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Registration of a Charge

Company name: H.E. GROUP LTD
Company number: 02079614

X8ZOQASH

Received for Electronic Filing: 27/02/2020

Details of Charge

Date of creation:  24/02/2020
Charge code: 0207 9614 0026
Persons entitled: SHAWBROOK BANK LIMITED (COMPANY NUMBER 388466)

Brief description:. EUROCOPTER EC120 B AIRCRAFT WITH MANUFACTURERS SERIAL
NUMBER 1480 AND REGISTRATION MARK G-HEHE, AND ONE
TURBOMECA ARRIUS 2F ENGINE WITH MANUFACTURERS SERIAL
NUMBER 34319 INSTALLED ON THE AIRFRAME AT THE DATE OF THIS
DEED OR ANY OTHER REPLACEMENT ENGINE SUBSTITUTED. SEE THE
INSTRUMENT FOR MORE DETAILS.

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC

Electronically filed document for Company Number: 02079614 Page 1




COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: LAURA D'ALBERTANSON

Electronically filed document for Company Number: 02079614 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2079614

Charge code: 0207 9614 0026

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 24th February 2020 and created by H.E. GROUP LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

27th February 2020 .

Given at Companies House, Cardiff on 28th February 2020

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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H.E. GROUP LTD

and

SHAWBROOK BANK LIMITED

AIRCRAFT MORTGAGE
relating fo
one aircraft
Eurccopter EC120 B
msn 1480
Registration Mark G-HEHE
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THIS AIRCRAFT MORTGAGE is dated E}%S’k |2

and made between:

(1) H.E. GROUP LTD (Company No 02079674} whose registered office is at Whitewall Road, Strood,
Rochester, Keni, ME2 4DZ {the "Owner); and

{2} SHAWBROOHK BANK LIMITED {(Company Mo. 388488) whose registerad office is at Lutea House,
Warley Hill Business Park, The Drive, Great Wariey, Brentwood, Essex CM13 3BE and whose fax number
is 0330 123 1747 {the "Mortigagee").

BACKGROUND:

(A3 By a loan agreemant (the "Aircraft Loan Agreement”) made or to be made between (1) the Owner as
borrower, and {2) the Mortgagee as lendsr, the Morigagee has agreed o maile available to the Owner a
loan facility (the "Lean Facility™) upon and subject fo the terms of the Aircraft Loan Agreement.

(B} It is a condition precedent to the availabilily of the Loan Facifity that the Owner shall have axecuted and
deiivered this Deed to the Mortgages,

iT IS AGREED as follows:

1. DEFINITIONS AND CONSTRUCTION

1.1 Definitions

In this Deed:

"Afrcraft” means the Airframe ogether with the Engines (whether or
not any of the Engines may fram time io time be installed
an the Airframe) and, where the context permits,
references to the "Alrcraft” shall include the Manuais and
Technical Records and, uniess otherwise provided in this
Deed, shall mean the Aircraft as a whale or any part
thareof;

"Alrframe"” means the Eurccopter EC120 B aircraft with
manufacturers serial number 1480 and registration mark
G-HEHE (exciuding the Engines or engings from time 1o
time installed thereon), and all Parts installed on or after
the date of this Deed, or which having been removed
therefrom are reguired by the terms of this Deed to remain
the property of the Owner subject (o this Deed, and all
replacements, renewals and additions made to the
foregoing in accordance with this Deed {but excluding
those Parts ternporarily installed),

"Airworthiness Directive” means an airworthiness directive issued by EASA or the
Aviation Authority or by the civil aviation suthority in the
state of incorporation of the relevant Airframa, Engine or
Part manufacturer,

"Assigned Agreements” means all contracts, agreements, policies and terms and
conditions entered into by the Owner in connaction with
the insurances, the Warranties and the Earnings;

“Aviation Authority” means the Civil Aviation Authority and each person who
shall from time to time be vested with the control and
supervision of, or have jurisdiction ovar, the registration,
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"Busginess Day"

"Gompulsory Acguisition”

"Delegate”

"Earnings”

"EASA"

"Engina”

"Event of Defauit”

"Finance Documents”

“Insurances”

“Insursrs”

"t pes"
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airworthiness and operation of aircraft or other maiters
relating to civil avigtion in the Siate of Registration;

means a day other than a Saturday or Bunday when
financial institutions in London are generally open for
banking business;

means requisition of title or other compulsory acquisition,
rgquisition, appropriation, expropriation, deprivation or
confiscation for any reason of the Aireraft by any
government entity or other competent authority, whether
de jure or de facte, but shall exclude requisition for use or
hire not involving requisition of title;

means any delegate or sub-delegaie appointed pursuant
o clause 11.2;

means any and ali amounts whatsoever which may at any
time be earned by or becomea payabis to or for the account
of the Owner arising out of the ownership, possession, use
or operation of the Alrcraft including all freight, hire and
other amounis payable under any charter, cantract of hire,
pooling agreement or other contract relating to the Alrcraft,
all payments for any variation or fermination of any such
contract and all demages for any breach of any such
contract;

means the European Aviation Safety Authority or any other
authority or person which shall replace it from time to time;

means the Turbomeca Arrius 2F with manufacturer's serial
number 343189 installed on the Airframe at the dale of this
Dead or any other replacement engine substituted, in
accordance with the terms of this Deed {otherthan as a
temporary replacement for an engine which had
immeadiately prior to such replacement been an Enging)
together with, in each case, all Parts from time to time
belonging to, installed in or appurtenant (o the relevant
engine;

means each of the events and circumsiances specified as
such in the Ajrcraft Loan Agreement and any breach by the
Owmer of its duties, obligations or liabilities under this
Deed;

means the Alrcraft Loan Agreement, this Deed and any
other document designated as such by the Owner and the
Mortgages;

means all policies and contracis of insurance or such ather
insurance arrangements which are from time fo time
entered into in respect of the Aircraft pursuant to schedule
2, including all claims under the policies and contracts and
return of premiums;

means the underwriters, insurance companies, mutual
insurance associations or other associations or companias
with or by which the Insurances are effected;

means any loss, demand, liability, obligation, claim, aciion,
proceeding, penalty, fing, damage, adverse judgemeant,
arder or other sanction, fee and out-of-pocket cost and
expensa (including any fee and out-of-pocket cost andg
expense of any legal counsel);
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"Maintenance Parformer”

"Maintenance Programme”

““anuals and Technical Records

-npartn

"Receiver"

"Requisition Compensation”

"Secured Obligations™

“Secured Property”
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means, in relation to the Airframe, any Engine or any Par,
the indepandent maintenance performer that may be
approved by the Morigages from time fo time to parform all
major maintenance work on the Airframe, the relevant
Engine or the ralevant Part;

means, in relation to the Airframe, any Engine or any Part,
the maintenance programme that may be approved by the
Mortgages from time o ime;

means all records, logs, manuals, technical data and other
materials and documents (whether kept or to be keptin
campliance with any reguiation of the Aviation Authority or
otherwise and including any data mainiained In a computer
or on computer files) relating to the Aircrafi;

means all appliances, parts, accessornies, insiruments,
navigational and communications equipment, furnishings,
modules, components and cther ifermns of equipment {other
than complete Engines or engines);

means any receiver, manager of other receiver or similar
officer appointed by the Morigagee in respect of the
Secured Property and shall, if allowsd by law, inciude an
administrative receiver;

means all moneys or other compensation from time {o time
payable in respect of the Compulsory Acquisifion of the
Adreraft;

means all or any monies and liabilitles which will from fime
to time {and whethar on or at any time after demand) be
due, owing or incurred in whaisoever manner to the
Merigagee by the Owner, whether actually or contingently,
solely or jointly and whether as principal or surety and
whether or not the Morigages may have been an original
party to the relevant transaction, and including interast,
discount, commission and other lawful charges or
expenses which the Mortgagee may in the course of ifs
business charge or incur in respect of any of those matters
or for keeping the Owner's account, and so that interest
shall be computed and compounded according to the
usual rates and practice of the Mortgagee as well afler as
before any demand made or decres obtained under or in
relation to this Deed;

means:



"Security interest”

"Security Period"

"State of Registration

"Taxes"

"Total Loss”

"Warranties"
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(a) the Aircraft; and

{b) all of the Owner's right, title interest and henefitin
and to:
{i) the Earmings;
{iiy the Insurances;
{iiiy the Requisition Compensation; and
{iv} the Warranties,

maans any mortgage, charge, pledge, lien or other security
inferest securing any obligation of any person or any other
agreemant having similar effect;

means the period beginning on the date of this Deed and
ending on the day on which all of the Secured Obligations
have been unconditionally and irrevocably paid and
discharged in full;

means the Uniled Kingdom or any other state or territory
on whose national aircraft register the Aircraft is registered
from time to time;

includes afl present and future taxes, levies, imposts,
duties, fees or charges of whalever nature, including,
without limitation, any value added, goods and services or
similar tax, together with inferest thereon and penalties in
respect thereof and "Taxation” shall be consfrusd
accordingly;

means any of the following events:

(@} the aciual or constructive total loss of the Aircraft
{including any damage to the Aircraft which
results in an insurance settfement on the basis of
a total lnss, or requisition for use or hire ofthe
Aircraft which resulls in an insurance seitlement
on the basis of a {otal loss),

{h) the Aircraft heing destroyed, damaged bevond
rapair, or otharwise ceasing o be usable by the
Owner for a period exceeding 80 days,

{»] the Compulsory Acquisition of the Adreraft; or

{d) the hijacking, thefi, confiscation, capture,
detention, saizure or requisition for use or hire of
the Alrcraft {other than where the same amounis
{o 8 Compulsory Acquisition}, excluding
reguisition for use or hire by any govemment
entity of the State of Regialration or, if different,
the United Kingdom; and

means.

