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In accordance with
Sections 859A and I\/I R 0 1 @
859/ of the Companies

Act 2 i
€L2008 Particulars of a charge Companies House

A fee1s payable with this form You can use the WebFiling service to file this form online
Please see 'How to pay’ on the Please go to www companieshouse gov uk
last page

,/ What this form is for X What this form 1s NOT for For further infarmation, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there is no www companieshouse gov uk
an nstrument instrument Use form MR08
This form must be delivered to the Registrar for registration wit
21 days beginning with the day after the date of creation of the char
delivered outside of the 21 days it will be rejected unless 1t 1s accomp
court order extending the time for dehivery *Ad406WB0"

ou must enclose a certified copy of the instrument with this form Tl A4 co 26/03/2015 #248

scanned and placed on the public record Do not send the oniginal. MPANIES HOUSE

u Company details ’_l—_rr_ For oAl use
Conponmumtr [0 (5 [3 [z [ ¢ [5 [5_ T

Please complete in typescnpt or in
Company name in full {ROON EY AIR LIMITED / bold black capitals

‘ ! All fields are mandatory untess
specified or indicated by *

u Charge creation date

Charge creation date "’1_%_ ,?5_"57 ‘Q_,’b_ﬁv’?
: |

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

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

pd
Name l Lombard North Central Plc /
| #
Name |
|
Name |
Name

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

[ 1 confirm that there are more than four persons, security agents or
trustees entitled to the charge
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MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or intelfectual property
reqistered or required to be registered in the UK subject to a charge (which1s
not a floating charge) or fixed secunty included n the instrument

Brief descniption

2010 Hawker 4000
Senal no RC-34
Registration mark G-PROO

For full details please refer to the instrument

e

Please submit only a short
description |f there are a number of
plots of land, aircraft and/or ships,
you should simply describe some

of them n the text field and add a
statement along the lines of, "for
more details please refer to the
instrument”

Please hmit the description to the
available space

Other charge or fixed security

Does the instrument include a charge (which s not a floating charge) or fixed
secunity over any tangible or intangsble or {in Scotland) corporeal or incorporeal
property not described above? Please tick the appropriate box

Yes
O Neo

Floating charge

Is the instrument expressed to contan a floating charge? Please tick the
appropnate box

O Yes Continue
No GotoSection?

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

1 Yes

Negative Pledge

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

Yes
O nNo

Trustee statement @

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

a

OThis statement may be filed after
the registration of the charge {use
form MR0O6)

Signature

Please sign the form here

Signature

Signature

X Q‘\-&&%&, ,

This form must be signed by a persen with an interest in the charge

06/14 Version 2 0




MRO1

Particulars of a charge

B?resenter information

n Important information

You do not have to give any contact information, but if
you do, it will heip Compames House f there 1 a query
on the form The contact information you give will be
visible to searchers of the public record

font®s™ New Business - Payout Support

IC“““""’“’"‘E Lombard North Central Pic

l Address

PO BOX 520

Post town

|
|
|
| Cumf®eS" South Yorkshire

= Isfefo [ [sfeir]|

coumy England

!DX

Rotherham

I Telephane

01709 773072

mertlficate

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

W4 checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

foHowing
The company name and number match the
information hetd on the public Register

E( You have included a certified copy of the
instrument with this form

Q(Ycu have entered the date on which the charge

as created
@):ou have shown the names of persons entitled to
he charge

You have ticked any appropriate boxes in
Sections 3,5.6,7 &8
You have given a description in Section 4, 1f
approprate

(@ fou have signed the form

ézu have enclosed the correct fee
Please do not send the onginal instrument, 1t must
be a certified copy

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

E How to pay

A fee of £13 1s payable to Companies House
n respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House’

E Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return 1t to the appropnate address below

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

DX 33050 Cardiff

For companies registered in Scotland

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

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

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast 1

ﬂ Further information

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

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

This farm has been provided free of charge by Companies House

06/14 version 2 0



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number 6324435
Charge code: 0632 4435 0009

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 18th March 2015 and created by ROONEY AIR LIMITED was
delivered pursuant o Chapter A1 Part 25 of the Companies Act 2006 on
26th March 2015

N

Given at Companies House, Cardiff on 2nd April 2015
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Agreement number L\ S GO OO vV O

% Lombard

UK AIRCRAFT MORTGAGE (US DOLLARS)

made between
LOMBARD NORTH CENTRAL PLC
and

ROONEY AIR LIMITED
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AGREEMENT DETAILS
UK AIRCRAFT MORTGAGE (US DOLLARS) IN RESP

REGISTERED IN THE UK
A. AGREEMENT DATE: (X. X} 15

B. BORROWER DETAILS

ECT OF AIRCRAFT

Borrower{s) name Roaney Alr Limited

Borrowers(s) registered office St Leonards House, North Street, Horsham, West Sussex RH12 1RJ
Telephone number 01403 282494

Fax number 01403 282440

Company registration number 06324435

C. AIRCRAFT DETAILS

Arcraft manufacturer Hawker Beechcraft Corporation
Manufacturaers senal number RC-34 -
Arrcraft type Hawker 4000 e
Aircraft registration mark G-PROO .
Arrcraft angine type Pratt & Whitney (Canada) PW308A
Year of manufacture 2010
Number of engines 2
Engine senal numbers 1 PCE-CEQ083 2 PCE-CED081
3 4
Propeller/Rotor blade type
Propaeller/Rotor blada seral nos 1 2
3 4
APU type
APU serial number P-118
Landing gear type
Landing gear senal numbers
Category of certificate of arworthiness ~ Private
D AVIONICS
Quanuty Manufacturer detalils Type Senal number
1 Honeywell Aerospace Model 36-150(HH) Auxihary Power P-118
Unit
Other radio aids and accessories
Quantity tManufacturer details Type Senal number
E. INSURANCE DETAILS
Required Insurance Value the greater of (a) the markst value of the Arrcraft and (b) one hundred and ten per cent

{110%) of the outstanding principal amount of tha Laan
Minor Damage Limit o
Mimmum Liability Cover o NEENEND

Required Insurance Currency  US DOLLAR
Permitted Deductible S

thangage in raspect ot ROONEY AR LIMITED printed on 10/02/2015
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THIS MORTGAGE 1z made as a dead on the Agreement Date botween Lombard North Centrat PLC of PO Box 520, Rotherham $63 3BR with
Company Hegistration Number 00337004 {ihe Lender), and tha Borrower klentiied in the Agreement Details (the Borrower”)

The Borrower has agreed to grant and in s Morlgage grants 1o the Lender a mortgage over the Arrcralt on the terms and conditions set aut below

1

11

DEFINITIONS ANO INTERPRETATION
Deflnitions

In Ilis Mortgage (including the Agreement Details and Schedules} words and expresstans shall untess defined herain or the context othermse
requires, have the meanings given to them in the Loan Agreement

In this Mortgage (incfuding the Agreement Details and Schedules) the following words and expressions shall have the following meamings

"Aircraft’ means the Aiframa together with the Engines (whether or not any of the Engines may from time to time be nstailed on the Airframa)
and the Techmcal Records

"Airframe” means the aiframe more particulary described in the Agreement Details including afl Parts now or hereafter istailed in or on the
aitrame and alt substitutions, renewals and replacements from ttme to tme made in or to or installed In or on the airframe 1N accordance with
this Martgage including any Parts which are for the ime being detached from the airframa but which remain the property of the Borrower

‘Coliateral” means all property and nights of the Borrower mortgaged and assigned to the Lender pursuant to Clause 3 1

‘Compulsory Acquigition® means mn respect of the Awcraft, the Airframa and/or an Engine, requisiion for title or other compulsory acquisition
of tite (but excluding requisiion for use or hue) of such Awcraft, Acframa or Engine, as the case may be

"Deregistration Power of Attorney” means the power of attorney to deregister the Aircraft in favour of the Lender in the form set out n
Schedule 1,

“Engines” means (a) each of the engines descnbed in the Agreement Details whether or not from time to time installed on the Airframa or any
other airframe but which, having been removed from the Airframe, remains the property of the Borrower or {b) any other engine which may from
time to ime be nstafled upon or attached to the Airframe which becomes the property of the Bosrower and (c) i s far as the same belong to
the Borrower, any and all appliances, instruments or accessories or other equipment or Parts of whatever nature from time to time relating to
an engine reterred to n (a} or {b) above whetner or not installed on or attached 10 such engine and {d} i so far as the same belongs to the
Borrower, all substitutions, replacements or renewals from me to tme made on of to any items referred to i (a), (b)Y and (c) above m
accordance with this Mortgage

‘Eurocantral” means tha Gentral Route Charges Otfice, Ewropean Crganisation for the Safety of Aur Navigation

“Eurecontrol Letter” means the letter sent or to be sent by the Borrower to Eurocantrol in raspact of aw navigaton charges i refation to the
Aircraft in the form set out in Scheduie 6,

