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Company name: ALTO AEROSPACE LTD
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Received for Electronic Filing: 01/04/2019

Details of Charge

Date of creation:  29/03/2019
Charge code: 1091 6899 0001
Persons entitled: CLOSE BROTHERS LIMITED

Brief description:  ONE (1) BEECH 200 AIRCRAFT BEARING MANUFACTURERS SERIAL
NUMBER BB-726 AND TWO (2) PRATT & WHITNEY PT6A-41 ENGINES
WITH SERIAL NUMBERS PCE-81738 & PCE-80647

Contains fixed charge(s).
Contains floating charge(s) .

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: LAUREN BROWNE
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10916899

Charge code: 1091 6899 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 29th March 2019 and created by ALTO AEROSPACE LTD
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 1st April 2019 .

Given at Companies House, Cardiff on 2nd April 2019

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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Avigtion and Marine
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nporumt datics

This is an important agreement which affects your rigrits, 1T you Tait o corhply with the terms of the torigage, you may lose your right fo your afreraft. Also under
ihet terms of the morigage your aircraft will stand as sequrity rot just for your chbiigations under the morigage bt alse for any other obligalions you may now of in
the fulure have to any associsted company of Clese Brolheis Group ple either along or joindly andior severally wilh any other person and we refer you 1o the
dafinition of "Secwryd Lisbilities” in the morigage. Pleass aiso ba aware that # you undertake any comwnercial air franispor, for example if a passengesr is asked
1o contribute in any way tovards the cost of a flight, without the appropriate licences and approvals you will be committing a oriminal offence which could Jead to
substandial fines and the invalidation of the insurance over the Airoraft. You are therefore strongly advised 1o obtain independent legal advice before signing the
mortgage. Your signature wilt be confirmation by you that vou tave read and understand and are willing to abide by alt of the terms of the mortgage.
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THIS MORTGAGE is executed as a Daead on QC% ) C}:Sj Z*Q‘ 01

EETWEEN:-

m CLOSE BROTHERS LIMITED of 10 Grows Place, London,
EC2A 4F7T “the Mortgages" which axpression shall whers the
context 50 admits include (e Morigaged's successors in tille
and assigns).

2 The Owner described in Scheduie One hereto {"ihe Owner'),
and

WHEREAS:~

The Owner is the sole and absolute owner of the Aircrafi, and has agreed to
exacute and deliver in favour of the Mortgagee a first prioriy morigage over
the Alreraft.

NOW IT IS AGREED as follows:-
1. DEFINITIONS AND INTERPRETATION

11 in this Morlgage, except when it is inconsisient with the context:-

“Alrcraft” means the aircrafl described in Schigdule Orie and
inciudes 1he Engines and all Equipmeni, alt repiacements
renewals antl addiforis made thereto and the Manuais and
Technical Records;

"Aviation Authorlty” means the avialion authority set out in
Schedule One andfor any afher person or authorily fiom lima o
fime having supervision, conirct or jurisdiction over the Aircraft
or its operation;

“Cape Town  Convention” means both the Conventios on
international interests in Mobile Equipment and the Protocal to
the Convention on Interpational Interests in Mpbile Equipment
on Maiters Specific to the Alrcrait Equipment which were
adopted on 16 November 2001 at a diplomatic conference hald
in Cape Town, South Africa (as may be amended from lime to
time};

“Encurabrance” includes any morigage, pledge, lien, chargs,
assignment, hypolthecation, secusily interest, file retention,
Intarnational Interest, third parly interest, preferentiat right or
trust asrangament or other arrangement or agresment the effect
of which Is the creation of securlty,

"Engine” means each of the engines described in Schadule
One whether or not installed on the Aircraft and any other angine
fram time to #me instalied on the Alrcraft and any clher engine
which having been removed from the Alrcraft remains sublect o
this Mortgrge iogether with all Eguipmani relating to such
Bngine,

