlawful trade or allow the Aircraft to carry a cargo which will expose the Alrcraft to penalty or forfeiture;

7.1.8 ' pay when due and discharge or cause te be promptly paid and discharged as they fall due all costs and expenses of

- operating, storing and maintaining the Alrera®t and performing its obligations under the documents in relation 1o the

Afreraft {including all taxes, fines, licence fees, charges of airport authorities {whether relating to landing fees, parking

fees, handiing charges or otherwise), all charges imposed by air navigation authorities (including Eurocontrel) and all

- charges of the Aviation Authority (whether relating to navigation or otherwise)} and will on written request by Lombard,
supply evidence of the payment of any such charges;

7.1.9 immediately inform Lombard of any arrest, proceedings, collision, incident, or damage (where such damage exceeds -
the Major Damage Sum) or Total Loss affecting the Alreraft;

7.1.10 not, without the prior written consent of Lombard, change the Habitual Base from that notified to Lombard prior 1o the
date of this Deed. This clause shall not apply where the Habitual Base is changed to s location in England provided
always Lombard is given prior writien notice of such location;

7.1.11  permit Lombard and its authorised representatives to inspect the Aircraft at any time upon giving reasonable notice and
for that purpose grant or use all reasonable endeavours to procure access for Lombard and its authorised
representatives to any land or buildings on orin which the Alrcraft or any Engine or Part may be stored provided howeaver -
that any such inspection shall not {unless an Event of Default or a Dafaull has occurred) disturh the normal commercial
operation or maintenance of the Alrcraft;

' 7.1.12  not allow the Aircraft to be used in any part of the world where there are hostilities {whether war is declared or not) or -
enter a zong which is declared 3 war zone by any government or by the insurers;

7.113 ensure that where the Customer is not operating the Alrcraft, that the operation of the Aircraft is governed by an '
Operating Agreement and where required by Lombard registered with the Internationsal Registry,

7.1.14 document any commercial use of the Aircraft on market standard terms;

7115 ~perform and discharge all duties, liabilities or obligations imposed on the Customer under any Charter, Operating
Agreement or other contract relating to the Alreraft;




7120

7118

7117

if requested by Lombard, deposit with Lombard sll deeds and documents of title, leases or Charters relating 1o the
Security Assets other than those documents that by operation of applicable law must remain on the Aircrafi;

not create or aliow to subsist, or permit or permit any other person to create or grant, any Encumbrance over the Security E
Assets or any part thereof and shall procure the immediate discharge of any Encumbranca which arises or exists in

" respect of the Security Assets or any pari thereof other than:

S {a) a Permitted Lien in respect of the Aircraft; or

~{b) .. . any other Encumbrance disclosed to Lombard in WEiting' prior to the date of the Aviation Lolan. Agreeimeht

$7.1.18

7419

AW

and confirmed in the written confirmation provided under the Aviation Loan Terms;

not éssign or purport to assign any Earnings or Insurances in reiation to the Alrcraft other than under the Finance
Rocuments; :

not amend or end, or grant a waiver under, any contract mortgaged, charged, assighed or held on trust under this Deed;

" promptly, upon becoming aware of the same, notify Lombard of any Encumbrance over the Alrcraf;

if requested by Lombard, promplly affix and keep affixed to the Aircraft in a prominent position in the cockpit a ﬁreplrdof .
metal plaie which has inscribed therson {in legible characters) the following statement:

_ “This Aircraft, its engines and accessories are owned by TAG Aviation (Stansted) Ltd and subject to a first priority
- mortgage in favour of Lombard ¥,

7.1.22

'7.1.23
7124

7.1.25

7.1.26
'7.1.27
7128

7.1.29

if requested by Lombard, promptly affix and keep affixed to each of the Engines underneath the cowling a fireproof
metal plate which has inscribed theraon (in legible characlers) the following statement:

"This Engine is owned by TAG Aviation (Slansted) Lid and subiect 1o a first priority morigage in favour of Lombard ™

not sell, transfer or otherwise dispose of the Alrcraft or any part thereof or interest therein other than with the prior writien
consent of Lombard (which consent Lombard shall have absolute discretion to withhold);

promptly give written notice to Lombard of the ocourrence of any Event of Default, Defauit, Total Loss or any condition,
event or circumstance which, with the lapse of time, might constitute a Total Loss;

comply with any other requirements which Lombard notifies to the Customer;

retain a copy of any certificate issued by the relevant tax authorities evidencing that VAT has been paid in r'es'pect of the -
Alrcraft on board the Aircraft:

. if ¥YAT has nol been paid in respect of the purchase of the Aircraft by the Customer, ensure that VAT does not become -

pavable in respect of the Alrcraft;

take {(al its own cost} all steps required from time to time by applicable law or by customary and established practice or
as Lombard may reasonably request to protect and perfect Lombard’s interest in the Alrcraft as morigagee;

- procure that the Aircraft:

{a) on and at all times fb!!owing the date falling six weeks after drawdown Under the Aviation Loan Afeement for
if earlier, the date on which the Aviation Authority first issues a valid ceriificate of airworthiness for the Aircratft),
possesses a valid certificate of airworthiness issued by the Aviation Authority, '

(b} . possess a valid certificate of registration issued by the Aviation Authority;
(e possess {if issued by the Aviation Authority) a valid annual airworthiness review certificate; o
' {dy - . possesses a valid annual release to service issued by the Maintenance Performer; and
(&)  ' possesses a valid Air Operator's Cerificate on which the Alrcraft is listed where the Aircraft is.uséd for

7.1.30

commercial air transport or asrial work.

deliver a copy of each renewed or reissued certificate of airworthiness, certificate of registration, airworthiness review -
certificale and a valid annual release fo service 1o Lombard promptly upon such renewal or each annual reissue of each
certificate (if applicable} by the Aviation Authority,




7.1.31

7432

7.1.33.

7.1.34

- cost to Lombard {and without prejudice to the rights of Lombard pursuant io the Deregisiration Power of Attorney),
execute all such documents or agreements and take all such sleps as are within its power and as are required in order .

not, remove or permit the removal of any Part or any equipment belonging to the Aircraft (other than in accordance with
clause 8.2) without Lombard’s prior written consent,

procure that no steps are taken to deregister the Afrcraft from the register of aircrafi, or this Deed from the register of
mortgages, maintained by the Aviation Authority without the prior written consent of Lombard (which consent Lombard

shall have absolute discrelion to withhold);
procure that the Aircraft is at all imes insured in accordance with the requirements of clause 10; and

following an Event of Default which is continuing the Customer shall forthwith, upon the request of Lombard but at no

" to de-register the Alreraft from registration with, and export the Alrcraft from, the State of Registration.

- Operational and maintenance undertakings

' The Customer will at all times during the Security Pariod (or, if applicable, shall procure that any Operator of the

. Aldreraft will):

. 8141

813

keep the Afrcraft in good and airworthy condition and maintain and repair the Aircraft, the Engines and all Parts in

accordance with (i) ihe Maintenance Programme, (i) all mandatory rules and regulations of the Aviation Authority to
the standard required by the Aviation Autherity and (iif) any other regulations or requirements necessary in order to

enabie the Alrcraft at any time to obtain a certificate of airworthiness issued by the Aviation Authority plus a valid
 annual retease 1o service siamp issued by the Maintenance Performer;

. maintain or cause to be maintained (in writing and in English) all logbooks, mainlenance records, record books and other -
- documents as are required by the Aviation Authority to the standard required by the Aviatlon Authority or the

Maintsnance Programms (o be maintained with respect to the Aircraft;

-replace or cause o be replaced promptly any Part of the Alrcraft or any Engine in respect of which a Total Loss occurs

with a replacement Part or Engine which shall be (i) owned by the Customer free and clear of all Encumbrances other

than Permitied Liens (ii) subject to the Encumbrances intended to be created by this Deed and (iil) in such operating
condition as, and of equivalent or better value to, the replaced Part or Engine was (or would have been if it had been
maintained in accordance with the terms hereof), and where a Part or Engine is replaced under this clause, the
. Customer agrees to enter into a mortgage supplement in respect of such replacement Part or Engine;

. make or cause 1o be made all mandatory or recommended alterations and medifications and additions to the Alrcraft

and the Engines as may from time 1o time be required by the Aviation Authority within the time period required by the

- Aviation Authority or any other relevant authority or the manufacturer of the Afrcraft or any Engine;

comply with all mandatory Alrworthiness Directives from time to time issued by the Aviation Authority or any other

relavant authority and any medification recommended by the manufacturer of the Adrgraft or any Engine in a mandatory

- service bulletin (unless such mandatory service hullelin is excluded by the Aviation Authority);

_-ensure thal all inspections {in connection with maintenance), services, repairs, overhauls, tests and modifications to be -
made or carried out 1o or on the Aircraft are made or carried out by a maintenance performer approved by the Aviation

- Authority,

-not suffer any arrest, detention, exercise of a possessory lien, execution, distress or other legal process to be levied or -

. sued out against the Alrcraft and in the event of an arrest, detention, exercise of a possessory lien, execution, disiress

or other legal process as aforesaid, the Customer shall notify Lombard immediately and shall take all steps necessary

o ensure orf procure that the Alrcraft is promptly released therefrom;

- ensure that such crew and engineers as are employed in connection with the operation and maintenance of the Aircraft’
- have such gualifications and hold such licences as are required by the Aviation Authority and by ali other applicabie -

" laws and regulations;

- operate the Aircraft or cause the Alrcraft to be operated only in the ordinary course of its business and not operate or -

permit the Aircraft to be operated for testing {other than for maintenance), training {other than of in-house pilots), racing,

- experimanial flying or any other purpose for which i is not designated or reasonably suitable;

8110

at any time upon giving reasonable notice make available to Lombard for inspection the Technical Records and other

log books of the Alreraft and all other repair, maintenance, modification, overhaut or other records kept by the Customer

. of any other person in respect of the Alreraft; and

C 8111

on request, promptly furnish to Lombard all such information regarding the operation, maintenance and condition of the '_

Alrcraft as Lombard may reasonably request.




8.2

8.2.1

8 822

8.2.3
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8.6.3-_' :

Until the occurrence of an Event of Default, the Customer may:

.. remove any Part (other than an Engine) in the ordinary course of maintenance, service, repair, overhaul o'r'testing, if it
promptly replaces it with a replacement Part which satisfies the requirements of clause 8.1.3; '

remove any Engine in the ordinary course of maintenance, service, repair, overhaul or testing provided that such Engine

.. is re-installed on the Aircraft, or a replacement engine which satisfies the requirements of clause 8.1.3 is installed on

the Alrcraft, within thirty days {or such longer period as may be permitied by Lombard) of the removal from the Alreraft
of such Engine and provided further that the removed Englne remains the property of the Customer unless and until a
replacement engine satisfving the requirements of clause 8.1.3 is installed on the Alrerafi;

- make such allerations and modifications in and additions to the Aircraft as it thinks desirable in the proper conduct of its

business or which may arise as a result of an Alrworthiness Directive or a service bulletin provided that no such

" alteration, modification or addition (other than an Airworthiness Directive or mandatory service bulletin} breaches the
requiraments or recommendations of the Aviation Authority, the Maintenance Programme, the manufacturer or any
" other relevent authority or materially diminishes the value or utility of the Aircrafi below that prevailing immediately prior _

to such modification or alteration or impairs the airworthiness of the Alrcraft and further provided that no such alteration

* . or modification may be made with or comprising Parts which are not in the absolute legal and beneficial ownership of

the Customer free from all Encumbrances other than Permitted Liens;

remove any Part {other than an Engine) from the Aireraft without replacing it as required pursuant to the terms hereof

- if such Part (i) is in addition 10 and not in replacement of any Part previously instalied on or attached o the Alreraft, (i)

is not required to be installed on or attached to the Alrcraft by the terms hereof and (iii) can be removed from the Alreraft
without impairing the airworthiness of the Aireraft or materially diminishing the value of the Aircraft below the value
which the Aircraft would have had had such additional Part not been instalied thereon or attached thereto;

whilsi an Engine has been removed from the Aircraft in accordance with the provisions of clause 8.2.2, install a
replacement engine notwithstanding that such replacement engine is not the properiy of the Customer provided that the
removed Engine is re-installed, or such other engine as may satisfy the requirements of clause 8.1.3 is installed, on the

Aircraft within the pericd specified in clause 8.2.2 and, further provided that the Engine substituted or replaced by such
replacemeant engine shall ai all times remain free from any Encumbrance other than Permitied Lisns, shall remain the

. property of the Customer, and shall not cease to be subject to this Deed unless and unti it is replaced by an engine
. which satisfies the requirements of clause §.1.3; and

print or paint its name or other symbol on the Aircraft.

- Save insofar as expressly required or permitted by the terms hereof and subject in any case as provided in clause 8.2,
. the Customer shall not, without the prior written consent of Lombard make any alteration in or modification or addition
_ to the Alrcraft, remove any part from the Alrcraft or install any Part on or attach any Part to the Alreraft or permit any
© of the said evenis o ocour.

" The Customer shall promptly notify Lombard:

of any material alterations in or material modifications or additions 1o the Aifcrafi; :

of any Encumbrancs (exciuding Permitted i.iens) arising on the Alrcraft and {in the case of all liens ihc!uding Permitted

~ Liens) exercised over the Aircraft or any part thereof;

- (if Lombard so requests) the location of the Alreraft and of any Engine which is not, for the time being, installed on or

atiached to the Aircraft,

The existence of any agreement for maintenance of the Alrcraft shall nol in any way absclve, negate, reduce or mitigate

" the Customer's obligations to maintain the Alrgraft in the manner required under this Deed.
.. The Customer shall:

_ensure that the Aircraft shall not be used or operated when the Insurances are not in full force and effect or otherwise
~ at a time or in 2 manner or in any geographical area which constitutes a breach of the terms of the Insurances or is

otherwise inconsisient with the terms of the insurances;

not cause or permit the Aircraft to be operated in contravention of any airworthiness cerlificate or the Aircraft operating

- manual relating thereto for the time being;

not make, do, permit, consent or agree to any act or omission to act (save as permitted or contemplated by this Dsed). _
which would or might cause the Afreraft, or any Part thersof, 1o be exposed to penally, forfelture, impounding, destruction

~ or abandonment under any applicable law or regulation;

E. - se rm bt m e im e rm i, — .-




864

not hold out or represent or permit the holding out or representation that any member of the crew of the Alrcraft is in the
employment of Lombard or that Lombard is carryving persons or goods in the Alrcrafi or are in any way connected or

. associaied (whether for hire or gratuitousiy) with any operation of the Alrcraft undertaken (or on behalf of) by the

‘B6&S5

866

02

Customesr;

not pledge the credit of Lombard for any maintenance, service or repairs to, or replacement or overhaul, of the Aircraft
or any Engine or Part; and

pay and discharge, or cause to be paid and discharged, when due and payable, or make adequate provision by way of
security or otherwise for all debts, damages, claims and liabilities which may have given or may reasonably be expected
to give rise to any Encumbrance {(other than a Permitied Lien) over or affecting the Aircrafi,

Possession, subleasing and chartering

" The Customer may not, without Lombard's prior written consent, charter the Alrcraft.

