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Registration of a Charge

Company name: PHOENIX HELICOPTER ACADEMY LIMITED

Company number: 07223824
X5AI10vV8J

Received for Electronic Filing: 04/07/2016

Details of Charge

Date of creation:  30/06/2016
Charge code: 0722 3824 0007
Persons entitled: CLOSE BROTHERS LIMITED

Brief description:  ONE (1) ROBINSON R22 BETA AIRCRAFT BEARING MANUFACTURERS
SERIAL NUMBER 1120 WITH REGISTRATION MARK G-HIEL AND ONE (1)
LYCOMING 0-320-B2C ENGINE WITH SERIAL NUMBER L-12832-39A.

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

Electronically filed document for Company Number: 07223824 Page 1




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 0007

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

sROF gy
& /l,/

4D

Ty g

ee, I

E\\\O i R EC/J\

h B
G g A0

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



Close Brothers

Aviation and Marine

--------------- Vhvrdrpnsriedbbedivrbrrionntassnsnng

.................... AR L R L T T T Ll LT L T T T T LT O

In respect of one Robinson R22 Beta aircraft having manufacturer's serial number
1120 and registration mark G-HIEL

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

.......................... A e e L R P O L L L T T T L T R TT LT T T O

imporiant Hollce:

‘Thie Is an imporlant agreement which affects your tights. If you falf to comply with the lerms of the morgage, youmay lose your right to your afrcrafl, Also under
tha terms of the modgage your aircraft witl stand as securily nol Just for your oblgalfons under the mertgage bil alsa for any other obligations you may now or in
the fulure have {o zny assotlaled company of Close Brothers Grotp ple elther alons or JoInlly andlor severally with any other persen and we refer you 1o the
definttion of "Secured Lisbillties® In the morgage. Please also be aware that if you untderiake any commercial alr fransporl, for example If a passanger 1% askod
to cantrbtde in any way towards the cost of a flight, withowt the appropriate ficences and approvals you will be committing a crminai offérice which could lead to
substantial fines and the invalidation of the insurance over the Alrcsall. You are therefore strengly advlsed (o oblaln Independent legal advice baters sigaing the
medgage. Your signature will be confirmalion by you that you hays read end undessiend and are wiiling to abite by all of ihe tarms of the morigage.
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THIS MORTGAGE I executed as a Deed on 50&14 TUNE 20) &

BETWEEN:-

y]

2

CLOSE BROTHERS LIMITED of 10 Crowa Place, London,
EC2A 4FT "the Mortgagee™ which expression shall where the
canlext so admils include the Mortgagee's successors in tille
and assligns).

The Owner descibed in Schedule One herele {the Owner™);
and

WHEREAS:-

The Ownerls the sole and absolute owner of the Alrcraft, and has agreed to
exgcule and deliver in favaur of the Morigagee a first priority morigage over
the Aircraff.

NOW IT 1§ AGREED as follows:-

1.
11

DEFINITIONS AND INTERPRETATION

In this Morlgage, except when il is Inconsistent with the conlext:-

“Alreraft" means the aircraft describad kn Schedule One and
includes the Englnes ang all Fquipment, all replacements
renswals and addilions made therelo znd the Manuals and
Tachnical Records;

"Aviation Authority” means the aviation authodty set out in
Schedule One andfor any other person or authorify from ime fo
time having supervision, conlrel of jusisdiclion over the Aireraft
o Its operation;

AGape Town Convention” means both the Convenlion on

International laterests In Moblle Equipment and the Prodocol to
the: Convention on Infernalional Interests In Mobile Equipment
ait Maflers Speclfic to the Alrcrafl Equlpment which were
adapted on 16 November 2001 af a diplomatlc conference held
i Cape Town, South Africa (as may be amended from time fo
iime);

"Encumbrance” includes any morigage, pledge, fien, chargs,
assignment, hypothecation, security interest, tlUe relention,
International Interest, thied patty Interest, preferential right or
trust arrangement or ather arrangement or agreement the effect
of which 15 the creation of security;

“Englne" means each of the engines described In Schedule
Onre whether or not Installed on the Alrcraft and any other englne
from time to lme Installed on the Alreraft and any other angine
which having been remaved from the Alrcraft remains sublect {0
this Morlgage fogetiter with all Equlpmeant relating fo such
engine;

*Eguipment” means all appllances, parts, spare patis,
instruments,  appurlenances, accessodes,  replacements,
furnishlngs and equipment of any Kind whatsoever and fncluding
but not Emiled to any medical, emergency or other speciatised
purpose configuration which are andfor become Installed in
andfor on andfor atteched to andfor used with andfor for the
Akcrafl;

BEurgconteol” means the European Organlsation for the Safely
of Alr Navigation;

"Event of Loss" means:-

(a) the actual or constructive total foss of the Alrgrall
(including any damage to the Alreraft or other
occurrence which resuls in an Jnsurance selilemant
on the basis of a tetal loss); or

{b) the hijacking, theR, requisition or olher compulsory
acguisition of the Afrcralt; or

{©) e sebzore, arest, detention or confiscalion of the
Alrcsaft by any government or by persons acling or
purporting to act on behalf of any governmant unless
the Alrcraft is raleasad within one month; of

(B the Alrcrafts being dosivoyed, damaged beyond
repalr or permanently rendered unkt for rormal use

for any reasen whatsoever,

Guarantoe™ means any guarantee givenr or to be given by the
Guarantor n favour of e Morlgagee;

"Guaranfor” means any person OF company giving the
Guarantes;

"IDERAY means thie Irrevocabie deregistalion and export
request authorsation [ the form as sef out in Schadule Three;

“insurances” means all conlracls and polickes of insurance
which are from lime to time, or are required 1o be, elfecled and
maintained under this Morigage;

"International interest” has the meaning expressed to such
term In the Cape Town Convantion;

"Loan Agreement” means any loan agreement enlered into or
1o be entered Into batween the Owner or any third party and the
Morfgages;

"Monuals and Technlcat Records” means all such records, log
vooks, manuals, technleal dafa and olher matedals and

documents relaiing o tho Alrcraft as were delivered to the
Qumer at the time of the purchase of the Alrcraft andfor as have
slnce been andfor shall hereafler be acquired by the Owner
andfor as shalf from time to me be required to comply with the
regulations and requiremiants of the Aviation Authority;

"Owner” Includes for e purposos of Clause 13 only, any
subsldiary or holding company of the Owner or any subsidiary of
any such holding company from lime to ime wilhin the meaning
of 3,715 of the Companies Act 2006 (as amerdead);

"Permitted Encumbrance’ means In respect of the Alicraft-

@ any lien for Taxes edher not yet assessed or, If
assessed, not yel due and paysble of being
contested In good faith by appropriate proceedings
so long as such proceedings o the continued
existence of sueh lien does not in the oplnion of the
Morlgagee inwolve any likelihood of the sale,
forfeilure or loss of any Interest In the Afrerall;

(b} aleport hangar keepar's, mechanic's, material men's,
carer's, employee’s or olher simlfar llens ardsing in
the ordinary cowrse of business by slatule or by
operation of law {and not by confrac) in respect of
obligations which are not everdus or which are belng
contesied in good falth by procesdings so long as
any such proceedings of the conlinted oxistence of
such a lien do not Involve any likelihood of sale,
forfefluse o toss of, or any Interest in, the Aircraft;

but a Permilied Encumbrance shalf not Intlude any lien asising
or subsisting through any default or omission on the par of the
Ovmer Incleding but not limited to & failure by the Owner to pay
for goods of services supplied lo the Owner or the Airerafl vithin
the normat credit pariod given by the supplfers of such geods or
semvices;

"Recelver” means any recaiver andfor manager appairied
purstrant {0 this Morlgage;

"Reguisitfon Compensation" inciedes all monies or olher

compensation payable by reason of requisition for tifle or other
compulsory acquisition of the Alrcrall;

“Secured Llahlilties” means all monies whether princlpal,
inlerest or atherwise and el obligalions and fabllites
whatsoever whelher present, future, aclual or contingent which
are oF may become payable or owing lo the Morlgagee or any
assoclated company of Close Brothers Group pic by the Owner
aither afone o jointly andfor severally with any other person
{including under or In connection with this Morgage) or by any
person under the Loan Agreemenl;

"Securlly Assets" means the Alrcraft, the Insurances,
Requisition Compensalion and all other assels the subject of
this security;

"Securify Document” means (his Agreement, the [DERA, the
Guarantee and the Loan Agresment as amended andfor
supplemented or substituled and any other decuments thal may




1.2

24

from fime fo fime be executed as securily for any sums due,
owing of incurred haveunder;

"Security Perfod" means the period beginning on lhe date of
this Morigage and ending on the date upsa which all the
Secured Linbiities have been fully and irrevocably pald and
discharged (o the satisfaction of the Mortgagee; and

“Taxes" includes all present and fulure Income and other faxes,
levies, Imposts, dulles, dsductions, charges, fees and
withhoidings (ogather with any applicable interest and penalfies.

