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A tee is be payabl
Please see ‘How to

J What this form is for

What this form is
You may not use thi
register a charge w
instrument. Use for

You may use this form to register
a charge created or evidenced by
an instrurnent.
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23/09/2021 #356

This form must be delivered to the Registrar for registration within
21 days beginning with the day after the date of creation of the charge. If

delivered outside of the 21 days it will be rejected unless it is accompanied by a

court order extending the time for delivery.

You must enciose a certified copy of the instrument with this form. This will be

scanned and placed on the public record. Do not send the original.

b

Company number

Company details

ofsf2fsfafe]s]2

’O— IF iE— |? For offidal use

% Filling in this form

Company name in full

|Jets (Bournemaouth) Limited

Please complete in typescript or in
bold black capitals.

|

All fields are mandatory unless
specified or indicated by *

2

Charge creation date

Charge creation date

21 Tole faforafs

3

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

Please show the names of each of the persons, security agents or trustees

entitled to the charge.
Name Andrew Lewis Rose
of 15 West Heath Avenue, London, NW11 7QS
Name
Name
Name

tick the statement below.

a

trustees entitled to the charge.

If there are more than four names, please supply any four of these names then

I confirm that there are more than four persons, security agents or

06/16 Version 2.1



MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required o be registered in the UK subject to a charge (which is
not a fioating charge) or fixed security included in the instrument.

Brief description

A 1989 pre-owned Hawker 125-800A aircraft bearing manufacturer's
serial number 258153 and Isle of Man registration mark M-ADDS
together with two (2) TFE731-5R-1H engines, bearing the
manufacturer's serial numbers P91411/3074600-2 and
P91407/3074600-2

Please submit only a short
description If there are a number of
plots of land, aircraft and/or ships,
you should simply describe some
of them in the text field and add a
statement alang the lines of, “for
more details please refer to the
instrument".

Please limit the description to the
available space.

Other charge or fixed security

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

[0 Yes
No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box.

O Yes Continue
No Go to Section 7

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

O Yes

Negative Pledge

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

O Yes
No

Trustee statement ©

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

O

@ This statement may be filed after
the registration of the charge (use
form MROB}.

Signature

Please sign the form here.

Signature

Signature

X4
/4
\

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

06/16 Version 2.1




. MRO1

Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Companies House if there is a query
on the form. The contact information you give will be
visible to searchers of the public record.

Contact name

Katie Bancroft
Jaffa & Co

Company name

| Ak Farnborough Airport
| peston Famborough
County/Region Hampshire

= Jolul1[s[slx[al"

“Y United Kingdom

|nx

Telephore
r +44 207 846 0341

Certificate

We will send your certificate to the presenter’s address
if given above or to the company’s Registered Office if
you have left the presenter’s information blank.

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following:

O The company name and number match the
information held on the public Register.

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

You have entered the date on which the charge
was created.

You have shown the names of persons entitled to
the charge.

You have ticked any appropriate boxes in
Sections 3,5, 6, 7 & 8.

You have given a description in Section 4, if
appropriate.

You have signed the form.

You have enclosed the correct fee.

Please do not send the original instrument; it must
be a certified copy.

oo o O 0O O o

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

How to pay

A fee of £23 is payable toc Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
‘Companies House.'

@ Where to send

You may return this form to any Companies House
address. However, for expediency, we advise you
to return it to the appropriate address below:

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

DX 33050 Cardiff.

For companies registered in Scotland:

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

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

or LP - 4 Edinburgh 2 (Legal Post).

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

DX 481 N.R. Belfast 1.

ﬂ Further information

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

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

This form has been provided free of charge by Companies House.

06/16 Version 2.1
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COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5232652

r

Charge code: 0523 2652 0005

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 21st September 2021 and created by JETS
(BOURNEMOUTH) LIMITED was delivered pursuant to Chapter A1 Part 25
of the Companies Act 2006 on 23rd September 2021.

Given at Companies House, Cardiff on 29th September 2021

%

Companies House
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THE OFFIGIAL SEAL OF THE
REGISTRAR OF COMPANIES



I hereby certify that this is a true and complete

copy of the oniginal document.
Signed: Mg%@@y

Name: K. FXT \E Date: 2 { SEFPT 20|

BANC LOFT
Capacity:_gOu C'TOIQ SRA No: 656 ‘5:2—8

Page 1

Alrcraft mortgage

Jaffa & Co. 54 Portland Piace, London, W1B 1DY, UK

THIS MORTGAGE is made on 7\ day of SCEEMER 2021

PARTIES

1 Jets {Bournemouth) Ltd whose registered office is at Bournemouth Alrport, Bullding 332, South
East Sector, Hum, BH23 6SE, United Kingdom (the Owner); and

2 Andrew Rose whose address is at 15 West Healh Avenue, London NW11 7QS (the Mortgagee).

RECITALS

{A) The Owner is the sole and absclute owner of the Aircraft.
[{=}] By a Joint venture agreement dated the W5 day of <F Y 2021 (the Lean Agreement)
batween the Owner and the Morlgagee, the Owner has agreed o execute and deliver in favour of

the Mortgagee a first priority mortgage over the Aircraft and this Mortgage secures all of the in-
debtedness of the Owner and the interest of the Morigagee in the Aircraft

THIS DEED PROVIDES:
1 Pefinitions and interpretation
1.1 Definitions

In this Morigage, except where the context otherwise requires: Aircraft

Aviation Authority

Cape Town Convention

EASA

Encumbrance

means the aircrafl described in Schedute 1 and in-
cludes the Engines and all Equipment, all replace-
ments, renewals and addilions made to it and the
Manuals and Technical Records;

means the United Kingdom Civil Aviation Authority or
the equivalant authority of such other jurisdiction in
which tha Mortgagee gives prior written permissian for
the Aircraft to be registered;

means both the Convention on Internationat Interests
in Mabils Equipment and the Frotocdl o the Conven-
tion on International Interests in Mobile Equipmant on
Matters Specific lo Aircraft Equipment which were
adopted on 16 November 2001 at a diplomatic con-
farence held in Cape Town, South Africa (as may be
amended from time to time};

means tha European Aviation Safety Agency and any
successor o it;

H



Engine

Environmental Laws

Equipment

Insurances

International Interest

includes any martgage, pledge, lien, charge, right of
set off, assignment, hypothecation, security interest, ti-
fie retention, intemational Interest, third party interest,
preferential right or trust arrangement or other ar-
rangement or agresment the effect af which is the cre-
ation of securily,

means each of the engines described in Schedule 1
and any other engine from time to time installed on the
Aircraht as a replacement tharsfor and any other en-
gine which having been removed from the Aircraft re-
mains subject to this Morigage {ogether with afi
Equipment and accessories from time to time helong-
ing to, installed on or relating to such engines:

means ail air quality, climate change, waste manage-
ment and other environmental protection laws, includ-
ing for example il Directive (E 101

(amending Councit Directive (EC) 2003/87 s6 as to in-
clude aviation activities in the schame for gresnhouse

gas emission allowance trading within the European
Community), and all reiated implementing legislation;

means all appliances, paris, spara parts, instruments,
appurtenances, accessories, replacemsnts, furnish-
ings and equipment of any kind whatever which are or
become instailed in or atfached {0 or used with or for

the Alrcraft;

means an imevocable deregistration and export au-
thorisation in the form of Schadule 4 or such oiher
form complying with the requirements of the Cape
Town Convenlion:

means all contracts and policies of insurance which
are from time ta time, or are requirad to be, effected
and maintained under this Morigage;

has the maaning as expressed to such term in the
Cape Town Convention;