The Customer may deliver possession of the Aircraft, Airframe, any Engine or any Part to the relevant Maintenance :

. Performer or to any other suitably gualified maintenance contracior approved by Lombard for the purpose of performing
. maintenance or other work required or permitted by this Deed.

93 -

Save as permitted by clauses 9.1 and 8.2, the Customer shall not lease, or otherwise part with possession of, the
Alrcraft without the prior writien consent of Lombard, which consent Lombard may grant or withhold in its absolute .

" discretion.

94
941
042

943

" M, pursuant to clause 9.1 or 8.3 Lombard consents to the Aircraft being leased or subleased, or otherwise operated by .
- any other person, the Customer shall procure that:

the rights of that person under thal lease, sublease or other operating agreement are expressed to be subject and
subordinate to the rights of Lombard under this Dised;

- that person executes and delivers to Lombard (prior to the commencement of that lease, sublease or other operating

agreement) a Deregistration Power of Attorney, an Authority Letier and a consent and subordination agreement in
terms specified by Lombard;

"~ the lease, sublease or other operating agreement contains provisions which are al least as onerous as those sel outin -

- clauses 8 and 10;

844

" the lease, sublease or other operating agreement contains such terms that shall not cause the Customer to be in breach

. of any Finance Decument or cause an Event of Default;

945

the rights under that lease, sublease or other operaling agreement (and any rights in relation to the insurances and -

- warranties relating to the Alrcraft, the Alrframe or any Engine or Part) are assigned to Lombard (prior 10 the
© commencement of that lease, sublease or other operating agreement) in terms specified by Lombard.

10
10

1011

1012

Insurance undertakings

" The Customer wil! ai all times during the Security Period effect and maintain (or cause to be effected and maihlaihed)

al its own expense in relation to the Alrcrafi:

“Hull All Risks” insurance for loss of or damage to the Aircraft whilst fiying and on the ground on an agreed value basis .
in an amount in the Required insurance Currency which is no less than the Required Insurance Value;

"Spares All Risks” insurance {inciuding "Hull, War and Allied Perils Risk” to the fullest exient available) on the Engines

. angd Parts while not installed on the Alrframe (and not considered part of the aircraft for insurance purposes) of the
. Alrcraft for their full replacement cost (unless otherwise insured on an agreed value basis) in the Required Insurance
.. Qurrency; :

10.1.3

"Hull, War and Allied Perils” insurance, being such risks excluded from the “Hull All Risks” policy by application of War,
Hijacking and Other Perils Exclusion Clause AVN48B (or subseguent version) to the fullest exdent available from the -

" leading aviation insurance markets, including confiscation and requisition by the State of Registration on an "agreed
value basis” for an amount in the Required Insurance Currency which is no less than the Required Insurance Value.

102

The insurances required under clause 10.1 shall be provided on an agreed value basis (that is to say on the basis that ..
in the event of a {otal loss the Insurers will pay the specified agreed value rather than the cost of acquiring 2 replacement -

. aireraft) or as otherwise set out in this Deed and the policies shall include the form of AVNGTB endorsement and, to the
" extent not in conflict with AVNG7B:

10.2.1

include Lombard and its successors and assigns as additional insured and contract party for ifs rights and interests;




10.2.2

- 10.2.3

10.24.

1025

10.3

include a loss payable clause that provides that all insurance proceeds in respect of a Total Loss shall be payable to
Lombard;

include a reference to the Aviation Loan Agreement and this Deed;

include, in the event of separate insurances being arranged to cover the "Hull All Risks" insurance and the “Hull War

- Risk” and related insurance, a 50/50 claims funding arrangement in the event of any dispule as to whether a claim is
- covered by the "Hult All Risks” or "Hull War Risks" policy, wording in the terms of Lioyds clause AVS103 being sufficient
- for such purpose; and

be subject o a deductible (except in the event of Total Less) of not more than the Permitted Deductible.

The Customer shall effect and maintain (or cause to be effected and maintained) at its own expense in relation 1o the _
Alreraft, a policy or policies of insurance covering aircraft third party, passenger, baggage, cargo, mail and airline genera?-
third party (including products, premises and hangerkeepers) legal liability for a combined single limit {(bodily

injury/property damage) of not less than the Minimum Liability Cover {and in any event no less than the amount carried

- in respect of the same or similar aircraft in the Customer’s fleet in the same jurisdiction as the Alreraft). War and Allied

Perils Risks shall also be covered in accordance with the then current market practice for aircraft of the same type as the

-  Alrcraft.

10.4
1 10.4.1

10.4.2

10.4.3

1044

105

10.5.1

1052

-10.5.3

10.5.4

1055

106

107

10.7.1

The policies evidencing the insurances required under clause 10.3 shall:

include Lombard and iis officers, directors, employees, agents and its successors and assigns each as additional insured
and as contract parties;

_not conflict with AVN 67B;

 provide that al the provisions thereof, except the limits of liability, shall operate to give each additional insured the same

protection as if there were a separate policy covering each named insured save that this provision shall not operate to
include any claim howsoever arising in respect of loss or damage to the Adrcraft or relevant spare parls covered under
the Hull or spares insurance, it being understood that notwithstanding the foregoing the tolal liability of Insurers in respect
of any and all insured parties shall not exceed the limits of liability stated in the policy; and

be primary and without right of contribution from other insurance which may be available fo Lombard or any of its officers,
directors, employees, agents and ifs successors and assigns.

The policies evidencing any Insurances with respect to the Alrcraft required under clauses 10.1 and 10.3 shall:

~provide that the cover afforded to the additional insured shall not be invalidated by any act or omission (inc'luding .

misrepresentation and non-disclosure) of any other person or parly which resulls in a breach of any term, condition or
warranty of the policy provided that the additional insured so protected has not caused, contributed to or knowingly

~ condoned the said act or omission;

provide for worldwide coverage (subject only to such exceptions as are consistent with generally accepted market
practice from time 1o fime or such other exceptions as Lombard may reasonably agree in writing);

provide that the Insurers shall waive any right of subrogation to any right against Lombard, any of s officers, directors,

- employees, agents and its successors, transferees and assigns,;

. provide that Lombard shall not be liable 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 interest of Lombard otherwise

- than in respect of unpaid premiums with respect to the Insurances of the Aireraft; and

provide that the required insurances may only be cancelled or materially altered in a manner adverse to the additional
insureds and contract parties by the giving of not less than thirty days’ nofice in writing {but seven days or such lesser
period as may be customarily available in respect of War and Allied Perils) to Lombard. MNotice shall be deemed to

 commence from the date such notice is given by the Insurers. It is undersined that such notice will not, however, be
.. given at normal expiry date of the policy or any endorsement.

All Insurances required under clauses 10.1 or 10.3 shall be maintained with such insurance underwrilers andfor -
insurance companies as Lombard may reasonably approve.

The Customer shall, in relation to the Adreraft, at its own cost and expense: -

furnish or procure that there is furnished to Lombard, forthwith upon the date not later than seven days after the renewal
date of each Insurance, a certificate or certificates, as hereinafter described, signed by the relevant Insurers (or their
authorised represeniatives} or brokers, reasonably accepliable to Lombard, which have besn appointed by the -
Customer (the "Brokers™) providing evidence of insurance coverage pursuant to this clause 10. Each such cedlificate
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shall {i} describe the perils covered by each policy of insurance issusd by it then in force, (i) specify the amounts of
insurance coverage provided against each such peril and any deductible or uninsured amount and (i) certify that each
such policy is then in full force and effect;

furnish or pracure that there is furnished to Lombard, on written request, evidence of (a) payment of each sum then due
and payable under or in connection with any required Insurance and (b} before or on the expiry of any policy or policies
in respect of such insurances, renewal of the relevant policy or policies or that renewal will be effected on expiry; and

procure that the relevant insurers or Brokers provide Lombard with such other information as to any insurances as
Lombard may reasonably request,

The Customer shall, in relation to the Alrcraft and at its own cosl and expense, cause the relevant Brokers to issue a

- written undertaking in favour of Lombard in such form as Lombard may reascnably approve having regard to market

practice at such time which shall, subject as aforesaid, inter alia, (i) require such Brokers to notify Lombard forthwith
upon such Brokers becoming aware of any cancellation or non-renewa! of or modification to a reguired insurance or of

 their ceasing to acl as insurance brokers 10 the Customer or of any other fact or circumstance of which they may at any

time leam which might invalidate any required Insurance or render it wholly or partiaily unenforceable and {ii) require the
Brokers to provide Lombard with a ceriificate of insurance at the same time as the Broker supplies the same 1o the

© - Customer.

109
1 10.10

10.10.1

10.10.2

10103

10.11

The Custoemer shall, in relation to the Alrcraft, forthwith notify Lombard of any event {including but not limited to a Total
Loss) which will or may give rise 1o a claim under any required Insurance.

. The Customer shall not in relation o any required Insurance taken out in respect of the Aireraft:

make or permit the making of any modification to any required Insurance without the prior written consent of Lombard:
or

do or omit to do or permit to be done or left undone anything whereby any required insurance would or might reasonably’
be expected to be rendered in whole or in part invalid or unenforceable and, without prejudice to the foregoing, shalt not
use or keep or permit the Alrcraft or any part thereof 1o be used or kept for any purpose, in any manner or in any place
not covered by the required Insurances; or

cause or knowingly permit the Alreraft to be employed or used in any place or in any manner or for any purpose
inconsistent with the terms of or outside the cover provided by any required Insurances or if the Insurances have lapsed. -

The Customer shall, in relation to any required insurance taken out in reiation {o the Alreraft, bear any part of any loss

- or kability which is fo be borne by the insured under any required Insurance (notwithstanding ihat such Insurance names
- Lombard or other person as additional named insured).

1012

The Customer shall, in relation to any required insurance taken oul in relation o the Aircraft, reimburse Lombard on
demand the amount of any premiums or premium instaimenis which Lombard may pay together with interest therecn
calculated for the period from the date of payment by Lombard until the date of payment by the Customer {(afler as well

" as hefore judgment).

1013

_H the Customer shali fail to maintain or cause to be maintained nsurances which in the opinion of Lombard meet the

reguirements hereof, Lombard may at its option, after notice in writing to the Customer, obiain such insurances and in
such eveni the Customer shail, upon demand, reimburse Lombard for the cost thereof together with interest thereon Tor
the period from the date of payment by Lombard to the date of paymeni by the Customer (afler as well as before

B judgment).

1014

Without in any way limiting the Customer’s obligations under the other provisions of this clause 10, the Customer
underiakes that if, at any time, clause "AVN2000 Date Recognition Exclusion Clause” or any equivalent clause is

- endorsed on the palicies of insurance required hereunder, the Customer shall, at its cost and expense, do all things and .

take any and all such aclion available to it to ensure that the interests of Lombard under such policies of insurance are

- fully protected {including, without limiation, ensuring that clauses "AVN2001 Date Recognition Limited Coverage Clause”

and "AVN2002 Date Recognition Limited Coverage Ciause" or any equivalent clauses are endorsed on the policies of -
insurance required hereunder as soon as possible thersafier). If at any time Lombard shall be of the opinion {aciing
reasonably) that the interests of Lombard In the insurances are not adequately protected by reason of the operation of

* clause "AVN2000 Date Recognition Exclusion Clause” or any equivalent clause, Lombard may (but shall not be obliged
to} take out such policy of insurance to insure Lombard against such risks as Lombard may think fit (acting reasonably)
_ and the Customer shall indemnify and does hereby indemnify Lombard against any and all cosis incurred in connection

11

therewith,

Requisition

" The Customer will remain fully liable to Lombard for ail ifs obligations under this Deed should there be a Requisition

of the Alrcraft (other than those with which it is physically unable to comply owing to the requisition) unless and until
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13-
12
124

122

- 12.3

124

13

Lombard is satisfied that the requisition authority has assumed the Customer's obligations to Lombard, and Lombard
has so confirmed to the Customer.

The Customer agrees thal the Requisition Compensation will be paid o Lombard by way of prepayment of the
Customer's Obligations if Lombard requests. '

When any Requisition ends the Customer will immediately and fully comply with all of its obligations under this Deed.

Indamnity to Lombard

The Customer will indemnify Lombard against any liability or loss {including legal costs) arising from any claims as a
resuit of {a} the Customer or Lombard entering into this Deed; (b) the Customer failing io perform any of its obligations
under this Deed; (¢} Lombard investigating any event that it believes to be a default under this Deed; or (d) Lombard

~ relying on any notice, request or instruction delivered under this Deed. The Customer will pay Lombard within three

Business Days of demand by Lombard.

The Customer shall indemnify Lombard against any Taxation or similar charge imposed by any governmental or taxing

- authority which arises in relation to the Aircraft, this Deed or any paymenis due under this Deed (including for the

avoidance of doubt, any amount of value added tax determined by Lombard io be irrecoverable but excluding Taxes on -
Lombard’s overall nst profits). The Customer will pay Lombard within three Business Days of demang by Lombard.

Where the Customer indemnifies or reimburses Lombard for any liability, loss or Tax the amount payable by way of _
indemnity or reimbursement shall take account of the likely Tax treatment in the hands of Lombard (as conciusively

. determined by Lombard} of {i) the indemnity payment or reimbursement and (i) the Tax or loss suffered in respect of

which that amount is payable. In the event that the assumed Tax treatmeni of the indemnity payment or any
reimbursement proves to be incorrect the Customer agrees o pay, on demand, any additional sum required to ensure -
that Lombard occupies the same after-Tax position as it would occupy if no such adjusiment were necessary. '

" These indemnities will continue in force notwithstanding any Event of Default or termination of this Deed.

© When security becomes enforceable

Without prejudice 10 Lombard’s other rights under this Deed or by virtue of applicable law, dpon the occurrence of an’

- Event of Default, and at any time thereafter, Lombard may, Irrespective of whether a notice has been served on the
" Customer, declare the security constituted by the Security Documents to have become immediately enforceable and

. thereafter Lombard shall be entitled, without further notice or further demand, immediately to exercise all the powers

14

141

14.2
. are exercisable without proof that demand has been made.

143 ..

15

16

161

- 16.1:1

and remedies possessed by it according to applicabie law as mortgagee of the Aireraft and the other Security Assets
and in particular but, without imitafion, the powers set out in this Deed.

 Possession and exercise of powers

Lombard does not have an immediate right to possession of the Alreraft or its income (and will not be considered t6 be .

" {aking possession if it enters o inspect or repair the Aircraft). The Customer will continue in possession until Lombard

takes possession.

Any purchaser or third party dealing with Lombard or a receiver may assume that Lombard’s powers have arisen and -

The recelpt of Lombard or its delegate or any receiver shall be conclusive discharge to a purchaser in any sale or -
disposal of any of the Security Assets.

- Appointment of receiver

Following the occurrence of an Event of Default, Lombard méy appoint or remove a receiver or recéivers of the Aircraft.-
Any restriction imposed by law on the right of a morigagee to appoint a receiver (including under section 109{1) of the

. Law of Property Act 1925} that can be exciuded does not apply to this Deed. If Lombard appoints a receiver, Lombard

may agree and pay lhe receiver's fees and expenses (without being limited to the maximum rate specified in section
109{6} of the Law of Property Act 1925). The receiver will be the Customer's agent and the Customer {and nol
Lombard) will be responsible for the acts, defaults and remuneration of the receiver.

