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Registration of a Charge

Company name: PHOENIX HELICOPTER ACADEMY LIMITED

Company number: 07223824
X5AI0TQR

Received for Electronic Filing: 04/07/2016

Details of Charge

Date of creation:  30/06/2016
Charge code: 0722 3824 0005
Persons entitled: CLOSE BROTHERS LIMITED

Brief description:  ONE (1) ROBINSON R22 BETA AIRCRAFT BEARING MANUFACTURERS
SERIAL NUMBER 3303 WITH REGISTRATION MARK G-OAVA AND ONE
(1) LYCOMING O-360-J2A ENGINE WITH SERIAL NUMBER L-38405-36A.

Contains fixed charge(s).
Contains floating 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
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: MELISSA WELCH
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7223824

Charge code: 0722 3824 0005

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 30th June 2016 and created by PHOENIX HELICOPTER

ACADEMY LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 4th July 2016 .

Given at Companies House, Cardiff on 5th July 2016

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

Aviation and Marine
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Aircraft Mortgage
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In respect of one Robinson R22 Beta aircraft having manufacturer's serial number
3303 and registration mark G-OAVA

(1) Phoenix Helicopter Academy Limited
(2) Close Brothers Limited

LR R L R Y T L L L L LT P ey L e R R R T T Y L R LI

Imporiant Hottes:

Tinls Is an important agresment whick affects your dghts. Uf you f2¥ to comply wiith the (erms of the morlgage, you may lose yous fight Lo yous aircraff. Also under
the terms of the morigage your airceaft will sland as securily not just for your obligatlons under the mertgage but also for any other ohllgaions you may now or in
Hie future have fo any associated company of Close Brothers Greup pls either atone of jointly andfor severally with any other parsont and we raler yout o the
definilion of "Secured Liabililes” In the morlgage. Please also be aware (hat i you underiake any commerclat & {eansport, for example H a passenger [s asked
to conleibute in any way towards tho cost of a flight, withoul the appropsiate llcances and approvals you will be commiting & ciminat offence which could lead to
substanllat fines and the Tnvalidation of the Insurance over the Afreralt, You are therefore sirongly advised to obtain iadependant legal advice hefore sigaing the
mortgage. ‘Your signalure will be confirmation by you that you have read and understand end ace willing to ablde by alf of the terms of e morlgage.
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THIS MORYGAGE is exocuted as aDeedon 3(STH SUNE& 2016

BETWEEN:-
) CLOSE BROTHERS LIMITED of 10 Crowa Place, London,

@

EC2A 4FT "the Morlgagee” which expression shall where the
context so admils Include the Morigagee's successors fn title
and assigns),

Tiw Owner described i Schedula One herelo ("ihe Owner’),
and

WHEREAS!-

The Owaer Is the sole and absolule owster of the Alreraft, and has agresd to
execuie and deliver fn favour of the Merigages a first priority morlgage over
the Alrcrafl,

NOW IT IS AGREED as fallows:-

+
1.1

DEFINITIONS AND INTERPRETATION
in this Mortgagie, except when it 1s inconsistent with the conlext-

“Alrcraft" means the aircraft desciibed in Schedule One and
Includes the Engines and all Equipment, all replacements
renewals and additions made therelo and the Manuals and
Technicai Records;

"Aviallon Authority" means the aviation aulhorily set oul in
Schedule One andfor any other person or authority from fime to
fime having supervision, control or Jursdiction over the Aircraft
of iis eperation;

“Caps Town Conventlon” means beth the Convenlion on

International Inferesls in Mobile Equipment and the Profocol {o
the Convenfion on Infernallonat interesls In Mohile Equipment
on Malters Specific fo the Alrcrafl Equipment which were
adopted on 16 November 2001 al a diplomalle conferance held
In Gaps Town, South Africa {as may be amanded fiom time lo
time};

"Encumbrance” Includes any morlgage, pledge, fien, charge,
assignment, hypothecation, secuiity inlerest, (le retenlion,
Intematlonal Inferest, third party [nterest, preferentlal fight or
{rust arrangement or other arrangement or agreement the slfect
of which Is tha crealion of security;

"Englne” means each of the angines desciibed In Schedule
One whether or not installact on the Alreralt and any olher engine
from time {0 time installed on the Alcralt and any other engine
which having been ramiovad fror the Alrcraft remains subject to
this Mortgage logether with all Equipment relating fo such
sngine;

"Equipment” means &l appliances, parls, spare pads,
instriments, appudenances, accessordas, replacements,
fumishings and equipment of any kind whalsoever and including
but not ¥mited to any medical, emergency or other speclalised
purpose configtifalion which are andlfor become installed in
and/or on ardior allached o andfor used with andfor for the
Alecraft;

"Eurosontrol” means the Evrepean Qrganisalion for the Safely
of Air Navigalion;

"Event of Loss" means:-

{a} the acluat or construclive [otal loss of the Alrcraft
(including any damage fto the Alreraft or othes
occurrence which resulis in an insurance seflfement
on the basis of a {ofal loss); or

[{)] the hijacking, theft, requislilon or olhar compuisory
acquisition of the Alreraft; or
e} the sefzure, arrest, delenlion or confiscalion of the

Afreraft by any goveinment or by pergons acling or
purporling to act on behalf of any government unless
the Alrcraft Is released within ane moath; of

d the AlrcraR's being destroyed, damaged beyond
repair or parmanently tendesed unfit for normal use

for any ceason whalscever,

“Guarantee”™ means any guaraniee given or {o be given by the
Guarantor In favour of the Morigages;

"Guaranfor” means any person or company glving the
Guaranlee;

“IDERA” means the irrevocable deregistration and exporl
request avthorisalion in the form as sef owt in Scheduls Three;

“lnsurances"” mesns off conlracls and policies of insurance
which are from time {o fime, or are requited to be, effected and
meintained under this Morlgage;

“internatlonal Interest” has the meaning expressed to such
{erm In the Cape Tovm Convention;

“Loan Agreemsent” meang any loan agieement enlered into or
to be enfered into botween the Cwmer o any third pasrdy and the
Moarlgages;

"Manuals and Technlcal Records™ neans all such records, log

books, manuasls, technical data and other malerals and
documents relaling lo the Alrcraft as weid delivered fo the
Owner at the fime of the purchase of the AlrcraRl andfor as have
since bgen andfor shell hereafter be acquired by the Owner
andfor as shalt irom time o time be required to comply with the
requlations and reqeuisements of the Aviation Authority;

"Owner" Includes for the purposes of Clause 13 only, any
subsldiary or holding company of the Owaer or any subsidiary of
any sueh holding company from time {o Hme within the meaning
of 511869 of the Companies Acl 2008 {as amended);

“"Pormiited Encumbirance” means in respect of the Aireraft-

{a) any Hen for Taxes either not yet assessed of, if
assessed, not yef due and payable or being
contested in good faith by appropziate proceedings
so long as such proceedings or the continued
existence of such llen does not in the opinion of the
Mortgages Invofve any likekhood of the sale,
forfeiiure or [oss of any interest in te Alrcrail;

{b) airpart hangar keeper's, mechanic’s, materal men's,
carriers, employee's or ofher simiiar liens arising in
the ordinary course of business by slatute or by
aperation of law {and nol by contracl} tn respect of
obligations which are not averéue or which are being
contested in good faith by proceedings so long as
any such proceedings or the continued existence of
such a Yen do no! involve any likeltheod of sale,
forfeiluse or [oss of, or any Interest in, tha Aircralt;

but a2 Permilied Encumbrance shalf not Include any lien arising
or subsisting through any default or omission on the part of the
Owaer Including but ot limited to a fallure by the Owmer (o pay
for goods or services suppiied to the Owaer or the Alreraft within
lhe nomal credit paricd given by the suppiiers of stch goods or
services;

"Recsiver” means any recelver andior manager appolaled
pursuant 1o this Morlgage:

"Requisttion Compensallon" incides all monies or other
compensation payaile by reason of requlsition for litte or ather
compulsory acqulsition of the Alrcrafl;

"Secured Llabllitles" means all menles whether piincipal,
interest or otherwise and all obligations and liabifilies
whatsoever whether present, fulure, actual or conlingant which
ars or may hecome payable or owing to the Mortgagee or any
associated company of Close Brothers Group ple by the Owner
¢ither alonz or joinily andfor severally with any cther person
(including under or In connection with s Morlgage) or by any
person under the Eoan Agresment;