Manuals snd Technical Records

Owner

means all such recards, lags, manuals, technical data
and other materials and documents relating to tha Air-
craft as were delivered at the tims of the purchase of
the Aircraft or as have since been or shall be acquired
by the Owner or any third party in relation to tha Air-
craft or as shall from time to time be required to com-
ply with the ragulations and requiremants of the Avia-
tion Authority

includes for the purposes of clause 13 only, any sub-
sidiary or holding compeny of the Owner or any sub-
sigiary of any such holding company from fime to time
within the meaning of the Companies Act 2006 Sec-
tien 1158 and Schedule 6;

av



Parmitted Encumbrance

(8)
{b}
Recaiver
Requisiticn Compensation

Required Insurance Value

Securad Liabllities

Security Assets

Security Period

Taxes

Gensiwinichlareinoloverdaey Gﬁfﬁfbﬁﬁ@
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lien arising or subsisting through any default or omis-
sion on the part of the Owner including bul not limited
to & fallure by the Owner to pay for goods or services
supplied to the Owner or the Aircraft within the normal
cradit period given by the suppliers of such goods or
servicas;

means any receiver, administrative receiver, trustee
and/or manager appeinted pursuant to this Mortgage
or under any statutory power;

includes all monsy or other compensation payabie by
reasan of requisition for title to or other compulsory
acquisition of the Aircraft;

means £600,000 GBP or such other amount as the
Mortgagee may require;

means ali money whather principal, Interest or other-
wise and all other obtigations and liabilities whatsoev-
ef, actual or contingent, which are now or at any time
hereafler bacoma, due or owing to the Morigagae by
the Qwner either alone or jointly with any ather person,
including under or in connection with this Mortgage or
in any other way whatever;

means the Aircraft, the Insurances, Requisition Com-
pensation and all ather assets the subject (or ex-
pressed to be the subject) of this security;

means the pericd beginning on the date of this Mort-
gage and ending on the date upon which all the Se-
cured Liabilities have baen fully and irevocably paid
and discharged to the satisfaction of the Mortgagee;

i




1.2

Total Loss
(a)

{b)
{c)

(d)

Total Loss Date

@

(b)

{c)

{d)

(e)

Interpretation

includes ali present and future income and other {ax-
es, levies, imposts, duties, deductions, charges, fees
and withhaldings together with any applicable interast
and psnaltics;

means:
the actual or constructive or arranged tolal ioss of the
Aircraft {including any damage to the Aircraft or other
occurrence which results in an insurance settiement
on the basis of a total foss};

the hijacking, theft or other compulsory acquisition of
the Alrcraft;

the seizure, atrest, capture, condemnation, detention,
confiscation or requisition for use or hire of the Aircraft
by any government or by persons acting or pusporting
to act on behalf of any government; or

the Aircralt being destroyed, damaged beyond aco-
nomic repair or permanently rendered unfit for normal
use for any reason whatever;

means:
in the case of an actual iolal loss, the aclual date on
which the loss occurs o, if such date is unknown, the
day on which the Aircraft was last heard of;

in the case of any of the events described in clause (a)
of the definition of Total Loss (other than an actual to-
tal loss), whichever is the earfier of:

60 days after the date on which notice claiming such
tolal foss is given to the relevant insurers; and

the date on which such loss is admitted or compro-
mised by the insurers;

in the case of any of the events dascribed in clause (d)
of the definition of Total Loss, the date on which such
destruction, damage or rendering unfit occurs;

in the case of any of the events described in clausa {(c)
of the definition of Total Loss, the date on which the
relevant requisition for use or hire, selzura, arrest,
capture, condemnation, detention or other compulsory
acquisition or confiscation occurs; or

in the case of any of the events described in clause {b)
of the dafinition of Total Loss, the expiry of the period
of 30 days after the date upon which the relevant hi-
jacking, theit or other compulsory acquisition occurred.

1.2.1 Any reference to the plural includes the singular and vice versa,

1.2.2 Any reference to ona gender includes all genders.

.23 Any referance to a person inciudes natural persons, corporate bodies, pari-
nerships, firms, unincorporaled badies and all legal paersons whalever.

1.2.4 Headings are given for convenience only and do not affect interpretation,

[/
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1.26

1.27

1.2.8

1.2.9

Any reference to a clause, subclause or Schedule is a reference to a clauss,
subclause or schedule in or to this Mortgage.

Any reference to a particular statute includes all orders, reguiations and
subordinate legislation from time to fime made under or with respect to that
statute and to it or them as from time to time modified or re-enacted (wheth-
er before or after tha date of this Mortgage) and any reference o a particular
saction of a slatute includes any section of a later statute which modifies,
replaces or re-enacts that section.

Any reference to the Morigagee includes a refarence to its successars and
assigns and persons deriving title under or through them.

Any referance to any document (including this Mortgage) includes such
dacument as is from time 1o time varied or supplementad.

The words include and Including shall be continued without limitation.

2 Representations and warrantias
The Owner represents and wamants to the Mortgagee that®;

2.1

2.2

2.1.1

212

213

214

216

it is the sole, absclute, legal and beneficial owner of the Security Assets in-
cluding in particular the Aircraft,

the Aircraft is validly registerad on the register of ¢ivil aircraft with the Avia-
tion Authority in the name of the Owner as owner;

neither the Security Assets nor any part of them is subject to any Encum-
brance {other than Permitted Encumbrances), save this Mortgage and any
International nterest recorded in favour of the Morigagee in respect of this
Mortgage;

this Mortgage has bean duly execuled by the Owner and constitutes the le-
gal, valid and binding obligations of the Owner and creates a valid and en-
forceable first priority morigage over the Security Assets, including in partic-
ular the Aircraft;

1t Is a corporation duly organised and validity existing under the law of Eng-
land and has the corporate power and authority o own its property and en-
ter into and perform its obligation under this Mortgage; and

At the time of execution of this Morigage the Aircraft is situated in England.

The representations and warranies contained in clause 2.1 {save for clause 2.1.6}
shall be deamed to be repeated on each day during the Security Periad as if made with
reference 1o the facts and circumstances existing on aach such day.



Mortgage

3.1 As security for payment of the Secured Liabilities the Owner with full title guareniee
morigages the Aircraft io the Morigagee by way of first priority fixed mortgage.
a2 Any replacament or substitute Engine or Equipment which is acquired by or deemad to

be the property of the Ownear shall automatically become subject to this Mortgage upon
acquisition or instafiation on or in the Aircraft {and siand charged pursuant to and on
the basis mentioned in clause 3.1).

33 if any Engina or Equipment which is the properiy of the Owner is at any time removed
from the Alircrafl it shall nevertheless remain subject to this Morigage™.

34 To the exient that any charge referred to in slauses 3.1 or 3.2 is or becomes ineffeclive
as a fixed charge, then it shall take effect as a fleating changa.

35 The sscurity creatad by this Morigegs shall be discharged upon the raquast and at the

cost of the Owner after the end of the Security Period provided that where any dis-
charge is made in whole or in part or any arrangement is made on the faith of any
payment, security or other disposition which is avoided or must be repald on bankrupt-
cy, liguidation or otherwise however arising, this security and the liability of the Owner
under this Morigage shall coninue as if there had been no such discharge ar ar-

rangement.
Assignment
4.1 The Owner with full title guarantee assigns absolutaly to the Morigagee all its rights, ti-

e and interast in or to the bensfils of the Insurances, the Requisition Compensation
and sll maney payable in respect of a Total Less and all the benefits of the Owner un-
der any agreements for the purchase, repair, overhaul or servicing of the Alrcraft in-
cluding without limitation all benefits under warranty and indemnity provisions and all
claims for damages.