"Ingurances” means any and all contracts or policies of insurance agamst loss of or damage 1o the Aircrait which are now or hereafler required
lo be eifected and mantained in respect of tha Arrcraft in accordance with Schedule 3

‘Insurers® means, In respect of the Insurances, such msurance underwriters and/or insurance companies 1n the major international insurance
markets as may he, irom time to ime, approved by the Lender in accordance with the terms of this Mortgage

"Loan Agreement’ means ths loan agreement of even date herewith in respect of the Aircralt made between the Lender and the Borrower

"Losses” means any and all oul of pocket costs and expenses {including, without trmitation, tegal fees and expenses). losses, demands,
llabities, claims, actions proceedings, penalties, fines, damages, judgements, orders or other sanctions

“Mortgage" means this Mortgage mciuding the Agreement Details and Schedules

"Parts” means, all modules appliances, parts, accessones, auxiltary power unit, instruments, furnishings and other equpment of whatsoever
nature which are from time 1o ime attached to the Airframe or an Enging or which, having been removed therefram remains the property of the
Borrower

‘Permitted Lien" means any Secunty Interest

(a) for taxes or other government or statutory charges or levies not yet assessed or, if assessed, not yet due and payable, or

(b} for the fees or charges of any airport or ar navigation authonty ansing in the ordinary course of business by statute or operation of law,
In each case for an amount which 1s not yet due and payable, or

(c) for the fees and charges of any repairer, warehouseman, warkman or supplier or like en arising in the ordinary course of business by
statute or operation of law in each case for an amount which 1s not yet due and payable, or
(d) mn favour of the Lender

"RBS Group” means the group of companies of which Royal Bank of Scotland Plc is the ulimate holding compaiy
"Receiver” means any recewer or receiver and manager appointed by the Lender hereunder or under any applicable law

"Requisition Compensation” means any monies or other compensation recenvable by the Borrower from any government or public or local
authortty 1n relation 1o the Asrcrait in the event of its requisihon for title, confiscation, restraint, detentian, forferture ar compulsory acquisiion or
seizure or raquisition for hire by or under the order of any such government or public or local authonty

‘Secured Obligations" means any and all monies, habilities and obhgations (whether actual or contingent, whether now existing or hereafter
ansing, whether or not for the payment of money, and including, without irmitatton, any obligation or liability to pay damages) which are now or
which may at any time and from bme to time thereafter be due owing, payable or incurred or be expressed o be due, owing, payable or
incurred from or by the Borrower to the Lender including any and all monies, llabilities and obligations (whether the actual or contingent,
whether now existing or herealter ansing, whether or not for the payment of money, and including without imitation, any cbhigation to pay

Martgage in respect of ROONEY AIR LIMITED pnntad an 10/02/2015
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31

32

33

41

damaqges) which ara now or which may at any time and from tims to time thereafter he due owing, payable or wicurred or be expressed to bo
due, owmg payablo or incusred from or by the Bosrower to the Lender under of in connechion with any of the Fransaction Documents

‘Secunty Interest” means any encumbrance or secunty interest whatsoever howsoever created or ansing, nciuding (without prejudice Lo the
generahty ol tha foregoing) any nght of ownership secunty, mortgage, charge, pledge, ken, nght of possession or detention, statutory nght in
rem, hypothacatuon, lease, title retention, aftachment, levy, claim, nght of set off (but excluding any right of set off ansing in favour of a banker
and by way of oparation of law) or any nght or arrangement having a similar effact to any of the above

"Secunty Period” means the penod commencing on the dale hereot and terminating on the date upon which ail of the Saecured Dbligahions
shall have been paid performed and satisfied m full

‘State of Registration™ means the country n wiuch the Aurcraft is registered from time to time

“Technical Records” means all records logs, technical data and other matenals and documentation relating to the Aiwrcraft and the
maintenance and operabion thereof, mcluding without hmitation, those which are from time to trme required to comply with the regulatiens and
requirements ot the State of Registration or which are kept in purported comphiance with such regutations and requirements

"Transaction Oocuments” means each of this Agreement, the Awcrait Maortgage and any other mortgage loan, lease, lease purchase,
assignment, charge, secunty agreement entared into by the Borrower or any guarantee or other credit support agreement entered into or 10 be
entered into by a Credit Support Provider

"Warranties” means any warranties in respect of tha Aircrait given, assigned or extended to the Borrower by any manufacturer, suppher or
maintenance provider

QOther terms used i this Mortgage with capital inal letters shall have the respective meanings given to them in the Agreement Details
Interpretation

In this Morigags

{(a) references to this Mortgage or to any other agreement or deed shall be construed as including reterences to this Mortgage or to such

agreement or deed as amended, supplementad, varied or novated from tme to bme by agreement between the parties hereto or
thereto, as the case may be

(b) clause headings are for ease of reference only and, unless the context otherwise requires, words denoling the singular only shall
include the plural and vice versa,

{c) reference in this Mortgage to Clauses, paragraphs or Schedules are references to Clauses, paragraphs or Schedules to this Mortgage,

{d) reterences 1o any statule, regulation or other legislabive provision shall include the same as amended or re-enacted from time to ime
and shall also include any statute, regulation or other prowvision substituted therefor,

(e} references to a person shall be construed as including references to an indwidual, company, corporatan fum, lmited Latility

partnership, partnership, consortium, joint venture, associabion, orgamisaticn, authonty or ather unincorporated body of persons, trust or
any stale or government or international organisalion or agency, Eurgpean Union institulion, committee or department, or agency or
pohtical sub-division thereof or authonty, board or body created or constituted thereby (in each case, whether or not having separate
legal personality},

n the words "other’ and "otherwise” shali not be construed ejusdem genens with any foregoing words where a wider construction s
possible,

(@) the Lender and the Borrower shall include their respective successors and permitted assigns and permitted transferees, and

(h) the words "including” and "in particular" shall be construed as being by way of illustration or emphasis only and shall not be construed

as, nor shall they take effect as, imiting the generality of any foregoing words

COVENANT 7O PAY

The Borrower shall pay, perform and discharge the Secured Obligations as and when they become due in accordance with the terms of the
Transaction Documents

MORTGAGE AND ASSIGNMENT

As a contmuing secunty for the punctual payment and discharge of the Secured Obligations, the Borrower hereby uncondibonally and
irevocably and with full titie gearantee

(a) by way of first prionty legal mortgage, mortgages the Aircraft to the Lender,

(b) assigns and agrees to assign to the Lender absolutely by way of secunly the proceeds of the Insurances (excluding proceeds In
respect of any third party habtlity) and the Requisition Compensation, and
{c) assigns and agrees 1o assn 1o the Lender absohutely by way of secunty the whole beneft of and al of s nght, vtie and merest

{present and future) in and to the Warranties .

Any Part or Engine which becomes the property of the Borrower pursuant to paragraph 2 5 of Schedule 2 shalt, without the need for any further
act, become subject to this Mortgage and shalt form part of the Collateral

The Borrower hereby acknowledges that this Mortgage secures the full amount of the Secured CObligations and, to the exient permrtted by law,
that the property hereby assigned and mortgaged 15 so assigned and morigaged for the full discharge of the Secured Obhgatons

RELEASE OF SECURITY

Subject to the prowisions of this Morigage, f the Secured Obligations shall have been irrevocably paid, performed and discharged in full, the
Lender shall, at the request and cost of the Borrower, farthwith do such acts and execute such doguments as may be necessary to release and
discharge s Mortgage without recourse or warranty (but free and clear of any Secunty interest created by the Lender)

Mortgage in respéct ol ROONEY AIR LIMITED printed on 10/02/2015
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51

52

53

61

82

63

71

72

73

Only the Lendar will ba entitled to give eflective discharges for monies hereby secured  The Borrower shall not create any trust or give nolice
ta the Lender of any nght, htle or claim of any person to this Marigaqe or tho Collateral other than the Lender  The certificate of an officer of the
Londer as to the amount for tha time being dug to the Lendar under this Mortgage shall be conclusive against the Borrower

REPRESENTATIONS AND WARRANTIES
The Borrower reprasants and warranis to the Lender that

(a) the Borrower is and shall throughout the Secunty Period continue to be the sole legal and benelicial owner of the Aircraft,
{b)  thero are and will be no Secunly Interests on or affecting the Collateral or any part thereof (other than Permitted Liens), and
{c} he Aurcraft shall be used in the course of the Borrower's businass

The Borrower hereby represents and warrants o ihe Lender that it has taken al corporate aclion necessary 16 authonse the execution and
performance of this Mortgage and the same will no! cause the Borrower to be in breach of any agreement to which it is a party or whrch 18
binding on any of #s assets, or any apphcable faw or regulation

Tha reprasentations and warranties sel oulin this clausa 5 shall survive the axecution of this Mortgage and shail be deemed to be repeated on
each day until the Secured Oblkigations are fully satishad, with rederence to the facts and circumstances subsisting at that time