{a) all warranties in regpect of the
Airframe, any Engine ar any Part by any
manufacturer, supplier, dealer, or seller
thereof including any warranty as to title



and all post-delivery rights relating
thareto; and

{b} all right and benefit under any
agreement for the sale, repair, servicing,
overhaul or tasting of the Airframe, any
Engine or any Parl including the banefit
of ali warranties and indemnities relating

therelo.
1.2 Construction
I this Deed:
(=) any reference to:

{iy "agsets” includes present and future properties, revenuas and rights of every
description;

{ii} a Finance Dooument or any other agreement or instrument is a reference to that
Finance Document or that other agreement or instrument as amended or novated,

{iii} “indebtedness” includes any obligation (whether incurred as principal or as surety) for
the paymeant or repayment of money, whether present or future, actual or contingent;

{iv} a "person” includes any person, firm, company, carperation, govarmment, stats or
agency of a state or any association, trust or partnership {whether or not having
separate lagal personality) or two or more of the foregaing;

(v} the Owner or the Maorigagee shall, where the context permils, include such person's
successors and permitted assigns and any persons deriving title under such person;

{vi) the Securad Property is a reference {o the whole of the Secured Property and each
part thersof,

{wii) a "regulation” includes any regulation, rule, official directive, request or guideline
{whather or not having the force of law) of any governmental, intergovernmental or
supranational body, agency, department or regulatory, self-regulatory or other
authority or organisation;

{viii} a provision of law is a reference to thet provision as amended or re-enacted, and

{ix} a clause or schedule is a reference te a clause of or schedule 1o this Deed;

(b} words importing the plural include the singular {and vice versa);
{c} the sjusdem generis nile shall not apply and accordingly the interpretation of general words

shali not be restricted by being preceded by words including & pariicular class of acts, matters
or things or by being foliowed by particuiar examples, and

(i) saction, clause and schedule headings are for ease of raference only.
2. MORTGAGE AND ASSIGNMENT
2.1 Covenant te Pay

The Owner shall discharge the Secured Obligations when due in accordance with thelr ferms or, if ihey
do not specify g ime for payment, immediately on demand by the Morigagee.

2.2 Mortgage of Alrcrafl
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2.3

2.4

2.5

in consideration of the Merigagae agreeing to make the Loan Facility available to the Owner upon the
terms and conditions of the Aireraft Loan Agreement and as a continuing security for the due and
punctual payment, performance and discharge of the Secured Obligations, the Owner, with full title
guarantee, hereby mortgages by way of first pricrity morigage and charges by way of firgt fixed charge
all of its right, title, interest and benefit in and to the Aircraft and accordingiy:

{a) all engines and Pans from ime to fime installed on the Airframe or any Engine shall be subject
in this Deed;
( any £ngine or Part removed from the Airframe or any Engine shall remain subject to this Deed

until such time as a replacement or substitute therefor shall have been insialled on the Airframe
or the relevant Engine and become subject to this Desd; and

(o) upon installation, any replacement or substitute engine or Part shall theraupon without further
act become subject to this Deed for all purposes as though it had been originally installed in or
attached o the Airframe or relevant Engine and, subject thereto, the Engine or Part repiaced or
substituted shall be released from the mortgage and charge oreated by this Deed.

Assignment

in consideration of the Morigagee agreeing to make the Loan Facility available to the Qwner upon the
lerms and conditions of the Aircraft Loan Agreement and as a continuing security for the due and
punctual payment, performance and discharge of the Secured Cbligations, the Owner, with full title
guaraniee, hereby assigns and agrees to assign absolutely to the Mortgagee all of its right, title, interest
and henefit in and to:

{(al the Earnings;
{b) the Insurances;
{c} the Raquisition Compensation; and

{d} the Warranties.
Motice of Assignment
The Owner shall:

{(a) farthwith upon execution of this Deed give notice to each other party to the Assigned
Agresments in the form set out in schedules 3 and 4 {as applicable) and shall, as soon as
possible, procure that such notice is duly acknowledged by sach cther party to the relevant
Assigned Agreement and further procure that such acknowledgement is received by the
Morigages;

{b} forthwith on any Compulsory Acguisition, notify the relevant authority in writing of the
assignment to the Mortgagee of the Owner's right, title, interast and benefit in and to the
Requisition Compensation; and

{c} if required by the Mortgagee, deliver a notice of assignment in 2 form acceptable 1o the
Mortgagee i¢ any other party to any of the Assigned Agreements and procure that such notice
iz duly acknowiedged by each such other panly {o the relevant Assigned Agreement and further
procure that such acknowledgement is received by the Meortgagee.

Performance and Indemnify

MNotwithstanding the foregoing, the Owner shall remain liable to perform all the obligations to be
performed by it in respect of the Secured Property {including, under the Assigned Agreements) and shall
discharge fully its obligations thereunder as they become due and the Mortgagee shall not have any
abligation of any kind whatsoever thereunder or be under any lability whatsoever in the event of any
failure by the Owner to perform its obligations thereunder and the Owner hergby indemnifies and agraes
to keep indemnified the Morigagee from and against any such liability.

SB/BFAMGR/IUOE1L3 6
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3.4

3.2

3.3

41

Release and Transfer

{=) At the expiry of the Security Period, the Morigagee shall, at the cost of the Qwner, release and
transfer to the Qwner, the Secured Property.

)] Motwithstanding any discharge, release or seftlement from time o time between the Mortgagee
and the Owner, if any sacurity, disposition or payment granted or made to the Mortgagse in
respect af the Secured Gbiligations by the Owner or any other persan is avoided or sei aside or
crderad to be surrendered, paid away, refunded or reduced by virtue of any law or regulation
relating to administration, bankruptey, insolvency, liguidation, winding-up, composition ar
arrangement or for any other reasen, the Mortgagee shall be entitled thereafier to enforce this
Dieed as if no such discharge, release or seftioment had occurred,

CONTINUING AND INDEPEMNDENT SECURITY

Continuing Security

This Deed and the securily hereby created shall remain in full force and effect by way of continuing
security and in particular shall not be, nor be considered as, satisfied by any intermediate discharge or
payment on account of any liabilities or any setiiement of accounts between the Owner and the
Mortgagee,

independent Security

This Dead and the security hereby created shall be in addition to and not in substitution for or derogation
of any other security {(whether given by the Owner or otherwise) now or from time to time hald by the
Morigagee in respect of or in connection with the Secured Obligations.

Unrestricted Enforcement

The Mortgagee need not before exercising any of the rights, powers or remedies conferred upon it by
this Deed or by law;

(@) fake aciion or obtain judgment against the Owner, or any other person in any court;

) make or file any claim or prove in a bankruptcy, winding-up, administration or liguidation of the
Cwner or of any other person; or

{c) gnforce or seek o enforce the recovery of the meneys and liabilities hereby secured by any
other security,

REPRESENTATIONS AND WARRANTIES

Repressntations and Warranties

The Owner represents and warrants {o the Merigagee that:

{a}) Séatus: whare the OQwner is a company or limited liability partnership, it is duly incorporated
and validly existing and has full power, authority and legal right to own its property and assets
and to carry on its business as such business is now being conducted;

{b) Power and Authorify. the Owner has all legal power and authority fo enter into this Deed and
parform its obligations under this Deed and all action {including any corparate and regulatory
action} required to authorize the execution and delivery of this Deed and the perfarmance of its

obligations under this Deed has been duly taken;

{c) Legal Validity. this Deed constitutes the legal, valid and binding obligations of the Owner
enforceable in accordance with its ferms;
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{f

{g)

{t}

U

Non-confiict with faws. the entry into and performance of this Deed and the transactions
conternplated by this Deed do not and will not conflict with or result in a breach of {i} any law,
judgment or reguiation or any official or judicial order, or (i} where the Cwner is a company or
imited liability partinership, the constitulional documents of the Owner, or (i) any agreement or
dosument to which the Owner is a party or which is binding upon it or any of its assets or
revenues, nor cause any limitation placed on it {or, where the Owner is & company or imited
liability paringrship, the powers of its members, partners, directors or other officers) to be
exceeded ar result in the creation or imposition of any Security Interest on any part of the
Secured Property pursuant to the provisions of any such agreement or document,

No consents: no consent of, giving of notice o, or registration with, or taking of any other
action in respect of, any governmental autherity or agency in any relevant jurisdiction or any
shareholdars, mambers, pariners or oreditors of the Owner is required for or in connection with
the execution, validity, delivery and admissibility in evidence in any proceedings of this Deed,
or the carrying out by the Owner of any of the transactions contemplated hereby;

Litigaticm no litigation, arbitration or administrative proceeding is ourrently taking place or
pending or, to the knowledge of the Owner, threatened against the Owner or iis assets which
wolld adversely affect its ability to perform its obligations under the Finance Documents;

Winding Up: no corporate action, legal proceeding or other procedure or step has been oris
abgut to be faken in relation 0!