42 The Owner will do or procura the doing of all such things and the execution of all such
documents as the Mortgagee may from time to time require to ensure the payment to
the Martgagee of the items assignad by clause 4.1 and in particular but without limlia-
tion the Owner shall immediately give notice to its insurance broker in the form sat out
in Schedule 2 and causa its insurance broker to give notica to the insurars of the as-
signment of the Insurances and shall procure that its insurance broker shall
acknowledge such notice to the Mortgagee in a form salisfactory to the Mortgagee (to
the extent it is customary practice for such insurance broker to do 50).

4.3 Subjact ta clause 9, if for any reason whatever, the Owner receives full or partial pay-
ment of any Insurances or Requisition Compensation the Owner will promptly pay the
amounis so received by it (except to the extent they exceed the amount of the Securad



Liabilities) to the Morigages or as the Mortgagea may direct and, until such time, the
Owner shall hold the proceeds in frust for the Morigages, segregated from any other
monay held by or on behalf of the Owner.

Continuing security and other securities

5.1

5.2

53

The security given by this Mortgage shall be continuing and not satisfied or affected by
any inlermediate payment or satisfaction of the whole or any part of the Secured Liabil-
ities, but shail securs the ultimate balance of the Secured Liabilities®.

The security given by this Martgage shall be in addition to and shall not be affected by
or affect any ather Encumbrance now or afterwards heid by tha Mottgages for ail or
any of the Secured Liabillties or any other agreement between the Owner and the
Morigagee (with or without other parties).

Al of the rights, powers and remedies vasied in the Morigagee by this Mortgage may
be exercised from time to lime and as often as the Morlgagee shall in its absolute dis-
crefion deem expediant and shall be cumulative and not axclusive of each other or
other rights and remedies.

Genaral covenants

6.1

6.2
6.3
6.4
8.5
6.6

6.7

7.1

The Owner covenanis with the Mortgagee that throughout the Security Period it will:
pay, on demand, the Secured Liabilities to the Mortgagee and pay interest on eath

amount comprised in the Securad Liabilities from the date it is demanded or if earlier
the date it falls due until payment o the Mortgagee;

comply at all times with the terms (express or impliad) of this Mortgage and the Loan
Agreement,

not create or permit to subsist any Encumbrance on all or any part of the Security As-
sels except for the Permitted Encumbrances;

not do or permit to be done any act or thing which might jeopardise the rights and in-
terests of the Mortgagee in the Security Assets and/or omit or permit {0 be omifted any
act which might prevent those rights and interests from being jecpardised;

not pledge the credit of the Mortgagee for any purpose of in any manner whatsoever;
not assign, sell, transfer or otherwise dispose of or abandon all or any part of the Secu-
rity Assals; and

not do, and will use all endeavours to prevent, any act which could rasult in the Alrcraft
being amrested, confiscated, seized or impounded.

Insurances



7.1

7.2

Throughout the Security Period the Owner will a1 its own expense maintain in full force
and effect insurance of the Aircraft with insurers approved in writing by the Mortgagee
and covering the respeclive interests of tha Owner and the Mortgagee against all risks
including loss of or damage to the Aircraft and any liability for injury or damage caused
by or arising out of or in connection with the operation, storage, maintenance or use of
the Aircraft (including injury to and death of passengers and damage to and destruction
of property) and without prejudice to the generality of the above the Owner shall main-
tain:

714 all risks huli insurance on the Aircraft whilst flying and on the ground for an
agreed value not fess than the Required Insurance Value (lo inciude insur-
ance on the Engines whilst removed from the Aircraft in an amount not less
than their replacement cost);

7.1.2 war and allied risks insurance on the Aircraft covering all those risks enu-
merated in Lioyd's form AVN 488 (other than paragraph (b)) in accordance
with Lloyd’s form LSW 5550 or any successod wording for an agread vatue
not less than the Required Insurance Value (to include insurance on the En-
gines whilst removed from the Aircraft in an amount nat less than their re-
placement cost); and

7.1.3 aircraft third party, passenger, baggage, cargo, mail and general third party
(including products) legal liability insurance in respect of the Alrcrafl to a
combined single limit of not less than the requirements of the Aviation Au-
thority or Council Requlation {EC) 785/2004 (whichever is greater) lo include
war and allied risks in accordance with extended coverage endorsement
AVN 52E {or any successor wording as required by the Mortgagee) in the
same amount.

The Owner shall procure that each of the Insurances provides that:

7.21 the Mortgagee {and in the case of the liability insurance, logether with its
employees and directors) is included as an additional named insured and
the Morigagee’s interest as assignee of the Insurance under the huil and
hull war and alliad risks insurance is noted;

7.2.2 in the case of the liability insurance, it shall be primary without any right of
contribution from any insurance which may be available to the Morigagee
and that each of its provisions, excep! the fimits of kabiiity, takes effect as If
there were a separate palicy covering @ach of the parties insured by it;

7.23 all payments to be made by the insurers (except in respect of the Kability in-
surances, or as provided by clause 8, or 1o the axtent such payments ex-



73

7.4

7.5

ceed the amount of the Secured Liabiliies) shall be made in pounds stering
direct to the Morigages as sole loss payee,

7.24 the cover afforded to the Mortgagee by the policy shall not be invalidated by
any act or omission {including misrepresentation and non-disclosure) of any
other person or party which results in a breach of any term, condition or
warranty of the policy pravided that the Mortgagee has nol caused contrib-
uted to or knowingly condoned the said act or omission;

725 each of the all risks insurars on the ane hand and the war risks insurers on
the other hand agree to a 50/50 claim funding arrangement in tha avent of
any dispute as to which insurance is applicable as refiected in the current
warding of AVS 103;

726 the insurers shall waive their rights of subrogation against the Morigagee
and its directors and employees;

727 the Morigagee shall have no responsibility for premium and insurers shall
waive any right of sat-off or counterclaim egainst the Mortgages except in
respect of outstanding premium in respect of the Aircraft;

7.28 the Insurance may not be cancelled or malerially changed so as in any way
to affect adversaly the Mortgagee until the expiry of 30 days (or 7 days or
such lesser period customarily available in the case of the war and allied
risks insurance} from the giving of notice by insurers of such proposed can-
cellation or change; and

7.2.9 there is an airline financeflease contract endorsement in the form of AVN
678 (as from time {o lime amended, varied or supplemented and approved
by the Mortgages)™.

The Owner warrants that ali information given by it or on its behalf to insurers in con-
nection with the Insurances is and will from time to time be true and complete in all
matarial respects,
¥ the Insurances are not maintained in full force and effect, or if the Morigagee rea-
sonably considers that any change in drcumstances has occurred or may occur which
may materially affect the Insurances, the Morigagee may require the Aircraft to remain
at, or proceed to and remain al, any airport reasonably nominated by the Mortgagee
until the Mortgagee is reasonably satisfied that the Insurances are, and are fikely to
remain, in full force and effect.

The Owner shalt bear any part of any loss or liability which is to be borme by the in-

sured under the Insurances notwithstanding that such policy might have been taken in

joint names or that the Mortgagee and its employses and directors are included as ad-
ditional insured.

g



76 The Mortgagee may from time to time stipulate other requirements for the risurances
5o that the scope and level of cover is maintained in line with besl industry prectice and
the interests of the Mortgagee, the Owner and such other parties a3 the Morlgagee
may reasonably require continue to be fully protecied.