COVENANTS AND UNDERTAKINGS
The Borrower shall, throughout the Secunity Period

{a) not create or grant, or permit any other person to create or grant, any Secunty Interest over the Collateral or any part thereof and shalt
procure the immediate discharge of any Secunty Interest which anses or exists in respect of the Collateral or any part thereof other
than
(1) any Permitted Lten in respect of the Aircraft,

() any Secunty Interest in favour of the Lender,
{u) any other Securty Interest disclosed 1o the Lender m writing prior to the date of the Loan Agreement and confirmed in the
wnitten confirmation provided under clause 2 2(c){n} of tha Loan Agreement,

(o) not sell, transfer or otherwise dispose of the Aircraft or any part thereof or interast therein other than with the prior written consent ot the
Lender (which consent the Lender shall have absolute discretion to withhold),

(c) procure that {1} the Awrcralt s regrisiered wih the Relevam Authonty i the Borrower's name as owner in accordance with all applicable
laws and regulations and (1} this Mortgage 1s regrstered on the aircraft mortgages register mamntained by the Relevant Authonty and the
Barrower shall not take or permit any action which could prejudice any such registration,

(d) take (at its own cost) all other steps reguired from hime to time by apphcable law or by customary and established practice or as the
Lender may reasgnably request to protect and perfact the Lender's interest in the Asrcraft as mortgagee,

(a} procure that the Aircraft

{1 possasses a valid cerbficate of airworthiness 1ssued by the Relavant Autharity,
{n) possasses a vahd annual release to service 1Ssued by the Maintenance Performer, and
() 1s operated in accordance with all applicable jaws and i a manner which does not invahidate the insurances or prejudice the
nghts of the Lender in respect of the Collateral,

] deliver a copy of each renewed or reissued certiiicate of airworthiness and a valid annual release to service 1o the Lender promptly
upon such renewal or reissue,

(g) not, and shall not attempt or join In any steps to, deregister the Aircraft from the register of aircrait mantained by the Relevant Authonty
without the priar written consent of the Lender (which consent the Lender shall have absolute discretion to withhold),

(h} promptly give wniten nolice to the Lender of the occurrence of any Event of Default, Patential Detault, Total Loss or any condition,
event or circumnstance which, with the lapse of ime, might constitute a Total Loss,

{1) promptly sign, seal, execute, acknowledge, deliver, file and reqister (at its own cost) all such additional documents, instruments,

agreements, certificates, consents and assurances and do all such other things as may be reasonably necessary or desirable or as the
Lender may reasonably request from time to time in order to perfect protect or preserve the secunity granted or intended to be granted
by thus Morigage,

n procure that each of the operational and maintenance covenants set out in Schedute 2 1s complied with, and

{k) procure that the Awcralt 15 at alt tmes insured in accordance with the requirements of Schedule 3

The Borrawer shall forthwith give notice of the assignment of the Insurances, substantially i the form set out i Schedule 4, to the Insurers and
give notice of the assignment of the Warranties, substantally in the form set out in Schedule 5, to the manufacturer and/or suppher of the
Arrcraft immediately upan execution of thus Mortgage and shall procure that the Insurers and the manutacturer and/or suppher acknowledges
such nofice

Following an Event of Default which 1s continuing the Borrower shalt forthwith, upon the request of the Lender but at no cost to the Lender {and
without prejudice to the nghts of the Lender pursuant to the Dereqistration Power of Attorney) execute all such documents or agreements and
take all such steps as are within its power and as are required in order to de-register the Aircraft from registration with, and export the Arrcratt
from, the State of Registration

POSSESSION AND SUBLEASING

The Borrower may, without the Lender's consent charter the Aircraft for a penod of not more than three months on terms under which
possession and operational control of the Awcraft wili remain with the Borrower or, as the case may be, the Operator provided that the
requirements of Schedules 2 and 3 are fully complied with at all times

The Borrower may deliver possession ol the Aircraft, Airframe, any Engine or any Part to the relevant Mantenance Parformer or to any other
sunably quaified maintenance contractor approved by the Lender for the purpose of performing maintenance or other work required or
permitted by this Mortgage

Save as permitted by clauses 7 1 and 7 2, the Borrower shall not lease or otherwise part with possession of the Aircraft without the pricr wrilten
consent of the Lender, which consent the Lender may grant or withhold m ts absolute discretion

DEFAULT AND REMEDIES

Mortgage in raspect of ROONEY AIR LIMITED printed on 10/02/2015
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82

83

84

91

Without prejudice to the Lender's ot rghts under thus Mortage or by virtue of applicable law, upan the occurrence of an Event of Defauit and
at any tma therealtae tha Lendar may by watten nolice to the Borrower declara the secunty consttuted by this Mortgage to hava becomao
antorceable and suuh notice shalt be conclusive tor the purposes of this Mortgage and this Mortgage shall thareupon become immediately
antorceable and therealter the Londer shall be entitled, without further notice or further demand immaediately to exercise all the powars and
mmedies possessed by It according to apphcable taw as mortgagee of the Arcraft and in particular, but without imitation

(a) to apply 10 any authonty in tha country in which the Anrcraft or any part thereot 1s tocated for an enforcement and attachment order In
respect of the Arrcraft,

) ta apply to any court of compelent authonty far an ordar for tareclosure absalute so as 1o vest all the Barrower's nght, titte and interest
in the Arrcrait in the Lender absolutely

[c} lo take possession of the Arrcralt and to enter upon any land or premises where the Aircraft may he iocated without being liable to the
Borrower {or any lessee of the Awucralt) tor or by reason of such entry

(d) to sell, call in, collect and convert into money the Arcrafl 1o the extent that it 18 entitled to do so with all such powers in that respect as

are conterred by apphcable law and by way ot exiension thereoi such sale, calhng i, collechon and conversion may be made by public
or private contracl at any place in the world with or without notice to the Borrower, without being lrable to account for any loss of or
deficiency 1n the consideration therefor and so that the Lender shall have power in its absolute discretion to posipone any such sale or
to proceed to a forced sale without being hable for any loss resulting thereirom (except that resulting from the Lender's wilful
misconduct or gross neghgence), and for the purposes of this paragraph (d) the Lender may {in its sole discretion) by wntten notice
appoint the Barrower its non-exclusive agent to sell the Awcraft on terms satisfactory to the Lender,

(8) to repaw and maintain the Aiwrcrait,

() to wsure the Awcraft agamst loss or damage,

Q) to seitle, arrange, compromise or submit to arbitration any accounts, claims, questions or disputes whatsoever which may anse n
connectton with or in any way retating to the Aircraft or the Secured Obligations and execute releases or other discharges in relation
thereto,

(h) to bring, take, defend, compromise, submit to artitration or discontinue any actions, suits or proceedings whatsoever, civil or criminal,
in relation to the Aurcratt,

() to lay up the Awrcraft for such term and generally in such manner and upon such condiions and stipuiations as the Lender shall think fit,

1 to execute and do all such acts, deeds and things as the Lender may conswder necessary or proper for or i refation to any of the
purposes aforesaid and

(k) to appomnt {either before or after tha Lender shail have entered into or taken possesston of the property mortgaged pursuant to this

Mortgage or any part thereof) an administrator or agent to execute documents, enforce its nghts under this Morigage and otherwise to
act on behalt of the Lender in connectien with this Morigage or to appant a Recewer of all or any part of the Arrcraft upon such terms
as to remuneration and otherwise as the Lender shall deem fit and the Lender may irom trme 10 '/me remove any agent or Receiver 50
appointed and appoint another m his stead and to fix (at or after the time of his appointment) the reasonable remuneration of any such
agent or Recewver and, at the Lender's discretion, direct payment thereof out of the proceeds of enforcement of this Mortgage, and any
Recelver so appomnted shall be the agent of the Borrower and the Borrower shall be hable for such Recewver's actions and defaults to
the exclusion of hability on the part of the Lender provided that nothing herein contained shall render the Lender hable to any such
Receiver for his remuneration, cosis, charges or expenses or otherwise,

and f pursuant to the foregoing powers and remedies the Lender shall sell the Aswcralt, neither the purchaser nor any other person shall be
under any obligation to continue the term of any lease agreemant or charter or other arrangament to which the Aircraft 1s subject The Borrower
hereby agrees to indemnity and hold the Lender harmless on demand against all Losses suifered or incurred by the Lender (including by way of
indemmity or reimbursement of a Receiver) in the exercise of any powers or nghts referred to in this clause 8

Without brailing, and in addion to, the powers conferred upon the Lender {and any Receiver appoinied pursuant to ctause B 1) by apphicable
law, the Lender may at any time aiter ttws Mortgage has become enforceable m accordance with the terms hereof or at any time after the
accurrence of any Event af Default exercise against the Awrcraft any of the nghts, remedies, powers, privileges or discretians canfarred from
time to time by the applicable laws upon a secured party or a mortgagee of property such as the Aircraft