Powers of Lombard and recsivers

When the security crealed by this Deed becomes enforceable in accordance with clause 13, Lombard or any receiver '
may:

enter, take possession of, operate and/or generally manage the Aircraft and enter upon any land or premises where the
Alrcraft may be located without being fiable to the Customer (or any lessee of the Alrcraft) for or by reason of such
entry;




16.1.2
16.1.3 -

16.1.4

apply to any authority in the country in which the Ailrcraft or any part thereof is located for an enforcement and attachment
order in respect of the Alrcraft;

apply to any court of competent authority for an order so as to vest all the Customer’s right, title and interest in the
Aircraft in Lombard absolutely;

sell, call in, collect and convert into money the Alreraft to the extent that it is entitled to do so with all such powers in that

. respect as are conferred by applicabls law (the power of sale shall arise, and the Customer's Obligations shall be

deamed due and payable for that purpose, on the execution of this Deed) and by way of extension thereof such sale,
calling in, collection and conversion may be made by public or private contract at any place in the world with or without
notice to the Customer, without being liable to account for any loss of or deficiency in the consideration therefore and so
that Lombard shall have power in its absolute discretion to postpone any such sale or to proceed o a forced sale without -
being liable for any loss resulting there from (except that résulling from Lembard’s wilful misconduct or gross negligence),

- and for the purposes of this clause 18.1.4 Lombard may {in its sole discretion) by written notice appoint the Qustomer
- its non-exclusive agent io sell the Alrcraft on terms satisfaciory 1o Lombard;

16.1.5

16.1.6

maintain and/or repair the Aircraft;

seitle, arrange, compromise or submit to arbitration any accounts, claims, questions or disputes whatsoever which may

. arise in connection with or in any way relating to the Alreraft or the Customer's Obligations and execute releases or

1647
16.1.8

16.1.9

16.1.10
16111

16.1.12
16.1.13

16.1.14

16.1.15
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16.4

165

other discharges in relation therelo;

put the Aircraft in storage for such term and generally in such manner and upon such conditions and stipulations as
Lombard shall think fi;

execute and do aill such acts, deeds and things as Lembard may consider necessary or proper for or in relation to any'
of the purposes aforesaid;

hire, lease, charter or accept surrenders of any hire, lease or charter, charge or dea! with the Ailrcraft without restriction;

take, continue or defend any proceedings and enter into any arrangement or compromise in relation to the Security
Assets,

insure the Alreraft, arrange indemnity and other similar insurance, and obtain bonds and give counter-indemnities and
other security in conneclion with this Deed;

employ advisers, consultanis, managers, agents and others;
purchase or acquire materials, tools, equipment, furnishing, goods or supplies:.

collect, recover and give good discharge for any moneys or claims forming part of, or relating'io,- any Security Assets
and to permit any brokers through whom collection or recovery is effected to charge the usual brokerage for such -
coliection or recover; and

do any acts which Lombard or a receiver considers to be incidental to the exercise of its powers or generally beneficial -
fo Lombard,

A recelver may borrow and secure the repayment of any money, in pricrity to the Customer’s Obligations.

in addition o the powers set out in this clause 18, a receiver shall have all the powers conferred on a receiver by the Law
of Properiy Act 1925 and the insolvency Act 1886 and any other applicable statute. Seclions 83 and 103 of the Law of
Property Act 1925 shall not apply to this Deed.

Joint receivers may exercise their powers jointly or separately.

A receiver will first apply any money received from the Alreraft towards the fepa’ymen( of all monéyihai the receiver has -

- borrowed and secondly in payment of the receiver's fees and expenses. The receiver will then apply any remaining

166

187

money received as required by law.

Lombard may exercise any of its powers whether or not a receiver has been appointed,

" Each of Lombard and any receiver shall have full power to delegate (either generail'y'or sp'e'ciﬁcali'y)'the 'powers.-

avthorities and discretions conferred on it by this Deed on such ierms and conditions as it sees fit, which delegation shall
not preclude either the subsequeant exercise of such power, authonly or discretion by Lombard or the receiver itself or

- any subsequent delegation or revocation of it




16.8

16.9

16.10

Any credit balance with Lombard will not be repayable, or capable of being transferred, charged or dealt with by the
Custemer until the Customer's Obligations have been pald in full.

- None of Lombard, its delegate(s), nominee(s) or any receiver shall be liable for any loss by reason of (a) taking any .
- action permitted by this Deed or (b} any neglect or default in connection with the Security Assets or {c) taking possession

of or realising all or any part of the Security Asssts, except in the case of gross negligence or wilful default upon is part, =

Lombard will not be required in any manner to perform or fulfil any obligation of the Customer, make any payment,
make any enquiry as to the nature or sufficiency of any payment received by it or present or file any claim or take any

. action to collect or enforce the payment of any amount.

16.11

16.12

Lombard shall not be liable either 10 the Customer or {0 any other person by reason of the appointment of a receiver or
for any other reason.

Meither Lombard nor the receiver will be in any way liable or responsible 1o the Customer for any loss or liability arising

from any act, default, omission or misconduct on the part of any delegate or sub-delegate.

. . -
17.1

7.2

17.2.1

~ Application of payments

Lombard may apply any payments received for the Customer 1o reduce any of the Customer’s Ob!igations, as

- Lombard decides.

Until all amounts which may be or become payable by the Customer to Lombard have been irevocably paid in full,
Lombard {(or any trusiee or agent on its behalf) may without affecting the lability of the Customer under this Deed:

refrain from applying or enforcing any other monies, security or rights held or received by Lombard (or any trusiee or

" agent on its behalf) against those accounts or apply and snforce them in such manner and order as it sees fit (whether

_against those amounts or otherwise); and

1722 .

17.3

hold in an interest-bearing suspense account any moneys received from the Customer or on account of the Customer's

- liability under this Deed.

if Lombard reasonably considers that any amount paid or credited to it is capable of being avoided or reduced by virlue.

- of any bankrupicy, insolvency, liquidation or similar laws, the liability of the Customer under this Deed and the security
- crealed under this Deed shall continue and such amount shall not be considered 1o have been imevocably paid.

174

- If Lombard receives notice of any Encumbrance affecting the Alrcraft other than a Permitied Lien, Lombard may

. suspend the cperation of the Customer’s accouni(s) and cpen a new account or accounts. Regardiess of whether
 Lombard suspends the account(s), any paymenis received by Lombard after the date of that notice will be applied first -

.18
18.1

o repay any of the Customer’s Obligations arlsing after that date.

- Preservation of other security and rights and further assurance

- This Dsed is in addition to any other security for the Customer’'s Obligations held by Lombard now o in the future.- _

. Lombard may consclidate this Deed with any other security so that they have to be redeemed togather, but it will not -

182

18.3

merge with or prejudice any other security or Lombard’s other rights.

The securily created under this Deed will be a continuing security for the ultimate balance of the Customer’s Obligations
notwithstanding any intermediate payment or settlement of all or any part of the Customer’s Obligations.

 The obligations of the Customer under this Deed will not be affected by any act, omission or thing which, but for this .

" provision, would reduce, release or prejudice any of its obligations under this Deed (whether or not known to it or

1831
18.3.2

18.3.3
18.34 .
1835

. 18.36.

Lombard). This includes:

any time or waiver granted to, or composition with, any person;

“any release of any person under the ferms of any composition or arrangement;

the taking, variation, compromise, exchange, renewal or release of, or refusal or neglect' to perfect, take up orenforce
any rights against, or security over assets of, any person:

any non-presentation, non-observance of any formality or other requirements in respect of any instrument or any failure
to realise the full value of any security;

any incapacity, lack of power, authority or legal personality of or dissolution or change in the members or status of any .
person;

any amendmeant of any document or security;




18.3.7

18.38

18.4

any unenforceability, ilegality, invalidity or non-provability of any obligation of any person under any document or security
or the failure by any person to enter into or be bound by any document or sacurity; and

any insolvency or similar proceedings.

Without prejudice to the generality of clause 18.2 above, the Customer expressly confirms that it intends that the éecufity :

under this Deed shall exiend from time to time to any variation, increase, extension or addition (however fundamenta!) -
of or to any document creating any of the Customer’s Obligations and/or any faciiity or amount made available under

“ such document.

185

18.54

" Urnless all amounis which may be or become payable by the Customer to Lombard have been irrevocably paid in full

or as Lombard otherwise directs, the Customer will not, after a claim has been made or by virtue of any payment or .
performance by it under this Deed:

be subrogated to any rights, security or moneys held, received or receivable by Lombard (or any trusiee or agent on its

. behalf); nor

1852

18.6

be entitled to any right of contribution or indemnity in respect of any payment made or meneys received on account of
the Customer’s liability under this clause. :

The Customer waives any right it may have of first requiring Lombard (or any trustee or agent on Lombard’s behalf) 1o
proceed against or enforce any other right or security or claim payment from any person or file any proof or claim in any

.- insolvency, administration, winding-up or liquidation proceedings relative to any other person before claiming from the
. Gustomer under this Deed.

187
18.7.1

18.7.2

if the Customer’s Jurisdiction of Incorporation, or the State of Registration has, or at any time brings inte force, any -
legisiative or other provisions giving effect to the Cape Town Convention and Aviation Protocel, the Customer shall:

promptly register together with Lombard any interest with the International Registry with respect to the Alrcraft andlor .
any Engine and constituted by any Finance Document; '

-promptly register together with Lombard any interest with the International Registry with respect to any replacement '

. Engine provided in accordance with clause 8.1.3 at the time of such replacement;

1873 .

promptly do all acts and things and enter into any agreements (subordination or otherwise) reasonably required by

- Lombard to protect and/or enhance andfor improve the title, rights, priodty of any inlemationa! interests and any other
- interests vesied in Lombard with respect to the Alrcraft and/or any Engine and constituted by any Finance Document
and consent to the registration of any of the foregoing;

1874

agree to any amendment, restatement, revision or any variation to any Finance Document to the extent necessary if :
required by Lombard to permit the interests created by the relevant Finance Document to constilute international

. interests under the Cape Town Convention and Aircraft Protocol:

1875

18.7.6 |

promplly execute and deliver an irrevocable de-registration and export request authorisation in respect of the Aircraft in
the form set out Schedule 6 (an “IDERA™); '

use it bast endeavours to promptly procure countersignature of the IDERA by the Aviation Authority and return an’

~ original IDERA signed by the Customer and the Aviation Authority to Lombard; and

18.7.7

188

not register or consent to the registration of, any conflicting interests (whether or not taking priority over Lombard's -
international interesis] at the International Registry without Lombard's prior wrilten consent.

The Customar shall not change the State of Registration without the consent of Lombarg (which Lombard shall have -

. absolute discretion o withhold). At the request of Lembard upon a change of the State of Registration of the Alrcraft

)

: 20 _ ..

taking place, the Customer shall execute in favour of Lombard a deed amending or suppiementing this Deed andiora
morigage andfor any other document required by Lombard for the purpose of preserving the security intended io be
created hereby in such form as Lombard may reasonably request.

“Mon-compliance by the Customer

If the Customer for any reason fails to observe or punctually perform any of its obligations under this Deed, Lombard
shall be entitied, on behalf of or in the name of the Customer or otherwise and at the cost of the Customer, o perform
the obligation and to take any steps which Lombard may consider necessary with a view tc remedying or mitigating the
consequences of the failure.

Power of attorney
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23.2
24
25

25' .

26.1
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263

264

27
27.1
27.2

28

By way of security, to give effect to this Deed and to perfect, protect and enhance the security created by this Deed and
secure the exercise of any of their powers, the Customer irrevocably appoinis Lombard, and separately any receiver

_ appointed pursuant to the provisions of this Deed, to be the Customer’s attomey {with full power of substituiion and

delegation), in the Customer's name {0 sign or execuie any documents, deeds and cther instrumants, or take, continue
or defend any proceedings in accordance with this Deed and the Aviation Loan Agreement. The Customer ratifies

. and confirms whatever any attorney does or purports to do pursuant 1o its appointment under this clause 20.

- Lombard's rights

If Lombard waives or decides not to enforce any of its rights under this Deed, Lombard may enforce any such right at
a later dale,

| Seteoff

. Lombard may at any time, and without notice to the Customer, combine or consolidate all or any of the Customer's
. then existing accounts with any Hablliies to Lombard and apply any sum due to the Customer in satisfaction of any sum

due and unpaid by the Customer under any Finance Document or any other agreement, or guaraniee with or other
obligation owed to Lombard.

" Currency

Lombard may convert any payment it receives in any other currency in respect of this Deed to the Currency at its
chosen spot rate of exchange for the purchase of the relevant currency in the London foreign exchange market at the

- relevant time,

Lombard may convert the Yalue stated in any valuation supplied to it in connaction with this Deed from one currency to'
the Currency, al its chosen spot rale of exchange for the purchase of the relevant currency In the London foreign

- exchange market at the relevant time.

. Severability

If at any time any provision in-connection with this Deed becomes illegal, invalid or Unenforceable the remaining
provisions will not in any way be affected or impaired thereby. :

Variations

. No variation of these terms shall be valid unless it is in writing and Si'gne'd by or .c'm' behalf of each of the Customer and
Lombard. '

fotices

All consents, notices and demands relating to this Deed must be in writing (which shall include by electronic means). _

- Lombard may deliver a notice or demand io the Customer at the contact details last known to Lombard, the Customer's '

registered office, or the Address for Service, if one is specified.

A notice or demand by Lombard will be deemed given at the time of personal delivery; on the next Business Day after
posting; or, if by fax or other electronic means, at the time of sending, if send before 6.00 pm (London time) on a2 Business

- Day, or otherwise on the next Business Day.

The Customer must deliver a notice to Lombard addressed to the address or email address shown above. Notice by
the Customer will be effective when received by Lombard, provided that any email received on any day other than a

. Business Day, or at any time afier 8.00pm {London time) on 2 Business Day, shail not be effective until 9.30am (London
" time) on the next Business Day.

‘Transfers

 Lombard may allow any person fo take over any of its righté or duties under this Deed and may provide information }

about the Customer or any Finance Document to which the Customer is party o the transferee in connection with any
proposed transfer and any parson to whom such information is required to be disclosed by any applicable law.

- The Customsr is not entitled to assign or otherwise transfer its rights or obligations under this Deed.

"~ Counterparts

- This Deed may be executed in any number of counterparts and all such counterparts taken {ogether will be deemed to
"~ constitute one and the same instrument.




29 Third party rights

. Unless expressly provided to the contrary in this Deed, a person whe is not a party to this Deed has no right under the
Contracts {Rights of Third Parties) Act 1889 to enforce or to enjoy the benefit of any term of this Dead.

30 . Entire agreement
This Deed (and any agreed variations made in accordance with the terms of this Deed) ,and any documents referred to

hargin, seis out the entire agreement between the parties. It supersedes any previous agreement between them in
ralation fo the subject matter of the Deed.