Insurance covenants

. Thraughout the Security Period the Owner will:
8.1 not without the prior consent of the Morigagee alter any of the Insurances or do or

permil any act or omission which would or might render any of the Insurances invalid,
void, voidable or unenforceable or render any sum paid out under them repayable in
whole or ih part;

8.2 not cause or permit the Aircraft to e operated in any manner or place or for any pur-
pose not permitted by, cutside the cover providad by or inconsistent with the Insuranc-
es;

8.3 provide o the Mortgagee copies of all communications o or from the insurers;

8.4 duly pay ail premiums, cafls, confribufions or other sums of money from time to time

payable in respect of the Insurances;

8.5 commence renewal negotiations for each of the insurancas nol less than 30 days prior
io the expiration date and not less than 10 business days before the expiration date
give a status report to the Morigagee and prior fo the axpiration date confirm to the
Mortgagee in writing that such insurance has been renewed and within 7 days of the
renewal date furnish the renewal certificate of insurance to the Mortgages;

8.6 immediately upon the effecting of any of the Insurances, give written natice of it {o the
Morigagee stating the full particulars of &, and on request produce the receipts for each
sum paid by it pursuant to clause 8.4,

87 inform the Mortgagee about any claims or events giving rise to claims immediately in
reasonable detall;
8.8 whanevsr the Owner receives payment of any monay assigned by this Morlgage, save

as provided in this Mortgage, immediately pay aver such money to the Morigagee and
unti} such time hold such money in trust for the Mortgagee;

89 comply with all requiremenis from time to lime regarding insurance in connection with
the Aircraft imposed by the state of registration of the Aircraft and any state to, from or
over which it is flown;

8.10 disclose this Agreement io insurers and upon request shall provide the Morigagee with
copies of each policy for the Insurances and recsipt for premiums for them upon rea-
sonable request and shall provide information about the progress of renewals;

L
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8.11

if a Total Loss occurs, pay the Required Insurance Value to the Mortgagee by no later
than 45 days afier the Tolal Loss Date,

Application of insurance proceeds

9.1

9.2

All sums receivable in respect of the Insurances afier the security created by this
Mortgage becomes snforcesble and all sums receivable in respect of a Total Loss,
except sums in respect of third party liability claims, shall be paid to the Mortgagee and
the Mortgagee may in its discretion apply them lowards the loss or damage concerned
or as permitted by law or as specifiad in ¢lause 16. Provided that:

sach sum receivable otherwise than under the liability insurance which dees nol ex-

ceed $20,000 {Twenty Thousand US Dollars) shall be paid in full to the Owner or ils
order and shall be applied by it for the purpose of making good the loss and fully re-
pairing all damage in respect of which the money shall have been received; and

each sumn receivable in respect of the liabllity insurance shall be paid direct to the per-
son to whom the fiability to which such sum relates wae incurred, or to the Owner or the
Mortgagee as the case may be in reimbursement o it of money expanded in satisfac-
tion of such liahility.

Cavenants concerning the Aircraft

1041

10.2

10.3

10.4

Throughout the Security Period the Owner will at its own cost
maintain the registration of the Aircraft on the civil aircraft register of the jurisdiction in

which the Aviation Authority is tocated in the name of the Owner as owner and ensure
that nothing is done or omitted by which such registration is imperilled,

obtain and maintain in full force and effact all certificates, licences, permits and author-
isations necessary or desirable in connection with the use and operation of the Aircraft
including in particufar {without limitation) an unrestricted certificate of airworthiness for
the proposed purpose of the operation of the Aircraft and all applicable certificates of
maintenance;

procure that the Aircrafl is serviced, repaired and maintained in a fully airworthy condi-
tion so as not to diminish its vatue and in accordance with the manufacturer's mainte-
nance programme and all appropriata laws, rules, regulations, orders, mandatory modi-
fications and alert service bulletins and other legal requirements of the Aviation Au-
thority;

ensure that no Engine or Eguipment is removed except in the ordinary course of
maintenance or repair and that any Engine or Equipment so removed is properly and
safely slored and as soon as possible reinstalled or replaced by another engine or oth-
er equipment, as the case may be, of substantially the same kind, value and utility in
good operating condition and beneficially owned by the Owner free from Encumbranc-
es (other than Permitted Encumbrances);

A



10.5

105

10.7

10.8

109

10.10

10.11

10.12

10.13

10.14

ansure that the Alrcraft complies with and is aperated in accordance with the Manuals
and Technical Racords and all applicable faws and regulations, including, without limi-
tation, in accordance with all Environmental Laws and all EASA requirements, rules
and regulations;
not cause or parmit 1o be made any change in or to the Aircraft except as required by
the Aviation Autharity, the Aircraft manufacturer or this Mortgage;
ansure fhat the Aircraft is based in and operated from the United Kingdom, is not lo-
cated outside England for a period of mare than 10 consecutive days excapt with the
prior written permission of the Mortgagee and does not fly to, from or aver any country
in or over which its safety might be impaerilled;
ensure that the Aircraft is, at all times when not being operated, properly and safely
hangarad and sheillerec where this is reasonably possible;
punclually pay all costs, expenses, duties, charges, levies, fees, fines, penalties, rent,
rates, Taxes, assessments and other expenditure payable in respect of the Aircraft, its
use or operation (including in particular without [imitation any which give of may give
rise o any Encumbrance or claim enforceable against the Aircraft) and on demand
produce to the Mortgagee the receipts for all such payments;
ensure that the Aircraft is not operated in any manner or place or for any purpose
which would or might render it liable to confiscation, forfgiture, selzura, destruction or
condemnation;
maintain accurate, complele and current records, logs and other documents regarding
the Aircrafi as required by the Aviation Authority and all applicable taws and regula-
tions;
affix and keep uncoversd a fireproof namaplate in a prominent position on the
flightdeck of the Aircraft and on each Engine in accordance with the text set out in
Schedule 3 and keep affixed on the front of each of tha Manuals and Technical Rec-
ords a nofice in accordance with such text;
do al! such acts and things as may be necessary or reasonably required by the Mor-
gagee to perfect recognition of the Morigagee's intarast in the Aircraft as provided by
the Geneva Convention 1948 on the Intemational Recognition of Rights in Aircraft;
if the provisions of the Cape Town Convention are applicable, or become applicable at
any time during the Security Period, in the state of registration of the Alrcraft or tha
siate in which the Owner (or any permitted sub-lessee or operator of the Aircraft if ap-
plicable) Is situated or incorporated or has its registered affice or cantre of administra-
tion, the Owner shall:
10.14.1  af the Morigagee’s request perform such acls and execute and defiver such
agreements and instruments {including but not fimited 10 any subordination),



including entering into any amendments fo this Mortgage, as may be deter-

mined by the Morigagee to ba necessary or desirabie to:

(a) protact, enhance or perfect the Mortgagee's interest in the Air-
craft or any Engine, this Mortgage and any other agreement be-
twaen the Morigagee and the Owner (or any third parly) under
the Cape Town Convention; and

(&) allow the Mortgages to enforce any agreements between the par-
ties hereto under the Cape Town Convention;

10.14.2 provide all assistance and cooperation to the Martgagee as may be neces-
sary o enable the Morlgagee o procure the filing with, and/or registration in
the internstional register(s) maintained by, the international ragistry of the
Cape Town Gonvention of any agreement between the parties hereto, in-
cluding this Mortgage, 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 Alrcrafi;

10.14.3 not permit without the prior written consent of the Morigagee any person,
other than the Mortgagee, to make any international registry filings {includ-
ing prospective filings) under the Cape Town Convention in relation to the
Aircraft and any Engine and any agreement between the partigs hereto, in-
¢luding this Mortgage;

10.14.4 exclude in writing the application of any provision of the Cape Town Con-
vention that the Morigagea may deem desirable in connection with ciauses
10.14.1-10.14.3 (if parmitted by any applicable law}; and

10.14.5 be responsible for ali costs and expenses associated with the requiraments
of this clause 10.14;

10.15 not represant or hold out the Morigagee as carrying goods or passengers or being In
any way associated or connected with the operation of the Aircraft and shall ensure
that the relevant suthoritios are notified that the Owner is the operalor of the Aircraft
whenever applicable in connection with Environmental Laws; and

10,16 ensure that no parts ara instailed in the Aircraft or in any Engine unless they are origi-
nal equipment manufacturer parts ("OEM’ parts).