The proceeds of any sale of the Arcraft under this clause 8 and any other sums receved by the Lender pursuant to this Morigage shall be
apphed in accordance with the prowvisions of clause 11 of this Mortgage

Neither Section 93 nor Sectron 103 nor Section 109(6) nor Sechion 109(8) of the Law of Property Act, 1925 of the laws of England nor any laws
having equivalent effect in the unsdiction in which the Aircraft 1s situated (whether at the time of creation of this Martgage, the occurrence of an
Event of Default or otherwise) or habrtually based shall apply

POWERS OF RECEIVERS

Any Recewer appointed under clause 8 1({k) of this Mortgage shall have all the powers conferred on a Receiver by applicable law and by way of
addition to but without hmiting those powers

{(a) the Receiver shall have all the powers given to the Lender hereunder of taking possesston of, calling n, coliection, converiing into
money and selling and dealing with the Aircraft or any part thereof and generally shall be entitled to the same protection and to exercise
the same powers and discretions as are given to the Lender hereunder and shall also have such other of the powers and discretions
gven 1o the Lender hereunder as the Lender may from tma o time confer on fwm,

) the Recewar shall have the power to compromise and settle all insurance claims for the Aircraft or any par thereof,

(c) the remuneration of the Receiver may be fixed by the Lender (and may he or include a commission calculated by reference to the gross
amount of all monies received or otherwise), and shall be payable out of the proceeds of enforcement of this Mortgage and shall be
secured on the Awcraft,

(d) the Receiver shall have power 1o make any payrnent and incur any expendiure which the Lender s by this Mortgage expressly or
mpiliedly authonsed to make or incur, and Loss suffered or incurred by the Receiver in the exercise of any of his powers hereunder
may be paid or retaned by twm out of any monies coming wnto his tands as recewver or may be paid 1o the Lender, in which case they
shail be treated as expenses properly incurred by the Lender,

(e} the Recewer shall In the exercise of his powers, authanties and discretions canform with the reasonable directions from time 1o time
made and given by the Lender,

{f) the Lender may at any time require reascnable secunty to be given for the due performance of the Recewver's duties as recewver and
such security may, in the Lender's discretion, be given out of the proceeds ot enforcement of this Mortgage and be secured on the
Aurcraft under this Mortgage, and

(g} the Lender may from time to tme deterrmine what funds the Recewer shall be at iberly to keep \n hand with a view to the performance
of his duties as recewver

Marigage in respect of AOCONEY AR LIMITED ponted on 10102/2015
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Neither the Lender nor the Receaiver shall ba liable toraccount 4s a mortgagea i possession of the Awcrait and neither the Lender nor any
Recewver shall be hable tor any loss anising from or it connection with the realisation of the Arrcraft or otherwise for any act neglect, default or
omission for which a incrtgagee n possession might be hable as <uch {except that resulting from the Lender's or the Receiver's wilful
misconduct or reckless disregard with knowledge of tha probable consequences)

The foregoing powers of a Recaver shall ba in addiion to any statutory court granted or other powers of a rocewver duly appointed under
Saecttan 109 of the Law of Property Act, 1925 of the laws of Engtand (as amended) and Schedule 1 of the Insolvency Act 1986 and tha
equivalent thereof under any other applicable law dand the Receiver shall in any avent have and be entitled to exercise all the nghts, powers and
remedies conferred upon the Lender by this Morigage and by applicable law with respect to the Aircraft

THIRD PARTIES

No person dealing with the Lender or any Receiver shall be concerned o enquire whether an Event of Delault has cccurred or whether the
power which the Londer or such Recewver s purporting to exercise has become exercisabla or whether any money remains due on the secunty
of this Morigage or otherwise as 1o the propnety or regulanty of any sale or other dealing by the Lender or such Recewver with the Aircraft and
alk the protections to purchasers conferred by applicable law shall apply to such persons dealing with the Lender or such Recewer

The receipt by the Lender or any Receiver of any purchase monies shall effectively discharge the purchaser who shall not be concerned with
the manner of application of the same

APPLICATION OF MONIES

Any mones relating to the Arrcraft (including sale proceeds, tnsurance proceeds and Requisition Compensation) received by the Lender shall
be applied by the Lender as follows

(a) first in or towards the payment of the costs, charges and expenses of and incidental to the Recewver's appemtment and the payment of
his remuneration,

(b} secondly, i or towards reimbursing the Lender for any Losses together with interest thereupon at the Default Rale from the date of
payment of such Losses and In or towards payment of any debls or ciaims which are by statute payable m preference to the amounts
due to the Lender (but only 1o the extent such debts or ctaims have such preference),

(c) thirdly, to the Lender in respect of all interest outstanding in respect of the Loan,

{d) fourthly, to the Lender in respect of any and all other sums which may be owing to the Lender under the Loan Agreement or any of the
olher Transachon Documents in such order and such manner as the Lender may in its absolute discretion decide,

{e) filthly, to the Lender in respect of the principal outstanding in respact of the Loan, and

{f) sixthly, any balance shall be paid to the Borrower or whomsoever else may be entiled thereto

WAIVER

No failure to exercise and no delay in exercising on the part of the Lender or any Recewver of any nght, power or prvilege hereunder shall
operate as a waiver thereof, nor shall any single or partial exercise of any right, power or privilege preclude the further exercise of such one or
any other nght, power or privilege whethar hereunder or otherwise  The nghts and remedies herein provided are cumulative and not exclusive
of any nghts or remedies provided by applicable taw

NOTICES

Unless otherwise expressly provided heren, all notices, requests, demands or other communications te or upon the respective parties hereto
shall be given in accordance with ¢lause 13 of the Loan Agreement

Nothing heren contained shall affect the night to serve process in any other manner permitted by law

FURTHER ASSURANCE

The Borrower shall, at ils own cost, from time to ume and at all imes whether before or after the secunty constituted by this Mortgage shali
have become enforceable al the request of the Lender take such actions and execute such additional documenis as the Lender may
reasonably require to perfect or give full effect to this Mortgage or for secunng the rights or purported nights hereunder of the Lender and shall if
and when the Urited Kingdom ratifies the Convention on the Intematicnal Recogrution of Rights in Aurcraft signed at Geneva, Switzerland on
the 19th June, 1948 or the Protocal to the Convention on International Interests in Mobile Equipment on Matters specific to Aircraft Equipment
signed at Cape Town on the 16th November, 2001 do all things necessary in the United Kingdom to perfect recognition of this Mortgage

The Barrower shall, at the request of the Lender upon a change (with the Lender's consent) of the state of registration of the Aurcraft taking
place, execute n favour of the Lender a deed amending or supplementing this Mortgage and/or a mortgage and/or any other document
required by the Lender for the purpose of preserving the secunty intended to be created hereby i such form as the Lender may reasonably
request

POWER OF ATTORNEY

The Borrower hereby irrevocably and by way of secunty apponts the Lender and/or any Recewver for the time being halding office rointly and
severally (with power of sole signature) to be its attorney (with power to appoint substitute attomeys and to revoke the appointment thereof at
any time} for and on its behalf and in its name and as 1its act and deed

(a} to execute, seal and deliver and otherwise perfect any such document as 1s mentoned in clause 14 1,

{b) 1o do all such acts and execute, delver and perfect all such documents as the Borrower itself could do or execute with reference to or in
connection with any of the matlers dealt with in this Mortgage. the Loan Agreement or the other Transaction Documents or any
documents contemplated by or entered into pursuant hereto or thereto or which may be required or deemed proper far any of the
purposes of the secunty constituted by thuis Morlgage, the Loan Agreement or the other Transaction Documents or any documents
contemplated by or entered nto pursuant hereto or thereto and to use its name n the exercise of all or any of the powers conferred by
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this Mortgage or the other Transachon Documants or any documents contemplated by or entered into pursuant hereto or thereto upon
the Lendar and/or tha Raceweor,

provided always that such power shall not be oxarcisable by or on behalf of the Lender untif the Lender has declared that an Event of Default
hAs occurred

The pawer of attorney contamned w clause 15 1 1s coupted with an interest and 15 granted wrevocably and for value as part of the secunty
constituted by this Mortgage

INVALIDITY OF ANY PROVISION

Any prowsion of thrs Mortgage which 1s or becomes invalid, llegal or unenfarceable i any jurnisdiction shall as to such junsdiction be neffective
to the extent of such mvaldity, illegality or unenforceability without invahdating the remaining provisions hereof, and any such invahidity, dlegality
or unenforceability shall not render such provision invahd, sllegal or unenforceable In any other junsdiction

DELEGATION OF POWERS

The Lender shall be entitled at any ime and as often as &t may deem expedient to delegate all or any of the powers and discretions vested in it
by or in connection with this Mortgage in such manner, upon such terms and 1o such persons as the Lender in its absolute discretton may think
fit