"Seourity Assels® means {he Aircrafl, the lasurances,
Requisition Compensation and all other assals the subject of
this security;

MSecurily Document” means this Agresment, the IDERA, the
Guarantee and the Loan Agreemen! as amended andior
supplementad or subsliluted and any ethes documents that may




1.2

from time fo Bme be oxecuted as secudly for any sums due,
owing of incurred hereurder;

nsgcurity Period” means the perod beginning on the date of
this Mordgage and ending on the date upon which ali the
Seciged Liabllities have baen fully and fravocably paid and
discharged fo the sallsfaction of the Mortgages; and

“Taxes" ncfudes all present and foture income and other taxes,
levies, wnposis, dulles, deduclions, charges, fees and
withhaidings together with any applicable interest and penaities.

in this Marlgage, oxcept when if is inconsistent with the conlext:-

1.2.4 any refarance to the plural ncludes the singular and
vice versa,

122 any reference to one gender includes afl genders;

1.2.3 any reference to a person includes natural persons,

corporate  bodies, limiled liabitily padnerships,
parinerships, firms, Unincorporated bodies and all
legal persons whatsosver,

1.2.4 any refereace to a “corporate enlity” shall inciude,
within its meaning, fimited liabliily partnerships;

125 headings, Including those in the Index, are given for
convenlance oaly and shall nol affsct interpralation;

1.2.8 any refarence lo a clause, sub-clause or schedule fs
a reference to a clause, sub-clause or Schedule in or
{0 this Mortgage:

12,7 any reference fo a padicular slatute includes all

orders, regulations end subordinate legistation from
time to time made under of with respect fo ihat
stalute and lo it or them as from fime ko ltme
modified or re-enacled {whether befare or afler the
date of this Morlgage) and any reference {o a
particular seciion of a statule inclides any section of
a later statute which modifies, replaces of re-enacls
that section;

1.2.8 any reference to the Morlgagee includes a reference
to ils successors and assigns and persons dedving
fitte under or through themy; and

129 any leference o any document (nchuding {his
Mortgage) includes such document as from time o
time varled or supplementad,

REPRESENTATIONS AND WARRANTIES

The Owner hershy represents and warrants to the Morgages
hatr

2.1.1 it is the sole, absolute, legal and benefictal owner of
lhe Secwrily Assels including in paricular the
Alrcraft;

24.2 ire Aitcrafl I validly ragistered on the register of Givit
afrerafl with the Aviation Auhiority in the name of the
QOwniar as owner;

218 nelther the Sacurty Assels nor any part {hereof are
or Js subject te any Encumbrance, save lhis

Morlgage;

294 this Mortaage has been duly execuled by the Oviner
and constilutes the legal, velid and binding
obligations of the Owner and creates 2 valld and
enforcoablo first priority morigage over the Security
Assels including [n particutar the Alrcrafl;

215 the Alicraft is in a fully anvordhy condition and
maintained, serviced, repaired, operated and insured
in accordance vith the terms of this Morigage;

216 the Manuals and ‘TFechnicai Records are Rdl
complete and =accurale since the dale of
manufaclure of the Alreraft and the Alrcrafl has
sufferad no accident damage of serious Incldent
since manufaciure;

22

3.1

3.2

3.3

247 there is no Hligation (el ar ceimtinal) angolng,
pending or otherwise proposed against the Owner,
or [f appropriate any of lis directors or any controlling
shareholder or any of its mentbers;

218 if a body corporale, fimiled liability parinorship or
partnership, it shell preserve its minimum nel worth
as at the level conlained In the last signed audited
financial accounts;

219 all information suppiied lo the Morigages or any
associated company of Ciosé Brathers Group plc In
connection with the indlect, dlrect and beneficlel
owmership of the Alrcrafi is trus and complele;

2410 the execulion and delivery of this Agreement and the
Securty Documente and their performance
according lo their respeclive terms do nol and will
not resull it a breach of, or default under, any
agreement, instrumtent or arrangement fo which the
Owner s party or which Es binding upon him ar any of
his assets; or causs {0 arse, or oblige the Owner to
crepte, any Encumbrance {other than as
contemplated by this Agreement) over all or any par
of kis assels, undertaking, fights or revenues;

24.11 the Gwner &5 not, and the Cwaer shall procure thal
the Guarantor Is not in breach of, nor In materal
default under, any agreement or aerrangement o
which he is a parly;

214.12 the Ovwmer has, and the Qvmer shail procure that the
Guaranter has filed or caused fo be filed all requisile
tax refurns and has pald all taxes showa to be due
and payable on such retusns or on any assessments
made agalnst him;

2,413 such financlal Information as has been given io the
Morlgagee {whether orally of In wiiling) by or on
behalf of the Owner or Guarantor In connection with
this Agresment was, and at the date of exccution of
thls Agreernent s, correct Tn all respecis and any
further information so sobmiled duding this
Agreement s and shall be true and corect and no
such Information 1s or shall be misleading by reasan
of omisslons;

2.1.14 on drawdown of the loan the Alrcraft will be In
compllance with the sales specification provided o
the Mortgages; and

2.1.15 on execution of this Mortgage the Afrcraft will be
located in England.

The representations and warraniles contained in Glawse 2.4,
except Clause 2.1.14, shall be deemed fo be iepealed on gach
day during the Security Perlod as if made with referenca {o The
facls and ciscumstances exisfing on each such day.

MORIGAGE

As security for payment of the Secured Liabifties the Owner
hereby morigages e Alccraft wih full e guarantes fo lhe
Morlgagee by way of first prority fixed morigage.

Any teplacement or substitute Englne or Equipment which is
acquired by or deemed to be the property of the Ovmer shall
aulomatically become subject to this Morigage upon acqulsition
ot Installation on of In the Alrcralt {and stand charged pursuant
to and on the basis mentloned in Glause 3.1). if any Englne or
Equipment which is the property of the Owner Is at any lime
removed from the Aircraft It shall nevertheless remain subject (o
this Morlgage. To the extent that any charge referred lo In
Clauses 8.1 or 3.2 Is or becames Ineffeciive as a fixed chiargs,
then it shall take effect as a floating charge.

The secuiity hersby created shall be discharged upon the
sequest of the Owner after the end of the Secusly Pesdod
provided hal where any discharge is miade In whole orin part of
any arrangement is fmade on the faith of any payment, securily
or other disposition which is avoided or trust be repald on
bankmuptey, tiquidation or othanvise fowsoever, this secuily and
the liability of the Ovmer under this Morigage shall conlinue as if
there has been no auch discharge or arrangement.




4.1

4.2

4.3

5.

51

53

8.1

6.2

ASSIGNMENT

The Owaner hereby assigns absolulely to the Mortgagee with full
title guarantes o ils rights, Gtle and Interes! in or to the
Insurances, the Requisition Compensalion and all monies
payable In respect of an Event of Loss and alt the benefls of the
Quiner under any agreements for the purchase, repalr, overhawd
ar genvicing of the Alrgral Including without Hmitation alf bonefits
under warranly and indemnily provisteas and all clalms for
damages,

The Cwner will do of procire the doing of aff such things and the
exacution of all stch documents as the Morigagee may from
fime to time require to ensure the payment to the Morfgagee of
the iteme assigned by Sub-clause 4.1, [n particutar {without
limitation} the Owner shall forthwith give tiolice to Hs insurance
brokers Tn the form sel out in Schedule Two and cause lis
Insurance brokers lo glve nolice fo the Insurers of the
asslgnment of the Insurances amd shall procure that ils
msurance 9rokers shall ackmowledge sugh nhollee to the
Mortgagee in a form salisfactory to the Mostgagee.

Subject to Clause 9, if, for any reason whalsoover, the Owner
recalves full ar parial payment of any Insurances or Requisitfon
Compensalion the Owner vill promplly pay the amounts so
recelved by il {except to the oxtent they exceed lhe amount of
the Secured Liabllitles) fo the Morigagee of as the Mortgagse
may direct and, untl such time, the Owner shaif hold the
proceeds in frust for the Morlgagee, segregated from any other
monies held by or on behalf of the Owner.