1} Leasing and chartering

Throughout tha Security Period the Owner will not without the Morigagee's prior written
consent lease, hire or otherwise part with possession or operational control of the Air-
craft excapt



12

13

1.2

for the purposes of maintenance or repair, provided that if the cost of it is likely to ex-
cead £3,000 (or equivalent), the Owner will first have obtainad an undertaking from the
person taking possession not to exercise any lien on the Aircraft®, or

by way of wet lease (ie an agrasment under which the Owner retains operational con-
trol of the Aircraft at all timas).

Notification information and access

12.1

12.2

12.3

124

12,6

12,6

127

12.8

Throughout the Security Period the Owner will:
immediately notify the Morigagee (by emali or fax) of any distress on the Aircraft or its

arrest, capture, detention, seizure, condemnation, compulsory acquisition or requisition

or if any such action is threatenad;

immediately notify the Morigagee {by emalil or fax) of the occurrence of any accident or

other evaent which has resufted in or may result in a Totat Loss or in damage likely to

cost in axcess of £1,000 ta repair;

immediziely notify the Morigagse (by email or fax) of the eccurrance or impending or

likely cceurrence of any event referred ta in clause 13;

immediately notify the Mertgagee (by email or fax) of any change in the address at

which the Aircraft is ordinarily kept and of any address where it may temporarily be

kept;

give the Morlgagee upon request copies of all material documents and all reasonable

information regarding the Aircraft {including without limitation regarding its location, op-

eration, use, insurance, maintenance and condition);

permit the Mortgagee and/or its agents and represeniatives reascnable access o the

Aircraft and atl Manuals and Technical Records for the purpose of inspaction or survay

and ansure that they are all afforded all reasonable facilities:

pravide the Morigagee at not less than 8-monthly intervals and whenever reasonably

requested by the Morigagaee with 2 status report on the Aircraft and Engines indicating:

12.7.1 the sefigl numbers of the Enginas than installed on the Aircraft,

12.7.2 the seral numbers, condition and whersabouts of any Engine not then in-
stalled on the Aircraft, and

12.7.3 the hours available an the airframe and Engines until next overhaul; and

give the Martgagee prior written notice if the Aircraft is to be operated in or within the

United States of America or Canada and prior to the commencement of such operalion

ensure that the third party insurance liabifity figure is increased to such an amount as

the Mortgagee may reasonably require.

Enforceahility of security”



- Far the purposes of the Law of P Act 192 j 1, the Securad Liabilities
shall be deamed to have become due for discharge and payment on the day following

the execution of this Mortoage and the Mortgagee may Immediately without notice, en-
force the security created by this Mortgege if (whether or not caused by any reason
whatevar outside the confral of the Owner or any cther person):

13.1 the Owner f8ils to pay on the due date any amount payable by it under this Mortgage or

the Loan Agreement;

13.2 any representation or wamanty in any document or otherwise given or made fo the
Mortgagee in connaction with this Mortgags is or becomes untrue in any respect;

13.3 the Owner fails to comply with any other provision of this Mortgage or of any other
agreament from ime to fime subsisting betwean the Owner and the Mortgagee (with or
withoui other parties);

13.4 any other indebtedness of the Owner in excess of $20,000 (Twenly Thousand US Dol
fars) becomes due and payable prior to the stated due dale or the person to whom
such indebtedness is owed becomes enlitied io declare any such indebtedness due
and payable prior to such due date, or any event of default in respect of it occurs, or
any such indebiedness is not paid when due;

1358 the Owner becomes or is deemed unable to pay its debts within the meaning of the In-
solvency Act 1986 Section 123, or becomes unable to pay its debis as they fail due, or
otherwise becomes insofvant, or suspends making payment with respect to ail or any of
iis debis or announces any intention to do so;

136 an application or petition or nolice far an administration order in relation to the Owner is
presanted or given or any meeting of the Owner is convened for the purpose of con-
sidering any resolution to present a notice, application or petifion for such an order;

13.7 a notice of appointment or a notice of intention of appointment under Schedule B1 of
the Insolvency Act 1986 is issued by the Owner or by its directors or by the holder of a
qualifying floating charge (as defined in tha said Schedule);

13.8 any steps ara taken wilh a view to proposing (under any enactment or otherwise) any
kind of compaosition, schema of arrangement, compromisa or arrangement involving the
Owner and its creditors generally {or any class of them);

138 any administrative or othar raceiver or any manager of ihe Owner of any of its property
is appointed or the directors of the Owner request any parson {o appaint such a receiv-
ar of manager, or any other steps are taken to enforce any Encumbrance over any of
the Owner's property or to repossess any goods in the possession of but not absolutely
owned by the Owner, or any sieps are taken with a visw 10 putting in force any kind of
attachment, sequestration, distrass or execution agains! the property of the Owner;

13.10 a meeting of the Owner is convened for the purpose of considering any resolution for,
or to petition for, winding up, or the Owner passes such a resolution, or an arder for
winding up the Owner is made on the petition of any of its creditors;

- n
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1311 any steps are taken with a view to the dissolution of the Owner;

$3.12 the Owner ceases or threatens to cease all or a substantial part of its operations or
transfers or disposes of (otherwise than in the ordinary course of trading) all or a sub-
stantial part of its assets whether by one or a series of iransactions, related or not;

13.13 any autherisation, approval, licence, insurance, reglstration or other requirement nec-
essary to enable the Owner to comply with any of its obligations under this Marlgage is
modifieg, revoked or does not remain in full force and effect;

13.14 the Aircraft becomes a Total Loss;

13.15 the Aircraft is arrested, detsined, seized, condemned or bacaomes tha subject of com-
pulsoly acquisition or requisition or any such action is threalened or the Morlgagee
raasonably considers any such action is likely to be taken®;

13.16 it becomes impossible or unlawful for the Owner fo fulfil any of the terms of this Mort-
gage or for the Morigagee lo exercise any right or power given to it by this Mortgage;

13.17 thera occurs in the opinion of the Morigagee a material adverse change in the financial
condition or controt of the Owner;

13.18 any event occurs which is analogous to those events set out in clauses 13.5-13.11 in
any other jurisdiction; or

13.18 any circumstancas arise which might in the reasonable opinion of the Morigagee im-
peril the security created by this Mortgage or the ability or willingness of the Owner to
perfarm its obligations under this Morigage.