' 31 . Customer Information _ _ _
| . Appendix 1 details who Lombard may shére Customer infonnatiﬁn with and for what p'uirpoée(s). :
32 | _ .- . Law _
" This Deed and any non-contractual obligations arising out of or in connection with it are governed by English I.e.n.u. '
' 32.1 - For Lombard's benefit only, the Customer irrevocably submits to the non-exclusive jurisdiction of the English courts. and
irevocably agrees that a judgment or ruling in any proceedings connected with the Beed in those courts will be conclusive -

and binding on the Customer and may be enferced against the Customer in the courts of any cther jurisdiction. To the
extent allowed by law, Lombard may take concurrent proceedings in any number of jurisdictions.

32.2 - The Address for Service, if specified, or any other address provided for this purpose, will be an effactive address for
' serving procesdings on the Customer.
~ IN WITNESS of which this Deed has been executed as a deed by the Customer and signed by Lombard and delivered by
thern on the date stated at the beginning of this Deed,

 Exscuted and Delivered as a deed by TAG Aviation (Stansted) Ltd

TTREVeR Guead K DUISZ AWMNN

Print name - Printname

- If only one signature is required, it must be that of a Director, and a witness is required - _'
 Signed by the Director in the presence of:

. Witness' signature

Witness' name in full
. Address

" Cccupation

o Signed for by Lombard North Central PLC

- Authorised Signatory

Print name

Daranistration nowear of attnmeay . B ' Paoe 20 0f 2 . o AFGRANANGIONE
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| AircraftMortgage L V Lomb . d

THIS IS AN IMPORTANT DEED AND SHOULD ONLY BE USED WHERE THE AIRCRAFT IS ON THE GROUND IN
ENGLAND OR IN ENGLISH AIRSPACE AT THE TIME THIS DEED IS CREATED UNLESS FOREIGN LEGAL ADVICE
- CONCERNING LEX SITUS 1S OBTAINED. YOU SHOULD TAKE LEGAL ADVICE BEFORE SIGNING.

| Date l b :jl }rE- ?[‘)‘ZJ; (to be completed by Lombard}
" Parties

~ Lombard North Central PLC, a company registered in England and Wales {registered number: 00337004) :
whose address for notices is PO Box 520, Rotherham, S63 3BR. Email; generalenguines@lombard.co.uk. Customer service: 0345

8778888
Text Relay: 18001 0345 877 8888

Customer's name TAG Aviation {Stansted) Ltd

- Customer's address - | The Diamond Hangar, Long Border Road, Stansted Airport, Essex, England, CM24 1RE

Customer's Jurisdiction of Incorporation England and Wales

- Company ! LLP Registration number | 06137634

Address for Service
{must be in the United

Kingdom and include i The Diamond Hangar, Long Border Road, Stansted Airport, Essex, England, CM24 1RE

name})
Telephone Number: . S 01279 815544 L Fax Number NFA |
‘Contact:  Mr Trevor Gunn

. Is the Customer a SPY? | No

Operator

. L 5 , ' | Company / LLP Registration |
Name: o NA | number: N’A
‘Qperator address: - N/A

Aircraft Mortgage (CAA} -~ e LAFGIMAAS--/1018(T)
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Aircraft Details

Registration Mark - . | G-NEWG

" Aircraft Manufacturer " i The Boeing Company
 Arcraft Type | Bosing 737-700
~ Year of Manufacture 2002
Manufacturer’s Serial
Number 29885
_ Quantity - Manufacturer ! Type Serial Numbers
' Engines L z _ CFM / CFMS56 -7B22 888920 & 8823940
" Avionics .’ .
" Propeller / Rotor blades
" APU
State of Registration | United Kingdom
 Aviation Authority UK Civil Aviation Authority
Maintenance Performer .~ | N/A
- Habitual Base - Lasham Airfield

The greater of 110% of the
balance outstanding or the -

Required Insurance Value current market value of the

Required Insurance Currency | Sterling

aircraft
._ _"Minimum Liability Cover £322,000,000.00 ) L Permitted Deductible | £10,000.00
Major Damage Sum .1 £10,000.00

Cape Town

" Each Engine is 550 or more rated takeoff horsepower or its eQUi\}aleht Yes

" . Each Propeller is capable of absorbing 750 or more related takeoff shaft horsepower | N/A

. The Airframe is described on the International Registry Manufacturer's List as BOEING model 737-700 with serial nﬁmber -
.. 29885 '

The Engine(s) is/are described on the International Registry Manufacturer’s List as CFM model CFM56-7 with serial number
888920 & 888940

Airoraft Mortgage (CAR) T  LAFGMAAL-MG18(T)



1 . Definitions and Interpratation
1.1 . Inthis Deed the following words will have the meanings given alongside them; -

111 Aircraft means the aircraft more particularly described in the Aircraft delails’
together with the Engines and Propellers (whether or not any of the
Engines and Propellers may from lime o time be installed on the
Airframe), the Technical Records and all Parts now or hereafler instalied
" in or on the Airframe and all substitulions, renewals and replacements from
time to time made in or {0 or instalied in or on the Airframe in accordance
- with this Deed including any Parts which are for the lime being detached
" from the Airframe but which remain the property of the Gustomer,

112 . Airframe B L . ' - means the Aircraft excluding the Engines and the Technical Records;
1.1.3 '_ * Alrworthiness Directive - - means an airworthiness direclive issued by the Aviation Autherity or by
' : . EASA or the national civil aviation authority of the Ajrcraf’s country of
manufaciure;
114 - Authorisaion . hasthe meaning given to it in the Aviation Loan Terms:
115 Authority Letter '_ s .. the letters sent or to be sent by the Customer to any party (i'ncluding'

- Eurocontrol) in respect of any charges (including navigation charges) in
- relation fo the Aircraft in the form set oul in schedule 5;

1.1.8 - Aviation Authority . . "~ each person who shall from time to time be vested with the control and
' ' o . supervision of, or have jurisdiction over, the registration, airworthiness and
operation of aircraft or other matlers relating o civil aviation in the State of

Registration;

147 ~Aviation Loan Ag'reemant - the aviation loan agreement entered into between the Customer and
- - - Lombard in relation to the financing of the Aireraft inclusive of the Aviation
Loan Terms;
‘1138 Aviation Loan Terms . - . the aviation loan terms which form part of the Aviation Loan Agreement; -
" 1.18 . Business Day _ L _ - has the meaning given to it i the Aviation Loan Terms;

1.14.10 Cape Town Convention and Aircraft © means the Convention on International Interests in Mobile Equipment and
Protocol the Aircraft Protocol on International Interests in Mobile Equipment on
Matiers specific to Alrcraft Equipment each signed at Cape Town on the

16th November, 2001,

BERRE .- Charging Period - ._ S " has the meaning given to it in the Aviation Loan Terms:

“1.4.12 . Charter . . any charter relating to the Aircraft or any other contract for use or
' : aemployment of the Alreraft pursuant to clause 9;

: 1..'1.13 ‘Charter Gu'arant'ee._ : SRR any guarantee, bond, ietter of credit or any other form of security supporting
: o © 7 aCharter;
1114 Compulsory Acquisition o means, in respect of the Aircraft, the Airframe andfor an Engine,

. requisition for title or other compulsery acquisition of tile (but excluding
- requisition for use or hire) of such Alreraft, Airframe or Engine, as the case

may be;
"4.'.1'.15' . Currency S o ... has the meaning given fo it in the Aviation Lean Agreement;
1.1.18 Customer’'s Obligations . _ " has the meaning given 1o it at clause 2;
1.1.17 Default ' : - has the meaning given to it in the Aviation Loan Terms;
-1.4.18 _. Deregistraticn Power of Attdrnéey a power of atlorney to deregister the Aircraft in favour of Lo.;r.abard in lh.e'

- form sel out in Schedule 1;
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1.1.19

-1.1.20

1121

122

1123

1.1.24

©1.1.25

1126

1.1.27

S 1128

1.4.29

1.1.30

11N

1.1.32

- 1.1.33

1134

1135

1438

1137

EASA

- Earnings .

" Encumbrance

Engines

" Eurgocontrol

Eurocontrol Letier

Event of Defanlt’

Finance Document

-Financial indebtedness

Guarantor

Holding Corﬁpanﬁy
Insurance{s)

Insurers

Interest

International Registry -

Maintenance Agreement -
- Maintenance Performer .

Maintenance Programme

Major Damage

. Deed;

the European Aviation Safety Authority and any successor organisation or
authority;

all amounts of any kind which may al any time be earned, due or payable
ansing from the use, ownership, possession or operation of the Aircraft;

B has the meaning given o it in the Aviation Loan Terms:!

{a) each of the engines described in the Aircraft details whether ornot
from ime to time installed on the Alrframe or any other airframe
but which, having been removed from the Airframe, remains the
property of the Customer;

{b) - any other engine which may from time to time be installed upon or

" - attached to the Airframe which becomes the property of the
Customer,;

(c)'.'_ -~ in so far as the same belong fo the Customer, any and all

applances, instruments or accessories or other gquipmeant or Parts
of whatever nature from lime 1o time relating io an engine referred
te in {a) or {b} above whether or not installed on or attached to such
engine; and

(d) in so far as the same belongs to the Customer, all substitutions,
- replacements or renewals from time to time made on or to any
items referred to in (a), (b} and {c} above in accordance with this

Dead;

the Central Roule Charges Office, European Organisation for the Safety of
Alr Navigation;

-means the letler sent or 10 be sent by the Customer to Eurocontrel in

respect of air navigation charges in relation to the Alrcraft in the form set

out in Schedule 4;

has the meaning given o it in the Aviation Loan Terms;
nas the meaning given 1o it in the Aviation Loan Terms:

v

has the meaning given to it in the Aviation Loan Terms;

" has the meaning given {o it In the Aviation Loan Terms;

" has the meaning given to it in the Aviation Loan Terms;

all policies or contracts of insurance relating to the Aircraft;

“in respect of the Insurances, such insurance undenwrilers and/or insurance

companies in the major intemational insurance markets as may be, from
time to time, approved by Lombard in accordance with the terms of this

has the meaning given to it in clause 2.1.1;

the registry established pursuant to the Cape Town Convention and

" Aviation Protocol,

has the meaning given to it in the Aviation Loan Terms; :

has the meaning given to it in the Aviation Loan Terms;

. a programme for the maintenance of the Aircraft prepared andlor approved

by the Aviation Authority and the manufaciurer of the Aircrafi;

has the meaning given i it in clause 5.2.2;
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1.1.38 Major Damage Sum the major damage sum specified at the front of this Deed;

1.1.38 . Material Adverse Effect L a change in condition or cirgumstances (including any legal, tax or VAT
' - ~ . treatment) which in Lombard's view is materially adverse o any Obligor or
- to the assels, business or financial condition or trading prospects of any
Obligor such that the Obligor could reasonably be expected (o be uniikely
. tomeet any of its payment or other obligations under the under the Finance
- Documents or any other agreement with Lombard;

' .'1.‘1.40.' o dbliéb'r L e _ o the Customer, any Guarantor and any Security Providler;
1.1.4% - Operating AQraément - - has the meaning given to il in the Aviation Loan Terms;
-1.1.42 - Operator 3 ; .. such person operaling, chartering or leasing the Aircraft as perm'ititéd Qndei’
o clause 9,
1143 . Pants . R o . o means, all modules, appliances, paris, accessories, auxiliary power unit,

- instruments, fumishings and other equipment of whatsoever nature which .
- are from time fo fime attached to the Airframe or an Engine or which, having
" been removed therefrom, remaing the property of the Cristomer;

1144 'Permiﬁéd Lien ' ' - . . has the meaning given to it in the Aviation Loan Terms;
1145 . Permitted Transécﬁibn- . _ : - has the meaning given to It in the Aviation Loan Terms; _
1.?.46'” Propellers _ : .' means:
@ each of the propefiers described in the Aircraft details whethe} or.

not from lime to time installed on the Airframe or any olher airframe
but which, having been removed from the Airframe, remains the
. property of the Customer; or

(b} any other propeller which may from time to time be installed upon
' or attached to the Airframe which becomes the property of the
Customer; and

{c}  in so far as the same belong to the Customer, any and all
- appliances, instruments or accessories or other equipment or Parts
of whatever nature from time to time relating to a propeller referred
© o in (@) or (b) above whether or nol installed on or attached to such
" engine; and

_ in so far as the same belongs to the Customer, all substitutions,
replacements or renewals from time {o time made on or 10 any items referred
o in (8), {b) and {c) above in accordance with this Deed;

1147 Relevant Jurisdiction - hasthe meaning given 1o it in the Aviation Loan Terms;

1.1.48  Requisition R (a) any expropriation, confiscalion, requisition or acquisition of the
: ' Aijrcraft, whether for full consideration, a consideration less than
its proper value, a nominal consideration or without any
" consideration, which is effected by any government or official
authority or by any person or persons claiming te be or to represent
- a government or official authority {excluding a requisition for hire
for a fixed period not exceeding one  vear without any right fo an
. exlension}; and / or

(b} . any arrest, caplure, selzure, sequestration, forfeiture, compulsory
' - acquisition or detention of the Alrcraft {including any hijacking or
- theft or disappearance),

'-in each case uniess the Aircraft is redelivered to the full control of the
refevant Obligor within thirty (30) days;

1149 _ Reduisition 'C'ompensation- oall sums payabie by reason of a Reguisition andlor Compilsory’
: " Acquisition of the Aircraft;
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1.1.50

1151

1182

1.1.83
1.1.54

~1.1.55

K

1167

S 1158
1.1.59

1180

1.2 .
13

14

1.5

22

Security Assets

‘Security Documents

Security Period

1Y
. State of Régistration

 Subsidiary

the Aircraft and ail assets which from time to time are subject to the security
created or expressed 0 be created by this Deed;

has the meaning given to it in the Aviation Loan Agreement;

the period starling from the date of this Deed and ending on the dale on

_which the Customer's Obligations have been unconditionally and

irrevocably repaid and discharged in full and Lombard has no commitment
io lend to the Customer;

-~ has the meaning given to itin the Aviation Loan Terms;
_* has the meaning given to it in the Aviation Loan Agreement:

_has the meaning given to it in the Aviation Loan Terms:

Tax . B . . hasthe meaning given to it in the Aviation Loan Terms;

~means all records, logs, lechnical data and other maledals and’
documentation relating to the Alreraft and the maintenance and operation
thereof, including, without limilation, those which are from lime to time
required to comply with the regulations and requirements of the State of
Registration or which are kept in purported compliance with such
. reguiations and reqguirements;

- Technical Records -

Total Loss -

has the meaning given to it in the Aviation Lean Terms;
VAT ' .. has the meaning given to it in the Aviation Loan Terms; and
Warranties any agreement under which warrantiss are provided in favour of l'he '

~ Qustomer in relation to the Alreraft,

Capitalised terms defined in the Aviation Loan Agreement have the same meaning in this Deed unless expressly

defined in this Deed.

The provisions of clauses 1.2 — 1.6 of the Aviation Lozan Agreement apply 1o this Deed as though they were set out in
full in this Deed, except that referencas 1o the Aviation Loan Agreemant will ba construed as references to this Deed.

Unless a contrary indication appears a reference in this Deed to *"Customer’s Obligations” where the Customer is more '
than one person, includes such person’s joint, several and independent liabilities and references to “Customer” are to
them together and separately; '

- ltis inlended that this document takes effect as a deed notwithstanding that a party may only execule it under hand.