CONTINUING SECURITY AND OTHER SEGURITIES

The secudty given by this Morlgage shall be confinuing and not
salisfisd or affecled by any intermedlate payment or sallsfaction
of the whole or any part of the Secured Liabilitles, but shalt
sgeure the ullimate bafance of the Secured Liabifilies, The
security given by this Morlgage shall be in addiflon to and shall
not he affected by or affect any other Encumbrance now or
hereafter held by lhe Morlgagee for 4l or any of the Secured
Llakilities or any other agreement belwaen the Owner and the
Morigagee (with or without other parties). All of the nghis,
powers and remadles vested in the Morigagee by this Merigage
may be exerclsed from time to time and as often as the
Morigagee shall fa lts absolute discretion deem sxpedient and
shail be cumulalive and not excluslve of each other of other
fighs and remedles,

Time shall be of the essence of this Mortgage and of all malters
relaling therefo and herefo but no failure or delay by the
Mortgagee or any Receiver in exerclsing any right, remedy or
power shall operate as a waiver thereof; nor shall any single or
partial exercise or waiver of any right, remedy or powsr preciude
lts further exerclse or the exarcise of any olher dght, remedy of
power; nor shall any required consent given by the Morlgagee
preciude (he Morlgagee giving, wilthholding er revoking such
consent of any other or subseguently required consent.

All the rights, powiers and remodies canferred on the Morigagee
and any Recsiver hereunder shalt be cumuiative and in addition
to, and not 2 limilation of, every other right, power or remedy
¢onfarred on the Morlgagee and any Recelver by the Loan
Agreement, this Morgage, the olther Securily Documents o by
lav; and each right, power of remedy may be exercised from
Eme 1o Yime and as often and in stich order as the Morfgagee or
any Receiver may Jn ftaMis absolide discretion think fit and
without prior recourse to any other securify or person.

GENERAL COVENANTS

The Ownar hereby covenants with the Morgagee by way of
primary obligalions and not merely by way of guarantee that
throughoul the Secusty Perdod R will:

pay, on demand, the Secured Lishilities to the Morigagee and io
pay Interest on each amoun! comprised In the Secured Liabllities
fram the date It is demanded or if earlier the date il falls due undll
payment {o the Morlgages; and

comply at all imes with the terms (express or implied) of this

8.3

8.4

8.5

6.6

6.7

7.
7.1

7.2

73

Mortgage and the Loan Agreement; and

nol create or permit to subsist any Encumbrance upon all or any
part of the Secuiity Assets except for Permilted Encumbrances;
and

not do, or permii to ba done, any act or thing which might
feopardise the nights and Inlerest of the Morigagee in the
Securty Assels andfor omit or parmit fe be omiled any act
which might prevent those rights and interests from belng
jeopardised; and

not pledge the credi of the Morlgages for any purpose or in any
mannar whalsoever, and

not assign, sell, transter or othenvise dispose of or abandon al
or any part of the Security Assels; and

use all endeaveurs o prevent, and not do or omil fo be done,
any act which could rasull in the Alrcraft being arrested,
confiscaled, selzed, forfeited or iImpounded.

INSURANGES

Throughout tha Securily Period the Owner will al ifs own
expense maintain in full force and effect insurance of the Aircralt
with such insurers approved in wiiting by the Morigages with
such brokers as approved by the Morlgagee and covering the
tespactive inlerests of the Owner and the Mortgagee against all
nsks including loss of or damage to the Aircralt and any llabifity
for injury or damage caused by or arsing out of or In conneciion
with the operation sforage malntenance or use of the Alrcraft
{including fnjury to and dealh of passengers and persons on the
ground and damage fo and destruction of properly) and without
prejudice o the genoralily of the foregoing the Owner shalt
mainlalm-

7.4.1 all risks hull fasurance on fhie Alrcrafl whilst flying
and on the ground on an agreed value basls as
stiputaled from dme fo Eme by e Mordgagee (the
"Agreed Value®) fn accordance with London Aviation
Insurance Policy AVNTD {or such other policles
provided that such coverage 5 no less than that
provided by AVN £D) as from time o lme varied or
supplemented (and If so required by the Morlgagee
{0 Include insurance on the Engines or Equipment
whilst removed from the Alrcrall in a2a amount not
less than thelr replacement costy and shall ensure
Ihat any such AVN{D Is goveraed by English law

712 war and aftied rsks inswance on the Alrcralt
covering all those risks enumeraled kn Lioyd's form
AVN4SB (other than paragraph (0} ihereof} in
accordance wilk Lioyd's form LSW 685D or if agreed
by the Morgagee AVN §1 as appropriate or any
successor wording as required by the Morigages,;
and

7.13 aircraft thicd paddy, passenger, baggage, cargo, mail
and general third party legal Habllity ingusance In
accordance with London Aviation Insuranca Pelley
AVNID {or such other policies provided thal such
coverage s no less than provided by AVNID)
logsther with product coverage as from {ime {o tme
varied and supplemented In respect of the Alrcrafl lo
a comblnad singie limit as stipulated from time o
time by the Moragages which amount shall, In any
ovent, be no iess than the requirements from lime to
time of {he Aviation Authority or the Regulation (EC}
76612004 (whichever amount Is greatar). Such
inswance o kclude war and allled risks In
accordance with extended coverage endorsenmant
{AVNS2E or successor wording as required by e
Morlgagee).

Provide that there 1 an aidine financeflease contract
endorsement in the form of AYNG7B as from {ime fo lime varied
and supplemented with the Morigagee endorsed as contract

party.

The Qumer shall procure that sach of the Insurances provides
that-

7.31 In the case ¢f the labilily insvrance, it shall be
primary withoul any right of contribution from any
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7.5

78

8.1

8.2

83

8.4

8.5

9.1

.2

insurance wiich may be avaiiable lo the Morgagoe
and thal each of #is provisiens, except the limfls of
liabllity, takes effect as if there were a separale
policy covering each of the parties thereby insured.
This provision shall not gperate to includs any claim
howsosver afislng in respect of loss or damage lo
the Aicralt Insured under the hull or spares
insurance;

7.3.2 each of {he all rigks insurers on the one hand and the
war risks inserers on 1he other hand agree {o a 50/50
claim funding amangsmenl in the event of any
dispule as fo which insurance ks applicabie as
reflected in the current wording of AVE103;

7.3.3 the maximun deduclible is 5% of the Agreed Value,

The Morgagee may from time to iime stipulate ofher
requiremenis for Insurances so that the scope and leve! of cover
is maintainad in fine with best industry praclice and lhe inferesis
of the Morfgages, the Owner and such other paities as the
Mesigagee may foasonably require continue {o be fully
protected.

The Owner shall provide a broker's letfer of uadedaking
acceptable to the Mortgagee.

The Insurances under this clause aro to be based on full flight
sk cover at all imes.

INSURANGE COVENANTS

Theoughout the Securily Pesiod the Owner will:

nat without the prior consent of the Maorlgagee alter any of the
Insurances or do or permit any ast of omission which weuld or
might render any of the Msurances lnvalid, void, voidable or
unenforceable or render any sum pald out thereunder repayable
In whole o In pad;

provide to the Morlgagee coples of all communications to or
fom e Insvrers and shali permil the Morlgagee to
cammunicate direclly with the instrars;

dufy pay all premiums, calls, conlibulions or other sums of
money from Ume o ime payable In respect of the Insurances;

whenever the Qwner recsives payment of any money hereby
asslgned, save as provided herein, forthwith pay over such
money to the Mortgages and untif such fime hold such money in
trust for the Morlgages; and

disclose this Agreement fo insurers and upon fegtiest shalt
provide fhe Mortgagee with copies of each policy for lhe
Insurancas and recelpt for premiums for them upon feasonable
reques! and shell provide information aboul the progress of
renewals.

APPLICATION OF INSURANCE PROCEEDS

All sums recelvable in respect of the Insurances after the
security created by this Morlgage becomes enforceable and all
sums receivable In respest of an Event of Loss {except sums in
respact of third pardy liability clalms) shalt be pald 10 the
Morlgagee and the Morgagses may in ils discrelion apply them
fowards the loss or damage concerned or as specified in Clause
16. Subject fo this:-

each sum recelvable in respect of an accident or casually
othenvise than under the Babilily insurance shail be pald 1o the
Mortgages, and thereafler, upon the Owaer furaishing ovidence
satisfactosy to the Mortgagee that all loss and damage resulling
from the accident or casually has been propery made good and
repalted, shall be paid either o the Ovmer or {o the person by
whom any repalis have been or are to be effecled. The receipt
of any sech person shall ba & full and sufficlent discharge for the
same {o the Mordgagese, and

each sum receivable in respect of the liability insurance shali be
pald diract to the person fo whom the lablfity to which such sam
relales was incurred, or o the Owser o the Morfgages as the
case may be In reimbursoment to it of monles expended in
satisfaction of such liability with consent of the Insuress.