In this Morigage, excepl when it [s inconsistent with the context:-

2.1 any reference to the piural includes the slagular ang
vica versa;

122 any reference to one gender includes alf genders;

£.2.3 any reference to a parson includes nalural persons,

corporale  bodies, Bmlted (lablilly parlnerships,
partneiships, firms, unincorporated bodles and all
legal parsons whalsoever,

1.24 any reference o a “corporate entify” shall include,

within its meaning, Himited liability partnerships;
- 4246 - headings, incleding those in the Index, are given for

convenlance only and shwll not affect Interpretalion;

1.2.6 any reference lo a clause, sub-clause or schedule Is
a raforence to a clause, sub-clause or Schedule in or
to this Morlgage;

127 - asy relerence fo o paricudar statute includes all

orders, regulations and subordinate legislalion from
time to lime made under or wilh respect to that
siafte and lo # or them as from iime fo lime
modified or re-enacled (whether before or after the
date of this Morlgayge) and any reference 10 a
particutar sectlon of a statuta includes any saction of
a later slalule which modiies, replaces or re-enacls
{hal saction;

1.28 any reference fo the Morigages includas a reference
to 7is successors and assigns and persans deriving
tile under or through them; and

1.2.8 any refererce o any documeni {including this
Morlgage) includes such document as from time to
time varled or supplemented.

REPRESENTATIONS AND WARRANTIES

The Owner hereby reprosents and warrants to the Morlgagee
that:-

211 it is the sale, absolute, legal and bensficial ovmer of
lne Securly Assels including in particular the
Aircraft;

212 the Aitcrafl is validly registered on the register of civit
alreraft with the Aviation Authosty in the name of the
Owaor ag owner;

213 neither the Securty Assels nor any part thereof are
or Is subjsct {0 any Encumbrance, save this
Mortgage;

214 this Morgage has been duly execuled by the Ovmner
and constifutes the legal, valid and binding
obligations of the Owner and creales a valid and
enferceablo first priorily mertgage over the Secuiity
Assets including fn parifeular the Aircraft;

216 the Airerafl §s in a Ny alnwortby condilion and
maintalned, serviced, rapalred, operated and insured
in accordance with the terms of this Mortgage;

246 lhe Manuals and Technical Recosds are fulf
complete and  accurale since the date  of
manufaciure of the Alrccalf and the Airgralt has
suifered no aceldent damage or serious incident
sinca manufaslure;

2.2

32

33

247 there is no FHligation {civil or ctiminal} ongoing,
pending or otherwise proposed against the Owner,
or If appropriate aay of Its directors or any conlrglling
shareholder or any of lis membass;

218 if a body corporate, limiled Habllity partnership or
partaershlp, it shall preseve its mirimum net worlh
as at the level contalned in the last signed audiled
financlal accounts;

2.1.9 all information supplied 1o lhe Morigagee or any
associated company of Close Brothers Group ple In
connection with the Indirect, direct and beneficlal
ewnership of the Alicraft Is true and complele;

21410 the execulion and delivery of this Agreement and the
Secwity Pocuments and ihef performance
according lo heir respective ferms do nol aad vili
nok result in a breach of, of defaull under, any
agresment, instumen! or arrangement to which the
Owner is parly or witich is binding upon him of any of
his assels; or cause o arlse, or obiige the Owner la
craale, any Encumbrance {other than as
contemplated by this Agreement} over all or any parl
of his assels, anderdaking, righls or revenues;

2144 the Owner is nol, and the Ovmer shall procure that
the Guarantor is not in breach of, nor in materal
dofault undet, any agreement or arrangement o
which e Is & parly;

2112 the Cwner has, and the Owner shall procure that the
Guaranlor has fited o7 caused fo be fied all requisite
tax relumns and has paid ail laxes shown fo be due
and payabla on stch relims or ¢a any assessmonls
rnade against him;

2413 such financial Iformation as has been given lo the
Morigagee (whether crally of in writing) by oF on
Behalf of the Owner or Guatantor In connection wilh
this Agreement was, and at tha date of execullon of
this Agreement s, correct in ali respects and any
further Information 80 submifted during  this
Agreement s and shail be te and correct and no
such information is or shal be misleading by reason
of omissions;

211 on drawdown of tha lean the Alrcraft will be In
compliance with the sates spacification grovided o
the Morlgagee: and

2115 on execution of lhis Morlgage the Alrcrafl will be
located in England.

The tepresentations and warranties contained in Glause 2.1,
excepl Clavse 2.1.14, sha¥ be deemed {o be repeatad on each
day durng the Secusily Period as if made with reference fo the
facts end circuemstances exisling on sach such day.

MORTGAGE

As sectrity for payment of the Secured Liabilittes the Owner
hereby morigages the Afrcralt with full tille guarantee fo the
Mortgages by way of first priotity fixed morigage.

Any replacement or stbstilute Engine or Equipment which is
acquired by or deemed % be the properly of the Owner shall
astomalically become subject lo this Morigage upon acquisition
of Instaliakon on or fn the Alrcralt {and sland charged pursuant
{o and on the basis mentloned in Clause 3.1). If any Englae or
Equipmeni which is the property of the Qwner Is at any ime
remaoved from the Airgralt it shalt nevertheless remain subjact 1o
this Mosigage. To the extent that any charge sefered (o In
Clanses 3.1 ar 3.2 s or becomes ineffeclive as a fixed charge,
then it shalt take efiect as a ficating charge.

The secuily hereby created shall be discharged upon the
request of the Owner afler the end of the Securily Pariod
provided that where any discharge is made in whole or in part or
any arrangament [s mada on the fallh of any paymeat, sacurity
or other disposion which is aveided or musl be repaid on
hankrupicy, liquldation or athenvise howsoaver, this securdty and
the liabllity of the Owner under this Mortgage shell continue as if
there has been no such discharge or arangsmanl.




4.1

4.2
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51

5.2

53

6.1

6.2

ASSIGNMENTY

The Owner hareby asslgns absolulely lo the Mordgagee with full
lite guaraniea all Hs fghts, Elle- and Inlerest In or 10 the
Insurances, the Requisifon Compensation and a¥ monies
payable in respect of an Event of Loss and ol the benefits of the
Owner under any agreements for the purchase, repalr, overiraul
or sevicing of tie Aircrafl Including wilhout limitation all benefits
under werranly and indemnlly provisions and all claims for
damages.

‘Fhe Qwner will do or procuse the dolng of all such things and the
gxecition of alt such decuments as lhe Morlgages may from
fimie to thme requlre {0 ensure the payment lo the Mordgagee of
the items assignad by Sub-clause 4.1. In particular {without
limitation} he Owner shall forthwith give noflce to its insurance
brokers in the form sel out in Schedule Twe and cause Hs
Insurance brokers to give nolice 1o the insurers of the
assignment of he Insurances ard shall procure that s
Insurance brokers shall acknowdedge such nolice to the
Morigagee in a form: salistacfory fo the Morlgagee.

Subject to Clause 9, if, for any reason whatsoever, the Owner
racoives full or parllal payment of any lnsurances or Requisition
Compensation the Owmer will promplly pay the amounts so
received by it (except to the extent they exceed the amouni of
the Securad Lieblities) to the Morlgagee or as the Moitgagee
may ditect and, untlf such time, the Owner shall held the
proceeds In trust for the Morlgagee, segragaled from any ather
monies held by or on behalf of the Owner.