"Eavipment” means all appliances, pars, spare pars,
instruments,  appudenances,  accessorles,  replacemenis,
furnishings and squipment of any kind whatsosver and including
hut not limited to any medical, emergency or ofher specialised
purpose configuration which are andfor become installed in
andfor on andfor .attached to andior used with andior far the
Adroraft;

“Euroconirel” means lhe European Qrganisation for the Safely
of Alr Mavigation,

"Event of Loss” means:-

(@) the actual or censiructive tolal loss of the Alrcraft
{ncluding any damage o the Alcraft or other
oecurrence which resulls in an ingwrance settiement
on the basis of a total Joss); or

€] the hijacking, theft, requisition or olher compalsory
acquisition of the Aircrafi; or

{c} il seizure, amest, detendion or confiscation of the
Aircraft by any government or by persons acting or
purperiing to act on behalf of any government unless
ihe Aircraft is released within one month; or

{h the Aircrafl's being destroyad, damaged beyond
repair of permanently rendered unfit for normat use

for any reason whatscever,

"Guarantee” rmeans any guaranies given or o be given by the
Guarantor in favour of the Morigagee,

"Guarantor” meass any parson Of company giving the
Guarantes;

SIDERA" means the irrevocable deregistration and expost
reduest authorisation in the form as set-out in Schedule Thres,

"Insurances™ means all coniracts and policies of insurance
which are from time 1o fime, or are reguined {o be, effected and
maintained under this Mortgage;

“International Interest” has e meaning expressed o such
term in the Gape Town Convention;

"Loan Agreement” means any loan agresiment entered into or
o be enlered nto between the Owner or any third parly and the
Mortgagee;

"Manuals and Technical Recards” means all such records, log
bocks, manuais, iechnical data and other malerals and
documents relalting to the Alrcraft as were delivered io the
Owner at e time of the puréhase of the Alrcraft and/or as have
since been and/or shall hereafte: be acquired by the Owner
andfor-as shall from time 1o time be required ta comply with the
regutations and reguiremants of the Aviation Authority,

"Qwner" includes for the purposes of Clause 13 only, any
subgidiary or holding company of the Owner or any subsidiary of
any such hoiding company frem fime to time witkin the meaning
of 5.115% of the Tompanies Act 2006 {as amended);

“Permitted Encumbrance” means in respect of the Aircraft-

(a} any lien. for Taxes aither mot yet assessed or, if
assessedd, not vet due and payable or being
contested fn good faith by appropriate proceedings
so0 long as such prousedings of the continded
axistence of such fien does not is the opinion of the
Morlgagee invoive any likelthood of the sate,
forfaiture or loss of any interest in the Alreraft;

B aipart hangar keeper's, mechanid's, materdal men's,
carrier's, empioyee's or oiher similar liens arising in
e ovdinary course of busihess Dy stalute or by
operation of law (and not by contracl) in respect of
obligations which are not overdus or which are being
contested irr good falth by procesdings so long as
any such proceedings or the continuad existence of
sych a lien do not invalve any likelihood of sale,
forfaiture or foss of, or any interest in, the Alrgraft;

but-a Permitted Engumbrance shall not inciude any lien arising
or subsisting through any default or omiasion on the part of the
Qwner including but not limited {o a failure by the Gwner to pay
for goods or servites supplied to the Owner or the Aircraft within
the: novmal cradit pericd giver: by the suppliers of such goods or
services; .