10.

10.1

16.2

0.3

COVENANTS CONGERNING THE AIRCRAFT

Throughout the Security Period the Qwner vi at ils own cost:

Reqisfzalion

1041 mainlaln the regisiration of lhe Akcraft and this
Morigage on the alrcraRl register of the Awialion
Authority in the name of the Owner as owner and
ensure that nothing is done or ornifted whereby such
registeation Is impenlled;

iz if the provislons of the Cape Town Convention are
effactive, or given effact at any time durag the
Secuiily Pariod:

{a) mainiain the reglslration of the Aircraft and its
Engines on tiw airerafl reglster of the Cape Town
Coavention In the name of the Owner as owner, the
Mortgagee as the creditor of the Inlemational Interest
and engure that nothing Is done or omitted wherety
stch registration is imparitfed; ang

{b) perform such addiionat acls and execule and
defiver stich agreemenls and instruments as may be
reasonably delermined by the Mserigagee to be
nacassary ar approprate to {) protect and perfect
Margagee's interesis In the Alrcraft, this Morigage
and the other Secutity Documents vnder the Gape
Town Gonvention and (i) enhance the enforceabitity
of the commercial agreements of Morigagee and
Ovmer under the Cape Town Convention 1o the
greatest extent permilfted by ihe Cape Town
Coavention, whereby such actions as requesled by
Mortgagee may include entering Into amendments o
this Morigage or the other Security Documenls as
are necessary o constlule a prospective
international faterest or an inlemnational Interest
under the Cape Town Convendion,

and the Ovner wilk be responsible for all reasonable
costs and expenses related fo the registration of the
respective  inferests under the Cape Town
Convention and any other costs and expenses
incutred in connection therewith In accordance with
the ferms and conditions of this Clause 10.1,;

10.1.3 ensure thaf this Morigage and any Security
Document, which are both subject to English iaw, are
registared and perfecied In accordance with the laws
applicable lo the country within which lhe Owner is
reglstered.

Mailenance

10.2.1 maintain the contiauous alnworthiness of the Alrcraft
in accordance wilk the requirements of the Aviation
Autheority;

10.2.2 enstre that all maintenance is underizken as
promptly as possible and advise the Morgagee of
cleurmslances  whereby the Adrcrall 15 either
expected to of has been grounded for he purposes
of mainlenance for more than 28 days, Ths
Meorigagee shall be enliled to appoinf an
indepandent consuliant al the Owner's cost fo raview
the malatenance arrangemeris. The consultant shali
on behalf of the Ovner ard Morigages determine If
this covenant s being compiied with; and

10.2.3 ensure {hat afl Manuals and Technical Records are
maintained up to date and In English and kesp
affixed on {he front of each a legible nolice in a form
nofified by tho Modgages slaling that they are
subject ko this Morigage.

Operalien

10.3.1 obltain and malntalin In {Ull fosce and effect all
corlificales, keences, peemils, insurances and
authorisalions necessaly or deskable In conneclion
with the use and oparation of the Alreraft including in
pardicalar {witheut fimitation) alt customs and import
documentation, an unreskicled cedificale  of
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11.2
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alnvorthiness and all applicable cedificates of
maintenance;

10.3.2 punctually pay all costs, expenses, duties, charges,
levies, fees, fines, penaities, rent, rales, Taxes,
assessments and other expendifure payable In
respecl of the Alrcralt its use or operation (Including
in partlcular, witheui limitation, any which glve or may
give rise to any Encumbrance or cialm enforceable
agalnst the AlreraR) and on demand produce to the
Morigagee the cecelpis for 21l such payments;

10.3.3 punciually pay all Euroconirol, alrport handiing and
landing fees which could, if not pald, lead fo lhe
delention of the Afrceafl;

10.3.4 enstts that the Alreralt 1s not operaled in any
manner or place of for any purpose which would or
might render it Hiable io confiscation, fordelture,
selzure, gestruclion or condemnation; and

10.3.5 precure that the Morgagee {s no! al any Eime
represented as carrying goods of passengers on lhe
Alrcrafi, of a5 belng In any way connecled or
assoclaled with any operation of caedage which may
ba underlaker by the Gwner or any other opsrator of
he Alrcraft, or as having any ogeralionaf interest In,
or respansibility for, the Alrcraft- - -+ -

POSSESSION AND LOCATION OF AIRGRAFT

Throughout the Security Period the Ovmer will:

Phwsical focation

Ensure that the Alrcraft Is based, operated and maintained In the
United Kingdom, Is not located outside the Unlted Kingdom for a
period of more than 16 consecutive days and at no tine permlt
the Alrcraft lo be localed oulside any member siate of the
Evuropean Economic Area except wilh fhe prior wrillen
permission of the Morlgagee and does not fly Yo, from or over
any counley in or over which its safely might be Imperilled.

Lease, Chasdter and Hise

11.2.1 at all times comply with &if laws applicable to the use
of alrcralt for hire ar reward. The Owner
acknowledges that fallure to comply with such
faws may constitute a criminat offence and may
Invalldate the insurance policy;

ti.2.2 not withaut bolh the Morigages's and Aviation
Authority's prior wrillen consent lease, charter, hire
or othenwise part wilh possession or operalional
contral of the Alrcraft unfess it is both by way of
charler of lease with the crew under the control of
the Botrower and for a period not exceeding 28 days;

11.2.3 net represent or hold out the Morigagee as caerying
qoads or passangers of bafng n any way associated
or connecled with any operation of the Alreraf;

11.24 not permif or enter into any agreement with any thisd
parly which granis any form of tight of qulet
anjoymenl; and

11.2.6 i so requlred by the Moifgagee, ensure that a
Morlgagss's charleser approval lefter in such form as
required by the Morigagee, is signed by any lessee
of charlarer of the Alreraff.

Mainlenance and repalf

1131 nol pait wilh possesston of eperational conteod of the
Aircrafi for the purposes of maintenance,
maintenance management or repalr wilhou the prior
wrilten consent of the Morigagee, enless it has first:

11.3.1.1 informed such parly thet the Aircrall is
subject fo this Mosigage and {hal they
afe authorised to discuss the Akcralt
with the Modgagee as if it were the
COvmer; and

M.31.2 odtainad a witlen underiaking fom the
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12,

2.1

2.2

12.3

12.4

person laking possession not fo
exaefclse any flen on the Alrcraft; and

113.1.3 onsura that the malnlenance andfor
repalr shall not exceed 6% of the
Agreed Value of the Aircraft as
declared in the Insurance policy;

11.3.2 if s0 requited by the Mortgagee, ensure that a
Morigagee's malntenance approval tetler In such
form as required by the Mortgagee, is signed by any
organisalion vunderfaking maintenance and! or
providing contintous  ahworthiness  management
over the Alicrafl.

Localon of Manuals and Technical Records

11.4.1 ensure thaf the orsginals of the Manuals angd
Technical Records from the date of manufachire are
kept In the United Kingdom at a suitable tocation as
advised by the Owaer and approved by lhe
Morigagee; and

11.4.2 if so requited by the Morigages, provide cartified lue
oopies of the Manuals and Technical Recerds fn an
electronic fermat that is acceptable o the Mortgagee
and the Aviation Authority.

Localion of Englnes and other Equipment when removed front
lhe Alreraft

1164 anstire that no Englpe or Equipment is removed
excapl [a the ordinary course of maintenance or
repair and that any Englne of Equipment so removed
is proparly and safely slared and as s00n 4s possible
re-insialled or replaced by another Englne or ather
Equipment, as the case may be, of subslantlally the
same fype, velug and uliliy In good operaling
condifion aad beneficially owned by the Owner free
from Encumbrances;

11.8.2 ensure that any Englne or othar Equipraent Is not
placed oa any other alreraft without the peior visitlen
consent of the Mortgagee;

11.8.3 promplly nctify the Mortgagee of any replacement
Englne which has been fitted; and provide such
evidence as described in Clause 11.5.1 above and
sign such deed of varalion to this Mortgage as
required by the Morigagee; and

11.54 if s0 requirad by the Morigagee, makntain an engine
malntenance support agreement with such persons
and an such lerms approved by the Morigagee In
respact of the Englnes wilh the interest of the
Marlgagee roted.