CONTINUING SECURITY

The secunly created by this Mortgage 15 in addition to and not in substitution tor and shall not in any way be prejudiced or affected by, and shall
be without prejudice to, any other secunty or guarantee now or hereaftar held by tha Lender for ail or any part of the Secured Obligations and
may be enforced without the Lender first having recourse to any such secunty or guarantee and without taking any steps or proceedings
aganst the Borrower or any other person in respect of the Secured Obligations  Without prejudice ta the generaity of the toregong, the Lender
may exercise any of the nghts, powers or remedies confarred upon it by this Mortgage or by law to (a) take action or obtain jJudgment agamnst
the Borrower or any person it any court or otherwise, (b} make or file a claim or proof n a winding up, hquidation, bankruptey, nsolvency,
dissolution, reorganisation or amalgamation of, or other analogous event of or with respect to, the Borrower or any other person, or {c) enforce
or seek 1o enforce a payment or performance of, or the recovery of, any of the mones, obligations and habiiiies hereby secured or any other
security or guarantee for all or any of the Secured Obligations

The Secunty created by this Mongage shall not be discharged, impaired or otherwise affected by

(a) any fallure by the Lender 1o take or enforce any other secunty or guarantee taken or agreed to be taken for all or any or any of the
Secured Obitgations,

{b) any time or other nduigence given or agreed o be given by the Lender 1o the Borrower or any other person in respect of the Secured
Obligations or in respect of the Borrawer's or such other person’s obligations under any secunly or guarantee relating thereto,

(c) any amendment, madification, vanation, supplement, novation, restatement or replacement of all or any part of the Secured Obligations
or the Lean Agreement or any other Transaction Dogument,

(d) any release or exchange of any secunty or guarantee now or hereafter held by the Lender for all or any part of the Secured Qbligations,
or

(e) any ather act, fact, matter, event, circumstanca, omission or thing (including without imnation the invalidity, unenforceability or legalty
of any of the Secured Obligations or the bankruptey, iquidation, winding up, Insclvency, dissclution, reorganisation or amalgamation of,
or other analogous event of or with respect to the Barrower or any other person) which, but for this provision, might operate to impair or
discharge the nghts of the Lender under the Loan Agreement, this Mortgage or any other Transaction Document or which, but for this
provision, might constitute a legal or equitable discharge of the secunty hergby created

Any seltlement or discharge between the Lender and the Borrower or any other person shall be conditional upon no securty given to or
payment to the Lender by the Borrower or any other person, bemng avoided or set aside or ordered to be refunded or reduced by virtue of any
pravision of enactment relating to the bankruptcy, lquidation, winding-up, nsclvency, dissolution, reorganisation, amalgamation or other
analogous event or proceedings for the hme being in force

VARIATION OF UNDERLYING DOCUMENTS

The Lender may in its discrelron (a) grant ime or other Indulgence or make any other arrangement In respect of any of the momes and
labilies hereby secured ar of any other secunty therefar or (B} vary any prowvision of the Loan Agreement or any other Transaction Document
without prejudice to the security created by this Morigage which shail not be in any way drscharged or impaired by reason of any other
circumstance which might (but for this provision)} constitute a legal or eguitable discharge of such secunty

INDEMNIFICATION

The Lender and any attorney, manager, agert ot ather parson appointed by the Lender or any Recewer hereunder shall be entitled to be
indemnified out of the proceeds of any realisation of the secunity hereby created in respect of all liabilites and expenses reasonably incurred by
it, um or them in the execution of any powers, authonties or discretions vested in it, him or them hereby or pursuant hereto

ASSIGNMENT

Thus Mortgage shall be binding upon and enure to the beneft of each of the parties hereto and therr respective successors and permitied
assigns  The Borrower may not assign any of its nghts or transter {or purport to transfer) any of its obligations under this Mortgage The
Lender may assign or transfer any of its nghts or obligations under this Mortgage to any assignee of its nghts under the L.oan Agreement

Any assignee or transferee who acquires an interest or, as the case may be, a part of an interast under this Mortgage n accordance with this
clause 21 shall acquire such interest or, as the case may be, such part of an interest In the same manner and to the same extent as the person
fram whom it acquired such interest or, as the case may be, such part of an interest

Mortgage in respect of ROONEY AIR LIMITED prnted on 10/02/2015
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LAW AND JURISDICTION
This Mortgage shall be governed by and construed In accordance with the laws of England

The Borrower hareby irrevocably and uncondionally agrees for the beneht of the Lender that any suit, legal acton or other proceeding
(together In this clause 22 reterred o as "Proceedings”) with respect to itself concerning this Morlgage or any document, instrument or
«greement required hereunder ar entered into i connection herewith may be brought in the courts of England which shall have non-exclusive
junsdiction 1o settte any disputes ansing out of or in connection with tus Morgage and each document, Instrument or agreement required
hereunder or entered into In connection herawith

The Borrower heraby irrevocably waives, to the fullest extent permitted by applicable law, any objection which it may now or hereafter have to
the laying ot tha venue of any Proceedmngs brought n any of the courts in the [unsdictions referred to in clause 22 2 and any cfaim which it may
now or hereatter have that any such Proceedings have been brought in an inconvenient forum and further imevocably agrees that a judgment in
any such praceedmgs brought in any of the counts referred to i clause 22 2 shail be conclusive and binding upen the Borrower and may be
entorced in the courts of any other junsdiction

Nothwng contamed in this clause 22 shall hmit the nght of the Lender 1o take Proceedings against the Borrower in any other court of competent
junsdiction, nor shall the taking of Proceedings in one junsdiction prevent the Lender taking Proceedings in any other junsdiction, whether
concurrently or not  Without imiting the generality of the foregoing sentenca the Borrawer heraby wrevocably submits to the non-exclusive
jursdiction of the courts of England in any action or proceeding brought to enforce or otherwise ansing out of or relating ta this Mortgage

The Borrower agrees that it will not contest the proper enforcement of any judgment or order obtained in any court in England or in any olher
junsdiction

COUNTERPARTS

This Mortgage may be executed in any number of counterparts and by different paries hereto or separate counterparts each of which when
axecuted and delivered shall constifute an onginal but all counterparts together constitute but one and the same Instrurment

SURVIVAL OF INDEMNITIES

The indemaities in favour of the Lender contained in this Morlgage shall continue 1n full force and effect in accordance with their tarms
notwithstanding any breach of this Mortgage by the Lender and notwithstanding the payment, performance and discharge of \he Secured
Obligations in full

AUTHORISATION TO FILE

The Barrower hereby authonsas the Lender to file or present, an onginal or a photocopy of this Mortgage with such authoritres and in such
junsdichions as it may deem necessary or adwisable 10 perfect, protect or preserve, or to secure the prionty ot, the securty interest created
hereby

ADDITIONAL SECURITY

This Mortgage shall be in addrtion to and shall not be in any way prejudiced or affected by any collateral or other secunty now or hereafter held
or judgment or order obtamned by the Lender for all or any part of the monies hereby secured nor shall the collateral or other security Judgment
of order or any lien to which the Lender may be otherwise entitled (including any security charge or lten prior to the date of these presents on
the sad premmses) or the habity of any company or companes person or persons not parhies hereto tor ait or any parn of the monies hereby
secured be in any way prejudiced or affected by this Mortgage

CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999

The parties do not irend that any term of this Mortgage shall be enforceable solely by virtue of the Contracts (Rights of Third Parties) Act 1999
by any person who Is not a parly to this Mortgage other than any recerver appoinied under clause 8 1{k)

DATA PROTECTION

The Borrower hereby agrees that Lombard’s Data Protection policy apphes Please see Appendix 1 for details

iN WITNESS whereof the parties hereto have caused this Mortgage to be executed with the intention that it take effect as a deed (notwithstanding
execution by the Lender under hand} and it 1s intended to be and it 1s hereby delivered the day and year first written herain
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o Keeping the Customer Informed

Lombard would like 1o inform the Customer about products, services and additional banefits Lombard beleves may interest the Customer Please
place a cross n the appropnate box below if the Customer does not want to be kept informed by any of tha lollowing methods

Letter [ Phone (] E-mat Fax ]

The Customer's Consent

8y signing the Customer » agrees that Lombard may date this Agreement and include dates lor any Instalments due under the
terms and conditions
« confirms the Customer 18 duly authensed by other officers and beneficial owners to consent to the
. searches and use of informatioh in the same way
d agrees to Lombard's use of the|Customer's information, searches and Data Protaction policy

The Borrower

EXECUTED as a deed by ROONEY AIR LIMITED acting by

Director

Burastew'Company Secretary

The Lender

SIGNED by LOMBARD NORTH CENTRAL PLC

acting through its authonsed signatory Wy _____

X4RBS

tarigaga 1 raspect of ROCHEY AIR LI ITED printed on 1010212015
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Schedule 1