CONTINUING SECURITY AND OTHER SECURITIES

The secusity given by ihis Morlgage shall be canliniing and nol
safisfied or affected by any intermedlate payment or salisfaction
of the whole or any parl of the Secured Liabilittes, but shall
securs the ullimate balanice of the Secured Liabifities. The
security given by this Morigage shaii be Int addition fo and shall
not b affiecled by or aHect any other Encumbrance now of
hereafter hefd by {he Mordgages for &l or any of the Secured
Liabiliies or any other agreement belween the Owmer and the
Morigagee (with or without cther pariles). Al of the righis,
powers and remedies vesfed In the Marigagee by thls Morigage
may be exgrcised from fime to ime and as often as lhe
Mortgages shalt in its absolle discrelion doem expedient and
ghall be cumulative and not exclusive of each other or other
rights and remedies,

Time shall be of the essence of this Morlgage and of all malters
relating therelo and herete but no failure or delay by lhe
Morlgagee or any Receiver fn exercising any right, remedy or
powar shall operale as a waiver theredf; nor shall any single or
partial exerclse or waiver of any right, remedy or power preclude
Its further exercise or tho oxercise of any other fight, remedy or
powar; nor shall any required consent given by the Mordgagea
preclude lhe Morlgagee giving, withholding or revoking such
cansen! or any other or subsequently reqguired consent.

All the rights, powers and remedies conferred on the Morlgages
and any Recelver bereunder shall be cunudallve and in addition
to, and nol a limitation of, every other right, power or remedy
conferred on the Mortgagee and any Receivsr by the Loan
Agreement, this Morigage, the other Security Documents or by
lawr; and cach right, power or remedy may be oxerclsed from
Hme to time and a5 often and In such order as the Mosigages or
any Receiver may In its/his absolute discrelion think fit and
withioud prior recousse to any other security of person.

GENERAL COVENANTS

The Owner hereby covenants with the Morlgages by way of
primary obligations and not merely by way of guaraniee thaf
{hroghoul the Security Pedod # wilk

pay, on demand, the Secured Liabilifies fo the Morigagee and to
pay Interest on each amount comprised ia the Secured Liabilities
from the date it Is demanded ¢ If eanlier the date It falls dus ualil
payment o the Morgages; and

comply at all fimes with the terms (exprass or ImpHed) of fhis

6.3

6.4

8.5

8.6

8.7

7.4

7.2

7.3

Modgage and the Loan Agreement; and

not create or permit to subsist any Encomirance upon alf or any
part of the Security Assels excapt for Permitted Encumbrances;
and

not do, or pemnit to be done, any act or thing which might
Jeopardise the dghts and Interest of the Morgagee in lhe
Securify Assels andfor omil or permit to be amilled any act
which might prevent these rghls and inferesis from being
jeopardised, and

not pladge Whe credit of the Mortgagee for any purpose or in any
mannes whatsoaver; and

not assign, sell, fransfer or ciherwise dispose of or abandon all
or any pait of the Secusity Asssls; and

use all endeavours to prevent, and not do of omit to be dong,
any act whith could resuit In the AlrcraRl belng arested,
confiscaled, seized, forfelted or impauaded.

INSURANGES

Throughout the Securily Perod the Owner will al lis own
axpense mainkain in full force and effect insurance of the Alrcrafl
wilh such insurers approved In wiriling by the Morlgagee with
such brokers as approved by the Morigagee and covering fhe
respective interests of lhe Owner and the Morlgagee against all
risks Inclieding loss of or damage to the Alreraft and any Habllity
for injury or damage caused by or arising out of o In connection
with the operation storage mainterance or use of the Alrcralt
{including injuey to and dealh of passengers and persons on the
ground and damage fo and destruetion of propeity) and without
prejudice fo the generality of the foregoing the Owner shall
malnlaim-

711 gl risks hull Insurance on the Airgraft whilst flying
ang on e ground on an agreed value basis as
stipulated from tme to ime by the Morigagee (the
"Agreed Value"} in accordance with London Avlation
Insurance Policy AVNAID (or such other policies
provided that such coverage I1s no fess than that
provided by AV 1D} as from Ume {o time varled or
supplemented {and i so requlred by the Morlgagees
1o Include Insurance on the Engines or Equipment
whilst removed from the AircraRl In an amount not
lass than their replacement cost)y and shall ensure
that aoy such AVN1D is govarned by English law

71.2 war and alfed risks Insurance on e Alrcraft
covering all those dsks enumerated In Lioyd's form
AVN4SB ({offier than paragraph (b) theseof) In
accordance with 1loyd’s form LSW 5650 or if agread
by the Mortgagee AVN %1 as appropriate or any
successor wording as reauired by the Morlgages;
and

713 atrcealt third party, passenger, baggage, cargo, mail
and genesat Wird pady tegal liabllity insurance In
accordance with London Aviation lasurance Policy
AVNID {or such other policles provided thal such
coverage Is no less than provided by AVNID)
together with product coverage as [rom fime to lime
varied and supplemented in respect of the Alrcrakk to
a combined single i as stipulaled from lime lo
fime by the Mortgagee which amount shall, in any
avent, be no less than the requirenents from time to
fime of the Aviation Aulherity or (he Regulation (ECG}
785/2004 {whichever amounf is grealer). Such
lnsurance fo include war and alied rsks In
accordance with exfended coverage endorsement
{AVNSE2E or successar wording as tequired by the
Morlgagse).

Provide that there [s an  airline Fnancellease confatt
endorsement In the fosm of AVNGZS as from time to time varied
and supplemented with the Morigagee endorsed as contract

party.

The Oumer shall procure that each of the Inswrances provides
that:-

731 in the case of the fabllity insurance, it shall be
primary wilhoul any dght of contdbution from any




7.4

7.5

7.8

8.1

8.2

8.3

8,4

8.5

%

9.1

9.2

insurance which may be available to the Morigagee
and that each of Its provisions, except the limils of
liabllity, lakes effact as if there were a separate
policy covaring each of lhe parlies thereby Insurecd,
This provision shall not operate to include any c¢laim
howsoever arising in raspact of loss or damage to
the Alrcratt insured under the hull er spares
insurance;

7.3.2 cach of the all risks insurets on the one hand and the
war risks Insurars on the other hand agree {0 a 60/60
claim funding arangement in the evenl of any
dispule as to which Insurance s applicable as
refiected in the current wording of AVS103;

7.3.3 the maximuvm deductible is 5% of he Agroad Valua.

The Morigagee may fom tme to lime stipulale efher
requitements for insurances so that tho scopa and {eve! of cover
Is maintained in line with best Industry practice and lhe inforests
of the Mortgagee, the Qwner and such ofher parles as the
Morlgagee may reasonably sequire coatinue fo be fully
prolecied.

The Owner shall provide a brokers letter of undertaking
acceplable {o the Morlgagee.

-The Insuranees under lhis ¢lause are 1o be based on full fight

risk cover at alf times,

INSURANGCE COVENANTS

Theoughoul the Security Pariod the Owner wil:

not without the prior ¢onsent of the Morigagee aller any of the
Insurances or do or permit any act or omission which wauld or
might fender any of the [nsurances Invalid, vold, voldabie or
unenforceable of render any sum pald oul thereunder repayable
inwhole or in part;

provide to the Morigagee coples of all communicalions fo of
from the insurers and shall permit the Mortgagee lo
communlcate directly with the Insurers;

duly pay all premiums, calle, conibutions o other sums of
monsy from time to time payable In respeact of the Insurances;

whenever the Qwner recsives payment of any money hereby
assigned, save as provided hereln, fodhwnith pay over such
meney lo the Morigagee and until such time hold such money in
trust for the Mordgagee; and

disciose this Agreemsnt Y insurers and upon request shelf
provide the Morigagee with coples of each policy for the
Istrances and receipt for prermiums for them upon reasonable
request and shall provide nformalion about the progress of
renewals,

APPLICATION OF INSURANCE PROCEEDS

All sums recelvable In respect of the [nsurances after the
security created by thls Mortgage becomes enforceable and il
sums recelvable In respact of an Event of Loss (excapt sums in
respect of lhird pady flohlily claims) shall be pald to the
Morlgages and the Mortgagee may in ils discelion apply them
{owards the loss or damage concemed or as specified in Clause
18. Subject to this:-

each sum receivable In respect of an accldenl or casuaily
othenvise than under the ltabiily insurance shall b paid to the
Martgages, and thereafles, upon the Gwiner furnishing evidence
salisfasiory o the Morgages that 4l loss and damage resulling
frorm the accldent or ¢asually has baen proparly made good and
rapalred, shall be paid &ither [o the Owner or fo the person by
vihont any repairs have been or are 1o be effecled. The recelpt
of any such parson shall be a full and sufficient discharge For the
same fo the Morgages; and

each sum reseivable In respect of the lfablfily insurance shall be
pald direct to the person to whom the liabifty to which such sum
refafes was incuried, or fo the Owner or the Morlgagee as the
case may be in reimbursement fo it of monies expended In
satisfaction of such Hability with consent of the Insurers.
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10.2