NOTIFICATION, INFORMATION AND ACCESS
Tharpughout the Security Pedod the Ovmner will:-

Immediately nolify the Motlgagee (in wrling) of any dislress on
the Akcraft or ils arcest, caplure, detenfion, selzure,
condempation, compulsory acquisiion or requlsiffon or if any
such action is threatensd,

immediately astify the Mortgagee {in vaiting) of the occurrence of
any acciden! or other even! which has resuflad & or may resul
in an Event of Loss o7 In damage which requires repair;

permil the Morigagee andfor its agents and representalives
reasonahle access lo the Alrcraft and all Manuals and Technical
Records for lhe pirpose of lnspectlon or survey and ensure thal
they are all afordad all reasonable faciiiles; and

upon netification frem the Mostgagee thal any of those evenls
set out in Clause 13 has cecurred and Is continuing, or that the
Morlgagee reasonably belleves any of those events are Tikely o
oeeur, ensure that the Alreall remalns al, or proceads to and
rernaing at, any alrport reasonably nominated by the Morlgages
until such event has been reclified or the Morgagee is
reagonably satisfied thal any stich ovent witl not oceur.
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13.2

13.3
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13.7

13.8
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13.12

ENFORCEABILITY OF SEGURITY

For ihe puiposes of Ssclion 101 of the Law of Property Act
1925, the Secured Liabllilies shail be deemed to have become
due for discharge and payment on the day following the
execution of this Morigage. The Mostgagee may immadataly,
without notice, enforce the securily created by this Morigage if
{whether or nof caused by any reason whaisosver oulside the
control of the Qwner or any ofher personj:-

the Owaer fails io pay on the due date any amount payable by it
under this Mortgage or the Owner or any other person fails {o
pay on the dus dafe any amount payable under the Loan
Agreament or the Guarantor falls to pay on the due dale any
amourd payable by L under the Guarantes; or

any represeniation or warranty in any document or othervise
given or made o the Morligagee In conneclion with this
Morigage, is of hacomas undrue ia any respect; ar

the Owner fails 1o comply wilh any other provision of this
Morlgage or of any other agreement from time to ime subsisting
between the Qwner and the Morigagee or any assoclated
company of the Morfgagee or follow subsltiary of Close Brothers
Group ple {wilh or withoul other partles) or the Guarantor faiis to
comply with any terms of the Guaraniee; or

any other Indebledness of the Qwner or the Guatantor becomes
due and payable prior lo the slaled dus dafe or the person to
whom such indebledness is owed becomes enfitled fo declare
any such indebiedness due and payable prior to such due date,
or any evant of default in respect lhereof occurs, or any such
Indebtedness is not pald when due; of

the Owner or the Guarantor becomes or is deemed unable to
pay its debts within the meaning of section 123 of the Insolvency
Ack 1986, or becomas unable o pay its debts as they fall due, or
otherwise becomes insclvent, or suspends making payment witht
respect to afl or any of Its debls of arnounces any Infeailon {o do
50700

an application or petiion is presented or nofice 15 given for an
administration order In relafion o the Owayer or the Guaranior or
any mesting of the Owner or the Guarantor 15 convened lor the
puipose of considerdng any resolution fo present & nofice,
appkication or petition for such an order; or

a notlca of appainiment or a notice of intention of appoiniment of
an adminisiralor sader Schedule B1 of the kasolvency Act 1986
is isstied by lhe Ownsr of the Guarantor or by the direciors or
members of elther of them or by the holder of a quaBifying
fioating charge {as defined in the said schedule); or

any steps are laken lo oblain a motatorium with & view to
propesing {under aay enaclment or othenwise} any kind of
composition, scheme of arrangement, compromise ar
arrangement involving the Owner or the Guarantor and lts
creditors generally (or any class of them); ar

any administrative or other receiver or any manager of the
Cwner or he Guaranter or any of #is properly is appolnted or the
directors of the Ovmer or the Guarantor requast any person fo
appoint such a recelver of manager, or any other sleps are
taken to enforce any Encumbrance over any of the Owner's or
the Guarantor's property of 10 repossess any goods n the
possesslon of but nol absolutely owned by the Gemer or the
Guaranlor, or any sleps are taken with a view {o pulling in force
any ¥ind of atlachment, sequestealion, distress of execulion
against the properly of the Qwnar or the Guarantar; or

a meeting of the Owner or the Guarantor is convened for the
purpase of conglderdng any resolulion for, or to pefition for,
winding-up, or the Owner or the Guarantor passes such a
resolution, or an order for winding up the Owner or the
Guarantor Is made on the petition of any of its ¢reditors; or

any steps are taken with a visw to the dissolrlion of the Qwaer
of the Guaranfor; or

the Qwaer or the Guarantor caases of threatens to cease sllora
substantlal part of ifs operations, of iransfers or disposes of
{othenwise than i the ordinary cowmsse of kading) all or a
substantial part of ils assels whether by one or a series of
transacifons relatad or nof; or

13.43

13.14
13.16

18.16

13.47

13.18

13.19

13.20

t3.21

i3.22

13.23

any suthorisalion, approval, licence, insurance, registration or
olher requirernent necessary fo enable e Qwner to comply with
any of i obligations under lhis Morfgage [s modified, rovoked or
does not remaln in full force and effeck; or

an Evenl of Loss occurs with respect lo the Alreraft; or

the Aircraft Is arrested, detained, selzed, forfeiled, condemned
or becomes the subject of compulsory acquisition or requisition,
or any such action Is threalened, or the Mortgagee reasonably
considers any such aclien is likely to be faken; or

It becomes impossible or untawful for the Owmer to {ulfil any of
the terms of this Merigage or for the Merigagee lo exerclse any
right or power given o It by this Morlgages, or

there otcuss, in the opinfon of the Mortgages, a material adverse
change Iy the financial condition or contral of the Oviner or the
Guarantar or

the Owner of Guarantor belng an Individual dies or becomes
Insolvent or suspends payment of, or is enable to, or admits
inabilily to, or appears to bo unable to pay, or has no reasonable
prospect of belng able to pay, an unsecured debt or debls of an
fndividual value in excess of £5,000, which Is or are for a
liquldated sum due immediately or at some fulure carlain tme,
or Is adjudicated or found bankrupd or nsolvent, or enters Into, or
applies fo any court or.olher tabunal for, any composition or
othar arrangement With his craditors generally or a suspension
or adjustment of payments proceeding or enters Inlo dealings
with his creditors with & vlew to avoiding Insolvency or any
similar process or procaeding Is inskiuted under the laws of any
jurisciclion or ke bacomss of uasound mind or a patient for the
purposes of any sfalule referdng to mental health; or

the Crwmer or Guarankor belng or ading as a parinerstip and
one individual partoer dles or a parter or the partnership
becomes insclvent or suspends payment of, of is unable to, or
admits Mabiiidy to, or appears to ba unable {6 pay, or has no
reasonable prospect of belng able fo pay, an unsecured debt or
debis of an irdividual value in excass of £750, which s or are for
a liquidated sum due Immediately or at some future cerlaln time,
or Is adjudicated or farnd bankmupt or Insolvent, or onters Into, or
applies to any court or other tribunat for, any composition or
other arcangement with his credilors generally or a suspension
or adjustment of payments proceeding or enters into dealings
with his creditors with a view to avoiding Insolvency or any
simitar procass or proceeding (s instituled under the taws of any
jusisdiclion ar the pastnershlp is dissolved or an individusl
pariner becomes of unsound mind or a palient for the purpeses
of any statute referring 1o mental health; or in the case of a
patnorship proceedings are cammenced fo wind up the
paitnership under the provisions of Fart V al the Insolvency Act
1996 or

the Owner or Guaranfor belng a limited llabllity parteissship and
one of its members dies or a member becomes insolvenl of
sugpends payment of, of is unable to, or admils inability to, or
appears fo be unable {o pay, of has no reasonsble prospact of
being able to pay, an unsecurad debt or debts of an Individual
valua i excess of £¥59, which 1s or are for a liquidated sum dus
Immediately or at some fulure cerlaln ime, or is adjudicaled or
found bankrupt or insclvent, or enlers Into, or applles to any
court or other bribunal for, any compssitien or other arrangement
with ils creditors generally or @ suspension of adjustment of
paymonis procesding or enters fnlo dealings with s creditors
with a view lo avolding insolvency or any similar process or
proceeding is instituled under the laws of any jwrisgiction or an
intividual membar becomes of unsound mind or a patient for the
purposes of any statule refering to mental healih; or

any event occurs which Is analogous to those events sef out In
Clauses 13.5 {0 13.11 or 13.16 to 13.20 in any other jurisdiction;
or

any single person, or group of persens acquise conlrot of the
Oviner of the Guarantor without the prior consent in writing of
lhe Mosigagee of there Is a malerial change in We share
ownership of ovmership of the Owner or the Guarantor {either by
way of fegal, beneficlai ownership or by grant of an option)
withaut the consent In writing of the Mortgages; or

if the Owner is a limited liability pasinership, any member of the
Qumer ceases to be a member of the limited liabllity partnership
or there is a maledal change of the limited Hability partrorship