Enforcament of security

141 When and at any time after the security creatad by this Mortgage becomes enforceable

and the Mortgagee determines to enforce the same, it may without nofice immediately

put into force and exercise all the powers and remedies possessed by it according to

law as mortgagee and chargee of the Security Assets as and when it may see fit (so
that the Law of Property Act 1925 Sections 93 and 103 shall not apply to this security)
and in particular (without limitation) the Mortgagee may at the Owner's expense:

14.1.4 take possession of the Alrcraft and for this purpose enter into any premises
beionging o or in the occupation or under the control of the Owner where
the Aircraft may be focated™;

14.1.2 recover and coliect all Insurances, and Requisition Compensation;

14.1.3  take over or institute all such proceedings in connection with all or any of the
Security Assels as the Mortgagee in its absclute discretion thinks fit and
discharge, compound, releass or compromise any of the Security Assels or
claims in respect of them including without limitation claims which have giv-



142

14.1.4

14.1.5
14.1.6

141.7

14.1.8

en or may give rise to any charge or liefi on or arrest of the Aircraft or which
are or may be enforceable by proceedings against the Aircrail;

seft all or any part of the Security Assets (gither with or without taking pos-
sassion and with or without the benefit of any iease, charter or other con-
tract) by public auction or private contract, at such place and upon such
terms as the Morigagee in ils absolute discretion may determine with power
to postpone any such sale and without being answerable for any loss occa-
sioned by such sale or resulling from tha postponemaent of it

repair and maintain and keap In rapair the Aircraft;

insure the Aircraft upon such terms as the Morigagee may in its absolute
discration datarmins;

manage, Isase, charter, cperate or ctherwise use the Alrcraft in such man-
ner and for such period as the Morigagee deems necessary and generally
do all such things as an owner of the Aircraft could do in relation to it, ac-
counting only for the net procaeds (if any) of such use; and

set off any money comprised in the Security Assets against any of the Se-
cured Liabiities.

If the provisions of the Cape Town Convention are effective, or glven effect at any time
during the Security Period, in the state of registration of the Aircraft or the state in
which the Owner (or any permitted sub-lessee or operator of the Aircraft if applicable)
is situated or incorporated or has ils regisiered office or cenire of administration, the
Mortgagee and the Owner acknowledge and agree that

14.2.1

14.2.2

each of the events refarred to in clausa 13 shall be deemed to be an avent

that constitutes a 'default’ as such term is used in the Cape Town Canven-

tion and the Owner acknawledges to the extent permitied by law that sny of
the remadies granted harein following an event of default are not manifestly
unreasonabis;

upon the occurrence of any of the evants raferred to in clause 13:

(a) the Mortgagee will be afforded all righis and remedies specified
in the Cape Town Convention as a result of any such event re-
ferred to in clause 13; and

(b) all the rights of the Morlgagee set out in this clause 14 will be
construed to be ‘additional remedies’ as permitted by the Cape
Town Convention which may be exsrcised by the Morigagee
pursuant to this Morigage subject to the requirements of any ap-
plicable law; and
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16

Receiver

161

15.2

15.3

15.4

155

15.6

14.2.3  upen tha occurrence of any of the events refarred to in clause 13, the Mort-
gagee may take all steps as are contemplated by the Cape Town Conven-
fion as the result of any such event to the extent permitied by law withoul
nolice to the Owner or court order, deregister the Aircraft in the state of reg-
istration, sxport the Aircraft from the state of registration and, if applicable,
discharge the intemational Interest in respect of the Aircraft and any Engine,
any agreement between the parties, including this Mortgage, from the inter-
national register(s) of the Cape Town Convention.

At any time after the security creatad by this Morigage shall have bacome enforceable
the Mortgagee shall be antitied {but not bound} to appoint in wriling 3 Receiver of all or
any part of the Security Assets {with power to authorise any joint receiver and/or man-
ager to exercise any power independently of any joint receiverimanager) and remove
any Recailver so appointad and appoint anothar in his place.

Tha Receiver may exarcise all or any of the rights, powers and discretions of the Mort-
gagea given to it by this Martgage.

The Receiver shall have ail tha powers confarrad by the Law of Property Act 1825, but
without the restrictions contained in Sections 93 and 103 of that Act,

Any Raceiver shall be entitiad to remuneration appropriate to his work and shall be en-
tited to charge in accordance with the normal practice of his firm without being limited
to the maximum rate specified in the Law of Property Act 1925 Section 109{6).

The Morigagee shall not ba rasponsible for misconduct or negligence on the part of the
Receiver,

The Receiver shall be the agent of the Owner and the Owner shall ba responsible for
his acts, defaults and remuneration and liable on any contracts made by him.

Application of proceads

16.1

Al monay racelved by the Morigagee or any Raceiver in respect of the Security Assets
shall be applied in or towards payment of the Securad Liabilities in the following order
{but without prejudice to the right of the Mortgagee to recover any shorifall from the
Owner):

in or towards payment of all costs and expenses whatever incurred or (o be ingurred by

the Mortgagee or the Receiver in connection with such enforcement including (without
limitation) all costs of recovery, maintenance, repalr, insurance, siorage, sale or other
dealing;
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18

12

186.2 in or towards payment to the Morigagee, in such order as the Morigages may in s
sole discretion decids, of all amounts which are or may hecome owing by the Owner o
the Mortgages under this Morigage; and

18.3 after all amounts payable or which may become payable under this Mortgage have
been paid in full and this Mortgage has besn discharged, in or towards payment of
money owing, if any, to the Owner or other persons entitled to it.

Power of attorney

The Owner imevacably appoints and constitutes the Morigagee and any Receiver jointly and sev-
erally, with full power to delegate, as its true and lawful attormey (which appointment is coupled
with a security Interest) with full power (in the namse of the Owner or otherwise) to ask, require,
demand, receive, compound and give acquittance for any and all money and claims for money
dua or to bacome due to endorse any cheque or other instrument or orders in connection with it to
execule any document {o do any act or thing and Lo file any claims or take any action or insfilute
any proceadings which the Morigagee or any Receiver may deem o be necessary or advisable
and otherwise to do any and all things which the Owner itself could do in relation to the Security
Asaets or in connection with the maiters provided for in this Morigage and the Owner undattakes
to ratify all such acts of the Morigagee and or any Recelver. In addilion, for the purposes of the
Cape Town Convention, the Owner hereby agrees to execute and deliver 1o the Mortgagee the
IDERA and shall not issue and shall procure that no third party shall issue an IDERA or similar in-
strument with respect 1o the Alrcraft or any Engine to any person other than to the Morigagee.

Protaction of third parties

18.1 No purchaser or other parson dealing with the Mortgagse or any Racaiver or with its or
his attorneys or agants shall be concemed to enquire whether the power exercised or
purporied to be exercised by It or him has become exercisable or whether any money
remains due on the security creatad by this Morigage or otherwise as to the propriety
or regularity of any of his, its or their actions or as to the application of any money paid
to him it or them.

18.2 All the protactions afforded lo purchasars by the Law of Property Act 1925 Sections
104 and 107 and by the |nsolvency Act 1986 Section 42(3) shall apply to any such
person dealing with the Mortgagee or Recaiver?.

Powers of Mortgagee

19.1 The Mortgagee shall be entiiad {but not bound) fo take any such action as it may inils
discretion think fit at the Owner's expensae for the purpose of protecting the security
created by this Mortgage and in particular (without limitation) may effect and maintain

W~



18.2

18.3

insurances, arrange for the carrying out of repairs to and/or surveys of the Aircraft and
discharge obligations and liabilities in connection with the Aircrall.