(i} & suspension of payments, moraterium of any indebtedness, winding-up, dissoiution,
administration, bankrupicy, individual voluntary arrangement or reorganisation (by
way of voluntary arrangement, schame of arrangement or otherwise) of the Owner,

(i} a cornposition, compromisa, assignment or arrangement with any creditor or any
shareholder, mamber, pariner, director or other officer of the Qwner;

(i) the appointment of a liquidator, receiver, administrator, administrative receiver,
compulsory manager, trustes in bankruptey, insolvency practitioner or ather similar
officer in respect of the Owner or any of its assets; or

{iv} the enforcement of any Security Interest over any assefs of the Qwner,

Pari Passu Ranking. the obligations of the Owner under this Deed rank at lzast pari passu

with all its other present and future unsecured obligations save for any obligations mandatorily

preferred by law and not by contract;

Ao Defauit no Event of Default has occurred;

Sole and beneficial owner. the Owner is and (subject fo this Deed]) will remain the sole,
absolute legal and beneficial owner of the Secured Property;

Security Interest no Security Interest exists with respect to any of the right, title, interest or
bengfit of the Owner in or to the Secured Property {(other than as created by this Deed); and

Third party right. it has not granted in favour of any other person any interest in or any option
or other rights with respect to the Secured Property.

4.2 Confinuing Representation and Warranty

The Cwner also represents and warranis to and undertakes with the Morigagee that the representations
and warranties in clause 4.1 will be true and accurate throughout the Security Period with reference to
the facts and circumstances from time fo time then existing.

5. TAXES AND QTHER DEDUCTIONS

51 No Withholding
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All payments o be made by the Qwner or any other person under this Deed shall be made in full in
immediately available funds withou! any set-off or consideration whaisoaver, fres and clear of any
Taxes, deductions or withholdings save s required by law.

52 Gross-up

if at any time the Owner is reguired to make any deduction or withholding in respact of Taxes or
otherwise from any payment due under this Deed for the account of the Mortgages, the sum due from
the Owner in respect of such paymeni shall be increased to the extent necassary io ensure that, afier
the making of such deduction or withholding, the Morlgagee receives on the due date for such payment
{and retains, free from and clear of any Taxes or otherwise} a net sum equal to the sum which it would
hava received had no such deduction or withholding heen required o be made and the Owner shall
indemnify the Mortgagee against any Loss inctrrad by it by reason of any failure of the Owner 1o make
any such deduction or withholding or by reason of any increased paymant not being made on the due
date therefar.

& POSSESSION AND SUB-LEASING

The Qwner shall not lease or otherwise part with posseszion of the Aircraft without the prior written
consent of the Mortgagee, which consent the Mortgagee may grant or withhold In its absclute discretion
except that the Owner may:

{a) wet leass or charter the Aircraft for g period of not more than 14 days on ferms under which
possession and operational control of the Aircraft will remain with the Owner, ensuring that the
requirements of the schedules 1 and 2 are fully complied with at all times; and

{b) dellver possession of the Alrcraft, Airfframe, any Engine or any Pait to the relevant Maintenance
Performer or to any other suitably qualified maintenance contractor approved by the Morigagee
for the purpose of performing maintenance or other work required or permitied by this Deed.

7. GOSTS, CHARGES AND EXPENSES
The Owner shall from time to time on demand pay to or reimburse the Morigages for any Loss suffered
or incurred by the Morigagee in connection with:
(a) the preparation, execution and registration of this Deed and any other documenis reguired in
connection herewith;
{b} the exercise of any of its powers under this Deed, in suing far or seeking to recover any sums
due under this Deed or ctherwise preserving or enforcing its rights under this Deed;
{e) the preservation or attempted preservation of the Secured Property;
{c) the defence of any claim brought against the Morlgagee in respect of this Deed, or
(e} releasing or re-assigning this Deesd upon the expiry of the Security Perind
and, untit payment of the same in full, any such Loss shall be secured by this Deed.
8. UNMDERTAKINGS

The Owner hareby undertakes and agrees with the Mortgagee throughout the Security Period that it will

{a} No Securfly Interest not creats or attermnpt or agree fo create or permit or suffer to exist any
Seacurity Interest aver the Secured Property;

{h} Third party right: not grant in favour of any other person any interest in or any option or other
right in respect of the Secured Property;

(o} Ownership of Afrcrafl at all times remain the solg, absclute legal and beneficial owner of the
Aircraft;
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Mo Disposal: not selt or agree to sell, transfer or assign, the Secured Property or deal with or
otherwise dispose of the Aircraf;

Coples of Notices: give 1o the Morlgagee upon receipt copies of all notices, requests and
other documenis sent or recaived with respect o the Secured Property or in connection with
any natice affecting the Alrcraf;

information: give {o the Mortgagee such information regarding the Secursd Property as the
Morigagee may require;

Enforcement: do or permit {o be done every act or thing which the Mortgagee may from time
to time require for the purpose of enforcing ihe rights of the Morigages under this Deed and will
allow its name to be used as and when required far that purpose,;

No Depreciation to Security: not do or cause, permit or suffer to be done anything which may
in any way depreciate, jeopardise or othenwise prejiudice the value of the Marigages's securily
under this Deed including ensuring that the Alrcraft is not seized by way of distress or taken
under exeaulion and shall promptly provide to the Morigagee the original of any order, notice or
other matier served upon the Owner by any third party which may adversely affect the Secured
Froperty and shall promptly comply with, object to or make representations in respect of any
such urder, nolice or other matter as the Mortgages may reguire;

Outgoings: pay all rent, charges, Taxes, fees, duties and outgoings of whatsoever nature in
respect of the Secured Properly and in default thersof the Morigages may pay or dischargs
{without obligation) any such sums which may become due or payable in respact of the
Secured Property and the Owner shall promptly indemnify the Morigages in relation thereto;

Compliance with law: nof permit the Aircraft to be used in contravention of any appiicable law
ar Airwerthiness Directive and shall comply with the requirements of any applicable law or
Airworthiness Directive relating to or affecting the Aircraft or the user, cperator or owner
thersof;

Regisfration: procure that (i} the Aircraft is registered with the United Kingdom Civil Aviation
Authority in the Owner's name as owner in accordance with all applicable laws and regulations,
and (i} this Morigage is registered on the appropriate register for aircraft morigages maintained
by the United Kingdom Givil Aviation Authority and the Qwner shall not take or permit any
action which could prejudice such registration;,

Aflrworthiness: procure that the Ajrcraft {i) possesses a valid certificate of airworthiness o
EASA standard issued by the Aviation Authority, (i) possesses a valid annual release to
service issued by the Maintenance Performer, and {if} is operated in accordance with all
applicabia laws and in a manner which does not invalidate the Insurances or prejudice the
rights of the Mortgagee in respect of the Secured Property;

Deregistration: not, and shall not attempt or join in any steps to, deregister the Aireraft from
the register of aircraft maintained by the Avigtion Authority without the prior written consent of
the Morgagee and shall execute and deliver to the Morigages & deregistration power of
attorney in relation to Aircraft in the form of schedule &;

Notice of Event of Defauit or Tofal Loss: promplly give written notice to the Morigagee of the
ocourrence of any Event of Default or Total Loss;

Cperation and Maintenance: comply with each of the operational and maintenance
covenants set out in schedule 1;

Insurances: ensure that the Aircraft is insured in accordance with the requiremants of
schedule 2;

Hahbituai Base: ensure that the habitual base for the Ailrcraft ig, to the exdent permitied,
Whitewali Road, Strood, Rochester, Kent, ME2 4DZ or such other location to which the Qwner

in



has notified the Lender and which the Lender {in its sole and absolute discretion) has
caonsented in writing;

{r Assigned Agreements: with respect 10 Assigned Agreemenis:

i No Amendment: following the poourrence of an Event of Default, not amend or vary
or agree 1o amend or vary any Assigned Agreement, waive any of ifs rights undar any
Assigned Agreement, relesse any parly from any of its obligations under any
Assigned Agresment or consent io any act or omission which would otherwise
constifute a breach of any Assignad Agreement;