Form of Deregistration Power of Attorney

The undarsigned, Rooney Alr Limited a company incorporated under the laws of England and Wales and having its registered office at St Leonards
House, North Street, Horsham, West Sussex RH12 1RJ (the "Company”) is the registered owner of the Hawker Beechcraft Corperation Hawker
4000 arcratt heanng manufacturer's senal number RC-34 and United Kingdom registration mark G-PRQO (the "Aircraft”)

As secunty for the performance of the obligatons of the Company under the Loan Agreement dated [ ] between Lombard North Central
PLC (the "Lender") and the Company relating to the Aircrait {the "Loan Agreement"), the Company IRREVOCABLY AND UNCONDITIONALLY
APPQOINTS the Lender to ba its lawtul attorney o execule and to do and perform on its behalf and 1n its name or otherwise to apply for, cbtain and
dehver any documents, instruments, permits, icences, approvals or cerificates with such amendments thereto (if any) which may be required to obtain
de-registration of the Aircraft from the register of arcraft mamtained by the United Kingdom Civit Aviation Authonty and the export of the Awrcraft from
United Kingdom

AND the Company hereby undertakes to ratify and confirm whatsoever the Lender shall lawtully do or cause to be done by virtue of this Power of
Attorney

AND the Company hersby turther grants unto the Lender full power and authonity to substitute and appoint in its place one or more attorney or
attorneys 10 exercise lor it as attomey or attorneys of the Company any or all the powers and authonties hereby conferred and to revoke any such
appointment from ttme o time and to substitute or appoint any other or others in the place of such atlorney or attorneys as the Lender shall from time
to time think it

The powers conferred by the Company in this Power of Attorney are irrevocable and unconditional and are granted for value and secure proprietary
interests in and tha performance of abligations owed to the Lender and shall not terrminate unless and until all amounts owing by the Company to the
Lender pursuant to the Loan Agreement have been satisfied in full

No failure or delay on the part of the Lender 10 exercise, and no delay in exercising any nght, power or privilege under this Power of Attornay shall
operate as a waiver thereof, nor shall the exercise of any rnight, power or privilege under this Powar of Attorney preclude any other or turther exercise
thereof or the exercise of any other nght, power or privilege

The powers as set out in this Power of Attorney shall become effective from the date hereof, but shall become exercisable only following the
aceurrence of an Event of Default (as that term 1s defined in the Loan Agreement) which s continuing

This Power of Attorney shall be governed by and construed in accordance with the laws of England

Dated

SIGNED AS A DEED
by
acting by its duly authornised secretary in the presence of

This 15 an example only

Mortgage in respect of ROONEY AIR LIMITED printed on 10/02/2015
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Schedule 2

Operational and Maintenance Covenants

The Borrower shall or shall procure that a person shall

use maintain and reparr the Arcraft, the Engines and all Parts in accordance with {1} the Maintenance Programme, {1} all mandatory
rules and regulations of the Relevant Authonty 1o the standard required by the Relevant Authornty and (i) any ather regulations or
requirements necessary in order to enable the Asrcraft at any time to obtain a Certificate of Atrworthiness 1ssued by the Relevant
Authority plus a valid annual release to service stamp 1ssued by the Maintenance Performer,

maintain or cause to be mantained (in writing and in English) all logbooks, maintenance records, record books and other documents as
are requwed by the Relevant Authonty to the standard required by the Relevant Authonty or the Mantenance Programme to be
mamntained with raspect to the Asrcrafi,

permit the Lender and its authonsed 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 the Lender and its authorised representatives to any land or
bulldings on er n which the Arcraft or any Engine or Part may be stored provided however that any such inspaction shall not (unless an
Event or Default or a Polential Default has cccurred) disturb the normal commerciat operation or maintenance of the Aircraft

prompltly pay and discharge or cause to be prompily paid and discharged, as they fall due all costs and expenses of operating, storing
and maintairing the Aircraft and performing its obligations under the documents in relation to the Aircraft (including all charges of
airport authorities (whether relating to landing fees, parking fees, handling charges or otherwise), all charges imposed by air navigation
authonties {including Eurocontrol) and all charges of the Relevant Authonty {whether relating to navigation or otherwise) and will on
wntten request by the Lender, supply evidence of the payment of any such charges,

replace or cause to be replaced promptly any Part of the Aircraft or any Engine in respect of which a Total Loss occurs with a
replacement Part or Engine which shall be (1) owned by the Borrower free and clear of all Secunty Interests other than Permitled Liens
(u) 1n such operating condition as, and of equivalent or better vaiue to, the replaced Part or Engine was {or would have been f it had
been maintained in accordance with the terms hereot),

make or cause 10 be made all mandatory or recommended alterations and medifications and additions to the Arrcraft and the Engines
as may from time to time be required by the Relevant Authonty within the time penod required by the Relevant Authonty or any other
relevant authonty or the manufacturer of the Arrcraft or any Engine,

comply (on a termunation action basis where available) with all mandatory arrworthiness directives from time to time issued by the
Retevant Authonty or any other relevant authonty and any modification recommended by the manutacturer of the Aircraft or any Engine
In a Mandatory Service Bulletin (unless such Mandatory Service Bulletin i1s excluded by the Relevant Authonty),

ensure that all nspections, services, repairs, overhauls, tests and modifications to be made or carnied out to or on the Aircraft are made
or carned out by a maintenance performer approved by the Relevant Authonty,

not suffer any arrest, detention, exercise of a possessory lien, execution, distress or other legal process to be levied or sued out against
the Auwrcraft and in the event of an arrest, detention, exercise of a possessory lien, executon, disiress or other legal process as
atoresaid, the Borrower shall notify the Lender immediately and shall take all steps necessary to ensure or procure that the Aircraft1s
promptly released therefrom,

ensure that such crew and engineers as are employed in connection with the operation and maintenance of the Aircraft have such
quahfications and hold such kcences as are required by the Relevant Authority and by ail other applicable laws and regulations,

affix and keep affixed to the Aircraft in a prominent posttion In the cockpit a fireproof metal plate which has inscribed thereon (in legibte
characters) the following statement

"This Aircraft, its engines and accessores are owned by Rooney Air Limited subject to a first pnonty mortgage in favour of Lombard
North Central PLC",

affix and keep affixed to each of the Engines underneath the cowhng a fireproof metal plate which has inscribed thereon {in legible
characters) the following statement

"This Engine 1s owned by Rooney Air Limited subject to a first prionty mortgage in favour of Lombard North Central PLC *

operate the Aircraft or cause the Aircraft to be operated only for commercial purpases in the ordinary course of its business and not
opesate or permit the Aircralt to be operated for testing, training, racing, experimental flying or any other purpose for which it :s not
designated or reasonably sutable,

at any time upon giving reasonable notice make availabte to the Lender for inspection the Technical Records and other log books of the
Aircratt and all other reparr, maintenance, modification, overhaul or other records kept by the Borrower or any other person in respect of
the Aurcraft,

on request, promptly furnish to the Lender all such information regarding the operation, maintenance and condition of the Aircraft as the
Lender may reasonably request,

promptly furnish the Lender with full details of any casuaity or other damage or accident to the Awrcraft, and
ensure that the Aircraft shall not be used or operated when the Insurances are not n full force and effect or otherwise at a time orin a

manner of In any geographical area which conshtutes a breach of the terms of the Insurances or 1s otherwise inconsistent with the
terms of the Insurances

Mortgage in respect of ROONEY AIR LIMITED prirted on 10/02/2015

Page 12 LAFG/MAA/ - /0814




2 Uintil the accurrence of an Event of Detault, the Borrower'may

2t

22

23

24

25

26

remave any Part (other than an Engne} in the ordinary course of mantenance, service repair, overhaul or testing, if it promplly
replaces it with a replacement Part which satisfies the requirements of paragraph 1 5,

remove any Engine in the ordinary course of mantenance, service, reparr, overhaul or testing provided that such Engine 1s re-instatled
on the Ajrcralt, or a replacement engine which satistes tha requirements of paragraph 1 5 15 instailed on the Asrcraft, withun thirty days
(or such longer period as may be permitted by the Lender) of the remaoval from the Aircrait of such Engine and provided further that tha
removed Engine remains the property of the Borrower unless and until a replacement engine satistying the requirements of paragraph
1 515 installed on the Aurcraft,

make such allerations and modifications in and additions to the Axrcraft as It thinks desirable in the proper conduct of its business or
which may anse as a result of an Airworthiness Directive or a Service Bulletin prowided that no such alteration, modification or addition
(other than an Airworthiness Directive or Mandatory Service Bulletin} breaches the requirements or recommendations of the Relevant
Authonty, the Maintenance Programme the manufacturer or any other relevant authority or matenally dimmshes the value or utibty of
the Asrcratt below that prevaiing immediately prior to such modification or alteration or impairs the airworthiness of the Aircraft and
further provided that no such alteration or modification may be made with or compnsing Parts which are not in the absolute legal and
beneficial ownership of the Borrawer free from all Secunty Interests other than Permitted Liens,