The Mosigagee may at any time or times delegate to any person all or any of its rights,
powers and discretions under this Morligags and/or employ agents, managers, em-
ployees, advisers and others an such terms as the Mortgagee sees fit for any of the
purpeses sat out in this Mortgage.

Evary power and ramedy given fo the Morlgagse under this Morigage shall be curmula.
tive and not alternative and in addition to and not exclusive of any other power or rem-
edy given to the Martgages either by this Mortgage or by law and all such powers and
remedies may be exercised whenever and as often as the Mortgagee may deem expe-
dient.

20 Further assurance
The Owner shall at its own expense from time (o lime axecute all such deeds and documents and
do all such acts and things as the Mortgagee may reasonably require for the purposa of prolecting
or perfacting the security intended tc be created by this Mortgags.

21 Indemnity and liability

211

212

2.3

21.4

the owner will indemnify and keep indemnified the mortgagee and every receiver or
agent appointad pursuant to this mortgage in respect of {bul not limited to) all actions,
claims, demands, proceaedings, costs, expenses, fines, penalties, taxes, losses and lia-
bilities whatever incurred by i, him or them in good faith in the execution or purponied
execution of any rights powers or discretions given te it him or them by this morigage
or arising in any manner whataver out of the management, control, use or operation of
the aircraft or out of non-compliance by the owner with any of its cbligations under this
morigage.

the mortgages shall not be lisble in any manner whatever for any losses of damage
whatever arising in connaction with the exercise or purparted exercise of any of its
rights, powers and discrelions in good faith under this mortgage and in particular with-
out limitation the morlgagee and any receiver in possession shall not be kiable fo ac-
count as marigagee in possession or for anything except actual recaipts.

nothing in this clauss shall excluda the liability of the mortgagee or any receiver for its
own fraud.

tha owner confims that it is fully aware of the provisions of this clause 21 and has ne-
gotiated and taken legal advice on this clause 21 and on the other terms of this mort-
gage and considers such terms to be fair and reasenable.

22 Mortgagee’s right of ratention and sat-off

A



23

221 The Owner agreas that the Mortgagae may at any time without notice:

2211 retain any sums that would otherwise be payabis to the Owner to cover any
liabilities of the Owner to the Morigagee on any other account; and

22.1.2  combine or consolidate all or any of its then existing accounts, including ac-
counts in the name of the Morigagee or of tha Owner jointly with others and
set off or transfer any sum standing to the credit of any one or more such
accounts In or towards salistaction of any money, obligaticns or liabilities of
the Owner to the Mortgagee.

222 Where such combination, set-off or transfer requires the conversion of one curmency
into another such conversion shall ba calculated at the then prevaling spot rate of ex-
change of the Mortgagea (as conclusively determined by the Mortgagee) for purchas-
ing the currency for which the Owner is liabie with the existing currency so converiad,

223 For the purpose of this clause accounts ncludes all forms of account, wherever situ-
ated, whether current, deposit, loan or of any other nature whatever, whether subject to
natice or not and whether in stering or in any other currency and Habilitias includes all
forms of liability, whether present, futurae, actual, contingent, primary, collalerat, several,
joint or joint and several.

Currancy

231 Sterling is the sole currency of account and fer payment of all sums to be paid under or
in connaction with this Mortgage by the Owner to the Morigagee including damages
and alt such sums shall be pald in stering In immediately available funds during normal
banking hours in the place where paymant is to be receivad an the day in queastion to
the account of the Mortgagee al Coutts Bank or such other account or bank in the
United Kingdom as has been notified to the Owner for that purpose.

23.2 Any amount received of recovered in a currancy other than slerling (whether as a result
of any payment by the Owner of of, or of the enforcement of, a judgment or order of a
court of any jurisdiction, in the dissolution or insolvency of the Owner or atherwise) by
the Mortgages in respect of any sum expressed to be due or payable to it from the
Owner under this Mortgage shall only constitute a discharge to the Owner to the extent
of the sterling amount which the Mortgagee is able, in accordance with its usual prac-
tice, to purchase with the amount so received ar recovered in that other currency on
the data of that receipt or recovery {or, if it is not practicabie to make that purchase on
that date, on the first date on which it is pracficable to do 50).

23.3 If that amount is less than the sterling amount expressed {o be due or payable to the
Morigagee under this Mortgage the Owner shall indemnify it on demand against any
loss sustained by it as a result and in any event the Owner shall indemnify the Moriga-
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25

gee against the cost of making any such purchase {including premiums and commis-
sions).

These indemnities constitute a separate and indepandent obligation from the other ob-
ligations in this Morigaga, give rise fo a saparale and independent cause of action, ap-
ply imespective of any indulgence granted by the Mortgagee and shall continue in full
force and effect despite any judgment, order, claim or proof for a liquidated amount In
raspect of any sum due under this Mortgage ¢r any judgment or order and no proof or
evidence of any actual loss may ba requirad

Costs and interast

241

24.2

251

252

25.3

254

The Owner shall pay to the Morigages or {o its arder ont demand all costs and axpans-
es whatever (including, without iimitation, legal costs, registration fees, VAT and stamp
dutles) incurred by the Mortgagee in connection with the negotiation, preparation, com-
plation, registration and perfection of this Mortgage and the maintenance, protection
and enforcament of tha security created by or intended to be created by or pursuant to
this Morigage or any of the Morigagee's rights whatever under this Morigage.

All amounts due fram the Owner to the Mortgagee under this Mortgags including, but
not limited to, such costs and expenses in clause 24.1 shall bear intarest at tha rate of
3% above the Bank of England base rata for tha time baeing from the date on which
they were incumrad by the Mortgagee calculated from day to day.

This Morigage constitutes the entire agresment betwsen the parties in relation to its
subject matter and no addition to or variation of it shall have any effect unless in writing
and signed by the Morigagee and the Owner.

Any part of this Martgage found by any court or other competent authority to be unen-
forceable shall be considered severable so as not in any way to affect the remainder of
this Mortgage.

No delay in exercising or omission by the Mortgagee to exercise any right or power
given fo it by this Mortgage shall impair such right or power or be construed as a waiver
of or as an acquiescence in any default by the Owner and in the event of the Moriga-
gse on any occasion agreeing to waive any such right or power such waiver shall not in
any way prajudice or affect the right of the Morigagee afterwards to act strictly in 2c-
cordance with the powers given to it by this Morigage.

A ceriificate of the Mortgagee as to the amount at any time due from the Owner under
this Mortgage or the amount which, but for any of the obligations of the Owner under
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Notices

26.1
26.2

26.3

26.4

this Morigage being or becoming void, voidable, unenforceable or ineffective at any
time wouid have been due from the Owner under this Mortgage shall, in the absenca of
manifest emror, be conclusive.

The Owner may not assign, transfer, delegate or otherwise deal with any of its rights or
obligations under this Morigage. The Mortgagee may, without notice, assign all or part
of its rights or benefits or transfer or delegate all or any part of its rights or obligations
under this Mortgage®. Whara appropriats, the Owner shall enter into all decuments
spacified by the Morigagee o be necessary to give effect to any such transfer, as-
signment or delegation,

The parties to this Mortgage do not intend by this Mortgage to confer any rights what-
soaver on any other parson. Accordingly, the parties hereby expressly exclude the pro-
visions of the cts {Rights of Third Parties) Act 1999 (or any re-enactmant of it).