13.24

14,

4.1

14.2

agresnsent of any cfher agreament between the members of the
Owaer withoul the content in wriling of the Morigagee: or

any circumstances arise which might In the reasonable opinlon
of the Morlgagee impeill the security created by this Morgage or
the ablfity or willlngness of the Owner lo perfor its obligalions
under this Moitgage.

ENFORCEMENT OF SECURITY

Wheen and at any Ume after the secuily created by this Mortgage
becomaes enforceable and the Morlgagee determines lo enforce
the same, if may without aotice nmedlately put ialo force and
exarcise all the powers and remedies possessed by it according
{o law as mortgagee and charges of the Security Assels as and
when it may see fil {co that Seclions 93 and 103 of the Law of
Property Act 1925 shall not apply to this sscurly} and In
pariictlar {without limilalion) the Morigagee may:-

#4141 take possession of the Aircraft and for this purpose
enler Inlo any premises belonglng to or in e
occupation or under the conlrol of the Owner where
the Alresafl may be localed; and

14.1.2 recover and collect all Insurancas and Reguisition
Campensation; and

14.1.3 lake .over or instilule all -such proceedings in
connection with all or any of the Securily Assets as
the Morigagea 1o its absolule discretion thinks fit and
discharge, compound, releasa or compromise any of
the Securty Assels er ciaims in respect thereof
including without limitation ciaims which have given
or may give rise {o any charge or lten on or arest of
{he Alrcraft or which are or may be enforceable by
proceedings agalnst the Alrcraft; and

i4.1.4 sall alf or any part of the Security Assota (either with
or withaut taking possession and with or without the
benefit of any lease, charter ar other contracl) by
public aucilon or private conlract, al such place and
upon such ferms as the Morlgagee In ils absolute
discretion may determine with power fo postpone
any such sale and without heing answerable for any
foss oceasioned by such sale or resufting front the
postoonement thereof; and

14.1.5 sepalr and maintein and keep in repalr the Aircraft;
andd

14.1.6 insure the Akrcraft upon such tenns as the
Mordgagee may in Its absolule discretion determing;

14.1.7 manage, lease, charter, operate or otherwise use the
Alrcraft in such manner and for such pericd as the
Mettgagee deems necessary and generally do all
sireh things as an owner of the Alreraft cauld do in
relation therelo, accounting enly for the net proceeds
(if any) of such use; and

14.1.8 sat-off any monlas comprised in the Security Assels
against any of the Secured Liabiitles.

It the provisions of lhe Gape Town Convention are applicable, or
becorme applicable al any ime during the Securily Period, in the
state of raglsicalion of the Afrcraft or the stale In which the
Owner (ar any parmilted sub-lessee or operator of the Alrcraft if
applicable} is siluated or incorporaled or has ifs reglstered office
or conire of adminlsiration, the Motlgagee and the Cwner
ackanowledge and agres that:

14.24 each of the events referred fo in Clause 13 inclusive
shall be deemed o be an event that constijutes a
‘default’ as such ferm I used In the Caps Town
Conventlion and ihe Owner acknowledges lo the
exteni permilied by law thal any and alt of the
remedies granted herein following an event of default
are not manlfestly unreasonable;

14.2.2 upon the occurrence of any of lhe events referced fo
in Clause 13 {0} the Morgages will be affordad alt
rights and remedies specified in the Cape Towm
Caonventlon as a mesult of any such event referred o
in Clause 13 and (b} all the iights of the Morlgagee
sat out in this Clause 14 will be construed to be
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183

164
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186.

18.1
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addilional remedies’ as permilied by the Cape Town
GConvention which may be exercised by the
Morlgagee pursuant o this Morgage subject to the
requirements of any applicable law; and

1423 upon {he occurence of any of the events referred o
in Clause 13, the Mortgagee may take all steps as
are contemplated by the Cape Town Convenlion as
the result of any such event 1o he extent permitled
by faw without notice fo the Owner or court order,
deragisier the Akcraft In the state of reglstration,
export he Afrcraft from the state of regislration and,
if applicable, discharge fhe Inlernational inlesest In
saspect of the AlteraR, any Englne and any
agreement behween the parles, Including this
Mergage, from the International register(s) of the
Cape Town Convention.

REGCEWER

At any lime afler the securily created by this Morlgage shall have
become enforceable the Morlgagee shall be entitled {bul nol
baund) to appolnt Ia wiiting a Recelver of all ¢r any parl of the
Security Assols {with power to authodse any Joint recelver andfor
manager te exercise any powesr independenfly of any joint
recelvermanager) and remove any Recelver so appointed and
appoint another in fils place,

Tha Recelver may exercise all or any of the righls, powers and
discretions of the Morlgagee given to # by this Morigage. Such
Receiver shafl have all the powers conferred by lhe Law of
Properly Act 1926, but without the restrclions contained in
Sections 93 and 103 of thal Act.

Any Recoiver shall be entifled to remuperation appropriate o his
work and shall be entitied {o charge in accordance with the
nemal practice of his firm without being Emited to the maximum
rate speclfied In Secllon 109(8) of {he Law of Property Act 1925.

The Morigagee shall not be responsible for misconduct or
negligence on the part of such Recelver,

Such Recelver shall be the agent of the Ovmer and fhe Owner
shalf be rasponsible for his acts, defaulls and remunsration and
lighle on any confracls made by him.

APPLICATION OF PROCEEDS

Al monles received by the Morlgagee or any Recelver in respect
of the Security Assels shalt be applied by the Mortgagee in or
towards payment of the Secured Liabititfes in the follewing ordsr
(bul witho® prejudice o the rfght of the Morigages 1o recover
any shortfall from lhe Owner):-

18.11 firsily, W or ftowards payment of ali cosfs and
expenses whalsoever incurred or t6 be incurred by
flie Morfgagee in connection with such enforcament
Including (without Iimilation} alt cosls of recovery,
maintenance, repalr, Insurance, slorage, sale of
other deating;

16.4.2 secondly, In or fowards payment to the Morlgagee, in
such order as tho Morlgagee may In ils sale
discrellon declde, of all amounts which are or may
becoms awing by the Owner lo the Morigagee under
{ids Morigage:

16.1.3 hirgly, after all amounis payable or which may
become payable under this Morfgage have been
pald In full and lhis Morfgage has been discharged,
in or lowards payments of monesys owing, If any, io
tiee Owner o ofher persons entitted tisrelo.

POWER OF ATTORNEY

The Owmer hereby lrravocably appoinis and constilutes the
Morlgages and any Recelver appointed by the Mortgagee joiniy
and severally, it full power to delegale, as its true and lawiul
atlorneyts) {which appointment is coupled wilh a securly
interest) with full power {in the name of the Gwner or othenvise)
o ask, require, dgmand, seceive, compound and give
acquittance for any and all moneys and claims for monles dus or
to become due to endorse any cheque or other Inslrument o
orders in conneglion therewdih to execule any document fo do
any act or thing and {o fie any ¢laims or take any action or




18,

19.

194

10.2

193

20,

21.

instilule any procegdings which the Morigagee of any Recsiver
may deam {o be necessary or advisable and othenuise ko do any
and all things which the Owner Hself could do In refatlon lo the
Sectrity Assels or in connection with the makiers provided for in
this Morgage Tncluding bul not limiled le changlng the
mgistralion of the Aircraft with the Aviation Authority and ihe
Owner undertakes to ralify alt stch acts of the Morlgagee and/or
any Recelver.