(it Pesformange: punctually pay and perform all of its duties, obligations and liabilities
under the Assigned Agreaments and shall not ransfer any of its duties, obligations or
liahilities thereunder,;

(i) Assigned Paymants: following the occurrence of an Event of Default, direct any
debtor in respect of any Assigned Agreement to pay all monies arising from orin
connaction with such Assigned Agreement to such account or accounis as the
Morigagee may from lime 1o lime direct, subject to any instructions or agreement fo
the confrary in any of the notices and acknowledgemenis i¢ be issued pursuant {o this
Deed;

{iv) Assigned Rights: following the ocourrence of an Event of Default, will not exercise
any right, discrefion or power conferred on it by the Assigned Agresment unless and
until requested in writing to do so by the Mortgagee whereupon the Owner agress that
it will do so,; and

{v) Notification of Breach: notify the Morigagee of any breach by any other party 10 any
Assigned Agreement;

(=) Eurocontrof: on a six-monthly basis from the date of this Deed provide a Statement of
Account in refation to navigation charges from Euroconirol to the Mortgagee. I, such
statement shows outstanding charges, the Owner shall settle such charges in full within &
Business Days; and

{t} EU Emission Trading Scheme: If the provisions of the EU ETS are applicable fo the Aircraft,
the Owner shall;

{i) identify itself as the operatar to the UK Environment Agency;

{ii} discharge any penalties incurred for non-compliance and remedy any failures to
comply with the scheme within 5 Business Days;

{ifi) on a six-monthly basis from the date of this Deed provide a statement of the Owner'

{iv} at the Mortgagee's request, provide a lefter of authorisation allowing the Morigagee
access to EU-ETS records in relation to the Owner in the form prescribed by EU-ETS.

9. ENFORCEMENT
2.1 Events of Default

The securily created by this Deed shall become enforceable, and the powars conferred by Section 101
of the Law of Property Act 1825 as varied and extended by this Deed shall be exarcisable, immediaisly
upon the occurrence of an Event of Default and at any time thereafter, the Mortgagee or its nominee
shall be entitled, without prior notice and whether or not it shall have appointed a Recsiver, {0 exercise
the power to sell or otherwise dispose of the Secured Property.

8.2 Power of Sale
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The statutory power of sale, of appointing a Receiver and the other statutory powers conferred on
mortgagees by Section 101 of the Law of Property Act 1925 as varied and extended by this Deed shall
arise on the date of this Deed.

10 APPOINTMENT AND POWERS OF RECEIVER

10.1 Appointment of Receiver

At any time after the security created by this Deed hag becoma enforceable, or if requested by the
Owner, without any notice or further notice, the Morigagee may at any time, by deed, or othersise in
writing signed by any officer or manager of the Morigagee or any person authorised for this purpose by
the Morigagee, appoint one or more persons o be a Receiver. The Morlgages may similarly remove
any Receiver and appoint any person instead of any Receiver. If the Mortgages appoints more than one
person as Receiver, the Morligages may give those persons power to act either jointly or severally.

10.2 Scope of Appointment

Any Receiver may be appointed Recsiver of all of the Secured Property or Receiver of a part of the
Sacured Property specified in the appointment. In the latter case, the rights conferred on a Receiver as
set out in clause 10.3 shall have effect as though every reference in clause 10.3 to the Securad Properly
was a reference to the part of the Sscured Property s¢ spedified or any part of the Secured Property.

10.3 Rights of Receivers

Any Receiver appointed pursuant to this Deed shall have the rights, powers, privileges and immunities
conferred by the Insolvency Act 1986 on administrative or other receivers duly appointed under the
Insolvency Act 1988, and zhall also shall have the right, either in his own name or in the name of the
Owner or pthenwise and In such manner and upon such terms and conditions as the Receiver thinks if,
and gither alone or jointly with any other person:

(&) Enter Into Possession: to take possession of the Aircraft, and for this purpose to enter upon
any premises where the Aircraft or any pari thereof may be located;

(i} insurance: to require that ali policies, contracts and other records relating o the Insurances
{including details of, and correspondence concemning, outstanding claims) be delivered
forthwith to such brokers as the Morigagee may nominate and o insure the Aircraft against
foss and damage and in respect of third party passenger and property damage liability on such
ferms and with such persons as it thinks fit;

(& Insurance Claims: to collect, recover, compromise and give a good discharge for all claims
then cutstanding or thereafter arising under the Insurances or any of them and to take ovar or
institute (if necessary using the name of the Qwner) all such proceedings in connection
therewith and to permit the brokers through whom collection ar recovery is effected fo charge
the usual brokerage therefor;

{d) Claims: to sellle, discharge, compound, release or compromise any claims whatscever in
connection with the Secured Property or in any way relating to the security created by this
Deed;

(e} Legal Actions: 1o bring, take, defend, compromise, submit to arbitration or discontinug any

acfions, suits or proceedings whatsoever, civil or ariminal, in relation o the Secured Property,

H Repairs and Maintenance: to repair and keap in repair the Alreraft, to carry out such
maintenance work and modifications required so that the Alrcraft complies with the provisions
of this Deed, and genarally maintain, preserve and protect the Aircraft and keep the same free
fram any Security interest,

(gl Deald with Secured Property: to sell, transfer, assign, exchange, hire out, lease, charter, lend,

place in safekseping or otherwise dispose of or realise the Secured Praperty o any person
{including any person connected with the Owner or the Mortgagee) either by public offer or
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10.4

10.5

1.

12,

auction, tender or private contract and for a consideration of any kind {(which may be payable or
delivered in one amournt or by instaiments spread over a periad or deferred);

{h} Righis of Owrrership: to manage and use the Sscured Property and to exercize and do {or
parmit the Mortgagee or any nominee of it 10 exercise and do) all such rights and things as the
Receiver would be capable of exercising or doing if he were the absolute beneficial owner of
the Secured Froperty,

{H Redemption of Security: 10 redeem any Security {(whather or not having pricrity to the security
creafed by this Desd) over the Secured Properly and io settle the accounts of any person with
an interest in the Secured Property;

{i} insolvency Act: 10 exercise all powers sat out in Schaduie 1 or Schedule B1 to the Insolvency
Act 1886 as now in force (whether or notin force at the date of exercise and whether or not the
Receiver is an administrative receiver) and any powers added to Schedule 1 or Schedule B
after the date of this Deed; and

) Other Powsrs: to do anything else he may think fit for the realisation of the Secured Propery

or incidental to the exercise of any of the rights conferred an the Receiver under or by virtue of
any Finance Document, the Law of Praperty Act 1925 or the Insolvency Act 1586,

Agent of Cwner

Any Recelver shall be the agent of the Owner for all purpeses. The Owner alone shall be responsible for
the Receiver's contracts, engagements, acts, omissions, defaults and Losses suffered, incurred or paid
by the Receiver.

Remuneration of Receiver

The Mortgages may determine the remuneration of any Receiver and direct payment of that
remuneration out of moneys he receives as Receiver. The Owner alone shall be liable for the

remuneration and all other costs, charges and expenses of the Receiver.

MORTGAGEE'S RIGHTS

Same Rights as Receiver

Any rights conferred by this Deed upon a Recaiver may be exercised by the Morigagee afier the
security constituted by this Deed becomes enforceable, whether or not the Morigagee shall have taken
possession or appointad 2 Receiver of the Secured Property.

Delegates

The Mortgagee may delegate in any manner to any persan any rights exercisable by the Morigages
under this Deed. Any such delegation may be made upon such terms and conditions {including power
to sub-delegate) as the Mortgagee thinks fit.

APPLICATION OF PROCEEDS

All monies received by the Morigagee or any Receiver or Delegate under this Deed shall be applisd in
or towards satisfaction of the Secured Obligations in such order of priority as the Mortgages in iis
absolute discretion may determine (subject o the prior discharge of all liabilities having pricrity thereto
by law) and, subject to any such determination, in the following order of priority:

{a) in payment of any Loss suffered, incurred or paid by the Morigages, any Receiver or any
Delegate in connection with the exarcise of any power under this Deed, the preserving or
atiempting to preserve this security or the Sscured Property and of all outgoings paid by the
Morigagee. any Receiver ar any Delegate,
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13.

13.1

132

14,

14.1

14.2

15.

1681

(b} in paymant to any Receiver of all remunearation ag may be agread batwesn such Reoeiver and
ihe Mortgagee should be paid to such Receiver in connection with its appointment as such,
and

{c) in or towards reduction of the remaining Secured Obligations in such manner as the Morigagee
shall determine.

LIABILITY OF MORTGAGEE, RECEIVERS AND DELEGATES

Possession

if the Mortgagee or any Receiver or Delegate takes possession of the Secured Property, it or he may at
any time relinguish possession. Without prejudice to clause 13.2, the Morigages shall not be liable as 2
morigagee in possession by reason of viewing or repairing the Secured Property.