Customer's Obligations

The Custemer agrees to pay fo Lombard on demand all the Customer's Obligét'icahs. The Customer's Obiigatio'ns' are
all the Customer’s liabilities to Lombard {present, fulure, actual or contingent and whether incurred alone or jointly with _
another} including {without limitation):

interest at the rate charged by Lembard in accordance with the ferms of the Aviation Loan Agraement, caloulated both -
before and after demand or judgment or decree on a daily basis {“Interest™); and

- any expenses, costs of administration charges, Lombard or a receiver incurs {on a full indemnity basis and with Interest

from the date of payment) in connection with the Aircraft or iaking, perfecting, prolecting or enforcing this Deed or
exercising any power under it. Upon request Lombard will provide details of its costs and expenses 1o the Customer.

Interest due and unpaid will be compounded monthly on the days selected by Lombard but will remain immediately due '

.- and payabie.

2.3

The Customer's obligation to make all payments under this Deed is absolute and unconditional and each payment must

“be made in full, without set-off or deduction, or withholding for any Taxes, save for any withholding Taxes which are

required by law in which event the Customer shall pay fo Lombard such additional amount as is necessary to ensure
that the net amount received by Lombard is equal to the amount Lombard would have received in the absence of any

© requirement to make any such set-off, deduction or withholding.

- Charge
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3.4 As a continuing security for the payment on demand of the Cusiomer’s Obligations the Customer hereby
unconditionally and irrevocably and with full tile guaraniee:

©3.4.1 by way of first priority legal morigage, mortgages its respective interest in the Aircraft o Lombard,

© 3.1.2° . assigns to Lombard absolutely by way of security alf of its right, tille, benefit and interest, now or at any later time, in and )

- o
(a) . all Charters, Earnings and any Charter Guarantee,
C{b) . all Insurances and progeads of the Insurances; |
{c) o all Warranties, Operating Agreements and Maintenance Agreements; '
B {d} - alt Requisition Compensation’ and
. {e) "~ any sale and purchase agreement which the Customer is party to'in relalion to the Aircraft. _: -
- 3..2 B The és&gnment under clause 3.1.2 above is subject to a proviso for reassignment on irrevocable dischargé in .f.ull of lhe

Customer's Obligations. Following the expiry of the Security Period Lombard shall, at the request and cost of the
- Customer prompily exesute and deliver to the Customer a discharge of this Deed together with all further instrumenis
and documents which the Customer may require for the purpose of discharging the security constituted by this Deed.

33 ff any property expressed 1o be assigned In this clause 3 cannol be assigned, the Customer shall hold that property on
- trust for Lombard and the assignment shall take effect as an assignment of any damages, compensation, remunaration, |
profit, rent or income which the Custemer may derive from that right or be entitied to in respect of that right.

34 Any Part or Engine which becomes the property of the Customer pursuant ts clause 8.2.5 shall, without the nead for
- any further act, become subject 1o this Deed and shal form part of the Security Assets.

4 Perfection of security

.41 The Customer shall promptly on request by Lombard, give notice of assignment:

4.1.1  in form and substance satisfactory to Lombard, 10 each parly with whom the Customer has ehlered into & 'Chartel'r,.'
Charter Guarantee, Operating Agreement or Maintenance Agreement or any other agresment under which Earnings
are paid;

'4:1.2 . substantially in the form set out in Schedule 2, 1o each Insurer:

4.1.3 " substantially in the form set out in Schedule 3, to each person who has given Warranties or entered into a Charter,
- Charter Guarantee, Operating Agreement or Maintenance Agreement in relation to the Aircraft,

and shall use all reasonable endeavours to procure that each addressee of such nolice will promptly provide an
acknowledgernent to Lombard in form and substance salisfaciory lo Lomibard,

5 Receipts
5.1 The Earnings and any sums recoverable under any Charter Guasantes, Operating Agréement or Maintenance

- Agreement shall be payable to the Customer until Lombard directs to the contrary following the occurrence of an Event
of Default, on and after which direction:

5.1.1 . the Gustomer shall immediately pay such amounts 1o Lembard or as Lombard may direct, and Lombard may instruct
all persons from whom those sums are due to do the same; and

©5.1.2°  any such sums then held by the Customer's brokers, bankers or other agents or representatives shall be deemed to
_have been received by, and to be held by them, on trust for Lombard.

‘5.2 " Before an Event of Default occurs, sums recoverable in respect of the Insurances shall be payable as follows:
_ 521 . any sum recoverable in respect of a Total Loss under the insurances shall be paid to Lombard;

5.2.2 . - any sum recoverable under the insurances in respect of a casually io the Aircraft in respect of which the claim or the
- aggregate of the daims against all insurers (before adjustment for any relevant franchise or deductibie) exceeds the
Major Damage Sum (*Major Damage”} shall be paid to Lombard save that:
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{a) the sum received by Lombard shall be paid over to the Customer upon the Customer providing evidence
satisfaciory 10 Lombard thai all loss and damage resuiting from the casuaity has been properly made good and
repaired and that liabiitles connected with the casualty have been psid by the Customer; and

. ('b} ' . the insurers with whom the Insurances are effected may in the case of any Major Damage, and with the prior
wiitten consent of Lombard, make payment to the repairers on account of the repairs which are being carried _
- out; :

5.2.3  any sum recoverable In respect of a Total Loss of an Engine shall be paid to Lombard save that where Lombard has
' accepled a replacement engine for the Engine which has sufferad a Total Loss {and such replacement angine has -
. become an Engine for the purpeses of this Deed) the sum received by Lombard shall be paid over 1o the Customer or
to the selier of that replacement Engine;

524 any other sum recoverable under the Insurances shall be paid to the Customer which shall apply it in making good the
loss and fully repairing ali damage in respect of which that insurance money was received; and

: 525  any sum recoverable under the Insurances against general third party lability shall be paid directly to the person to _
whom the Customer is liable or to the Customer in reimbursement of moneys expended by it to discharge that liability.

5.3 - Onorafterthe ocourrence of an Event of Default, any sums recoverable under the insurances {(other than those referred -
' . o in clause 5.2.5) shall be payable to Lombard,

B4  On or after the occurrence of an Event of Default, any sums recoverable in respect of the Warranties shall be payable .-
-~ io Lombard.
. & - Representations and warranties
6.1 The Customer represenis and warrants 1 Lombard on the date it signs this Deed that:

811 '_ it 15 a limited liability company or a limited liability parinership duly incorporated or established under the laws of the ..
* Jurisdiction of Incorporation and it has the power to carry on its business and o own its property and other assets;

- 6.1.2 - the obligations expressed o be assumed by it in each Finance Document to which itis a party are legal, valid, binding
and enforceable obligations;

£.1.3 it has power to execute and perform ils cbligations under those Finance Documents to which it is a parly;
8.1.4 - the execution and performance by it of the Finance Documents to which it is a party does not:
{a) contravene any applicable law, order or reguiation;

~{b) 7 conflict with, or result in any breach of any of the tarms of, or constitute a default under, any agreement or other
instrument to which iLis a parly or any licence or other authorisation o which i is subject or by which it or any
- of its properly is bound unless such confiict, breach or defaull could not reasonably be expected o have a

Material Adverse Effect; or

(c)' . contravene or conflict with its memorandum, articles of association or any other constitutiona! documents
. relating to it;

) 815 it has and will maintain all necessary Authorisations to perform its obligations under the Finance Documents;

8.1.6 . any Autherisation required or desirable to make any Finance Document admissible in evidence in each Relevant
Jurisdiction has been obtained or effected and is in full force and effect;

"6.1.7 - the choice of governing law of any Finance Dogcument to which it is a party will be recognised and enforced in each
" Relevant Jurisdiction;

6.1.8  any judgment obtained in relation to any Finance Document to which it is a party in the jurisdiction of the governing law
" of that Finance Document will be recognised and enforced in each Relevant Jurisdiction:

619 any filing, recording or enrolment with any court or other authority of any Finance Document to which it is a parly _
necessary under the laws of any Relevant Jurisdiction has been compieted;

6.1.10 . any stamp, registration, notarial or similar Tax or fee to be paid {on or in relation io):

{a) any Finance Document to which i is a party; or
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{D} the transactions contempiated by any Finance Document to which it is 2 pariy; or
(c) under the laws of any Relevant Jurisdiction,
has been paid or wili be paid by the time required by law,

:: 6.1 .1.1 .- it is not necessary under the laws of any Relavant Jurisdiction:

{a) in order to enable Lombard to enforce its rights under any Finance Document to which the Customer is a

party; or
{b) by reason of the execution of any Finance Document to which the Customer is a pariy or the performance by

Lembard of its cbligations under any Finance Document to which the Gustomer is a party,
that Lombard should be licensed, qualified or otherwise entitied to carry on business in any Relevant Jurisdiction;

6.1.12  Lombard will not be deemed to be resident, domiciled or carrying on business in any Relevant Jurisdiction by reason
only of the sxecution, performance andfor enforcement of any Finance Document to which the Customer is a party,

6.1.13 it has not taken any action nor have any steps been taken or legal proceedings been started or to the bestof its knowledge
threatened in writing against it for:

{a) winding-up, dissolution, re-organisation, voluntary arrangement under Part | of the Insclvency Act 1986 or any
other scheme of arrangement, restructuring plan, the granting of a moratorium or a compromise or composition
with any of its creditors; or

(b)Y the enforcement of any Encumbrance over its assets; or
- {¢) . the appointment of a receiver, administrative receiver, administrator, trustee or similar officer of it or of any of its
assels;

6.1.14 except as disclosed to Lombard in wriling before the date of signing this Deed, no action, litigation, arbitration or
_ administralive proceeding has been commenced or to the best of its knowledge is pending or threatened against it or
- any member of the Customer (where the Customer is a LLP) or any Subsidiary of the Customer, involving a potential
liability which could i adversely determined, individually or in aggregate, have a Material Adverse Effect nor is there
" subsisting any unsatisfied judgment or award given against it or any such member or Subsidiary;

S 6.1.15  except as disclosed to Lombard in writing before the date of signing this Deed, to the best of its knowledge, having made
- reasonable enquiry, no action, litigation, arbitration or administralive proceeding has been commenced or is pending or
threatened against any Obligor (other than the Customer) or any Holding Company or member of such Obligor or
Holding Company {where such Obligor or Holding Company is a LLP) involving a potential liabiiity which could,
- individuaily or in aggregale, have a Material Adverse Effect nor is there subsisting any unsatisfied judgment or award
" given against any such Obligor, Helding Company or member;

6.1.16 ' it has not made any representations or warranties, whether express or implied, in conneclion with the Finance
Documents which may increase Lombard’s obligations or adversely affect Lombard's rights; -

6.1.17  all information supplied by it or by any person on its behalf to Lombard was and remains true and complete in all respects
- and it is not aware of any material fact or circumstance which has not been disclosed to Lombard;

6.1.18 " the Aircraft is not subject to any Encumbrance other than any Permitted Lien,
“8.1.19  where it is stated or shown in the Deed that the Customer is a SPV:
{a} that no Encumbrance exists over ali or any of its assets other than ah)./. Ig‘éli'.mitt.e.d Lien; and’ -
)] it has no Financial indebtedness cutstanding other than a Permitted Transaction;

6.1.20 ' the security created by each Security Document has or will have the ranking which it is expressed to have in the
Security Document and itis not subject to any prior ranking or pari passu ranking Encumbrance other than as permitted
~in writing by Lombard or as exisis by operation of applicable law; '

6121 ithasa good, valid and marketable title to, or valid leases or licences of, and all appropriate Authorisations to use, the
assels nagessary 1o cary on its business as presently conducted;

£.1.22 it is the =ole legal and beneficial owner of the assels over which it purports to grant security pursuant to the Security
Documents fo which it is a party including, without limitation, the Aircraft; and
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 6.1.23  where it is stated in this Deed, that the Aircraft shall be used in the course of the Customer's business onily and not
olherwise.

62 FEach of the representations set out above are repeated by the Customer on the date of this Beed and the last day of
. each Charging Period by reference lo the facts and circumsiances then existing.

7 Aircraft undertakings
74 The Customer will at all fimes during the Security Period {or, if applicable; shall procure that any Operator of the
- Ajrcraft willy '

C7.1.1  register and keep the Aircraft registered at the Aviation Authority with the same registration mark either:
(a) in the Customer's name as owner; of
() ifapplicable, in the name of the Operator,

in accordance with all applicable laws and regulation.s'; L

_ 712 ‘register this Deed and keep this Deed registered against the Aircraft in the register of aircraft md'rtgaQES maintained 'by' '
the Aviation Authority;

713 . not do, and shall procure that no third party does, any act or thing which might prejudice or cancel the registrations .
referred to in clauses 711 and 7.1.2;

. 7.14 - inform Lombard immediately of any requirement imiposed by any insurer of the Aircraft or an authority with which the .
Customer is unable to comply;

7.1.5 . use the Alrcraft in a safe, careful and proper manner and in accordance with the manufacturer's recommendations;

7.6 provide to Lombard annually copies of any maintenance records, log books and insurance information relating to {he'
. Alrcraft;

7.7 ensure the Alreraft is operated in accordance with all applicable laws and reguiations {including those of the Aviation -
Autherity) and in a manner which does not prejudice the righis of Lombard in respect of the Securily Assets, not
engage in any unlawiul trade or allow the Alrcraft to carry a cargo which will expose the Aircraft (o penaity or forfeilure;

7.1.8 - pay when due and discharge or cause lo be promptly paid and discharged as they fall due all costs and expenses of ~
* operaling, storing and maintaining the Aireraft and performing ils obligations under the documents in relation o the
Aircraft (inciuding all taxes, fines, licence fees, charges of alrport authorities (whether relating to landing fees, parking

fees, handiing charges or otherwise), al charges imposed by air navigation authorities (including Eurocontrol) and all

" charges of the Aviation Authority (whether relating to navigation or othenwise)) and will on writlen request by Lombard, -

supply evidence of the payment of any such charges; '

749 immediately inform Lombard of any arrest, proceedings, coliision, incident, or damage (where such damage exceeds
the Major Damage Sum) or Total Loss affecting the Alrcraft;

. 7.1.10 . not, without the prior written consent of Lombard, change the Habitual Base from that notified to Lombard prior io the
- dale of this Deed. This clause shall not apply where the Habitual Base is changed to 2 location in England provided
slways Lombard is given prior writien notice of such location;

- 7.4.11 permit Lombard and its authorised representatives to inspect the Alreraft at any time upon giving reasonable notice and

Cfor that purpose granl or use all reasonable endeavours to procure access for Lombard and its authorised -
representatives to any land or buildings on or in which the Alreraft or any Engine or Part may be slored provided however

- that any such inspection shall not {unless an Event of Defauit or a Default has occurred) disturb the normal commercial
operation or maintenance of the Aircraft;

7.1.12 _ not allow the Aircraft to be used in any part of the world where there are hostilities {whether war is declared or not) or
. enier a zone which is declared a war zone by any government or by the Insurers;

-7.1.13  ensure that where the Customer is not operating the Aircraft, that the operation of the Aircraft is governed by an -
CGperating Agreement and where required by Lombard registered with the International Registry; '

7.1.14  document any commercial use of the Aircraft on market standard lerms;

. 7.1.15 " perform and discharge all duties, fiabilities or obligations imposed on the Customer under any Charter, Operating
- Agreement or other confract relating to the Aircraft;
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7.1.16  if requested by Lombard, deposil with Lembard all deeds and documents of iitle, leases or Charters relating to the
Security Assets other than those documenis thal by operation of applicable law musi remain on the Alreraft;

7117 notcreate or allow to subsist, or permit or permit any other parson to create or grant, any Encumbrance over the Security
Asseis or any part thereof and shall procure the immediate discharge of any Encumbrance which arises or exists in
respaci of the Security Assets or any part thereof other than:

' {2} a Permitted Lien in respect of the Aircraft; or

(b} any other Encumbrance disclosed to Lombard in writing prior to the date of the Aviation Loan Agreement -
' and confirmed in the written confirmation provided under the Aviation Loan Terms;

7.1.18 not assign or purpori to assign any Earnings or Insurances in relation to the Aircraft other than under the Finance
' Documents;

' 7.1.19 ot amend ar end, or grant a waiver under, any contract morigaged, charged, assigned or held on trust under this Dead; '_
7.1.20  promptly, upon becoming aware of the same, noiify Lombard of any Encumbrance over the Aircraft;

- 7.4.21 . il requested by Lombard, promptly affix and keep affixed to the Aircraft in a prominent position in the coé;kpia a ﬁé’ep'mOf :
metal plate which has inscribed thereon {in legible characters) the following slatement:

. . "This Aircraft, its engines and accessories are owned by TAG Aviation (Stansted) Lid and subject lo a first priority :
morigage in favour of Lombard ; .