PROTECTION OF THIRD PARTIES

No purchaser of other person dealing wilh the Morigagee or asny
Receiver appainted by i or wilth its of his altorneys or agenis
shall be concered to enquire whether the pover exercised or
purported to ba exercised by K or him has become exercisable
or; whether any money remains dua on the securily hereby
created or otherwise; as te the propriely or regularity of any of
his, its or their actions, or as to the application of any monsy
paid to Mm, @ or them. Al the proleclions afforded to
purchaseis by Seclions 104 and 107 of the Law of Property Act
1928 shall apply to any such person dealing with the Morlgagee
of Recelver. In ihls clause a “purchaser” inclides any person
acaulring, for monay or money's willy, any lease of, or security
interast over, or any other Inferest or tight whatsoever In the
Securily Assets.

POWERS OF MORTGAGEE

The Mortgagee shali be entifed (but not bound) to lake any such
action as it may In ils discretion think fit for the purpose of
protecting the secusity created by this Morigage, and in particular
{without limitalion} may effeci and malntain Insurances, arrange
for the carrying out of repairs lo andlor sueveys of the Alrcrafl
and discharge obligalions and Habllitles n connecllon with the
Aircraft.

The Mortgagee may at any fime or Uimes delegate lo any
person{s) ail cr any of He dghts, powers and discrelions
hereunder andfor employ agenis, managers, smployeos,
advisers and others on such terms as the Morfgages sees fit for
any of {he purposes set oul in this Morlgage.

Every power and remedy given to the Mostgagee hereunder
shall be camwlative and not allermnalive and In addition fe and not
exclusive of any other power or remedy given {o the Mosdgagee
oither by this Mortgage or by law and alb such powers end
remedies may ba exorcised wheneves and as often as the
Morigagee may deem expedienl.

EURTHER ASSURANGCE

The Owner shall at its own expense from e to ime execule alf
sueh deads and documents and do all such acls and Hiings as
the Morigagee may reasonably require for the purpose of
pretecting or perfecting the secusity Intended to be crealed by
this Morigags.

NDEMNIT D LIABIL

THE OWNER WILL INDEMNIFY AND KEEP INDEMNIFIED
THE MORTGAGEE AND EVERY RECEIVER OR AGENT
APPQINTED PURSUANT HERETO IN RESPECT (BUT NOT
UMITER TOQ) ALL AGTIONS, CLAIMS, DEMANDS,
PROCEEDINGS, COSTS, EXPENSES, FINES, PENALTIES,
TAXES, LOSSES AND LIABILITIES WHATSOEVER
INGURRED BY [T, HiM OR THEM N GOOD FAITH IN THE
EXECUTION OR PURPORTED EXECUTION OF ARY
RIGHTS, POWERS OR DISCRETIONS GIVEN TO [T, HIM OR
THEM BY THIS MORTGAGE OR ARISING 1N ANY MANNER
WHATSOEVER OUT OF THE MANAGEMENT, CONTROL,
USE OR OPERATION OF THE AIRCRAFT OR OUT OF
NON-COMPLIANCE BY THE OQWNER WITH ANY OF I8
OBLIGATIONS UNDER THIS MORTGAGE.

THE MORTGAGEE SHALL NOT BE LIABLE i ANY MANNER
WHATSOEVER  FOR  ANY LOSSES OR  DAMAGE
WHATSCEVER ARISRNG IN CONNECTION WITH THE
EXERCISE OR PURPORTED EXERCISE OF ANY OF ITS
RIGHTS, POWERS AND DISCRETIONS [N GOOD FAITH
HEREUNDER AND IN PARTICULAR WITHOUT LIMITATION
THE MORTGAGEE AND ANY RECEIVER IN POSBESSION
SHALL NOT BE LIABLE TO ACCOUNT AS MORTGAGEE IN
POSSESSION OR FOR ANYTHING EXCEPT ACTUAL
REGEIPTS.
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NOTHING N THIS CLAUSE SHALL EXCLUDE ANY LIABILITY
OF THE MORTGAGEE OR ANY RECEVER FOR FRAUD.

MORTGAGEE'S RIGHT OF RETENTION AND SET-GFF

The Owner hereby agrees that the Moilgagee may al any fime
withowt notice :»

22,11 relain any sums st would otheiwise be payable o
the Owner {o cover any liabiiities of the Owmer to the
Morigagee on any olher account; and/or

2z1.2 conbine or consolidale alt or any of ils hen exisling

accounts, inclading accounts In the name of the
Morigagee or of the CGwner jolnlly with othets and set
off or fransfer any sum slanding fo the credit of any
one of more such accounts in or towards satisfaclion
of any moneys, obligations or Habillges of the Owner
to the Morlgagee.

Where such comblnation, seboff or iransfer requices the
conversion of one currency Inte another such conversion shall
ba cakulated at the then prevalling spoi rale of exchange of the
Morigages {as conclusively defermined by the Morigagee) for
purchasing the curency for wiich the Owner Is Nable with the
existing currency so convered.

. For the puepose of this clause "accounts” includes all forms of

account, wheresoever siluate, whether eurrent, deposit, foan or
of any olher nalure whatsoaver, whether subject to nolice or not
and whether in stedlag or in any ofhier cterency and "flabitities”
Includes all forms of Habilily, whelber present, fulure, actal,
conlingent, priimary, coltateral, several, joint or jolnt and several.

COSTS AND INTERESY

The Cwner shali pay {0 the Mortgages or ko Its order on demand
all costs and expenses whatsosver {including, without Timitation,
lagal cosls, registration fees, sales commissions {ncluding but
not limlied fo those which the Morlgagee or any assoclaled
company of Close Brothers Group plc may be entitled lo using
its own resources) management Ume, VAT and stamp dutles)
incurred by the Morigagee in conrection with the negotiation,
preparation, completion, registrafion and pesdeclion of This
Morigage and the malntenance, pretection and enforcement of
the security created by or inlended 10 be created by or pursuant
to this Morigage of any of the Morigagee's dghts whalsosver
heraunder.

AY amounts due from the Owner to the Morlgagee under this
Morigage including, but not limlted to, such cosls and expenses
in Clause 23,1 above shall bear Interest al the rate of 1.26% per
month from the date on wiich they were Incurred by the
Morigagee, until the date of actual payment {both before and
after judgment) calculated from day o day.

GENERAL,

This Morlgage constitules e entire agreement between lhe
pailies in relation to lis subject matler thereof and no addition to
or vadation of it shait have any effect unless in wwiting and
sgned by the Morgagee, Fach parly acknowtedges that In
entering into this Morigags it does nol rely on any statement,
representalion or warcanly of any person whethes a party to this
Morgage of nof, othenwise Wian expressly st oul In this
Morlgage.

This Mortgage may be execided in counterpart and all such
counlerparts taken logether shall be deemed o consliive one
and the same inslrument.

Any part of this Mortgage found by any coud or ather canspetent
authority to be unenforceable shall be considered severable so
as notin any way o affect the remalnder of this Morlgage.

Mo detay in exercising or omission by the Morigagee to exercise
any right or power giver 1o it by this Morigage shail impalr such
right or power or be conslied as a walver of or as an
acquisscence In any default by the Owaer and in the eveni of the
Morlgagee on any occasion agresing to walve eny such dight or
power, such walver shall not in any way prejudice or aifect the
rght of tho Mortgagee aftenvards to act striclly in accordance
with the powers given to it by this Mortgage.

A cettificate of the Morlgagee as to the amount at any time due




24,8

24.7

24.8
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25.1

from the Owner heraunder or the amount which, but for any of
the obligalions of the Owiner hereunder being o becoming veid,
voidable, unenforceable or Thaffective, ot any Ume wouid have
been due from the Owaer hereender shall, in the absénce of
manifost error, be conclusiva.

The Cwner may not assign, transfer, delegafe or othonvise deal
with any of ils righis or obligations untier this Morigage. The
Morigagee may, withoul notice, assign all or part of Hs tights or
benefits or transfer or delegate all or any part of ils rights or
obligations under this Mortgage. Where approprste, the Ovmer
shaidl enter itlo all documents specified by the Morigagee o be
necessary to glve effect to any such iransfer, assignment or
dojegation.