Mortgagee's Liability

Meither the Mortgagee nor any Receiver or Delegate shall (either by reason of faking possession of the
Secured Property or for any other reason and whether as morigagee in possassion or otharwise) be
liable o the Owner or any other person for any Losses relating to the realisation of the Secured Propearly
ar from any act, default, omission, or misconduct of the Mortgagee, any Recesiver, any Delagate or their
respective officers, employees or agents in relation to the Secured Property or in connection with the
Finance Documents.

PROTECTION OF THIRD PARTIES

Mo Duty to Enqguire

Mo person dealing with the Mortgagee or any Receiver or Delegate shall be cencernad {0 enguire:

{a) whather the rights conferred by any Finance Document are exercisable;

) whether any consents, regulations, restrictions or directions relating to such rights have been
obtained or complied with;

{c} otherwise as to the propriety or regularity of acts purporting or intended {0 be in exercise of any
such rights; or

{d) as to the application of any money borrowed or raised.
Protection to Purchasers
Al the protection to purchasers contained in Sections 104 and 107 of the Law of Property Act 1925,

Section 42(3) of the Insolvency Act 1988 or in any other applicable legislation shall apply to any person
purchasing from or dealing with the Morlgages, any Receiver or any Delegate.

INDEMNITY
General Indemnity

The Owner shall indemnify and keep indemnified the Mortgages from and against all Losses which the
Marigagee may suffer, incur or pay in connection with:

{a) the exercise of any powers conferred by this Deed;
{m the perfection, preservation or enforcement of the security created by this Deed;
{c} the non-performance of non-ohservance of any of the undertakings and agresments on the

part of the Owner containad in this Dead;
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15.2

15.3

8.

17.

18.

18.

18.1

19.2

{c) the manufacture, description, fithess for purpose, merchantability, suitability, quality, state,
appearance, safety, durability, vaiue, design, testing, delivery, import, export, registration,
ownership, possession, contral, use, operation, leasing, sub-easing, insurance, maintenancs,
repair, refurbishmant, service, overhaul, modification, change, alteration, loss, damage,
storage, removal, re-delivery or othenwise of the Aircraft; and

{&) of any matter ar thing done or omitted 1o be done relating in any way whatsoever to the
Secured Property.

Currency Indemnity

If an amount due to the Morigagee from the Owner in one currency {the "first currency”) is received by
the Mortgagee in another currenoy (the "second currency”), the Qwner's obligations {o the Morigagee
in respect of such amount shall only be discharged to the exient that the Morigagee may purchase the
firs currency with the second currency in accordance with its normal banking practice. if the amount of
the first currency which may be so purchased {gfter deducting any costs of exchange and any ather
related costs) is less than the amount so due, the Owner shall indemnify the Morigagee against the
shortfail,

Payment and Security

The Morigagee may retain and pay out of any money in the hands of the Marigagee all sums necessary
ta effect the indemnities contained in this clause 15 and all sums payable by the Owner under this
clause 15 shali form part of the manies hereby secured.

SUSPENSE ACCOUNT

The Mortgagee may place and keep any monies received under this Deed, befare or after the
insclvency of the ODwner to the credit of a suspense account in order o preserve the rights of the
Mortgages to sue or prove for the whole amount in respect of claims against the Owner or any other
parson,

SET-OFF
The Morigagee may at any time without notice, notwithstanding any settlement of account or other
matter whatsosver, combine or consolidate all or any obligation it owes 10 the Owner in whaiever

currency and set-off any sum in respect of such obligation in or iowards satisfaction of the Secured
Obligations.

POWER OF ATTORNEY

The Owner, by way of security, irrevocably appeints the Mortgagee and any persons deriving title under
it jointly and severally to be its attorney (with full power of substitution) and in its name or otherwise on
its behalf and as its act and deed to sign, seal, execute, deliver, perfect and do all deeds, instruments,
acts and things which may be required or which the Mortgages shall think proper or expedient for
carrying out any obligations imposed on the Qwner under this Deed or for exarcise any of the powers
conferred by this Deed or for giving to the Mortgagee the full benefit of this security and so that this
appointment shall operate to authorise the Morlgagee to do on behalf of the Owner anything it can
lawfully do by an attorney. The Qwner ratifies and confirms and agrees to ratify and confirm any deed,
instrument, act or thing which such attorney or substitute may execute or do.

FURTHER ASSURANCES

The Owner agress that at any time and from tima to time upen the written request of the Mortgagee it
will promptly and duly execute and defiver any and all such further instrumenis and documents as the
Mortgagee may deem desirable for the purpose of obtaining the full benefit of this Dead and of the rights
and powers granted in this Deed.

The obiigations of the Owner under this clause 19 shall be in addition to and not in substitution for the
covenants for further assurance deemed o ba included in this Deed by viriue of the Law of Property
{Miscellaneous Provisions) Act 1984,
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20.

21,

21.2

213

CAPE TOWN CONVENTION

If the provisicns of the Convention on international interasts in Mobils Equipment and the Protoco! to the
Convention on International Inlerests in Mobile Equipment on Matiers Specific to Aircraft Equipment
which were adopted on 18 November 2001 at a diplomatic conference held in Cape Town, South Africa
{as may be amended from time {o time and as together hereinafter referred to as "the Cape Town
Convention”) are effective, or given effect at any time during the Security Period, in the State of
Registration of the Aircraft or the stale in which the Qwner is situated or incorporaied or has its
registered office or centre of administration, then the Owner shall:

{a) at the Morigagee's request perferm such acis and exacuie and deliver such agresments and
instruments {including but not limited to any subordination and an irrevocable deregistration
and export authorisation complying with the requirements of the Capsa Town Convention),
including entering into any amendments to this Deed, as may be determined by the Morigagee
to be necessary or desirable to (8) protect enhance or perfect the Mortgages's interest in the
Aircraft, each of iis Engines, and this Deed under the Cape Town Convention and (b) aflow the
Mortgagee {o enforce any agreements between the parties hereto under the Cape Town
Convention;

{b} provide all assistance and cooperation to the Morigagee as may be necessary {o enable the
Mortgagee to procure the filing with, and/or registration in the international register(s)
maintained by, the international registry of the Cape Town Convention of any agreemant
between the parties hereto, including this Deed, including making any filing or registration
through the 'designated entry point’ (as defined in the Cape Town Convention) in the state of
registration of the Aircraft;

{c) nat permit withouwt the prior written consent of the Mortgagee, any person, other than the
Mortgagee, to maka any international registry filings (including prospective filings) under the
Cape Town Convention in refation to the Aircraft and each of its engines and any agresmeant
between the parties hereto, including this Deed;

(d} exclude in writing the application of any provision of the Cape Town Convention that the
Mertgagee may deem desirable in connection with the foregoing (if permitted by any applicable
law);

{e) agree that any right of quist enjoyment under the terms of the Cape Town Convention is

excluded, and
i be responsible for all costs and expenses associated with the requirernents of this clause 20.
MISCELLANEQUS
Waivers

Time shall be of the essence under this Deed but no failure or delay on the part of the Morigagee to
exercise any power, right or remedy undar this Deed shall operate as 8 waiver thereof, nor shall any
singie or partial exarcise by the Morigagee of any powsr, right or remedy preclude any other or further
exercise thereof or the exercise of any other power, right or remedy.

Remedies

The remedies provided in this Desd are cumulative and are not exclusive of any remedies provided by
faw.

Amendment

Any amendment or waiver of any provision of this Deed and any waiver of any default under this Deed
shall only be effective if made in writing and signed by the Morigagee.
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21.4

215

216

297

21.8

21.9

2110

22,

221

222

223

22.4

23.

231

Statement of Account

Any staternent of account signed as correct by the Mergagee showing any amount due under any
Finance Document shall, in the absence of manifest error, be conclusive evidence of the amount so
dus.

Severability

If any provision of this Deed is prohibited or unenforceable in any jurisdiction such prohibition or
unenforceability shall not invalidate the remaining provisions heraof or affect the validity or enforceability
of such provision in any other jurisdiction.

Assignment

The Mortgagee may assign and/or transfer any or all of its rights and abligations under this Desd. The
Owner shall not assign or transfer any of its rights or obligations under this Desgd.

Successors and Assigns

This Deed shall bind and shall inure for the banefit of 2ach of the parties hereto and each of their
respeciive successors and permitied assigns.

Third Party Rights

A person who is net a party to this Deed has no right under the Contracts (Righis of Third Parties) Act
1999 o enforea or to enjoy the benefit of any term of this Deed.

Consolidation

Section 93 of the Law of Property Act 1925 shall not apply to this Deed.

Counterparts

This Deed may be exscuted in any number of counterparts, all of which taken fogether shall constitute
one and the same instrument, and any party hereip may exacute this Deed by signing any such
counterpart.