7.1.22 . if requested by Lombard, promptly affix and keep affixed to each of the Engines underneath the cowling a fireproof
metal plate which has inscribed thereon (in legible characters) the following statement:

"This Engine is owned by TAG Aviation (Stansted) Lid and subject to a first priority morigage in favour of Lombard *;

7.1.23  not sell, ransfer or otherwise dispose of the Aircraft or any part thereof or inferest therein other than with the prior written
consent of Lombard (which consent Lombard shall have absolute discretion to withhold);

7.1.24  promptly give wrillen notice to Lombard of the occurrence of any Event of Default, Default, Total Loss or any condition,
event or cirournstance which, with the iapse of time, might constitute a Total Loss;

7.1.25 comply with any other requirements which Lombard notifies fo the Customer;

7.1.26 * retain a copy of any cerlificale issued by the relevant tax authorities evidencing thal VAT has been paid in respect of the
Alrcraft on board the Aircraft;

7.1.27 - if VAT has not been paid in respect of the purchase of the Aircraft by the Customer, ensure that VAT does not become
. payable in respect of the Alrcraft; '

- 7.1.28  lake {at its own cost) all steps required from time to time by applicable faw or by customary and established practice or
- - 8s Lombard may reasonably request to protect and perfect Lombard’s interest in the Aircraft as morigages;

© 7.1.28 . procure that the Aircraft:

(&) on and at all times following the date falling six weeks after drawdown under the Aviaticn Loan Agreement {or
: if earlier, the date on which the Aviation Authority firstissues a valid ceriificate of airworthiness for the Aircraf),
possesses a valid certificate of alrworthiness issued by the Aviation Authority,

. (b). possess a valid ceriificale of registration issued by the Aviation Authority;

i {c) . possess {if issued by the Aviation Authority) a valid annual airworthiness reViéw certificats;

- A{d) . possesses a valid annual release to service issued by the Maintenance Performer; and

e} ' possesses a valid Alr Operator’s Cerlificate on which the Aircraft is listed where the Aircfaﬁ is'.t,l.s'ed fﬁr.

. commercial air ranspornt or aerial work,

: _'?'.1.30 E c!el'iver a copy of each renewad or reissued certificate of airworthiness, certificate of registration, airworthiness review
cerlificale and a valid annual release 1o service io Lombard prompily upon such renswal or each annual reissue of each
- certificate {if applicable} by the Aviation Authority;
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7.1.31  not, remove or permil the removal of any Part or any equipment belonging to the Aircraft (other than in accordance with
clause 8.2) withouwt Lombard’s prior wrilten consent;

- 7.1.32  procure that no steps are taken to deregister the Aircraft from the register of aircraft, or this Deed from the register of
' morigages, maintained by the Aviation Authority without the prior written conseni of Lombard (which consent Lombard
shall have absolule discretion to withhold);

' 7.1.33 procure that the Aircraft is at all times insured in accordance with the requirements of clause 10; and

7.1.34 - foliowing an BEvent of Defauit which is continuing the Customer shall forthwith, upon the request of Lommbard but at no
- cost (o Lombard {and without prejudice to the rights of Lombard pursuant io the Deregistration Power of Altorney), |
execuie ali such documents or agreements and take all such steps as are within its power and as are required in order
" 1o de-register the Alreraft from registralion with, and export the Aircraft from, the State of Registration.

8 - Dperational and maintenance undertakings
_ 8.1 - The Customer wil at all times during the Security Period (or, if applicable, shall procure that any Operator of the
- Alroraft wiillk: '

8.1.1 . keep the Aircraft in good and airworthy condition and maintain and repair the Alircrafl, the Engines and all Parts in
accordance with (i} the Maintenance Programme, (i} all mandatory rules and regulations of the Aviation Authority to
the standard required by the Aviation Authority and (iii} any other regulations or requiremenis necessary in order fo

- enable the Alrcraft at any time 0 oblain a certificale of airworthiness issued by the Aviation Authority plus a valid
annual release 1o service stamp issued by the Maintenance Performer;

8.1.2  maintain or cause to be maintained {in writing and in English) all logbooks, maintenance records, record books and other
. documents as are required by the Aviation Authority lo the standard required by the Avistion Authority or the
" Maintenance Programme to be maintained with respect to the Alrcraft; '

8.1.3 . replace or cause to be replaced promplly any Part of the Alrcraft or any Engine in respect of which a Total Loss ocouwrs
with a replacement Part or Engine which shall be (i) owned by the Customer free and clear of all Encumbrances other
. than Permitted Liens (i) subject to the Encumbrances intended ic be created by this Deed and (iil) in such operating -
- condition as, and of equivalent or batter value to, the replaced Part or Engine was {or would have been if it had been
maintained in accordance with the terms hereof), and where a Part or Engine is repiaced under this clause, the
- Customer agrees to enter into a mortgage supplement in respect of such replacement Part or Engine;

-8.1.4 - make or cause to be made all mandalory or recommended alterations and modifications and additions 1o the Alrcraft
and the Engines as may from time to fime be required by the Aviation Autherity within the time period required by the
Aviation Authority or any other relevant authority or the manufacturer of the Alrcraft or any Engine;

815 comply with all mandatory Alrworthiness Directives from time to time issued by the Aviation Authority or any ather
. relevant authorily and any modification recommended by the manufacturer of the Aireraft or any Engine in a mandatory
.. service bulletin {unless such mandatory service bullelin is excluded by the Aviation Authority);

818 ' ensure that all inspections (in connection with maintenance), services, repairs, overhauls, tests and modifications to be
made or carried out to or on the Alrcraft are made or carried out by a maintenance performer approved by the Aviation
Authority; '

8.1.7 . not suffer any arrest, detention, exercise of a possessory lien, execution, distress or other legal process to be levied or -
sued oul against the Alrcraft and in the event of an arrest, detention, exercise of a possessory lien, execution, distress
or other legal process as aforesaid, the Customer shail notify Lombard immediately and shall take all steps necessary
to ensure or procure that the Alrcraft is prompily released therefrom; '

8.1 .'8 - ensure that such crew and engineers as are emploved in connection with the operation and maintenance of the Alrcraft
have such gualifications and hold such licences as are required by the Aviation Authority and by all other applicable
" laws and regulations;

‘819 ' operste the Aircraft or cause the Aircraft to be operated only in the ordinary course of its business and not operate or
- - permit the Aircraft io be operated for testing {other than for maintenance), training {other than of in-house pilots), racing,
expenimental fiying or any other purpose for which it is not designated or reasonably suilable;

. 8.1.10 - at any time upon giving reasonable notice make available to Lombard for inspection the Technica! Records and other |
- log books of the Alrcraft and all other repair, maintenance, modification, overhaul or ather records kept by the Customer -
or any clher person in respect of the Airerafi; and

8.1.11 on request, promptly furnish 1o Lombard all such information regarding the operation, maintenance and condition of the
Ajrcraft as Lombard may reasonably request.
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Until the occurrence of an Event of Default, the Customer may:

remove any Part (other than an Engine) in the ordinary course of maintenance, service, repair, overhaul or testing, if it .
promptiy replaces it with a replacemeant Part which satisfies the requirements of clause 8.1.3;

- remove any Engine in the ordinary course of maintenance, service, repair, overhaul or testing provided that such Engine

is re-instalied on the Alrcraft, or 3 replacement engine which satisfies the requirements of clause 8.1.3 is installed on

- the Aircraft, within thirty days (or such longer period as may be permitted by Lombard) of the ramoval from the Aircraft

of such Engine and provided further thal the removed Engine remaing the property of the Customer unless and untit a
replacemeant engineg satisfying the requirements of clause 8.1.3 is installed on the Alrcraft;

make such alterations and modifications in and additions to the Aircraft as it thinks desirable in the proper conduct of its
business or which may arise as a result of an Airworthiness Directive or a service bulletin provided that no such -
alteration, maodification or addition {other than an Airworthiness Directive or mandalory service bulletin} breaches the

© requirements or recommendations of the Aviation Authority, the Maintenance Programme, the manufacturer or any

other relevant authority or materially diminishes the value or ulility of the Aircrafi below that prevailing immediately prior
to such muodification or alteration or impairs the airworthiness of the Aireraft and further provided that no such alteration
or madification may be made with or comprising Parts which are not in the absolute legal and beneficial ownership of
the Customer free from alt Encumbrances other than Permitted Liens;

remove any Part (other than an Engine) from the Aircraft without replacing it as required pursuant to the terms hergof
if such Part (i} is in addition to and not in replacement of any Part previously installed on or atiached to the Aircraft, (i)
is not required o be installed on or attached to the Alreraft by the terms hereof and {iii) can be removed from the Alrcrafl

- without impairing the airworthiness of the Aircraft or materially diminishing the value of the Aircraft below the value

which the Alrcraft would have had had such sdditional Part not been installed thereon or atiached thereto;

whilst an Engine has been removed from the Alrcraft in accordance with the provisions of clause 822, install a
replacement engine notwithstanding thal such replacement engine is not the property of the Customer provided thal the
removed Engine is re-installed, or such other engine as may satisfy the requirements of clause 8.1.3 is installed, on the

 Alreraft within the period specified in clause 8.2.2 and, further provided that the Engine substituted or replaced by such

replacement engine shall at all times remain free from any Encumbrance other than Permitted Liens, shall remain the

. property of the Customer, and shall not cease o be subject to this Deed unless and until it is replaced by an engine
- which satisfies the requiremenis of clause 8.1.3; and '

print or paint its name or other symbol on the Aircraft.

- Save insofar as expressly required or permitted by the terms hereof and subject in any case as provided in clause 8.2,

the Custoemer shall not, without the prior writlen consent of Lombard make any alteration in or modification or addition
to the Alrcraft, remove any part from the Aircraft or install any Part on or attach any Part to the Alrcraft or permit any -
of the said events o cocur.

The Customer shall promptly notify Lombard:
of any material alterations in or material modifications or additions 1o the Aircraft;

of any Encumbrance {excluding Permitted Liens) arising on the Ajrcraft and {in the case of all liens i'nclijding Permi{ted
Liens) exercised over the Alreraft or any pani thergof,

' {if Lombard sc requests} the locaticn of the Aircraft and of any Engine which is not, for the time being, installed on or

attached {0 the Aircraft.

The existence of any agresment {or mainlenance of the Aircraft shall not in any way absolve, negate, reduce or mitigate
the Customer's obligations to maintain the Alrcraft in the manner required under this Deed.

- The Customer shali:

_ensure that the Aireraft shall not be used or operated when the Insurances are not in full force and effect or olharwise

at a time or in a manner or in any geographical area which constiluies a breach of the terms of the Insurances or is
otherwize inconsisient with the terms of the Insurances;

‘not cause or parmit the Adreraft to be operated in contravention of any airworthiness certificate or the Aireraft operating
- manual relating thereio for the time being;

- not make, do, permit, consent or agree to any act or omission 1o act {save as permitted or contemplated by this Deed)

which would or might cause the Alrcrafl, or any Part thereof, 1o be exposed to penally, forfeiture, impounding, destruction
or abandonment under any applicable law or regulation;
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B84 nothold out or represent or permit the holding out or representation thal any member of the crew of the Aircraft is in the

employment of Lombard or thal Lombard is carrying persons or goods in the Alrcraft or are in any way connected or

- associated (whether for hire or gratuitously) with any operation of the Aircraft underiaken {or on behalf of) by the
Customer;

865  not pladge the credit of Lombard for any maintenance, service or repairs 1o, or replacement or overhaul, of the Aircrafl
ar any Engine or Part; and

8.6.6  pay and discharge, or cause to be paid and discharged, when due and payable, or make adequate provision by way of
security or otherwise for all debts, damages, claims and liabiliies which may have given or may reasonatly be expected
lo give rise to any Encumbrance (other than a Permitted Lien) over or affecting the Aircrafl.

- 8 - Possession, subleasing and chartering
- 8.1 - The Customer may not, without Lombard's prior written consent, charter the Alrcrafi.
'9.2° . The Customer may deliver possession of the Aircraft, Airframe, any Engine or any Part to the relévant Maintenance

Performer or to any other suitably qualified maintenance contracior approved by Lombard for the purpoese of performing
maintenance or other work required or permitted by this Deed.

9.3 Save as permifted by clauses 9.1 and 9.2, the Customer shall not lease, or otherwise part with possession of, the
. Adrcraft without the prior written consent of Lombard, which consent Lombard may grant or withhold in its absolute
discretion.
"84 ., pursuant to clause 9.1 or 8.3 Lembard consenis to the Aircraft being leased or subleased, or otherwise operated by

- any other person, the Customer shall procure that:

9.4.1 the rights of that person under that lease, sublease or other operating agreement are expressed to be subject and
subordinate o the rights of Lombard under this Deed; '

'8.4.2 . thal person executes and deiivers lo Lombard (prior to the commencement of that lease, sublease or other operating
' agreement) a Deregistration Power of Attorney, an Authority Letter and a consent and subordination agreement in
terms specified by Lombard;

9.4.3  the lease, sublease or other operating agresment contains provisions which are at leasl as onerous as those set out in
clauses 8 and 10;

8.4.4 . thelease, sublease or other operating agreement contains such terms that shall not cause the Customer to be in breach -
~ of any Finance Document or cause an Event of Default;

"8.4.5 .. the rights under that lease, sublease or other operating agreement (and any rights in relation 1o the insurances and .
© warranties relaling to the Aircraft, the Airframe or any Engine or Part) are assigned to Lombard (prior {o the
commencement of that lease, sublease or other operating agreement) in terms specified by Lombard.