All notices and other communications under this Mortgage {unlass otherwise axpressly
contemplated in this Mortgage) shail be in writing and either deliverad by hand or sent
by email, fax or first class post {alrmall if overseas) in sach case lo the address of the
intended recipient as follows {sat out the relevant addrasses, email or fax numbers) (or
any other address, email or fax number notified by it from time to time for such pur-
poses) and shall be considered served and received:

in the case of delivery by hand, upon delivery or upon refusal on presentation;

in the case of email, upon sending provided no message is received by tha sender in-
dicating that such message has not been received by or delivered fo the intanded re-
clpient,

in the case of fax, upon sending provided the addressee does not within 24 hours notify
the sender that it has baen transmitted iltegibly or incorractly; and

in the case of first class post, 48 hours after posting.

Law and jurisdiction

27.1

27.2

L~

This Mortgage and all non-contractual matlers associated with, arising out of or con-
nected with it shall be governed by and construed in accordance with English law.

The parties agree that the Engfish courts have exclusive jurisdiction to adjudicate any
dispute which arises in connection with this Mortgage and alf non-contractual matlters
associated with, arising out of or connacted with it save that, as such agreement con-
farring jurisdiction is for the banefit of the Mortgagee only, the Mortgagee shall ratain



the right to bring procaedings against the Owner ar in respect of the Securily Assets
and/er the Sacured Liabifities in any other court which has jurisdiction.

27.3 To the exient that the Cwner may be entitied in any jurisdiction to claim for itself or its
assets [mmunily from service of process, jurisdiction, suit, judgment, executlon, at-
tachment {whether before judgment, in aid of execution, or otharwise) or lagal process
in respect of its obligations under this Mortgage, or to the extent that, in any such juris-
diction, such immunity (whether or not claimed) may be attributed to it or its assels, the
Owner heraby irrevocably agrees not ta claim, end hereby imavocably waives, such
immunity to the fullest extent permitted by the laws of such jurisdiction with the intent,
inter alia, that such waiver of immunity shall have imevocable effect for the purpose of
the State Immunity Act 1978 in any proceedings to which such Act is applicable.

28 Dalivaery®

The parties have executed this Mortgage as a deed on the condition that it shall not be created,

for the purposes of the Companies Act 2008 Section 860, nor delivered, for the purposes of Sec-

tion 46 of that Act, until it is dated by or on behalf of the parties.

EXECUTED AS A DEED by the parties etc®

Schedule 1

The Alrcraft

Registration mark: M-ADDS

Manufaciurer: Hawker 800A

Type/model: BOOA

Serial number: 258153

Engines One Two

Manufacturer: [specify] [specif

Type/Model: TFE731-5R-1H TFE731-5R-1H

Serial number: P91411/307600-2 P91407/307600-2

TSN: (specity] [specity]

TSO: [specify} {spacily]

Auxiliary Power Unit (APU): Honeywall T-62T-40C8D1 APU with manufacturer’s seriat number
897629/165101-200

Documentation: all docurmnants and records relating to and/or required to be main-

‘ tainad with respect to the Aircraft, including, without limitation, all

Airframe, Engines, Auxiliary Power Unit {APL}) and accessory log-
books, manuals, weight and balance manuals, tags, fechnical rac-
ords, traceability records, information, overhawl records, mainte-
nance records, wiring diagrams, drawings, data, completion manu-
alg, interior bum certifications and any and all other records retated
to the Aircraft

Schadule 2

Notice of Assignment

A



We Jats (Bournermouth) Limited the Owner of the Hawker 800A aircraft, registration mark M-ADDS give no-
tice that by a morigage dated the day of 2021 and made by us in favour of Andraw
Rosse there has been assigned by us to the said Andrew Rose as first priority mmorigagee and assignes of the
said Aircraft the benefits of the huli all risks and hull war risks policies and all the Qwner's rights, title and
inferest in and to the banafils of all insurances and entries effected and (o be effected in respect of the Alr-
graft. including the bensfits of the insurances constituled by the policies or entry on which this notice is en-

Dated ths day of 2021
[signaiurs of owner]

Schedule 3
Nameplate Inscription

1 On the airframe

This aircraft its engines and accessories are owned by Jets (Boumamouth) Limited and subject to
a morigaga in favour of Andrew Rose. “No person or bedy is authorised to ¢reate or allow to be
created any lien on the aircraft its engines or accessories apart from Andrew Rose’

2 On the engines

‘This sngine with accessories is owned by Jets (Bournemouth) Limited and subject to a morigage
in favour of Andrew Rose. “No person or body is authorised to create or allow to be created any
lien on this engine apart from Andrew Rose’

3 On the manuals and technical records

"Thesa manuals and technical records are owned by Jets {Boumemauth) Limited and subjectto a
maortgage in favour of Andrew Rose. "No person or body is authorised to create or aliow to be
created any lien on these manuals and technical records apart from Andrew Rose’

Schadule 4
Form of Cape Town Power of Attorney

Form of Irrevocable Deregistration and Export Request Authorisation (Annex refarred to in Article Xl of the
Protocol te the Convanticn an International Interests in Mobite Equipment on Matters specific to Aircraft

Equipment)
idale]
To: [Isle of Man Aircraft Registry
Re: Irrevocable Deragistration and Export Request Authorisation

The undersigned is the registered operator of the Hawker 800A  aircraft bearing manufacturer's serial num-
ber 258153 and Isle of Man registration mark M-ADDS (iogether with all instalied, incorporated or attached
accassories, parts and equipment, the Alrcraft).

This instrument is an irrevocable deregistration and axport request authorisation issued by the undersignad
in favour of Andrew Rose as mortgagee (the Authorised Party) under the authority of Articla XIl! of the Pro-
tocol to the Convantion on Internationat Intarests in Mobile Equipment on Matters specific to Aircraft Equip-
ment. In accordance with that Article, the undersigned hereby requests:

1 recognition that the Authorised Party or the person it certifies as its designiee is the sole person

entitied to:

U L



1.1 procure the deregistration of the Aircraft from the registry of aircraft maintained by the
tsle of Man Aircraft Registry for the purposes of Chapter 1li of the Convention on Inter-
national Civil Aviation, signad at Chicago, on 7 December 1844, and

1.2 procure the export and physical transfer of the aircraft from England; and

2 confimation that the Authorised Party or the person it cerlifias as its designese may take the action
specified in paragraph 1 above on written demand without the consent of the undersigned and
that, upon such dernand, the authorities in [name of country] shall cooperate with the Authorised

Party with a view to the speedy compiletion of such action.

The rights in favour of the Autharised Party established by this instrument may not be revoked by the under-

signed without tha written consent of the Authorised Party, or such person that the Authorised Party cerlifies
as its designee.

Please acknowledge your agresment to this request and ils terms by the appropriate nolation in the space
provided below and lodge this instrument in the aircraft regisiry maintained by {name of registry].
Lo,

[ownier]
By: [signature] G\
Title: [title of signatory] D yLéCTolL
Date: [date] 13]a11y
Agreed to and lodged on the dale specified below.
[name of registration authority}
By: [signature}
Title: (title of signaiory)
Date: (date]

Owner

EXECUTED AS A DEED BY )
DANIEL ROGERS )
DIRECTOR ) yile
for and on behalf of )
JETS (BOURNEMOUTH) LTD )

in the presence of

Signature of witness 'T*@_?

Name of Wiiness {
Address of Witness T W ® r £

Occupation of Witness: _deks $Souipmoutin,

W



Mortgagee

EXECUTED AS A DEED BY
ANDREW ROSE

in the presence of

Signature of witness

Nama of Witness

Address of Witness

Cccupation of Witness:

Pt bt st

1

NeS  Lprtanels

23 _[ABcENACcE ST FCAA UPE Lonrw

CHES