NOTICES

Any communication to be made under or in connection with this Deed shall be in the English language
and be made in writing and may be made by lefier or fax,

The respective addresses and fax numbers of the Owner and the Morigages for any communication or

document {o be made or delivered under or in connaction with this Deed shall be as set out at the top of
page 1 of this Deed or any substitute addrass or fax number as one party may notify to the other by not
less than five Business Days' notice,

Subject to clause 22.4, any communication made or document made or delivered by one person to
another under or in connection with this Deed will only be effective:

{a) if by way of fax, when received in legible form; or

{b) if by way of letter, when it bas bean delivered {0 the relevant address or three Business Days
after being deposited in the post postage prepaid in an envelope addressed to it at that
address.

Any communication or document to be made or delivered to the Morigagee will be effective only when
actually received by the Morigagee.

GOVERNING LAW AND JURISDICTION

This Deed is governed by English law.
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23.2 The courls of England have non-exclusive jurisdiction o settle any dispute arising out of or in connection
with this Deed (including a dispute regarding the existence, validity or termination of this Deed).

This Deed has been entered into as a deed on the date stated at the beginning of this Deed.
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SCHEDULEA

Cperational and Maintenance Covenants

The Qwner shall:

(@)

{b)

{e}

n

(i}

usg, maintain and repair the Alrcrafl, the Engines and all Parts in accordance with {i) the Maintenance
Programme, {ii) all mandatory rules and regulations of the Aviation Authority 1o the standard required by
the Aviation Authority and {jil) any other reguiations or requiremenis necessary in order to enable the
Aircraft at any tims {o obtain a Certificate of Airworthiness to EASA standard issuad by the Aviation
Authority plus a valid annual release to service stamp issued by the Mainienance Performer,

maintain or cause to be maintained (in writing and in English) ali loghooks, maintenance records, record
books and other documents as are required by the Aviation Autherity or the Maintenance Programme to
be maintained with respect to the Aircraft;

permit the Morigagee and its authorised represantatives io inspect the Aircraft all log books, records,
record books and other documents referred to in paragraph 1(b) above af any time upon giving notice
and for that purposa grant or procure access for the Mortgagee and its authorised represenialives to
any land or buildings on or in which the Aireraft may be stored provided that any such inspection shall
not {uniess an Evant or Default has ocourred) disturb the normal commercial operation or maintenance
of the Alrcrafi;

promptly pay and discharge as they fall due aif costs and expenses of operafing, storing and maintaining
the Aircraft and performing its obligations under the documents in refation to the Aircraft (including all
charges of airport authorities (wheather refating to landing fees, parking fees, handling charges or
otherwise), all charges imposed by air navigation authorities {including Eurocontrol) and all charges of
the Aviation Authority {whether relating to navigation ¢r otherwise} and will {i) deliver a letter to
Eurocontrol in the form of schedule 5, and (iiy on writien request by the Mortgagee supply evidence of
the payment of any such charges,

repiace promptly any Part of the Aircraft or any Engine in respect of which a Total Loss ocours with a
replacement Part or Engine which shall be (i) owned by the Qwner free and clear of all Security
Interests, and (ii} in such operating conditions as, and of equivalent or better value to, the replaced Part
or Engine was (or would have been if it had heen maintained in accordance with the terms hereof);

make afl mandatory or recommended alterations and modifications and additions to the Alrcraft and the
Engines as may from time to time be requirad by tha Aviation Authority or any other relevant authority
within the term pericd required by the relevant authority or the relevant manufacturer,

comply {on a terminating action basis where available) with all mandatory airworthiness directives from
time {o time issued by the Aviation Authority and any modification recommended by the manufacturer of
the Aircraft or any Engine in 3 Mandatory Service Bulletin {unlass such Mandatory Service Bulletin is
exciuded by the relevant authority},

ensure that all inspections, services, repairs, overhauls, tests and maodifications to be carried out to or
on the Aircraft are carried out by a mainienance performer approved by the Aviation Authority;

not suffer any arrest, detention, exercise of a possessory lien, execution, distress or other legal process
o be levied or sued out against the Ajrcraft and foliowing the ocrurrence of such event or circumstance,
the Owner shall notify the Morlgagee immediately and shall take all steps necessary {0 ensure that the
Alrcraft is promptly released therefrom,

ensure that such crew and engineers are employed in connection with the operation and maintenance of
the Aircraft have such qualifications and hold such licences as are reguired by the Aviation Autherity and
by ali other applicable laws and regulations;

resarve the right to insist that the Martgagee affix and keep affixed to the Alrcraft {in a prominant
position in the cockpit) and to each Engine (underneath the cowling) a fireproof metal piate which has
inscribed thereon (in legible characters):

“This Aircraft, its engines and accessories are owned by H.E. Group Lid as owner subject to a first
priority morfgage In favour of Shawbrook Bank Limited,

{m) operate the Aircrafl in the ordinary course of its business and not permit the Aircraft {o be operated for

testing, training, racing or any purpose for which it is not designated or reasonably suitable;
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{n} atany time make available to the Morigagee for inspection the Manuals, Technical Records and log
hooks, maintenanca records, record books, other documents referred to in paragraph 1(b) above and all
other records kept by the Owner or any other person in respect of the Alrcraft;

{0} on requast, promptly furnish to the Mortgagee all such information regarding the operation, mainienance
and condition of the Alrcraft as the Mordgagee may reasonably request;

() npromptly furnish the Mortgagee with full details of any casualty or other damage or accident {o the
Adrcrafl; and

(r} ensure that the Aircraft shall not be used or operated when the Insurances are not in full force and effect
ar otherwise at a ime or in 8 manner or in any geographical area which constitutes a breach of the
terms of the Insurances or is otherwise inconsistent with the ferms of the insurances,

2. Until the ocourrence of an Event of Default, the Owner may:

{(a) remove any Part (other than an Engine) in the ordinary course of maintenance, service, repair, overhaul
or testing, it prompily replaces it with a replacement Part which complies with paragraph 1{e};

(b) remove any Engine in the ordinary course of maintenance, servics, repair, overhaul or festing provided
that such Engine is re-installed on the Aircraft, or a replacement engine which complies with paragraph
1{g) is instalied on the Alrcraff, within 30 days of the rermoval from the Aircraft of such Engine and
provided further that the removed Engine remains the property of the Cwner unless and until a
replacemant engine which complies with paragraph 1{e} is installed on the Aircraft;

{e) makae such alterations and modifications in and additions o the Alrcraft as it thinks desirable in the
proper conduct of its business or which may arise as a resuit of an Airworthiness Directive or a Service
Bulletin provided that no such alteration, modification or addition (other than an Airworthiness Directive
of Mandatory Service Bulletin) breaches the requiraments or recommendations of the Aviation Authority,
the Maintenance Programme, the manufacturer or any other relevant authority ar materally diminishas
the value or utility of the Aircraft or impairs the airworthiness of the Alreraft and provided further that no
such alteration or modification may be made with or comprising Parts which are not cwned absolutely by
the Dwner free from alt Securily Interests;

{d} remove any Part (other than an Engine) from the Alrcraft without replacing i as required by this Deed if
such Part (D) is in addition to and not in replacement of any Part previcusly installed on or attached o the
Aircraft, (i) s not required to be installed on or atfached to the Aircraft, and {iii) can be removed from the
Alrcraft without impairing the airworthiness of the Aircraft or diminishing its value;

{2) whilst an Engine has been removed from the Aircraft in accordance with the provisions of paragraph
2{b}), install a replacement engine which is not the property of the Owner provided that the removed
Engine is re-installed, or such other enging as may salisfy the requirements of paragraph 1(e) is
installed, on the Aireraft within the period specified in paragraph 2(b) and, further provided that the
Enging substituted or replaced by such replacement engine shall at all times remain free from any
Security Interest, shall remain the property of the Owner, and shall not cgase o be subject 1o this Deed
and untit it is replaced by an engine which satisfied the requirements of paragraph 1(e); and

{f} print or paint its name or other symbol on the Aircrafl.
3. Subject to paragraph 2, the Owner may not without the prior written consent of the Morlgagee:

{a) make any alteration in or modification or addition to the Aircraft, remove any par from the Aircraft or
install any Part on or attach any of the said events {o occour,

{h} make, do or permit or agree to any act or omission which might cause the Aircraft {o be exposed to
penalty, forfeiture, impounding, destruction or abandonment under any applicable law or regulation; or

{c) hold out or represent, permit or suffer the holding out or representation that any member of the crew of
the Aircraft is in the employment of the Mortgagee or that the Morigagee is carrying persons or goods in
the Alrcraft or are in any way connected or associated (whether for hire or gratuitously) with any
operation of the Aircraft undertaken by (or on behalf of) the Owner;

fd) Ry or allow the Aircraft to be flown outside Great Britain and Northern lreland and the Republic of Irefand
{the “Permitted Terriiory”) . In the event that the Morlgagee consents to the Aircraft being flown
outside of the Permitted Territory the Owner shall procure that the Aircraft returns to the Permitted
Terrtory within 14 days.