10.3

GOVENANTS CONCERNING THE AIRCRAFY

Threughout the Secuiily Perod the Owner wilt al ils own cosf:

Reglskration

1014 maintain the regislration of the Alreraft and thls
Meorigage on the alreraft register of the Aviation
Authority in the name of the Owner as owner and
ensuse that nothing fs done or omitled wheraby such
regisiration is imperilled;

10.1.2 if the provisions of the Cape Town Convenlion are
effeclive, or given effect at any lime durng the
Security Period:

{a) mainlain the registralion of the Alrcraft and Ris
Engines on the alreraft register of the Cape Town
Convention in the name of the Cwner as owner, the
Mortgagee as the credilor of the Intemational Inferest
and ensure that nothing is done or omiliéd whereby
such registralion is imperilled; and

{b} perform such additfornal acls and execute and
defiver such agreements and stumeants as may ba
reasonably determined by the Morlgagee {o be
nacessary or appropiiate fo {f} prolect ard pedect
Morlgages's interasis in the Alrcraf, this Mortgage
and the other Securify Documents under the Cape
Town Convention and {il} enhance the enforceabilily
of the commerclal agreements of Morigagee and
Cwner under the Cape Town Convenlion fo the
giealest extent permlltled by the Gape Town
Convention, whereby such acllons as requested by
Morigagee may include entering info amendments o
this Mosdgage or the oflser Securily Documents as
are necessary lo  conslilule a  prospeclive
International interest or an international inferest
under the Cape Town Convention,

and tha Owner will be responsible for all reascnabla
cosls and expenses related to the regisiration of lhe
respeclive interests under the Cape Town
Conventicn and any other costs and expenses
incurred En connection therewith In accordance with
the tarms and conditlons of this Clause 10-1.;

10.1.3 enswre that Ihis Morigage and any Security
Bocument, which are both subject lo English law, are
registered and parfecied in accordance with the laws
applicabie 1o the countey within vhich the Owner 15
teglslered.

Msintenance

1024 maintain the coalinuous alnvorthiness of the Alrcraft
In accordance with the reqidremenis of the Avialion
Authority;

10.2.2 ensura lhat all maintanance s underdaken as
promplly as possible and advise the Morlgagee of
circumsiances whereby the Alrcraft Is  sither
expected to or has baen groundad for the purposeés
of malnfenancs for more than 28 days. The
#orlgagee  shall be enliled fo appoinl an
Indepandent consultant al the Ovmner's costto reviewr
the maintenance arrangements. The consultant shalf
on behalf of the Owner and Merigages delermine i
this covenant Is baing complied with; and

16.2.3 ensure thal all Manuals ard Technical Records are
mainlained up o date and in English and kesp
affixed on the {front of each a legibfe notice in a form
notifed by the Mortgagee stating that lhey are
subject 1o this Morigage.

Operalion

10.3.1 obtain and mainfain in full foice and effect ali
cerfificates, licences, permits, Insurances and
atthorlsalions necessary or deskable in conneclion
with the use and eperallon of the Alreralt Including In
patticutar {(without limitation} all cesioms and Imtport
documentallors, an unrestdcled ceificate  of
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ainworthiness and all applicable cedificates  of
maintenancs;

10.3.2 punciually pay aff costs, oxpenses, dulles, charges,
[evies, fees, fines, penallies, rent, rales, Taxes,
assessments and offwor expenditere payable in
respect of the Alrcraft ls vse or opsration (including
In particular, withowt limitalion, any which give or may
give rise ko any Encumbrance of claim enforceable
against the Alrerafl] and on demand produce to the
Morigagee the recelpts for alf such paymsnls;

10.33 punclually pay all Eurocontrol, aitport handling &nd
fanding feos which could, if not paid, lead 6 e
delention of the Alrceafi;

10.3.4 ensure that the Alrcraft Is not operated in any
manner of placa or for any purpose which would or
might render it ffable lo confiscation, forfeiture,
selzure, destrction oF corternation; and

10.3.5 procure thal the Mortgages is not al any fime
represented as camying geods or passengers on the
Alrerafi, oF as being in any way conneclad or
assoclated wilh any operalion of eardage which may
be undedaken by the Owner or any othor operalor of
lhe Alresait, or as having any operational interest In,
or rasponsibility for, the Alresadt.

POSSESSION AND LOCATION OF AIRCRAFT

Throughaout the Securily Periot the Owner will:

Physieal ocation

Ensure thal the Alrcrall Is based, opsrated and mairlalned i the
United Kingdom, Is not Tocated pulside the United Kingdom for a
period of more than 15 consegulive days and at no lime permit
tha Alreraft fo be located oulside any member slale of the
European Eeconomlc Area sxcept with the pidor wrillen
permission of lhe Morlgages and does not fly to, fram or over
any counlry in or over which its safety might be imperilled.

Lease, Charter and Bire

H.21 &f all Bmes comply vilh alf lavrs applicabls [o the use
of aircrall for hire or raward. The Owner
acknowledges that falitre to comply with such
laws may constitute a criminal offence and may
Invalidate the insurance pollcy;

11.2.2 nol wiliout dolls the Morgages's and Awialion
Aulhantys pror writien consent lease, charler, hire
or otherwise part with possession or operational
conlral of the Alreraft unless R is both by way of
charter or lease with the crew undsr the conlrof of
the Borrower and Tor a pariod not axceeding 28 days;

11.2.3 not represent or hold out the Merigagee as canying
goods of passengers or being [ any way assoclaled
ar connected with any operation of the Alrcraft;

11.2.4 not pasmit or enter Info any agreement with any third
party which granfs any form of dght of quiet
enjoyment; and

t1.24 if so required by the Morigagee, ensure thai a
Matigagee's charterer approval lelter in such farm as
required by the Morlgages, is signed by any lessee
or chareter of the Adrcraft.

Maintenance and ropat

1131 net part with possession or operalisnal control of the
Alrcraft for the purposes of malnlenance,
maintenance management or repalc without the prior
wailten congent of {he Morigagee, unless I has first:

11.8.1.1 mformed such party thal the Aircraft is
subjeet o this Mordgage and laat they
are authorsed to diseuss the Alcraft
with the Morlgagee as if il were the
Ovmer; and

11.3.1.2 oblained a writlen underaking from the
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11.6

12,

124

12.2

123

124

person taking possession not lo
exercise any lien on the Alrcraft; and

$1.3.1.8 ensure thal the maintenance andfor
repair shall nol exceed 5% of the
Agreed Valug of the Alcraft as
declared In the insurance policy;

11.3.2 if so required by lhe Mortgagee, enswe that a
Morlgages's maintenance approval lelter in such
form as required by the Morlgagee, Is signed by any
organisalion underlaking maintenance andi of
providing confinvous alnwerthiness managament
over the Alcraft.

Locallon of Manuals and Technical Records

11.4.1 ensufe thal the odginals of the Manuals and
Technleal Records from the date of manufaclure ave
kep! in the United Kingdom al a suitable localion as
advised by the Owner and approved by the
Morlgages; and

1142 IF so required by the Mortgages, provids certified true
copies of the Manuals and Technical Recards In an
electionic format that s acceptable to lhe Mordgages
and the Aviation Autiority.

Logaton of Engings and other £quipment when removed from
the Alrcraf}

11.5.1 enswre that no Englne or Equipment is removed
except i the ordinary ocourss of maintenance or
fepalr and thal any Engine or Equipment 80 removed
is properly and safely stored and as soon as possible
ra-Installed or replaced by ancther Englne o7 ofher
Equipment, as the case may b, of subslantially the
same fype, valie and uliily in good operaling
condition and beneficlally owned by the Owner free
from Encumbrances;

11.6.2 ensure that any Englne or other Equipment & net
placad on any olher aireraft without the prior vrrilien
consent of the Mordgagse;

11.8.3 promplly nolify the Morigagee of any replacement
Engine which has been filled; and provide such
evidence as described in Clause 11.5.1 above and
slgn such deed of vadafion 1o this Mortgage as
required by the Morigagee; and

11.6.4 if 5o raqulred by the Mottgagee, maintain an engine
maintenance support agreement vath such persons
and on such lamms approvad by the Morlgageo in
respect of the Englnes with the Interest of the
Morlgagee noted.