10 . Insurance undertakings

40.4  The Customer will at all times during the Security Period effect and maintgin {oF cause to be effected and main’tiained)' '
- atits own expense in relation to the Aircraft:

10091 "Hutl Ali Risks” insurance for loss of or damage lo the Alrcraft whilst flying and on the ground on an agreed value basis -
In an amount in the Reguired Insurance Currency which is no less than the Required Insurance Value;

10142 "Spares All Risks” insurance {including "Hull, War and Allied Perils Risk” to the fuliast extent available) on the Engines
and Parts while not installed on the Airframe (and not considared part of the aircraft for insurance purposes) of the
Alrcraft for their full replacement cost {uniess otherwise insured on an agreed value basis) in the Reguired insurance
Currency;

1013 "Hull, War and Allied Perils” insurance, being such risks excluded from the "Hull All Risks” policy by application of War, -
Hijacking and Other Parils Exclusion Clause AVNA4SE (or subsequent version) fo the fullest extent available from the -
leading aviation insurance markets, including confiscation and requisition by the State of Registration on an "agreed

© value basis® for an amount in the Required Insurance Currency which is no less than the Required Insurance Value.

10.2 The insurances required under clause 10.1 shall be provided on an agreed vaiue basis (that is to say on the basis that
" inthe event of a tolai loss the Insurers will pay the specified agreed vaiue rather than the cost of acquiring a replacement
. alroraft) or as otherwise set out in this Deed and the policies shall include the form of AVNGTB endorsement and, lo the
 extent not in conflict with AVNGTE:

10.2.1 include Lombard and its successors and assigns as additional insured and contract parly for its rights and interests;
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10.2.2  include a loss payable clause that provides thal ali insurance proceeds in respect of a Total Loss shall be payable to
~ Lombard;

~10.2.3 include a reference o the Aviation Loan Agreement and this Deed;

10.2.4  include, in the event of separate insurances being arranged 1o cover the "Hull All Risks” insurance and the *Hull War _
Risk" and related insurance, a 50/50 claims funding arrangement in the event of any dispule as o whether a claim is

- covered by the "Hull All Risks” or "Hull War Risks” policy, wording in the terms of Lioyds clause AVS103 being sufficient

for such purpose; and ’

10.25  be subject to a deductible (except in the event of Total Loss) of not more than the Permitted Deductisle.

10.3 The Customer shall effect and maintain {or cause o be effected and maintained) at its own expense in relation to the
Adrcraft, a policy or policies of insurance covering alrcraft third parly, passenger, baggage, cargo, mall and aidine general
. ihird party {incleding products, premises and hangerkeepers) legal liabllity for a combined single fimit (bodily
. injury/properly damage) of not less than the Minimum Liability Cover (and in any event no less than the amount carried
in respect of the same or similar aircraft in the Customer's fleet in the same jurisdiction as the Alrcraft). War and Allied -
- Perils Risks shall aiso be covered in accordance with the then current market practice for aircraft of the same type as the
. Alreraft, :

10.4 .  The policies evidencing the insurances required under clause 10.3 shall:

10.4.1" - inciude Lombard and its officers, directors, emplovees, agents and its successors and assigns each as additional insured _
© and as conlract parties;

10.4.2° nol conflict with AVN 878

"~ 10.4.3 - provide that all the provisions thereof, except the limits of lability, shall operate to give each additional insured the same

. protection as if there were a separate policy covering each named insured save that this provision shall not operate o
include any claim howscever arnising in respect of loss or damage to the Aircraft or relevant spare parls covered under
the Hull or spares insurance, it being understood that notwithstanding the foregoing the tolal liability of Insurers in respect
of any and all insured pariies shall not exceed the limits of liability stated In the policy; and

. 1044  be primary and without right of contribution from other insurance which may be available to Lombard or any of its officers, '
' direciors, employees, agents and its successors and assigns.

10.5  The policies avidencing anv insurances with respect to the Alreraft required under clauses 10.1 and 10.3 shall:

10.5.1  provide thal the cover afforded to the additional insured shall not be invalidated by any act or omission (including

misrepresentation and non-disclosure} of any other person or party which results in a breach of any term, condition or

_warranty of the policy provided thal the addilional insured so protected has not caused, coniribuled to or knowingly
condoned the said act or omission;

1082  provide for worldwide coverage (subject only to such exceptions as are consistent with generally accepled market
practice from time o lime or such other exceptions as Lombard may reasonably agree in writing};

10.5.23 ~ provide that the Insurers shall waive any right of subrogation to any right against Lombard, any of ils officers, direciors, -
employees, agenis and its successors, transferees and assigns;

10.5.4 provide that Lombard shall not be liable for any premiums in respect thersof and that the Insurers shall not exercise .
- any right of set-off or counterclaim in respect of unpaid premiums or otherwise against the interest of Lombard otherwise
- than in respect of unpald premiums with respect to the insurances of the Alrcraft; and

10.5.5  provide that the required insurances may only be cancelled or materially altered in a manner adverse to the additional
insureds and condract parties by the giving of nol less than thirly days’ notice in writing (but seven days or such lesser
period as may be customarily available in respect of War and Allied Perils) to Lombard. Notice shall be deemed to -
commence from the date such nolice is given by the Insurers. I is undersiood thal such notice will not, however, be

. given at normal expiry date of the policy or any endorsement.

“10.6 . Ali Insurances required under clauses 10.1 or 10.3 shall be maintained with such insurance underwriters andfor |
insurance companies as Lombard may reascnably approve.

10.7  The Customer shall, in relation to the Aircraft, al its own cost and expense:

10.7.1 furnish or procure that there is furnished to Lombard, forthwith upon the date not later than seven days after the renewa!
date of each Insurance, a cerificale or certificates, as hereinafter described, signed by the relevant Insurers {or their
authorised representatives) or brokers, reascnably acceplable io Lombard, which have been appoinied by the
Customer {the "Brokers"} providing evidence of insurance coverage pursuant to this clause 10. Each such certificate
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shall (i} describe the perils covered by each policy of insurance issued by it then in force, (i) specify the amounts of
insurance coverage provided against each such peril and any deductible or uninsured amount and (ii#} cerlify that sach
such policy is then in full force and effect;

10.7.2  furnishor procure that there is furnished {o Lombard, on written request, evidence of {a) payment of each sum then due '
and payable under or in connection with any required Insurance and (b} bafore or on the expiry of any policy or policies
" in respect of such Insurances, renewal of the relevant policy or policies or that renewal will be effectad on expiry; and

1073 ‘procure that the relevant insurers or Brokers provide Lombard with such other information as to any Insurances as
Lombard may reasonably request.

0.8 The Customer shall, in relafion to the Aircraft and at its own cost and expense, cause the relevant Brokers to issue a
- written undertaking in favour of Lombard in such form as Lombard may reasonably approve having regard to market
" pracice at such ime which shall, subject as aforesaid, inter alia, () require such Brokers to nolify Lombard forthwith
. upon such Brokers becoming aware of any canzellation or non-renewal of or modification to a required Insurance or of
- their ceasing 1o act as insurance brokers to the Custemer or of any other fact or circumstance of which they may al any
time learn which might invalidate any required insurance or render it wholly or partially unenforceable and (i) raquire the -
Brokers to provide Lombard with a certificate of insurance at the same time as the Broker supblies the same to the
Customer.

10.8  The Customer shall, in relation to the Aircraft, forthwith notify Lombard of any event {including but not limited o a Total
Loss) which will or may give rise 1o a claim under any required insurance. '

10.10 - The Customer shall not in relation to any required Insurance taken out in respect of the Alrcraft: |

10.10.1 make or permit the making of any modification to any required Insurance without the prior written consent of Lombard;
oF

10.10.2 do or omit to do or permit to be done or left undone anything whereby any required Insurance would or mighl reasonably
be expectad to be rendered in whole or in part invalid or unenforceable and, without prejudice to the foregoing, shall not
use or keep or permit the Alrcraft or any part thereof to be used or kept for any purpose, in any manner or in any piace
nol covered by the required Insurances; or

10.10.3 cause or knowingly permit the Aircraft to be employed or used in any place or in any manner or for any purpose
- inconsistent with the terms of or oulside the cover provided by any required Insurances or if the Insurancas have lapsed.

10.11 ' The Customer shail, in relation to any requirad Insurance taken out in relation to the Aircraft, bear any part of any loss
~ or liability which is to be bome by the insured under any required Insurance {notwithstanding that such tnsurance names
. Lombard or other person as additional named insured), '

. 10.12 " The Customer shall, in retation to any required Insurance taken oul in relation to the Aircraft, reimburse Lombard on -
demand the amount of any premiums or premium instaiments which Lombard may pay together with interest thereon

- calculated for the periad from the date of payment by Lombard untit the date of payment by the Customer (afier as well
as before judgment).

10.13 - if the Customer shall fail to maintain or cause to be maintained Insurances which in the opinion of Lombard mest the
requirements hereof, Lombard may at its option, after notice in writing lo the Gustomer, oblain such Insurances and in
such event the Customer shall, upon demand, reimburse Lombard for the cost thereof logether with interest thereon for

" the period from the date of payment by Lombard to the date of payment by the Customer (afier as well as before
judgment).

1014 0 Withowt in any way limiting the Customer’s obligations under the other provisions of this clause 10, the Customer
undertakes that if, at any time, clause "AVNZ000 Date Recognition Exclusion Clause” or any squivalent clause is -
endorsed on the policies of insurance required hereunder, the Customer shall, at its cost and expenss, do all things and
take any and all such action available to it to ensure that the interests of Lombard under such policies of insurance are
fully protecied {including, without limitation, ensuring that clauses "AVNZ001 Date Recognition Limited Coverage Clause”
and "AVNZ00Z2 Date Recognition Limited Coverage Clause” or any equivalent clauses are endorsed on the policies of

- insurance required hereunder as soon as possible thereafter). I al any time Lombard shall be of the opinion {acting .
reasonably] that the interests of Lombard in the insurances are not adequately protected by reason of the operation of -

- clause "AVMNZ000 Date Recognition Exclusion Clause” or any equivalent clause, Lombard may (but shall not be obliged -
to) take out such policy of insurance to insure Lombard agains! such risks as Lombard may think fit (acting reasonabiy)
and the Customer shall indemnily and does hereby indemnify Lombard against any and ali costs incurred in connection
therewith.

11 . Requisition

11.1 The Customer will remain fully tiable to Lombard for all its obligations under this Deed should there be a Requisition
. -~ of the Alrcraft (other than those with which it is physically unable to comply owing to the requisition) unless and until
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Lombard is satisfied that the requisition authorily has assumed the Customer’s chligations to Lombard, and Lombard
has so confirmed 1o the Customer.

: 11.'2 The Customer agrees that the Requisition Compensation will be paid to Lombard by way of prapayment of the .
Customer’s Obligations if Lombard requests.

11.3 - When any Requisition ends the Customer will immaediately and fully comply with all of its obligations under this Deed.

12 . Indemnity to Lombard

2.1 The Customer will indemnify Lombard against any liability or loss (including legal costs) arising from any claims as a

' result of {a) the Customer or Lombard eniering into this Deed; (b) the Customer failing io perform any of ifs obligations

- under this Deed; (¢} Lombard investigating any event that it belisves 1o be a default under this Dead:; or {d) Lombard

- relying on any notice, request or instruction delivered under this Deed. The Customer will pay Lombard within three
Business Days of demand by Lombard.

© 12.2 .. The Customer shall indemnify Lombard against any Taxation or similar charge imposed by any governmental or taxing
' authority which arises in relation to the Aircralt, this Deed or any payments due under this Deed (inciuding for the

- avoidance of doubt, any amount of value added tax determined by Lombard to be irrecoverable but excluding Taxes on
Lombard’s overall net profiis). The Customer will pay Lombard within three Business Days of demand by Lombard.

S 12.3 Where the Customer indemnifies or reimburses Lombard for any Hability, loss or Tax the amount payable by way of
- indemnily or reimbursement shail take account of the likely Tax treatment in the hands of Lombard (as conclusively
determined by Lombard) of {i} the indemnity payment of relmbursement and (il) the Tax or loss suffered in respect of
- which that amount is payable. In the event thal the assumed Tax treatment of the indemnily payment or any
reimbursement proves to be incorrect the Customer agrees to pay, on demand, any additionsl sum required to ensure
thal Lombard occupies the same after-Tax position as it would occupy if no such adjusiment were necessary.

12.4 ~ These indemnities will continue in force notwithstanding any Event of Defauit or termination of this Deed.

13 When security becomes enferceable

Without prejudice o Lombard’s olher rights under this Deed or by virtue of applicable law, upon the occurrence of an
_Event of Defauit, and at any time thersafler, Lombard may, ivespective of whether a notice has been served on the
Customer, declare the securily constituted by the Security Documents io have become immediately enforceable and
therealier Lombard shail be enlitled, without further notice or further demand, immediately to exercise ali the powsers -
and remedies possessed by it according to applicable law as mortgagee of the Aircraft and the other Security Assets

and in particular but, without imitation, the powers set out in this Deed.

14 ‘Possession and exercise of powers

14.1 . Lombard does nol have an immediate right to possession of the Aircraft or its income {and will not be considered 1o be
taking possession if it entars 1o inspect or repair the Alrcraft). The Customer will continue in possession until Lombard -
takes possession.

14.2 Any purchaser or third parly dealing with Lombard or a receiver may assume that Lombard’s powers have arisen and
' ~ are exercisatle without proof that demand has been mads.

4.3 The receipt of Lombard or its delegate or any receiver shall be conclusive discharge to a purchaser in any sale or '
disposal of any of the Security Assets.

1% - Appcintment of raceiver

Foliowing the occurrence of an Event of Default, Lombard may appoint or remove a recaiver or receivers of the Alreraft,

Any restriction imposed by law on the right of a morigagee to appeint a receiver (including under section 109(1) of the -

Law of Property Act 1925) thal can be excluded does nol apply to this Deed. If Lombard appoints a receiver, Lombard

may agree and pay the receiver's fees and expenses {without being fimited to the maximum rate specified in section -

109{6} of the Law of Property Act 1925). The receiver will be the Customer's agent and the Customer (and not -
. Lombard) will be responsible for the acts, defauits and remuneration of the receiver.