{e) change the habitual base of the Aircraft.
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4. The Dwner shall promptly nolify the Morigagee:
(a} of any material alterations in or material modifications or additions to the Airorafl,
(b} of any Security Interest arfsing on the Alrcraft and/or exercised over the Airoraft;

{c) {ifthe Morlgagee reguests) the lncatfion of the Aircralt and of any Engine which is not, for the ime being,
installed or altached fo the Alrcraft,

5. The existence of any agresment for maintenance of the Aircraft shall not in any way absolve, negats, reduce
or mitigate the obligations of the Owner to maintain the Aircraft in the manner required under this Deed.
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SCHEDLLE 2

insurance Covenants

1.  The Owner shall effect and maintsin in relation to the Aircraft:

(@) Hull All-Risks insurance for loss of or damage to the Alrcraft whilst flying and on the ground on an
“agreed value hasis” for an amount which is no less than 110% of the amount cutstanding under the
Ajroraft Loan Agreement from time lo time;

{5} Hull War and Ailied Perils insurance, being such risks excluded from the Hull All rigks policy by
application of war, hijacking and other perils exclusion clauss AVNAEE {o the fuilest extent availzble
from the leading aviation insurance markets, including confiscation and requisition by the State of
Registration on an “sgreed value basis” for an amount which is no less than 110% of the amount
outstanding under the Alrcraft Loan Agresment from time fo fime; and

{cy All risks insurance {including Hull, War and Allied Perils to the fullest extent availabla) on the Engines
and Parts while not instalied on the Airframa {and not considered part of the Adrcraft for insurance
purpasas) or the Aircraft on an "agreed valug basis” for their full replacement cost.

2. The insurances required under paragraph 1 shail be provided on an “agreed value basis” (in the eventofa
Toial Loss the Insurers will pay the specified agreed vaiue rather than the cost of acguiring a replacement
sircrafty and the policies shall:

{a) include the Mortgagee as additional insured and coniract party for its respective rights and inferesis;
{p}y include a reference to the Aircraft Loan Agreement and this Deed;

{o) include, in the event of separale insurances being arranged to cover the "Hull Adl Risks" insurance and
the “Hull Var Risk" and related insurance, a 50/50 claims funding arrangement in the event of any
dispute as to whether a claim is coverad by the "Hull All Risks"” or "Huil War Risks" poliny, wording in the
ferms of Lloyds clause AVS103 being sufficient for such purpese; and

{d} be subject to a deductible (except in the event of Total Loss) of not more thanh 2% of the amount of Hull
All-Risks insurance cover effected by the Owner for loss of or damage to the Aircraft.

3. The Owner shall effect and maintain in relation to the Aircraft, a policy or policies of insurance covering
aircraft third party, passenger, baggage, cargo, mail and legal liability for a combined single limit (Bodily
injury/Property Damage) of not less than such amount as may be approved from time o time by the
Mortgages (and in any event no less than the amcunt carried in respect of the same or similar aircraft in the
Owner's fieet in the same jurisdiction as the Aircraft). War and Allied Perils Risks shall alsc be covered in
accordance with the then current market practice for aircraft of the same type as the Aircraft.

4, The policies evidencing the insurances required under paragraph 3 shall:

() inciude the Mortgagee and its officers, directors, employees, agents and its successors and assigns
zach as additional insured and as contract parties;

(r} provide that all the provisions thereof, except the limits of liabitity, shall operate to give each named
insurad the same protestion as if there were a separate policy covering each named insured save that
this provision shall not operate to include any claim arising in respect of loss or damage to the Aircraft or
relevant spare parts covered under the Hull or Spares Insurance, it being undersiood that
notwithstanding the feregoing the total liability of Insurers in respect of any and all insureds shall not
exseed the limits of liability siated in the policy; and

{c} be primary and without right of contribution from other insurance which may be available to the
Mortgagee or any of its officers, directors, employees, agents and its successors and assigns.

5. The policies evidencing any insurances required under paragraphs 1 and 3 shall:

{a) provide that the cover afforded to the additional insured shall not be invalidated by any act or omission
{including misrepresentation and non-disclosure) of any other person or any party which results in a
breach of any term, condition or warranty of the palicy provided that the additional insured so protecied
has not caused, contributed to or knowingly condoned the said act or ocmission;

(b} provide for worldwide coverage (subject only to such exceptions as are consistent with the then
generally accepted market practice);

{c) provide that the Insurers shall waive any right of subrogation o any right against the Morlgagee, any of
its officers, directors, employees, agents and its successors, transferses and assigns;
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(d) provide that the Morigagse shall not be liable far any premiums in respect thereof and that the insurers
shall not exercise any right of set-off or counterclaim in respect of unpaid premiums or otherwise against
the interest of the Morigages ofherwise than in respect of unpaid premiums with respect to the
insurances; and

(e} provide that the required insurance may only be cancelled or materially altered in & manner adverse {o
the additional insureds and contrast parties by the giving of not less than 30 days notice in writing {but 7
days or such lesser period as may be customarily availahls in respect of War and Allied Perils) to the
Mortgages. Notice shall be deemed to commence from the dale such notice is given by the insurers. It
is understood that such notice witl not, howavsr, be given at normal expiry date of the policy or any
endarsement.

6. Al Insurances shall be maintained with such insurance underwriters and companias as the Morigagee may
approve,

7. The Owner shall in relation to the Alrcrafi:

{a) furnish to the Mortgagee forthwith upon the date not later than 7 days aflar the renewal date of sach
insurance, a ceriificate or cerlificates signad by the relevant Insurers {or their authorised
represantatives) or brokers, accepiable to the Morigagee (the "Brokers") providing evidence of
insurance coverage pursuant (o this schedule 2. Each such certificate shall (i} describe the perils
covered by each policy of insurance issued by if then in force, {il) specily the amounts of insurance
coverage provided against each such peril and any deductible or uninsured amaount and (i) cerify that
each such policy is then in full force and effect;

{b} furnish to the Mortgagee, on written request, evidence of (i} paymeant of each sum then dus and payable
under or in connection with the Insurances and (i} before or on the expiry of any policy or policies in
respect of such Insurances, renewal of the relevant policy or policies or that renewal will be effected on
expiry; and

(¢} procure that the relevant Insurers or Brokers provide the Morigagee with such other information as to
any Insurances as the Mortgagee may requast.

8. The following provisions shall apply with respact to the distribution of proceeds of the Insurances and any re-
nsurances:

(@) all proceeds of 3 Total Loss shall be paid in full to the Mortgagee or as the Morlgagee shall direct
without any deduction or deductions whatsoever subject to deductions for unpaid premiums relating to
the Aircraft;

(b} all proceeds in respeact of a partial loss or In respect of repairable damage to the Alrcraft or an Engine
shall be paid direcily o the repairer or {o the persen who has paid for such repairs on produstion of the
relevant invoice; and

{c} ali proceeds of loss of or damage fo an Engine which does not constitute repairable damage shall be
naid in full to the Cwner or to the seller of an engine which the Mortgagee has accepted as a
replacement for the Engine which has suffered a Total Loss.

3. The Owner shall, in relation to the Alrcraft cause the relevant Brokers to issue g written undertaking in favour
of the Morigagee in such form as the Mortgagee may approve which shall inter aiia, (i} require such Brokers
o notify the Mortgages forthwith upon such Brokers becoming aware of any cancellation or non-renewal of
or madification to the Insurances of their ceasing to act as insurance brokers to the Owner or of any other
fact or circumstance of which they may at any time learn which might invalidate the Insurances or render
them wholly or partially unenforceable, and {ii) require the Brokers {0 provide the Morlgagee with & certificate
of inswrance al the same time as the Broker supplies the same to the Owner.

10, The Qwner shall, in relation to the Aircraft, forthwith notify the Mortgagee of any event which may give rise to
a claim under the Insurances.

11. The Cwner shall not, in relation {0 the Insurances:
(@) make or permit the making of any madification to the Insurances without the prior wiitten consent of the
Morigagee,; or

(b} do omit to do, permit or suffer to exigt anything wheraby the Insurances wauld or might be expecied to
be rendered in whole or in part invalid or unenforceable and, without prejudice to the foregeoing, shall not
use or keep or permit the Alrcraft or any part therecf o be used or kept for any purpese, in any manner
or in any place not covered by the required Insurances; or
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12.

13.

14,

15.

(¢} cause or knowingly permit the Aircraft to be emploved or used in any place or in any manner or for any
purpose inconaistent with the terms of or outsida the cover provided by the Insurances or if the
Insurances have lapsead.

The Ownar shall, in relation to the insurances, bear any part of any oss or liability which is fo be borne by
the insured under the Insurances (notwithetanding that such Insurance names the Morlgagee or other
person as additional named insured),

The Cramer shall, in relation {0 the Insurances, reimburss the Mortgagee on demand the amount of any
npremiums or premium instaiments which the Morigagee may pay.