NOTIFICATION, INFORMATION AND AGCESS

Throughaut the Securfy Period the Ownar wilf-

immediately notify the Mortgagee {in wiiling) of any diskress on
the Alreraft or fls arest, caplure, detention, solzure,
condemnation, compulsory acquisition or requisition or if any
such action is threatened;

immediately notify the Morigagee {in writing) of tha occurrence of
any accident or other event which has resuited in or may result
in ar Event of Loss of In damage which requires repalr,

permit the Morgagee andfor its agents and representalives
reasonable access 1o the Alcrall and ail Manuals and Technical
Records for the purpose of inspection or survey and ensure that
they are all alforded all reasonable facililles; and

upon nolification from the Morgagee thal any of those evenls
set out in Clause 13 has occurred and is continuing, or lbat the
Morgagee reasonably Lelleves any of those events are likely to
ceeur, ensure that the AlreraRt remalns at, or proceeds to and
remains at, any airport reasanably nominated by the Marfgagee
unfl such event has been reclified or the Mortgagee is
reasonably saflsfied that any such evant vill not occur.
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3.2

133

13,4

138

t3.7

13.8

139

13.10

13.11

1342

ENFORCEABILITY OF SECURITY

For the purposes of Sectlon 181 of the Law of Property Act
1925, the Secured Liabililies shall be deemed o have become
due for dgischarge and payment on Hte day fellowing fhe
oxeculion of s Morfgage. The Morlgagee may Enmediately,
without notice, enforce the securily created by this Morfgage If
fwhether or not caused by any reason whatsoever culside e
canfrol of the Cwiner or any other person):-

the Owner fails to pay or the due date any armount payable by it
under this Marfgage or the Owaer or any afher person falls lo
pay on the due dale any amount payable under lhe Loan
Agreement or the Guarantor falls 1o pay on the due date aay
amotnl payable by it under the Guarantes; or

any reprasentation or waranty In any docoment or otherwise
given or made io the Mortgagee in connpection with this
Morigage, {s or becomes unirue In any respect; or

the Gwnee Fails to comply with any ofher provision of lbls
Mortgege or of any other agraement from time 1o fime subsisiing
between the Owner and the Morgagee or any associaled
company of the Marlgages or feliow subsidiary of Clese Brothets
Group ple {with or without other parties) or the Guarantor fails to
comply with any terms of the Guarentee; or

any other indebledness of the Oviner of the Guaranlor becones
dua anpd payable pricr (o the staled due date or the person bo
whom such Indebledness is ovwed becomes entitled fo declare
any such indebtadness dua and payable prior o such due date,
or any event of default In respect thereof oceurs, or any such
indebledness Is not paid when due; or

the Owner or the Guaranior becomas or is deemed unable (o
pay its debls within the meaning of seckion 123 of the nsolvency
Act 1986, or becomes unable {0 pay its debls as they falf due, or
cthenwise becomes fnscivent, or suspends making payment with
respect {o all or any of its debts or announces any Intention to do
50; Of

an applicetion or petition is presented or nolice I given for an
agminisiralion order in relalion to the Owner or the Guarantor or
any maeting of the Qwner or the Guarantor is convened for the
purpase of considering any resolution {0 present a nolice,
application or pelition for such an order; or

a notice of appoiniment or a notlcs of Intention of appeintment of
an administralor undar Schedule BT of the Insolvency Act 1986
13 fssued by the Owmer ¢f the Guarantor or by the direciors or
nembers of either of them or by the holder of a qualifying
floating charge {as defined In the sald schedule); or

any slaps are taken fo oblaln @ moralodum with a view lo
proposing {(under any enactment or oftherwise} any kind of
composlilon, scheme of arrangement, compromise of
arrangement involving the OQwner or thie Guarantor and ils
credifors generally (or any class of them); or

any administrative or olber recelver or any manager of the
Owrer of the Guarantor of any of lts property is appointed or the
directors of the Owmer or the Guarantor request any porson fo
appoint such a receiver or manager, or any other sieps are
taken to enforce any Encumbrance over any of the Owner's or
the Guaranlor's properly or to repossess any goods In the
possession of but nol absolutely owned by the Owmer or the
Guaranior, or any sleps are taken vith a view lo putling in force
sny kind of alfachwment, sequestation, distress or execution
against the proparly of the Owner or the Guaranter; or

a meating of the Owner or the Guaranior is convengd for the
pusposée of considedng any resolution for, er o pelition for,
winding-up, or the Ovwmer or the Guaranior passes sich a
resolution, or an order for winding up the Gwner or the
Guarantor is made on the pelifon of any of ils credifors; or

any steps are taken with a view to the dissolution of the Owner
ar the Guarantor; or

the Ovmer or the Guasan{or caages or threalens fo cease alfor a
substantial part of ils operaliens, or transfers of disposes of
{otherwise ihan in the ordinary cowrse of trading) alf or a
aubstantial part of its assets whether by one or & series of
fransactions related of not; or

1313

1314
1315

13.18

1347

13.18

13.19

13.20

3.2

13.22

i3.23

any awthorisation, approval, ticence, insurance, registration or
olher requirement necessary 1o enable the Owaer to comply with
any of i{s obligations under this Mortgage is modified, revoked or
Joes not remain in fult foree and effeck; or

an Event of Loss occurs viith respect {o the Alrcrall; or

the Alrcraft [s arested, detained, seized, forfelled, condemned
or hecomes the subject of compulsory acquisition or requisitlon,
or gny such action is threatansd, ot the Morigagee reasonably
conslders any such aclion is lkely fo be taken; or

il becomes Impossible or untawful for the Owner o It any of
the terms of this Morgage o for lhe Morlgagee lo exerclse any
ight or power glven to il by this Morlgagee; or

there occurs, in the opinlon of the Morlgages, a malerial adverse
change in the financial condition or contral of the Qwner or the
Guaranior; or

the Owner or Guarantor being an individual dies or becomes
insolvent or suspends payment of, or is unable to, or admits
inabilily 10, ¢r appears lo be unable 1o pay, or has no reasonable
prospect of being able lo pay, an unsecured debt or debts of an
individeal value in excess of £6,000, which is or are for a
llquidated sum due immediately or at some fittere cerfain lime,
ar is adjudicated or found bankmupt or insolvent, ar enters Into, or
applies to any court or ofher tdbunal for, any composiiion or
otfier arrangement with his creditors generally or a suspensfon
or adjustment of paymesnls proceading of enters info dsalings
with his creditors with a view to avolding insolvency or any
similar process or proceeding is Instifuled under the laws of any
jutisdiction or he becomes of unsound mind or a patient for lhe
purposes of any stalide referdng 1o mental health; or

the Owner or Guarantor being or trading as a parinership and
one Individval pariner dies or a pariner or the partnership
becomes Insolvent or suspends payment of, or is unable fo, or
admits Tnability fo, or appears 1o be unable lo pay, or has no
reasdnable prospect of being able to pay, an unsecured debf or
dehls of an Individuat value in excess of £750, which Is or are for
a liguldated sum due immedialely or at some fature cerfaln time,
of is adjudicafed or found bankrupt or insolvent, or enlers Inte, or
applies 0 any court or other fribunal for, any composition of
other arrangement wilh his credilors genarally or a suspension
or adjusiment of payments proceeding o enters Into dealings
vilh fls creditors with a view to avoiding insolvency or any
slmiar process or proceeding Is Institited under the laws of any
jurdsdiction or the partnership Is dissolved or an individual
partner becomes of unsound mind or a patient for the purposes
of any sfalule referring o menial health; or in the case of a
parinetship proceadings are ¢ommenced to wind up the
partasrship under the provisions of Part V at the Insolvency Act
1986; or