16 Powers of Lombard and receivers

" 18.1 . When the securily created by this Deed becomes enforceable in accordance with clause 13, Lombard or any receiver
. may:

16.4.1 enter, take possession of, operale and/or generally manage the Alrcraft and enter upon any land or premises where the
- Ajreraft may be located without being liable o the Customer (or any lessee of the Aircraft) for or by reason of such
entry;
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16.1.2 apply to any authority in the country in which the Alreraft or any part thereof is located for an enforcement and attachment
order in respect of the Alrcraft;

16.1.53 apply to any court of compatent autherity for an order so as to vest all the Customer's right, title and interest in the
: .- Aircraft in Lombard absolutely;

16.1.4 - sell, call in, collect and convert into money the Aircraft lo the exlent that # is entitled to do so with all such powers in that
respect as are conferred by applicable iaw (the power of sale shall arise, and the Customer's Obligations shall be
deemed due and payable for that purpose, on the execution of this Deed) and by way of extension thereof such sale,
calling in, collection and conversion may be made by public or private contract at any place in the world with or without

" notice to the Customer, without being liable to account for any loss of or deficlency in the consideration therefore and so
that Lombard shall have power in its absolute discretion to posipone any such sale or to proceed to a forced sale without
being liable for any loss resulting there from (except that resulting from Lombard's wilful misconduct or gross negligence),
and for the purposes of this dause 16.1.4 Lombard may {in its sole discretion) by written notice appoint the Customer

- its non-exciusive agent lo sell the Alrcraft on terms satisfactory 1o Lombard;

16.1.5 - maintain andfor repair the Alrcraft;

E 16.1.6 .- setlle, arrange, compromise or submit to arbitration any acr.:'ou'rits,' claims, questions or disputes whatsoever \B}hich may
arise in connaction with or in any way relating to the Alrcrafi or the Customer’s Obligations and exacute releases or
~ other discharges in relation thereto;

16.1.7 - put the Aircraft in storage for such term and generaily in such manner and upon such conditions and stipulations as
~ Lembard shail think fit;

16.1.8 .' execute and do ali such acts, deeds and things as Lombard may consider necessary or proper for or in relation to any -
of the purposes aforesaid; :

16.1.9 - hire, lease, charier or accepl surrenders of any hire, lease or charler, charge or deal with the Alrcraft without restriction;

16.1.10 take, continue or defend any proceedings and enter into any arrangement or compromise in relation to the Security
Assetls;

_ 16.1.11- insure the Alrcraft, arrange indemnity and other similar insurance, and obtain bonds and give counter-indemnities and
other security in connection with this Dead,;

16142 empioy advisers, consultants, managers, agenls and others;
16.1.13 purchase or acquire materials, tools, equipment, furnishing, goOds or supplies; .

16.1.14 collect, recover and give good discharge for any moneys or claims forming part of, of relating o, any Security Assets
and fo permit any brokers through whom coilection or recovery is effected to charge the usual brokerage for such
collection or recover, and

16.1.15 do any acts which Lombard or a receiver considers to be incidental to the exarcise of iis powers or generally beneficial '
o Lombard.

16.2 . Areceiver may borrow and secure the repayment of any money, in pricrity to the Customer’s Obligations. N

16.3 In addition to the powers set out in this clause 16, a receiver shall have sil the powers conferred on a receiver by the Law '
. of Property Act 1925 and the insolvency Act 19886 and any cther applicable siatute. Sections 93 and 103 of the Law of
- Property Act 1825 shall not apply to this Deed.

164 Joint receivers may exercise their powers joinily or separately.

185 - Areceiver wili first apply any money received from the Afrcraft towards the repayment of all money that the receiver has
. borrowed and secondly in payment of the receiver's fees and expenses, The receiver will then apply any remaining
. money received as required by law.

16.6 - Lombard may exercise any of #s powers whether or nol a receiver has been appointed.

-16.7 - Each of Lombard and any receiver shall have full power o delegale {either generally or specifically) the powers,
- authorities and discretions conferred on it by this Deed on such terms and conditions as it sees fif, which delegation shall
not preciude either the subsequent exercise of such power, authority or discretion by Lombard or the receiver itselfor
any subsequent delegation or revocation of it.
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16.8 Any credil balance with Lombard will nel be repayabie, or capable of being transferred, charged or dealt with by the
Customer until the Customer's Obligations have been paid in full.

16.9°  None of Lombard, its delegate(s). nominee(s) or any receiver shali be liable for any loss by reason of {(a) taking any
action permitied by this Deed or {b) any negiect or default in connection with the Security Assets or (2} 1aking possession -
of or realising alt or any part of the Security Assets, except in the case of gross nagligence or witful defaull upon its pait.

18.10 - Lombard will not be required in any manner to perform or fulfil any obligation of the Customer, make any payment,
© make any enquiry as to the nature or sufficiency of any payment recsived by it or present o file any claim or take any
action to collect or enforce the payment of any amount.

16.11 ' Lombard shall not ba liable either 1o the Customer or to any other person by reasen of the appointment of a receiver or
~for any other reason. '

16.12 Neither Lombard nor the receiver will be in any way liable or responsible lo the Customer for any loss or liability arising -
_from any act, default, omission or miscanduct on the part of any delegate or sub-delegate.

17 .. Application of payments

"17.1. . Lombard may apply any payments received for the Customer to reduce any of the Customer's Obligatiohs, as. .
Lombard decides.

'1?.2 Unti! all amounts which may be or become payable by the Customer io Lombard have been irrevocably psid in full,
: Lombard {or any trusiee or agent on its behaif) may without affecting the Liability of the Customer under this Deed:

4721 refrain from applying or enforcing any other monies, security or rights held or received by Lombard {or any trustee or
' agent on its behalf) against those accounts or apply and enforce them in such manner and order as it sees fit (whether '
. against those amounts or otherwise); and

4722 - holdin an inferest-bearing suspense account any meneys received from the Customer or on account of the Customer's
liability under this Deed.

173 Y Lombard reasonably considers that any amounl paid or credited to it is capable of being avoided or reduced by virtue .
. of any bankrupicy, insolvency, liquidation or similar faws, the liabifity of the Customer under this Deed and the security
creaied under this Deed shall continue and such amount shall not be considered to have been irrevocably paid.

17.4  'if Lombard receives notice of any Encumbrance affecling the Alrcraft other than a Permitted Lien, Lombard may
suspend the operation of the Customer's account{s) and open a new account or accounts. Regardiess of whether
. Lombard suspends the account{s}, any payments receivaed by Lombard after the date of that notice will be applied first -
to repay any of the Customer's Obligations arising after that date.

18 _' " Praservation of other security and rights and further assurance _ N
18.1  This Deed is in addition to any other security for the Customer's Obligaﬁo'ns held by Lombard now or in the fulure.

Lombard may consolidate this Deed with any other security so that they have io be redsemed together, but it will not
 merge with or prejudice any other security or Lombard’s other rights,

- 18.2.°  The security created under this Deed will be a continuing security for the ultimate balance of the Customer's Obligations' '
nobwithstanding any intermediate payment or setilsmant of all or any part of the Customer's Obligations.

18.3 ' The obligations of the Customer under this Deed will not be affected by any act, omission or thing which, but for this .
g provision, would reduce, release or prejudice any of its obligations under this Deed {whether or not known 1o it or
Lombard). This includes:

18.3.1 - any time or waiver granted to, or composition with, any person;
18.3.2 - any release of any person under the terms of any composition or arré'ngement;

18.3.3 the taking, variation, compromise, exchange, renewal or release of, or refusal or neglect to perfect, take up or enfoice
any rights against, or security over assets of, any person;

18.3.4  any non-presentation, non-observance of any formality or other requirements in respecl of any instrument or any failure
to realise the full value of any security;

~18.3.5 any incapacily, lack of power, authority or legal personality of or dissciution or change in the members or status of any’
Derson;

18.3.6 - any amendment of any document or securily;
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18.3.7

any unenforcsability, illegality, invalidity o non-provability of any obligation of any person under any document or security

. or the failure by any person 1o enter into or be bound by any document or securily; and

.18.3.8

18.4

any insolvency or similar proceedings.

“Without prejudice to the generality of clause 18.2 above, the Customer expressly confirms that it intends that the security

under this Deed shall extend from time to time to any varialion, increase, extension or addition (however fundamental)

~ of or to any document creating any of the Customer's Obligations andfor any facility or amount made available under -

185

18.5.1

1852

such document.

Uniess all amounts which may be or become payable by the Customer to Lombard have been irrevocably paid in full -

- ar as Lombard otherwise direcis, the Customer will not, after a claim has been made or by virlue of any payment or '

parformance by it under this Deed:

be subrogated o any rights, securlty or moneys held, received or receivable by Lombard {or any trustee or agent on its
behalf}; nor

be entitled 10 any right of contribution or indemnity in respect of any payment made or moneys received on account of

- the Customer’s liability under this clause.

18.6

18.7

- 18.7.1

The Customer waives any right it may have of first requiring Lombard (or any trustee or agent on Lembard’s behalf)to
proceed against or enforce any other right or securily or claim payment from any person or file any proof or claim in any
insolvency, administration, winding-up or liquidation proceedings relative to any other person before dlaiming from the -
Customer under this Deed.

If the Customer’s Jurisdiction of incorporation, or the State of Registration has, or at any time brings into force, any
iegistative or other provisions giving effect to the Cape Town Convention and Aviation Protocol, the Customer shali:

prompily register together with Lombard any interest with the International Registry with respect to the Alrcraft andfor '

 any Engine and constituted by any Finance Document;

1872

18.7.3

promplly register together with Lombard any interest with the International Registry with respect to any replacement
Engine provided in accordance with clause 8.1.3 at the time of such replacement;

promptiy do all acts and things and enter into any agreements {subordination or otherwise} reasonably required by
Lombard o protect andf/or enhance and/or improve the title, rights, priority of any international interests and any other .

© interests vestaed in Lombard with respect to the Aircrafi and/or any Engine and constituted by any Finance Document
~and consent to the registration of any of the foregoing;

© 1874

1875

18.7.6

agree to any amendment, restalement, revision or any variation to any Finance Document to the extent necessary if
required by Lombard to permit the interesis created by the relevant Finance Document to conslitute internationa!
inierests under the Cape Town Convention and Aircraft Protocol;

promplly execute and deliver an irrevocable de-registration and export request authorisation in respect of the Aircraft in -
the form set out Schedule § {an “IDERA™);

use it best endeavours lo promptly procure countersignature of the IDERA by the Aviation Autherity and relum an

. original IDERA signed by the Customer and the Aviation Authority to Lombard; and

1877

188

not ragister or consent to the registration of, any conflicling interests (whether or not taking priority over Lombard's
international interests} at the International Registry without Lombard's prior written consent.

The Customer shafl not change the State of Registration without the consent of Lombard {(which Lombard shall have

"+ absolute discretion to withhold). At the request of Lombard upon a change of the State of Registration of the Alrcraft

taking piace, the Customer shall execuls in favour of Lombard a deed amending or supplementing this Deed andfora -
mortgage andior any other document required by Lombard for the purpose of preserving the security intendad to be

. created hereby in such form as Lombard may reasonably request.

19

Non-compliance by the Customer

I the Customer for any reason fails to observe or punciiially perform any of its obligations under this Deed, Lombard
shall be entitied, on behalf of or in the name of the Customer or otherwise and at the cost of the Customer, io parform

. the obfigation and to lake any sleps which Lombard may consider necessary with a view to remedying or mitigating the .

- 20

consequences of the failure.

~Power of attorney
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By way of security, 1o give effect to this Deed and o perfect, protect and enhance the security created by this Deed and
secure the exercise of any of their powers, the Customer irrevocably appoints Lombard, and separately any receiver
appointed pursuant 1o the provisions of this Deed, to be the Cuslomer’s aftomey (with full power of substitution ang
delegation), in the Customer’'s name io sign or execute any documents, deeds and other instruments, or take, continue
or defend any proceedings in accordance with this Deed and the Aviatlen Loan Agreement. The Customer ralifies
and confirms whatever any atiomey does or purports (o do pursuant o its appointment under this clause 20,

21 Lombard's rights

" if Lombard waives or decides not lo enforce any of its rights under this Deed, Lombard hﬁay enfarce any such right at
a later date,

) 22 Setoff
Lombard may a'fany time, and without notice to the Customer, combine or consolidate all or any of the Customer's
. then existing accounts with any liabilities to Lombard and apply any sum due to the Customer in satisfaction of any sum

due and unpaid by the Customer under any Finance Document or any other agresment, or guarantee with or other
obligation owed {o Lembard.

23 Currency _
231 Lombard may convert any payment it receives in any other currency in respect of this Deed to the Chrrency at its

chosen spol rate of exchange for the purchase of the relevant currency in the London foreign exchange market at the
- relevant time.

232 .. ombard may convert the Value stated in any valuation supplied to it in connection with this Deed from one currency to -
the Currency, at its chosen spot rate of exchange for the purchase of the relevant cumrency in the London forsign
-~ exchange market at the relevant time.

24 Severability

if at any tme any provision in connection with this Deed becomes ihegal, invalid ‘or unenforceable the rema%ni'ng
- provisions will not in any way be affected or impaired thereby.

25 B - Variations

No variation of these terms shall be valid unless it is in writing and signed by or on behalf of each of the Customer and
Lombard.

) 26 . MNotices
264 All consents, notices and demands relating o this Deed must b in writing (which shall include by electronic means). .-

) ' 26.2 - Lombard may deliver a notice or demand to the Customer at the contact details last known to Lombard, the Customer's’
i - registerad office, or the Address for Service, if ong is specified.

26.3 . A notice or demand by Lombard will be deemed given at the time of personal delivery; on the next Business Day after
" posting; or, if by fax or other eiectronic means, at the time of sending, if sent before 6.00 pm (London time) on a Business
" Bay, or otherwise on the next Business Day.

264  The Customer must deliver a notice to Lombard addressed to the address or email address shown above. Naotice by
ihe Customer will be effective when received by Lombard, provided that any email received on any day other than a
* Business Day, or at any time afier 6.00pm {London lime) on a Business Day, shali not be effective until 8.30am (London

time) on the next Business Day.

27 Transfers

271 Lombard may allow any persbn to take over any of its rights or duties under this Deed and may p'rovide information -
' about the Customer or any Finance Document to which the Customer is party to the transferee in connection with any
~ preposed transfer and any person o whom such information is required 1o be disclosed by any applicable law.

27.2° - The Customer is nol entilled to assign or otherwise transfer its rights or obligations under this Deed.

28 Counterparis

This Deed may be execuled in any number of counterparts and all such counterparts takern together will be deemed to
constitute one and the same instrument,
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29 Third party rights
Unless expressly provided lo the contrary in this Deed, a person who is not a party to this Deed has no right under the
Contracts {Rights of Third Parties} Act 1889 to enforce or to enjoy the benefit of any term of this Desd.
_' 30 Entire agreement
This Deed {(and any agreed variations made in accardance with the terms of this Deed) ,and any documents reférred to
herein, sets oul the entire agresement between the parties. i supersedes any previous agreement between them in
refation to the subject matler of the Deed.
31 . Customer Information
- Appendix 1 details who Lombard may share Customer information with and for what purpose(s).
32 Law
This Deed and any non-contractual dbligations arising out of or in connection with it are governed by English law..
32.1 . For Lombard’s benefil only, the Customer irrevocably submits to the non-exclusive jurisdiction of the English couris and -
' irrevocably agrees that a judgment or ruling in any procesdings connected with the Deed in those courls will be conclusive
and binding on the Customer and may be enforced against the Customer in the courts of any other jurisdiction. To the
extent allowed by law, Lombard may iake concurrent proceedings in any number of jurisdictions.,
322  The Address for Service, if apacified, or any other address provided for this purpose, will be an effective address for

serving proceedings on the Customer.

iN WITNESS of which this Deed has heen executed éé a dead by the Customer and signed by Lombard and delivered by

" them on the date stated at the beginning of this Deed,

. Executed and Delivered as a deed by TAG Aviation (Stansted) Lid

Director

DirectoriSecretary

Primt name

* If only one signature is required, it must bé that of a Director, and a withess is required

" Signed by the Director in the presence of:

Wilness' signature

Wiilness' name in full
Address

Qccupation

gatory

2L HuNT

Authorised

© Print name

Print name
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