The parties to this Morlgage do not Infend by this Morigage lo
confer any rghts whalsoaver any other person. Accordingly, the
parties hareby expressly exclude the provisions of Conlracls
{Righls of Third Parlies) Act 1999 {or any or re-enaclment
theeeof).

Notwithstanging any provision of this Mordgage, e Ownar
acknowledges and agrees thal neliher it nor any of its respective
affiiates will seek before any courl or govemment agency 1o
have any of the direclors of the Morigagee from ime o fime, in
their capacily as directors and officers of the Mortgages, held
liable for any actions or kmactions of the Morlgagee or any
Recelver or any obligalions of the Morgages under this
Mostgage.

NOTICES

AB nolices and ofhar communications under this Mortgage
(untass olhienvise expressly contempiated herelnj shall:

In the case of an owner comprsing mose than one individual
andfor organisatlon, be desmed valid nelico {o all those
individual(s) and/or organisation{s) which collectively comprise
the Qumer if delivered in accordance with Clause 25.2 below,
and

be in wiling, in Eaglish, and eliher delivesed by hand or sent by
fax or fitst class post (alrmait if overseas) in each case lo the
addrass of 1he inlended reciplent:-

The Owner at ils address or fax number set out [n Schedule
One,

The Morlgatee

Address: Wimbledon Bridgs House, 1 Harlfield
Road, London, SW19 3RU

Telaphons: (+44) 0208 390 9444

Fax: (+44) 0206 390 8211

{or any ather addrass, fax number notified by it from fime to ime
for such purposes) and shall be considered served and
recelved:-

26.2.4 in the case of defivery by hand, upon defivery or
ugon 1efusal on presealation;

-6 -

26,

27,

2822 In the case of fax, upon sending provided lhe
addressee doas not wilhin 24 hours nolify the sender
that it has been transmitled Hlegibly or Incorrectly;

2523 in the case of post, 24 hours after posling.
LAW AND JURISDICTION

261 This Morigage and any dispule adsing from of
connecled with i or its subject matler shall be
govemed by and constued In accordance with
Englisty faw,

26.2 The patlles agree that the Engllsh courds have
axclusive jurisdiction to adudicate any dispele which
arses In comnection with this Morgage and any
dispile arsing from or connected wilh it or Hs
subject matter save that, as such agreoment
conferiing [urdsdiction is for lhe benefit of lhe
Mosigagee only, the Morgagee shall refzin the right
to bring proceedings against the Ovmer Of In respect
of the Security Assets i any olher court which has
jursdiclion.

26.3 The Cwner imevocably walves (and irrevocably
agrees nol fo raise) any objection which it may have,
now ar subsequently,-to the laying of the venue of
any Proceedings By any court referred 1o in this
Clause 28 and any claim that any such Proceadings
have been brought In an inconvenieni forum and,
further, jrrevocably agrees that a jdgement in any
Praceedings brought iy any such courl shall be
conclusive and binding upen the Owner and may be
enforced in the courds of any othier furisdiction.

264 li the Owagr Is Incorporated or resides oulsids
England and Wales it sha#i appoint the agenl in
England or Wales salisfaclory to the Morigages
whose details appsar In Schedule One to irevocably
receive on its behaif servico of proceedings fssued
oul of the English Courds i any action or
proceedings afsing out of or in connection with this
Morigage and agress thal falfsre by such agent to
nolily it of such service shall not advarsely affect the
validity of any service or any judgment based on it

DELIVERY

The parlies iiave executed this Morigage as & deed on the
condifion that it shall not be trealed, for the puiposes of seclion
BB0 of the Companies Act 2006 {as amended), nor defivered, for
the purposes of sections 44(2){b} and 48 of that Act, untll It is
dated by or on behalf of the pastles.

N WITNESS whereof the parties have execuled this Morlgage as a deed on
the date and year first before written.




Schedule One

Parties and Aircraft Details

The Owner
Owner Name : Phoenix Helicopter Academy Limited
Place of Incorporation : England
Companies House regisfration number 07223824
Owner Address : Goodwood Asrodroms
Goodwood
Woesl Sussex
PO18 0PH
Telephone : 01243 790 900
Facsimiie : N/A
The Aviation Authority : United Kingdom Civil Aviation Authority
The Aircrafi
Manufacturer : Robinson Helicopter Co, Inc
Type and Model : Robinson R22 Beta
Manufacturers Seriat No. : 3303
Registration Mark : G-OAVA
Engines
Manufaciurer : Lycoming
Type and Model : 0-360-J2A
Serial Number : L-38405-36A

together with all Equipment and accessories instalted on and/or relaling to the above engines.

Manuals and Technical Records

All Manuals and Technical Records relating to the Aircraft
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Schedule Two
Notice of Assignment

We, Phoenix Helicopter Academy Limited the Owner of the Robinson R22 Beta aircraft, registration
mark G-OAVA HEREBY GIVE NOTICE that by a Mortgage dated 30O1H IUNE 2016 and
rade by us in favour of CLOSE BROTHERS LIMITED there has been assigned by us to the said
CLOSE BROTHERS LIMITED as first priority mortgagee and assignee of the said Alrcraft the hull all
risks and hull war risks policles and alf the Owner's rights, title and interest in and to all insurances and
entries effected and to be effected in respect of the Aircraft, including the insurances constituted by
the policies or entry whereon this Notice Is endorsed.

For and on hehalf of
Phoenix Helicopter Academy Limited

By:

Director

Dated fhis 2OTH SURE 201 b
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Schedule Three
Form of IDERA

Form of hirevocable Deregistration and Export Request Authorization (Annex referred to in Article 25
of the Censolidated Text of the Cape Town Gonvention)

[Date]
To: [name of Registry Authority]
Re:  lirrevocable Deregistration and Export Request Authorization

[INAME OF OWNER] {"Owner"} is the registered operator of the [specification] aircraft bearing
manufacturer's serial number {MSN] and registration mark [REG MARK] {together with all installed,
incorporated or attached accessories, parts and equipment, the "Aircrait”).

This instrument is an irrevocable deregistration and export request authorlzation issued by the
undersignad in favour of Close Brothers Limited as Mortgagee [and
{" "}, jointly or individually,] (the “Authorized Paity") under thé authority of Article Xill of the
Protocol to the Convention ont International Interests in Mobile Equipment on Matters specific to
Aircraft Equipment. In accordance with that Article, the undersigned hereby requests:

(a)  recagnition that the Authorized Party or the person it certifies as its designee is
the sole person entitled to: \

N procure the deregi \tration of the Aircraft from the [name of aircraft
register] maintained by [name of Registry Authority] for the purposes of Chapter
Il of the Gonvention on Intefpationat Civil Aviation, sighed at Chicago, on 7

December 1944; and \

(2)  procure the export and b{}ysical transfer of the Aircraft from {Countiyl,
and

()  confirmation that the Authorized grty or the person it certifies as its designee
may take the action specified in clause (a)‘qbove on written demand without the
consent of the undersigned and that, upon such demand, the authorities in {Country]
shall cooperate with the Authorized Party wilh a view to the speedy completion of such
action. ‘\.\

The rights in favour of the Authotized Party established by this\ipstrument may nol be revoked by the
undersigned without the written consent of the Authorized Party.

Please acknowiedge your agreement fo this request and its terms\"'by the appropriate notation in the
space provided below and lodge this instrument in the aircraft regis\t(y maintained by [Registry
\

Authority}. .

Y

|
[NAME OF OWNER]

By:

Printed Name: \

Titfe: \

Date: \
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Agreed to and lodged on the date specified below.

[Name of Registry Authority]

By: &
S/
Printed Name: // ’
/
Title: /
:"/
/
Date: //
/i
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Execution

EXECUTED

as a deed by

Phoenix Helicopter Academy Limited
acting by a director

in the presence of;

{Director)

Signalure k.

Name Re8 omnprupn

Address PTG~ BANI- GRSELEY PN
GlaomBroge 1902

Qccupation FEE iy Irs7hucR ’

SIGNED as adeed by QAR OIN E  SHAD
as attorney for CLOSE BROTHERS LIMITED
under a power of attorney dated 26{S J1 &

Altorney

in the presence of:

Withess:
Signature N , _
Name meuesh W eccH
Address efe st don
Gad % How g€
LOODON
Occupation: R foss Su{:v;‘oc-ﬁ" AAVSQL
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