the Owner or Guaranfor being a Simited kability partnership and
one of its members dles or a member becomes Insolven! or
suspends payment of, or s upable to, or admils {nability to, or
appears fo he unabls lo pay, of has no reasonable prospect of
being able to pay, an unsecured debt or debts of an individual
value in excess of £750, which Is or are for a liquidated sum due
immediately or 2t some fulwre certaln me, or is adjudicated or
found bankeupt or Insaivent, or enters Info, or applies to any
cowrt ¢r other tibunat for, any compasition or other arrangement
with ils credilors generally or a suspension or adjustrent of
paymenls proceeding or enlers into dealings with his craditoss
with & view {o avoiding insolvency or any similar process or
proceeding bs instituted under the laws of any jurisdiclion or an
individual member bacomes of unsound mind or a patient for the
purposss of any stalute referdng to mental heaith; or

any event occurs whilch ks analogous lo those events set out in
Clauses 13.6 o 13.11 or 13,18 {0 13.20 in any olher jursdiction;
or

any single person, or group of persons acqulre contred of Lhe
QOwner or the Guarantor vithout the pror consent In writing of
the Morlgagee or there i3 a matedal change In the share
owmership or ovmership of the Owner or the Guarantor {either by
way of legsl, beneficlat ownership or by grant of an option)
without the consend In writing of the Morgages; or

it the Owner is a Hmiled Hability partaership, any member of the
Owner ceases o be a member of the imited liabllity parlaership
or there Is a maleral ¢hange of the fimited lability pariaership
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14.
14.14

14.2

agreement or any other agreement belwean the members of the
Ownerwithout the conlent I wiiting of the Mortgagee; or

any circumsfances arse which might in the reasonable opinlon
of the Morigagee imperit the security created by this Mortgage or
the abllity or willingness of the Ovmer fo perform Hs obligalions
under this Mortgage.

ENFORCEME EGU

When and al any ime after the security craaled by this Mortgage
becomes enforceable and the Morigagee determines (o enforce
the sams, it may without nolice immediately put info force and
axgrelzo all the powers and remedies possessed by it according
{o law as mortgages and chargee of the Securily Assels as and
when it may see fit (so thal Sectlons 93 and 103 of the Law of
Proparly Act 1926 shall not apply {o thls secudly) and In
particular (without limitation) the Morlgagee may:-

411 take possession of the Alrcraft and lor this purpose
enter info any premises belonging fo or In the
occupation or under the controt of the Owner whare
the Afrcraft may be focaled; and

14.1.2 recover and colise! all lnsurancas and Requistion
Compensation; and

14.1.3 take over or institute all such- procesdings In
connection with all or any of the Securily Assels as
tha Morigagee In ils absolute discretion thinks fit and
discharge, compousnd, release or compronise any of
the Securily Assels or clalms In respect thereof
including without imitation clalms which have given
or may glve rise to any charge or {len on or arrest of
lhe Alrcraft or which are ar may ba enforceable by
proceedings against the Alseraft; and

4,14 sell all or any patt of the Securily Assels {elther with
or without {aking possession and with of without the
benafit of any lease, charler or other contracy by
public auction or private contract, at such place and
upen such {erms as the Morlgagee in ifs absolute
discretion may determine with power fo posipone
any such sale and witheut befng answarable for any
loss occasioned by such sale or resulting from the
posiponament thereof; and

14.1.6 repair and mafetain and keep In repalr the Altcrafi;
and

14.1.6 ingure the Aircraft upon stuch terms a3 lhe
Mortgagee may in its absolute discrelion delarming,;

14.1.7 manage, lease, charler, operate or olherwise use the
Alrceaft In such manner and for such period as the
Morgagea deams necessary and genesally do all
such things as an owner of the Alrcraft coutd do in
relation therelo, accounting enly for the netf proceeds
{f any) of such use; and

t4.1.8 sef-off any monies comprised in the Securily Assets
against any of the Secured Liabifilfes.

If e provisions of the Cape Town Convention are applicable, of
become applicable al any time during the Security Pesicd, In the
slate of regiskralion of the AircsaRt or the slate in which the
Owner {or any permiited sub-lessae or opsrator of the Alresalt if
applicable) Is silualed or incorporated of has Its cenistered office
or centre of administration, the Mostgagee and the Owner
acknoviedga and agres that:

i4.24 each of the evenls referred to In Clause 13 inclusive
shall be daamed to be an event that constitules a
defaull’ as such leem Is used In the Cape Towm
Convention and the Owner acknoviedges fo the
extent permiliad by faw lkal any and all of the
remedles granted hergln following an event of default
ars not manifestly unreasonable;

14,2.2 upon the cceurrence of any of the ovents roferred fo
in Clause 13 {&) the Mortgagee will be afforded alt
rights and remadios specified In the Cape Town
Convention as a result of eny such event refered {6
in Clause 13 and {b} all the Aghls of the Morigagee
set out In this Clause 14 will be constued {0 be

15,

16,3

15.2

16.3

15.4

18.5

18,
16.1

17.

‘additional remedies’ as permitted by the Cape Towm
Convenion which may be exercised by the
Mostgagee pursuant to this Morigage subject to the
requirements of any applicable faw; and

14.23 upon the occurrence of any of the events referred to
In Clause 13, the Morlgages may lake all sieps as
are conternplated by the Cape Toem Convenlion as
the result of any such event to the extent permifted
by law without natice to the Owner or court order,
deoregistar the Adrcrafl in lhe state of registration,
exporl the Alreraft from the slale of registralion and,
if applicable, discharge the Infernafional Inferest in
respect of the Alrereft, any Englne and any
agreemsnl befween lhe partles, Including this
Morfgage, from the inlermnallonad regislers} of the
Cape Town Convenlion,

REGEIVER

Al any time after the securily created by this Morlgage shalt have
bacome enforceable e Mortgages shall be entitled (but not
bobnd) to appoint In vaiting a Receiver of alf or any part of the
Secuiity Agsets {with power fo authorise any Jolnt recelver andfor
manager {0 exercise any power Independenlly of any joint
receiver/managery and remove any Recelver so appolnted and
appoint another in his place.

The Receiver may exercise alt or any of the righls, powers and
discralions of the Mosrtgagee given to 1t by this Morlgage. Such
Recelver shail have afl the powers conferred by the Law of
Praoperty Acl 1925, but withoul the restictions contained in
Sactions 93 and 103 of that Act.

Any Recelver shali be éntitled to rerauneration appropriale to his
wark and shall be entiled to chame in accordance wilh the
norreal practice of hs firm without belng limited to the maximum
rale speclited In Seclion $00(8) of the Law of Proparty Act 1925,

The Morigages shall not be responsible for miscenduct or
negligence on the pard of such Recelver.

Such Recelver shall be the agent of the Owner and the Owner
shall be responsibla for his acls, defaults and remuneration and
ltable on any conlracts made by him.

APPLICATION OF PROCEEDS

Al montas recaived by the Mortgagee or any Receiver In respecl
of the Security Assels shall be applied by the Morlgagee in or
towards payment of the Secured Liabilities fn the fotlowing order
{but without prejudice to the dght of the Morigagee 10 recover
any shottfall from the Ovmer}:-

16.1.1 firsfly, In or lowards payment of all costs and
axpensas wialsoever kncurred of to be incurred by
the Morfgagee In connection with sech enforcement
fncluding {without Bmilation} all cosls of recovery,
maintenance, repair, insurance, slorage, sale or
other dealing;

16,1.2 secondly, In or lowards payment to the Mortgages, in
sich order as the Morlgagee may in s sole
discialion declde, of all amounis which are or may
becoms owing by the Owner to the Morigages under
this Mosfgage;

168,13 thirdly, after all amounts payable or which may
become payable under this Morlgage have been
pald in full and this Mortgage has been discharged,
in or towards payments of moneys owing, if any, to
the Ovmer o ofhier paesons enBitled thorolo.

POWER OF ATTORNEY,

The Owner hereby irrevocably appoinls and constilutes lhe
Mortgages and any Receiver appointed by the Mortgagee jointly
and soveratly, vith full power to defegale, as ils true and fawful
attorney(s) (which appoiniment is coupled with a ‘secudly
interest) with {ull power {in the name of the Owner or othenvise)
to ask, require, demand, recalve, compound and give
acquiltance for any and all moneys and claims for monfes due of
to become due {0 endorse any cheque or ather instument or
orders in conneclion therewith to exacule any document fo do
any act or thing and fo fle any claims or lake any action or
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20.
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instilute any proceedings which the Morlgagee or any Recelver
may dean to be necessary or advisable and othenyise te do any
and all things which the Owner isolf could do In relation to the
Secuiity Assets or In connection with the malters provided for in
lhis Modgage including but nol fimited to changing the
raglsiration of the Alrcralt with the Aviation Authosty and the
Qumer underiakes to ralify all such acts of the Morlgagee andior
any Recelvar.