remove any Part {other than an Engine} from the Aircraft without replacing it as required pursuant to the terms hareof if such Part (1) 1s
in addition to and not in replacement of any Part previously installed on or attached to the Atrcraft, {n) 15 not required to be installed on
or attached to the Aircraft by the terms hereof and (1) can be removed from the Aiwrcraft without impainng the arrworthiness of the
Aircralt or matenally diminishing the value of the Asrcraft helow the value which the Aircraft would have had had such additronal Part not
been installed thereon or attached thereto,

whilst an Engine has been removed from the Aircraft in accordance with the provisions of paragraph 2 2, install a replacement engina
notwithstanding that such replacement engine 1s not the property of the Borrowar provided that the removed Engine 1s re-installed, or
such other engmne as may satisty the requirements of paragraph 1 5 1s installed, on the Awrcraft within the penod speciiied m paragraph
2 2 and, turther prowided that the Engine substituted or replaced by such replacement engine shall at all times remain free Irom any
Secunty Interest other than Permitted Liens shatl remamn the property of the Borrower, and shall not cease to be subject to this
Mortgage unless and untdl it 1s replaced by an engine which satishes the requirements of paragraph 1 5,

print or pant its name or other symbol on the Arrcraft

3 Save insofar as expressly requrred or parmitted by the terms hereof and subject in any case as provided in paragraph 2, the Borrower shall not,
without the pnor wntten consent of the Lendsr

31 make any alteration in or modification or addition to the Awcraft, remove any part from the Arrcraft or mstall any Part on or attach any
Part to the Aircraft or permit any of the said events to occur,

32 cause or permit the Aircraft to be operated In contravention of any airworthiness certificate or the Aircraft operating manual relating
thereto for the time being,

33 make, do, permit, consent or agree 1o any act or omission to act (save as permitted or contemplated by this Mortgage) which would or
might cause the Aircraft or any Pant thereof, to be exposed to penalty, forfeiture, impounding, destruction or abandonment under any
applicable law or regutation, or

34 hold out or represent or permit the holding out or representation that any member of the crew of the Aurcraft 1s in the employment of the
Lender or that the Lender 1s carrying persons or goods in the Aircraft or are in any way connected or associated (whether for hire or
gratuitously) with any operation of the Aircraft undertaken {or on behaif of) by the Borrower

4 The Borrower shall promptly notify the Lender

41 of any matenal alterations in or matenal modifications or additions to the Aircratt,

42 of any Secunty Interest {excluding Permitted Liens) ansing on the Aircraft and (In the case of ail hens including Permitted Liens)
exarcised over the Aircraft or any part thereof,

43 (if the Lender so requests) the location of the Aircraft and of any Engine which 1s not, for the ime being, installed on or attached to the
Awrcraft

5 The exisience of any agreement for maintenance of the Ascrait shall not in any way absolve, negate, reduce or miligate the Borrower's

chiigations to maintamn the Awcraft in the manner required under this Mortgage

! lorigage (0 respect ol ROQNEY AR LKAMTED prnted on 10:02:2015
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"Schedule 3

insurance Covenants

The Borrower shall effect and mairtain {or cause 1o be effected and mantained) at its own expense n relation to the Awcraft

(a) Hull All-Risks insurance for loss of or damage to the Aircraft whilst flying and on the ground on an agreed valug basis in an amount in
the Required Insurance Currency which 1s no less than tha Required Insurance Value,
{b} Hull War and Alled Penis insurance, being such nsks excluded from the Hull All Risks policy by apphication of war, hyacking and other

perls exclusion clause AVN48B (or subsequen! version) to the fullest extent avallable from the leading aviation insurance markels,
including confiscation and requisition by the State of Registration on an "agreed value basis for an amount in the Required Insurance
Currency which 1s no loss than the Required Insurance Value,

(c) All nsks insurance (including Hull, War and Alhed Perils to the fullest extent available) on the Engines and Parts while not installed on
the Awtrame (and not considered part of the aircraft for insurance purposes) of the Aircraft on an "agreed value basis" for their full
replacement cos! in the Required Insurance Currency

Tha insurances required under paragraph 1 1 shall be provided on an agreed value basis (that is to say on the basis that in the event of a total
loss the Insurers will pay the specitied agreed value rather than the cost of acquinng a replacement aircraft} and the policies shall

(a) inciude the Lender and its successors and assigns as additional insured and contract party for its nghts and interests,
(b) include a reference to the Loan Agreement and this Mortgage,
(c) include, i the event of separate insurances being arranged to cover the "Hult Al Risks” insurance and the "Hull War Risk” and reiated

Insurance, a S0/50 clams funding arrangement in the event of any dispute as to whether a claim 1s covered by the "Hull All Risks* or
"Hull War Risks® policy, wording In the terms of Lloyds clause AVS103 being sufficient for such purpose, and
{d) ba subject 10 a deductible (excep! in the event of Total Loss) of not more than the Permitted Deductible

The Borrower shall effect and mamntain (or cause to be effected and maintained) at its own expense mn relation o the Aurcraft, a policy or
policies of insurance covering arrcraft third party, passenger, baggage, cargo, mail and airine general third party (including Products, premises
and hangerkeepers) legal siability for a combined single imit (Bodily Injury/Property Damage) of not less than the Minimum Liability Cover {and
in any event no less than the amount carned m respect of the same or similar arrcraft in the Borrower's fleet in the same junsdiction as the
Aircraft) War and Allied Penls Risks shall also be covered in accordance with the then current market practice for aircraft of the same type as
the Awrcraft

The policies evidencing the insurances required under paragraph 1 3 shall

(a) nclude the Lender and its officers, directors, employees, agents and s successors and assigns each as additional insured and as
contract parties,
{b) provide that ali the prowisions thereof, except the hmits of habiity, shali operate to give each named nsured the same protection as if

there were a separate policy coverng each named insured save that this provision shall not operate to include any claim howsoever
ansing n respect of loss or damage 1o the Awcraft or refevant spare parts covered under the Hull or Spares Insurance, it being
understood that notwithstanding the foregoing the total liability of Insurers in respect of any and ali insureds shall not exceed the imis
of labiiity stated in the policy, and

(c} be primary and without right of contnbution from other insurance which may be available to the Lender or any of its officers, directors,
employees, agents and Its successors and assigns

The pelicies evidencing any Insurances with respect to the Aircraft required under paragsaphs 11 and 1 3 shall
{a) provide that the cover afforded to the additional insured shall not be invalidated by any act or omission (including misrepresentation and

non-chsclosure) of any other parson or party which results in a breach of any term, condition or warranty of the policy provided that the
additional insured so protected has not caused, contnbuted to or knowingly condoned the said act or omisston,

{b) provide for worldwide coverage (subject only to such excephons as are consistent with generally accepted market practice from time to
time or such other exceptions as the Lender may reasonably agree in wnting),
(c) provide that the Insurers shall waive any nght of subrogation to any nght against the Lender, any of its officers, directors, employees,

agents and Its successors, ransferees and assigns,

(d) provide that the Lender shall not be hable for any premiums in respect thereot and that the Insurers shall not exercise any nght of set-
oft ar counterclaim i respect of unpaid premums or otherwise agamst the interest of the Lender otherwise than in respect of unpaid
premiums with respect to the Insurances of the Arrcraft, and

(e) provide that the required msurances may only be cancelled or matenally altered it a manner adverse o the additional insureds and
contract parties by the giving of not less than thirty days notice In wrnting (but seven days or such lesser period as may be customarily
availlable in respect of War and Allied Perils) to the Lender Notice shall be deemed to commence from the date such notice is given
by the Insurers It 1s understood that such notice will not, however, be given at normal expiry dale of the policy or any endorsement

All Insurances required under paragraphs 1 1 or 1 3 shall be maintained with such insurance underwniters and/or insurance companies as the
Lender may reascnably approve

The Borrower shall, in relation to the Aircraft, at its own cost and expense

(a) furnish or procure that there 1s furnished to the Lender, forthwith upon the date not later than seven days after the renewal date of each
Insurance, a certificate or certificates, as heresnafter described, signed by the relevant Insurers (or their authornsed representatives) or
brokers, reasonably acceptable to the Lender, which have been appointed by the Borrower (the "Brokers”) providing evidence of
Insurance coverage pursuant to this Schedule 3 Each such certificate shall (1) descnbe the penis covered by each policy of insurance
issued by ¢ then in force, (i) specify the amounts of insurance coverage provided against each such penl and any deductible or
uninsured amount and () certify that each such policy 15 then in full force and effect,

(b} furnish or procure that there 1s furnished to the Lender, on written request, evidence of (a) payment of each sum then due and payable
under or i connection with any required Insurance and (b} before or on the expiry of any policy or pohicies in respect of such
Insurances, renewal of the relevant policy or policies or that renewal will be effected on expiry,