If the Owner shall fail o maintain Insurances, or cause o be maintained Insurances which in the opinion of
the Mortgagee do not meet the reguiremants of this Deed, the Morigages may at iis option, after notice in
writing to the Owner, oblain such Insurances and in such event the Owner shall, upon demand, reimburse
the Morigagee for the cost thereof,

Without in any way limiting the Owner's obligations under the other provisions of this scheduils 2 the Owner
undertakes that if, at any time clause "AVNZ000 Date Recognition Exclusion Clause” or any equivalent
clause is endorsed on the policies of insurance required hersunder the Cwner shall, at its costs and
expense, do all things Iake any and all such aclion available to it to ensure that the interests of the
Mortgagee under such policies of insurance are fully protected {incliding, without limitation, ensuring that
clauses "AVNZ001 Date Recognition Limited Coverage Clause” and "AVNZ002 Date Recognition Limited
Coverags Clause” or any equivalent clauses are endorsed on the policies of insurance required hereunder
as soon as possible thereafter}. if at any time the Mortgagee shall be of the opinion thal its interests in the
insurances are not adequately protected by reason of the operation of clause "AVNZ2000 Date Recognition
Exclusion Clause" or any equivalent clause, the Morigagee may without obligation take out sush policy of
insurance o insure the Mortgagee against such risks as the Mortgagee may think fit {acting reasonably) and
the Owner shall indemnify and does hereby indemnify the Mortgages against any Loss suffered, incurred or
paid in connection therewith.
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SCHEDULE 2

Form of Notice and Acknowledgemeant of Assignment of insurances

To
Date:

aircraft with manufacturer’s serial number and Regisiration Mark {the "Alrcraft").
We hergby give you notice that by an aircraft morigage dated {the "Afrcraft Mortgage") and made between

{the "Owner") and Shawhrock Bank Limited {the "Mortgagee™), the Owner has assigned to the Martgagee all of
its right, title, interest and henefit in, to and under, infer alia, the proceeds of all policies and contracts of
insurance which are from time {0 time entered inte in respect of the Aircraft, including all elaims under such
policies and contracis and return of premiums {excluding procesds in respect of any third party liability) in relation
to the Aircraft.

Please acknowledge receipt of this notice by countersigning and deting this notice and send such countersigned
and dated notice to the Morigagee.

Terms used in this notice shall, unless the context otherwise requires, have the same meaning as in the Alrcraft
Morigage (including terms defined therein by reference to another document, instrumeant or agreement).

Forand on behalf of
fthe Owner]

By

Title:
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To: Shawbrook Bank Limited

We acknowledge receipt of this notice, consent o the assignment of insurances referred 1o herein and confirm
that we have nof previcusly received notice of any other assignment of the interest of [e] in the above-mentioned
insurancas.

Excapt to the extent expressly advised by us fo youl in writing, we further confirm that the policies and confracts of
insurance eflected through us by the Morigagee in relslion to the Aircraft comply with the Insurance Covenants
set out in schedule 2 of the Alrcraft Morigage {cony atlached).

For and on behalf of

By:
Title:
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SCHEDULE 4

Form of Notice and Acknowledgement of Assignment of Warranties

Tor
[frate]

aircraft with manufaciurer’s serial number and Reglstration Mark {the "Ajrcraft").
We hereby give you notice that by an aircraft morigage dated {the "Alrcraft Mortgage”) and made
betweaen {the "Orner”) and Shawhrook Bank Limited (the "Mortgagee”), the Owner has assigned fo the

Mortgagee all of its right, title, interest and benefit in, to and under, /nter afia, all warranties in respect of the
Ajrcratt {including the Airframe, the Engine or any Part) by any manufacturer, supplier, desler or seller theraof
including any warranty as to fitle and all post-delivery righis relating thereto and the benefit of any agreement for
the sale, repair, maintenancs, overhaul, testing or servicing of the Aircraft {including the Airframe, the Engine or
any Part) including the benafit of all warrantias and indemnities relating thereto {collectively, the "Warranties™.

Lintil the Morigagee notifies you that it is exercising its rights under the Aircraft Morlgage we shall be entitled to
exercise all righis and remedies arising out of or in connection with the Warranties and you are io continug
performing your obligations under the Warranties in our favour,

Please acknowladge receipt of this notice by countersigning and dating this notice and send such countersigned
and dated notice fo the Morigagee.

Terms used in this notice shall, unless the context otherwise requires, have the same meaning as in the Aircraft
Mortgage (including terms defined therein by reference to another document, instrument or agreamesnt}.

For and on behalf of
{the Owner)

By

Title:
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To: Shawbrook Bank Limited

We acknowledge receipt of this nolice, consent o the assignment of Warranties referred {0 herein and confirm
that we have not previously received notice of any other assignment of the interest of [s] in the above-mentioned
Warranties.

For and on behalf of

{ManufacturerMaintenance FerformerDealar/Seller, afc]
By: =]

Titlz: [#]
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SCHEDULE S

Form of Euroconirol Letter

The Director of the Central Route Charges Office
European Organisation for the Safety of Air Navigation
{(EURCGCONTROL)

Hue de ia Fusée, 26

1130 Bruxeiles

Beigium

Dear Sir

Authorigzation Letter

Alreralt model xxx: Registration xxx msn xxx the "Alrcraft”

We have mortgaged the above Aircraft in favour of [#] (the Mortgagee), in accordance with an aircraft morgage
{dated  between us and the Mortgagee.

We hereby authorise you to provide the Mortgagee (or his duly authorised represeniative} with a general
statement of account in refation to air navigation charges incurred by us and due to EUROQCONTROL. Access to
the statement(s} of acoount will be provided in accordance with the procedures established by EURQCONTROL.

The authorisation containad in this letter may only be revoked or amended by a written instruction signed by us
and the Morgages.

Yours faithfully

For and on behalf of {(name of Aircraft Owner}
Mame:
Titla:
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SCHEDULE 8

Form of Deragistration Power of Attorney

[Date]

The undersigned of a corparation / limited liability partnership incorporated under
the: laws of England and having its registered office at  {the "Owner") is the registered owner of the

aircraft having manufacturer's serial numiber and Registration Mark .

Ag security for the performance of the obiligations of the Owner under the loan agreement dated

between Shawbrock Bank Limited (the "Mortgages”) and the Owner relating to the Aircraft (the "Alrcraft Loan
Agreement”) the Owner IRREVOCABLY AND UNCONDITIONALLY APPQINTS the Morigagee to be its lawiul
attorney o execute and to do and perform on its behalf and in its name or otherwise to apply for, obtain and
deliver any documents, instruments, permils, licences, approvals or certificates with such amendments thereto (if
any) which may be required {o oblain deregistration of the Aircraft from the register of aircraft maintained by the
Civil Aviation Authority of the United Kingdom and export the Aircraft from the United Kingdom.

AND the Owner hereby undertakes to ratify and confirm whatscever the Morigagee shall lawfully do or cause to
be done by virtue of this Power of Attorney.

AND the Owner hereby further granis ic the Morgagee full powser and authority to substitute and appoint in its
place ohe or more atlorney or atlorneys to exercise for i as attorney or attorneys of the Owner any or all the
powears and authorities hereby conferred and to revoke any such appointment from time fo time and o substitute
or appoint any other ar others in the place of such atlorney or attorneys as the Morlgagee shall from time to time
think fif.

The powers conferred by the Owner in this Power of Attorney are irrevocable and unconditional and are granted
for value and secure proprietary interests in and the performance of obligations owed to the Mortgages and shall
not terminaie unleas and until all amounts owing by the owner to the Morigages pursuant 1o the Aircraft Loan
Agreement have besn satisfied in full.

No failure or delay on the part of the Mortgages to exercise, and no delay in exercising any right, power or
privilege under this Power of Aftorney shall operate as a waiver thereof, nor shall the exercise of any right, power
or privilege under this Powsr of Attorney precluds any other or further exercise thereof or the exercige of any
other right, power or privilege.

The powers as set out in this Power of Attorney shall become effective from the date hereof, but shall become
exercisable only following the occurrence of an Event of Defauli {as that tern is defined in the Airoraft Morlgage).

This Power of Atlernay shall be governed by English law.
EXECUTED as a deed

for and on behalf of

[the Owner] Authorised Signatory

By i
and

Authorised Signatory

OR

EXECUTED as s deed 3
by [the Owner] 1
in the presence of [Name of Wilhass] J
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SIGNATURE PAGE

The Owner
EXECUTED 38 a deed
by H.E. GROUP LTD

Chrector signature ...

'ﬁireacta.r_mil.mm;e.%?gggfﬁff.;?i?@w‘;,..f"_' _‘&,&%ﬁ‘ﬁ

In the presence of
YWitness signafurg
Witness name m@!m “ﬁ‘“"mﬂ’“’i}{
Agidrass S

oeeupation CEIV AV PLOUSTa T

The Mortigagee

EXECUTED a5 a DEED

by SHAWBROOK BANK LIMITED
acting by

Attorney signature winnanni,

Attormnay full nama {;W L. ’m{"\&\

its atterney, in the presence of!

i)

Witness signatué’i

Vyitness name Ayt v

Address

Occupation %M gl}f &OMME Nm({
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