PROTECGTION OF THIRD PARTIES

No purchaser or ather parson dealing wilh the Mortgagee or any
Raceiver appointed by it or wilh Its or Dis allerneys or agenls
shall be concerned Yo enquire whether the power exercised or
purpoited to be exorcised by [ or him has become exercisable
or; whether any money remalns due on the securily hereby
crealed or olhenvise; as lo the proprlely or regularily of any of
his, its or thelr actions, or as fe the application of any money
pald to hlm, it or them. Al the prolecllons afforded io
purchases by Seclions 104 and 167 of the Law of Proparily Act
1925 shal apply o any such person dealing with the Mortgagee
or Recelver, Tn this clause a "purchaser” Includes any person
acquitng, for money or money's with, any tease of, or securly
interast over, or any other interest or dght whalsosver in the
Security Assols,

POWERS OF MORTGAGEE

The Mosigages shall be entitfed (but not bound) {o {ake any such
action as It may I ils discretion ihiak fit for the purpose of
protecling the secwily craated by this Mortgage, and in padicutar
{wilhout limitation} may effect and malntaln Insurances, amange
for the carrying out of repairs to andfor surveys of the Aircralt
and discharge obligations and fabillttes in conneclion with the
Alrcraft,

The Morigages may at any ime or times delegale {o any
person(s} all or any of ifs righls, powsrs and discretions
hereunder and/or employ agenis, managers, employess,
advisess and others ont such tesms as the Morigagee aees Al for
any of the purposes set out i this Morlgage.

Every power and remedy given to the Morigagee heraunder
shall be cumuiative and not alteraative and i addiion to and not
exclusive of any other powar or remedy given to the Morlgagee
either by this Morigage or by law and ail such powers and
remedles may be exercised whenever and as often as the
Marigagee may deem expedient.

FURTHER ASSURANGE

The Owner shall af ifs ovm expense from me fo {ime execute alt
such deads and documents and do all such acls ang things as
e Morlgagee may reasonably require for the purpose of
protecting or perfecting e secusly Intended to be created by
s Morigage.

INDEMNITY AND LEIABIEITY

THE OWNER WILL INDEMNIFY AND KEEP INDEMNIFIED
THE MORTGAGEE AND EVERY RECEIVER OR AGENT
APPCOINTED PURSUANT HERETO IN RESPECT (BUT NOT
LIMITED  TO) ALL  AGTIONS, CLAIMS, DEMANDS,
PROCEEDINGS, COSTS, EXPENSES, FINES, PENALTIES,
TAXES, LOSSES AND  LIABILITES WHATSOEVER
INGURRED BY T, HiIM OR THEM [N GOOD FAITH IN THE
EXECUTION OR PURPORTED EXECUTION OF ANY
REGHTS, POWERS OR DISCRETIONS GIVEN TO IT, HiM OR
THEM BY THIS MORTGAGE OR ARISING [N ANY MANNER
WHATSOEVER QUT OF THE MAMAGEMENT, CONTROL,
USE OR OPERATION OF THE AIRCRAFT OR OUT OF
NON-COMPLIANGE BY THE OWNER WITH ANY OF ITS
OBLIGATIONS UNDER THIS MORTGAGE.

THE MORTGAGEE SHALL NOT BE LIABLE IN ANY MANNER
WHATSOEVER FOR ANY LOSSES OR DAMAGE
WHATSOEVER ARISING IN GONNECTION WITH THE
EXERCISE OR PURPORTED EXERGISE OF ANY OF ITS
RIGHTS, POWERS AND DISCRETIONS IN GGOD FAITH
HEREUNDER AND IN PARTICULAR WITHOUT LIMITATION
THE MORTGAGEE AND ANY RECEIVER IN POSSESSION
SHALL NOT BE LIABLE TO ACCOUNT AS MORTGAGEE N
POSSESSION OR FOR ANYTHING EXCEPT AGTUAL
RECEIPTS.
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NOTHING IN THIS CLAUSE SHALL EXCLUDE ANY LIABILITY
OF THE MORTGAGEE OR ANY RECEIVER FOR FRAUD,

MORTGAGEE'S RIGHT OF RETENTION AND SET-QFF

The Owner heeeby agrees that the Morlgagee may al any fime
without notice :-

22.1.4 retain any sums fhat would othenwise be payable fo
lhe Owner lo cover any liabilities of the Owner to the
Mortgagee on any other account; andfor

22,1.2 combine or conselidate all or any of its then exisling
accounts, incirding accounts in the name of the
Morigagee or of the Owner jointly wilh others and set
off or fransfer any sum standing lo ke credit of any
one or mefe such accounts n or lowards satisfaction
of any moneys, obligations or llabiliies of the Owner
to the Morgages.

Where such combinalion, sel-off or transfer requires lhe
convesslon of one currency into anciher such conversion shall
ba calculated at the then prevalling spof rate of exchange of the
Morlgagee (as conclusively determined by the Morigagee) for
purchasing the currency for which the Ovmer is Hable with the
exsting currency so converled.

For the purpose of this clause “accounis” includes ali forms of
account, wheresoever situalo, whether curent, deposit, loan or
of any otier rature whalscever, whether subject {o nolice or not
and whethar In stering or in any olher currency and Tabiliias”
includes all forms of lability, whether present, fufure, aclual,
contingent, piimary, collateral, saveral, jolnt or joint and several.

COSTS AND INTEREST

The Cwner shall pay to the Morlgages or o [ts order on demand
all cosls and expenses whatsoaver {including, withoul limitation,
legal costs, regisiration fees, sales commissions {including but
not limited fo those which the Mortgages or any assoclafed
company of Glose Brothers Group ple may be entitled 1o using
Hts own resources) management time, VAT and slamp duties)
Incurred by the Mortgagee in connection with the negoiialion,
preparation, complelion, regisiration and perfection of thls
Martgege and the malnterance, protection and enforcement of
the secudly crealed by or Intended {e be created by or pursuant
to lhis Morigage or any of the Mordgagee's rights whatsoever
hereunder,

All amounts due from the Owner fo the Morlgagse under this
Morgage including, but not limiled to, such cosls and expenses
in Clause 28.1 above shall bear Inferest at the rate of 1.25% per
month from the date on which they were incurred by the
Marlgages, unlil the date of actual payment (bolh bofore and
after judgrnent} calculated from day to day.

GENERAL

This Mostgage constitules the entite agreement befween (he
partizs in: refation lo ils subject matter thereof and o addilion to
or variakion of & shall have any effect unless in wriing and
sigued by the Morlgagee. Each pasrly acknowledges that in
antezding Inle this Morlgage it doss not rely on any statement,
reprasentafion or warranty of any person whether a party (o lhis
Morlgage or nol, otherwisa than expressly set ouf in (his
Mortgage.

This Morlgage may be execuled In counlerpart and all guch
counferpars faken togelher shalf be deemed o consfilue one
ang the same istrumeny.

Any pait of this Mortgage found by any court or other competent
authorily to be unenforceable shall be considered saverable so
as nel in any way {0 affect the remalnder of this Mortgage.

No delay in exerclsing or omission by the Morigagee to exarclse
any right or power given ko it by this Morlgage shalk impair such
right or power or ba construed as a walver of or as an
acgulescance n any defauit by the Owner and in the avenl of the
Morlgagee on any occaslon agreelng to waive any such fAght or
power, such walver shall not in any way prejudice or affect the
rAght of the Morgagee aftorwards 10 act sidclly in accordance
with the powers given to It by this Morlgage.

A cerificate of the Morlgagee as fo the amount al any time due
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from the Owner hersunder or the amount wiich, but for any of
the obligallons of the Owner hereunder being o becoming void,
voldable, unenforceable o ineffective, at any ime would have
been due from the Owaer hereunder shall, in the absence of
manlfest error, ba conclusive,

The Owner may not assign, Iransfer, delegate or othenvise deal
with any of is ighls or obligations under this Morigage. The
Morigagee may, without notice, assign all or part of [ts rights or
bonefils or {ransfer or delegate all or any part of ils righls or
obligations under this Mortgage. Whero appraprlate, the Owner
shall enter into all documents specified by the Modgagee {o be
necessary fo give offect o any such fransfer, assignment or
delegation.