(c) procure that the relevant Insurers or Brokers provide the Lender with such other information as to any Insurances as the Lender may
reasonably request

The parties hereby agree that, subject in each case lo the proviso to this paragraph 1 8, the following provisions shall apply with respect to the
distribution of proceeds of the Insurances and any re-insurances

Mortgage in respect of RCONEY AIR LIMITED printed on 10/02/2013
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) all proceeds of a Total Loss shall be paid in full ta the Lender or as the Lender shall direct without any deduction or deductions
whatsoever subject 1o deductions for unpad premiums relating to the Aircraft,

(b) all proceeds 1 respact of a parhal loss or m respect of repairable damage to the Awcraft or an Engine shall be paid directly to the
rapairer or to the person who has paid for such repaws on production of the relevant invoices prowvided that If the proceeds of
insurance in respect of such a partial loss are equal to or exceed the Minor Damage Limit then they shall be paid in full to the Lender or
as the Lender shall direct without any deduction or deductions whatsoever,

{c) all proceeds of loss of or damage to an Engine which does not constitute repairable damage shall be paid in full to the Borrower or o
the selier of an engine which the Lender's has accepted as a replacement for the Engine which has suffered a Total Loss

The Borrowsr shall, in refation 1o the Aircraft and at its own cost and expense, cause the relevant Brokers to 1ssue a wniten undertaking in
tavour of the Lender in such form as the Lender may reasonably approve having regard to market practica at such time which shall, subject as
atoresaid, inter ala, (1) raquire such Brokers to notify the Lender forthwith upon such Brokers becoming aware of any cancellation or non-
rengwal of or modification to a required Insurance or of ther ceasing to act as insurance brokers to the Borrower or of any other fact or
circumstance of which they may at any tme learn which might invalidate any required insurance or render it wholly or partially unenforceable
and {n) require the Brokers to provide the Lender with a certificate of msurance at the same tme as the Broker supphes the same to the
Borrowar

The Borrower shall, in relation to the Awrcraft, forthwith notdy the Lender of any event {including but not hmited to a Total Loss) which will or may
give nse to a claim under any required Insurance

The Borrower shall not in relaton to any required Insurance taken out in respect of the Awrcraft

{a) make or permit the making of any modification to any required Insurance without the prior wntten consent of the Lender, or

(b) 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 mvalid or unentorceable and, without prejudice to the foregoing, shall not use or keep or permit the
Aircraft or any part theraof to be used or kept for any purpose, in any manner or In any place not covered by the required Insurances, or

{c) cause or knowingly permit the Awrcraft 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 Borrower shall, in relation to any required Insurance taken out in relation to the Awrcraft, bear any part of any loss or iabiity which is to be
borne by ths nsured under any required Insurance (notwithstanding that such Insurance names the Lender or other person as additional
named Insured)

The Borrower shall, In ralation to any required Insurance taken out in relation to the Awcraft, reimburse the Lender on demand the amount of
any premiums or premium instalments which the Lender may pay together with interest thereon calculated for the penod from the date of
payment by the Lender until the date of payment by the Borrower (after as well as before judgment) at the Default Rate

If the Borrower shall fail to maintain or cause to be maintained Insurances which in the opmion of the Lender meet the requirements hereof, the
Lender may at its option, aiter notice in writing to the Borrower, obtain such Insurances and in such event the Borrower shall, upon demand,
reimburse the Lender for the cost thereof together with interest thereon for the perod from the date of payment by the Lender to the date of
payment by the Borrower (after as well as befora judgment) at the Default Rate

Without in any way Imiting the Barrower's obligations under the other provisions of this Schedule 3, the Borrower undertakes that i, at any
time, clause "AVN2000 Date Recogmtion Exclusion Clause* or any equivalent clause 1s endorsed on the policies of insurance required
hereunder, the Borrower shall, at its cost and expense, do all things and take any and all such action available to i1 to ensure that the interests
of the Lender under such polictes of insurance are fully protected (ncluding, without limitation, ensunng that clauses “AVN2001 Date
Recogniion Limited Coverage Clause” and "AVN2002 Date Recognition Limited Coverage Clause” or any equivalent clauses are endorsed on
the policies of insurance required hereunder as soon as possible thereafter) If at any time the Lender shall be of the opimon (acting
reasonably} that the interests of the Lender m the Insurances are not adequately protected by reason of the operation of clause *AVN2000 Date
Recognition Exclusion Clause” or any equivalent clause, the Lender may (but shall not be obliged 10) take out such policy of msurance to nsure
tha Lender agamst such rnsks as the Lender may think fit (acting reasonably) and the Borrower shall indemnify and does hereby indemnify the
Lender against any and all costs incurred in connection therewith
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Schedule 4

Notice and Acknowledgement of Assignment of Insurances

To [

Dated
Hawker Beechcraft Corporation Hawker 4000 aircraft beanng manufacturer's senal number RC-34 and Umited Kingdom registration mark G-PROO

We hereby give you notice that by a Mortgage dated | ] {the "Mortgage”) and made betwaen Rooney Air Limited (the ‘Borrower”) and
Lombard North Central PLC (the "Lender"), the Borrower has assigned to the Lender the proceeds of the Insurances {excluding proceeds in respect of
any third party hability)

Kindly acknowledge receipt of this notice by sending to the Lender an acknowledgement in the form ailtached hereto

Terms used herein shall, unless defined herein and unless the context otherwise requires have the same meaning as n the Mortgage (including terms
defined therein by reference to another document, Instrument or agreement)

This 1s an example only
ROONEY AIR LIMITED
By

Title

To LOCMBARD NORTH CENTRAL PLC

We acknowledge receipt of this notice and confirm that we have not previously recewed any notice of any other assignment of the interest of ROONEY
AIR LIMITED in the above-mentioned insurances

By

This 1s an example only

Name
Title

Company

Morigage in respect of ROONEY AIR LIMITED printed on 10/02/2015
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Schedule 5
*  Notice and Acknowledgement of Assignment of Warranties

To [Manufacturer/Supplier)
Dated

Hawker Beecheraft Corporation Hawker 4000 arcrait beaning manufacturer's senal number re-34 and United Kingdom registration mark G-PRQO

We hereby give you notice Ihat by a Mortgage dated [ 1{the Mortgage) and made between Rooney Air Limited {the Borrower)
and Lombard North Central PLC {Iha Lendet), the Borrower has assigned to the Lender all of its night, title and interest in, lo and under, inter aha, the
Warranties  Uniil the Lender nolities you that it 15 exarcising sts nights under the Mortgage we shall be entitled to exercise all nghts and remedies
ansing out of or in connection with the Warranties and you are to continue performing your obligations under the Warrantias in our favaur

Kindly acknowledge receipt of this notice by sending to the Lender an acknowledgement in the form attached hereto

Terms used heren shall, unless dehned harein and unlass the context otherwise requires, have the same meaning as in the Mortgage (including terms
defined therein by reference to another document, mstrumeant or agreement)

Ttus 15 an example only

ROONEY AIR LIMITED
By

Title

To LOMBARD NORTH CENTRAL PLC

We acknowledge receipt of this nolice and confirm that we have not previously received any notice of any other assignment of the interest of ROONEY
AIR LIMITED in the above-mentioned Warranties

By

Name

Title

Mortgage n respect of ROONEY AIR LIMITED pranted an 10/02/2015
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Schedule 6

FORM OF EUROCONTROL LETTER

[TO BE TYPED ON BORROWER / OPERATOR LETTER HEADED FPAPER]

The Director of the Centrat Route Charges Office

European Organisatton for the Safety of Air Navigation (EUROCONTROL)
Hue de la Fusee, 96

1130 BRUXELLES

Belgium

Date
Dear Sirs

Re Air Navigation Charges in respect of one (1) Hawker Beechcraft Corporation Hawker 4000 aircralt bearing manufacturer's serial number RC-
34 and United Kingdom registration mark G-PROO (the * Aircraft”)
We have mortgaged tha Aircraft in favour of Lombard North Central Plc (the “Lender”} as secunty for sums payable by us under loan agreement(s)

We wish to enable the Lender to monitor the value ot air navigation charges incurred by us i relation to the Awcraft and all other aircraft operated by
us

We hereby wrevocably and uncondilonally authonse you, upon request by the Lender or its assigns and s duly authonsed agents from hme 1o tme, 1o
provide the Lender with a ganeral statement of account, in relation to charges incurred by us and due to Eurocontrol, in accordance with the procedures
establish by EUROCONTROL

We hereby undertake 10 reimburse you in respect of any extra costs which you may incur as a result of providing such general statements of account or
other information

This authonsation may only be revoked or amended by a written instruction by the Lender (or its assignees)

Yours faithfully
Ttus is an example only

For and on behalf of

ROONEY AIR LIMITED

Name
Title

Marigage n respect of ROONEY AIR LIMITED pnnted on 10/02/2015
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