The parties to this Morigage do not Intend by this Meitgage to
confer any rights whatsoever asy offlser person. Accordingly, the
parties hereby expressly exclude lhe provisions of Conlracts
{Rights of Third Parties) Act 1999 {or aay or re-enaciment
thereof).

Nobwithstanding any provision of this Marlgage, the Owner
ackaowiedgas and agrees thaf neither If nor any of #s respective
affiiates will seek before any court or government agency o
have any of the direclors of the Mortgagee from tims o fime, in
thefr capacify as direclors and officers of the Morigagee, held
liable for any aclions or Mactons of the Morlgages or any
Recsiver or any obligations of the Morlgages under lhis
Mortgage.

NOTICES

All notices and other commonications under this Morlgags
{untess otherwise expressly conltemplated herein) shall:

fn the case of an owmer compdsing moare than one individual
andior organisalion, be deemed valid notice fo a those
individual(s) andfor organisation{s) which collectively comprise
the Ovmer if delivered In accordance with Glause 25,2 below:
and

be In writing, In English, and either dellvered by hand or sent by
fax or first cJass post {alrmall If overseas) in each case o the
address of the intended reciplent-

The Owner at ils address or fax nember sef cut in Schedula
One.

The Morlgagae

Addrass: Wimbledon Bridge House, 1 Harlfleld
Road, London, 8W18 3RU

Telaphons: {+44) 0208 380 9444

Fax: {+44) 0208 380 8211

{or any other address, fax number nolified by it from time to lime
for such purposes) and shalf be considered served and
received:

2621 In the case of delivery by hand, upon dellvery of
upon refusal an presentation;

-1g-

28,

27.

2522 in the case of fax, upon sending provided ihe
addressee does not within 24 howuss nolify the eender
that it has been transmllied illegibly or incorrectly;

26.2.3 in the case of post, 24 hours after posting.

LAW AND JURISDICTION

26,1 This Morlgnge and any dispute afising from or
connacted with # or jls sublect maller shalt be
governed by and constsed fn accordance wilh
English faw.

28.2 The parties agree that the Engiish courds have
exclusive jurisdiction to adjudicate any dispute which
arises In connection with this Morlgage and any
dispule arsing from or connecled wilh it or its
subject maller save thal, as such agreement
conferring jurisdicion is for ihe benefit of the
Motigagee only, the Mortgages shall retaln the right
fo bring proceedings against the Owaer or in respect
of the Securily Assels in any olher court which has
jurisdiction.

26.3 The Owner irmevocably waives (and irevocably
agrees not lo raise) any objection which it may have,
now or subsequently, to the laying of the venue ¢f
any Proceedings in any court referred fo in this
Clause 26 and aay claim thal any such Procesdiigs
have been brought in an inconvenient forum end,
further, frrevocably agrees fhat a judgement in any
Proceedings broughl in any such cour shall be
conciusive and binding upon the Cwner and may be
enforced in the courds of any other jurisdiclion,

264 if the Ovmer is Incorporated or resides oulside
England and Wales It shall appoint the agent in
England or Wales salisfactory to the Mortgagee
whose detalis appear In Schedule One to lrrevocably
recelve on s behalf service of proceedings issued
out of the Englisht Courls in any aclion or
proceedings arising out of or ia coangefion wilh ihls
Mortgage and agrees that fallure by such agent o
notify it of such service shall not adversely affect the
validity of any service or any Judgment based on it.

DELIVERY

The parties have excculed this Morigage as a deed on ihe
condillon that it shall not be ereatad, for the purposes of section
840 of the Companles Act 2006 {as amended), nor deliverad, for
the purposes of seclions 44{2){(b) and 48 of that Act, unlif it is
dated by or on behalf of the parfies.

1N WITNESS whereof the parlies have execuled this Morigage as a desd on
the date and year first before wiilten.




Schedule One
Parties and Aircraft Details

The Owner

Owner Name

Place of Incorporation

Companles House registration number
Owner Address

Telephone
Facsimile

The Aviation Authority

The Aircraft

Manufacturar

Type and Model
Manufacturers Serial No.
Registration Mark

Engines

Manufacturer
Type and Model
Seriat Number

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

Phoenix Helicopter Academy Limited
England

07223824

Goodwood Acrodrome

Goodwood

West Sussex

PO18 OPH

01243 790 800
N/A

United Kingdom Civil Aviation Authority

Robinson Helicopter Co, inc
Robinson R22 Beta

1120

G-HIEL

Lycoming

" 0-320-B2C

£-12832-39A

Manuals and Technical Records

All Manuals and Technical Records relating to the Aircraft

a1




Schedule Two
Notice of Assignment

We, Phoenix Helicopter Academy Limited the Owner of the Robinson R22 Beta aircraft, registration
mark G-HIEL HEREBY GIVE NOTICE that by a Morigage dated 20k, JUNE 2016 and
made by us in favour of _CLOSE BROTHERS LIMITED there has been assigned by us to the said
CLOSE BROTHERS LIMITED as first priority morigagee and assignee of the said Aircraft the hull all
risks and hull war risks policies and all the Owner's rights, title and interest in and to all Insurances and
entries effected and to be effected in raspect of the Aircraft, including the insurances constituted by
the policles or entry whereon this Notice Is endorsed.

f~or and on behalf of
Phoenix Helicopter Academy Limited

By:

Dated this D0 TH  Tuwe 2016

-52-




Schedule Three
Form of IDERA

Form of lirevocable Deregistration and Export Request Authorization (Annex referred to in Article 25
of the Consolidated Text of the Cape Town Convention)

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

INAME OF OWNER] {"Owner") Is the registered operator of the [specification] airoraft bearing
manufacturers serial number [MSN] and registration mark [REG MARK] (together with all instailed,

incorporated or attached accessories, parts and equipment, the "Aireraft").

This instrument is an irrevocable deregistration and export request atthorization issued by the
undersigned in favour of Close Brothers Limited as Morigagee fand

" ", jointly or individually,] (the "Authotized Party") under the authority of Article Xlil of the
Protocoi to the Convention on intefnational Interests in Mobile Equipment on Matters specific to

Alrcraft Equipment. In accordance With that Article, the undersigned hereby requests:

(a)  recognifion that t r{Authorized Party or the persen it certifies as its designee is
the sole person entitled to.\
(1)  procure the defegistration of the Aircraft from the [name of aircraft

register] maintained by [name of Registry Authority] for the purposes of Chapter
Ili of the Convention on International Civil Aviation, signed at Chicago, on 7

December 1944; and

(2} procure the export and physical transfer of the Aircraft from [Country};
and

(b}  confirmation that the Authorized Party or the person it certifies as s designee
may take the action specified in clause (a) abave on written demand without the
consent of the undersigned and that, upon such.demand, the authorities in [Country]
shall cooperate with the Authorized Party with a view 1o the speedy compietion of such

gotion. N

N,
The rights in favour of the Authorized Party established by this instrument may not be revoked by the
undersigned without the written consent of the Authorized Party. N

Please acknowledge your agreement to this request and its terms by the é’ppropriate notation in the
space provided below and lodge this instrument in the aircraft registry maintained by [Registry
Authority].

[NAME OF OWNER]

By:

Printad Name: \

Title: \

Date:

-13-




Agreed to and lodged on the dale specified below.

[Name of Registry Authority]

By:

Printed Name: /

Tithe: 7

Date: s

“Ad-




Execution

EXECUTED

as a deed by

Phoenix Helicopter Academy Limited
actling by a director

in the presence of:

Signature

Name

Address

Oceupation

{Director)

> Pwoehupan
QRos Banie CoReeley 1>

LfoomBrenee. TV 92
CREELAVYE  anstryuenr

SIGNED as a deed by C P20 G GHOM)

as attorney for CLLOSE BROTHERS LIMITED

under a power of attortiey dated

in the presence of;
Witness:
Signature

Name

Address

CQccupation:

hhelicsa MR 2N
cloe Winbhle dan
ﬂddc(}z Howne
LeseaD ond
Lociroes S\sﬂwﬂ" AdASOC
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