"Recetver" means any receiver andior manager appeinted
pursuant io this Mortgags, )

"Requisition Compensation” includes all monies or other
compensation payable by reason of requisition for title or other
compuisory acquisition of the Aircradt;

“Secured Liabllities" means all monies whether principal,
intgrest or otharwize and alf obligations and  Habiliies
whatsosver whether presenf, future, actual or contingent which
are or may bacome. payablte ar owing to the Morigagee or any
associated company of Close Brothers Group plc by the Qwner
either alone or joindly and/or severaliy with any other person
(including under of in conpection with this Mortgage) or by any
person under the Lean Agreement;

"Seeurity Assels” means the Akcraft, the Insurances,
Requisition Compensation and all other assets the stbject of
this security;

“Segurity Document” means this Agreement, the IDERA, the
Guarantee and the Loan Agresment as amended andfor
supplemented or substituted and any other documends that may



1.2

2.1

from fime 1o time be execuled as securdty for any sums dug,
awing of incurred hersunder;

~decurity Perlod" means the period baginning on the date of
this Morlgage and ending on ihe dale upon which all the
Secured Lisbilties have been fully and irrevocably paid and
discharged to the satisfaction of the Morgagees; and

“Taxes" includes adl present and fulure income and olher taxes,
levies, Imposts, dulies, deductions, charges, fess and
withhoidings together with any applicable interest and penalties.

Izt this Morigage, except whan if is inconsistent with the context-

1.2.1 any reference o the plural includes the singulas and
vice varsa,

1.2.2 any reference-fo one gender Includes all genders;

123 any reference to a person includes fialuzal pessons,

corporate  bodies, dimited liability parinerships,
parinarships, frms, unineorporated bodies and all
legal persons whatsoaver;

1.2.4 any reference to a “corporate entity” shall inciude,
within its meaning, limited liability partnarships,

1.2.5 headings, including those in the Index, are given for
convenience aniy and shall not affect inderpretation;

1.28 any reference to a clause, sub-ciause or schedule s
a reference io a clduse, sub-clause or Schedule in-or
1 this Morgage;

127 any refererice to a particular statute includes all

orders, regulations and subordinate fegistalion from
fime to time made under or with respect to that
staluie and 1o it or them as from lime to time
modified or re-erstted {whether before or after the
date of this Morigage) and any reference 1o a
particular section of a staiuie includes any secion of
a tater stalite which modifies, replaces or re-enacts
that section;

1.2.8 any reference to-the Morigagee includes a reference
to its successors and assigns and persons deriving
titte under of through them; and

1248 any reference io any doowment (ncluding this
Morigage) includes such documiant as from time 10
time varied or supplemented.

REPRESENTATIONS AND WARRANTIES

The Owner hereby represents and warrants to the Mortgages
that:-

211 it is the sale, absolute, legal and beneficial pwnar of
the Security Assels including in particular the
Afroraft;

212 the Alrcratt is validly registered an the register of civil

airaraft with the Aviation Acthorily in {2 name of the
Qwner as awner,

21.3 neither the Security Assets nor any part thersof are
of Is subject to any Encumbrance, save this
Niurtgage;

214 this Mertgage has been diuy executad by the Owner
and constilles the fegal, wvalid and binding
chligations of the Owner and creates a valid and
enforceable fisst priosity mortgage over the Securily
Assets including in particular the Aircratt,

215 the Aircrafi is in a fully airworthy condition and
mainiained, senviced, repaired, operated and insured
in aceordance with the lerms of this Morigage;

218 the Manuals and Technical Records are full
complete and  accurate since  the date  of
manufacture. of the Alrcraft and the Aircraff has
suffered no accident damage or serious incident
since manufacture;

2.2

3.1

3.2

3.3

A there is no litigation (civil or ciminal) ongoing.
pending or otharwise proposed against the Qwner,
or if appropriate any of its directors or any condrolling
shareholder or any of its members;

218 if a body corporate, limited liability partnership o
partnership, it shall preserve is minimum net worth
as at the level containad in the last signed audiled
finarcial aceounls;

218 alt infarmation supplied to the Morlgagee of any
associated company of Glose Brothers Group ple in
connection with the indirect, direct and beneficial
ownership of the Aircraft Is true and complete;

2410 the execulinn and delivery of this Agreement and the
Secwrity  Documents  and  their  performance
aocording 1o their respeclive terms do not and wilf
not result in a breach of or default under, any
agreement, Instrument of arrangement to which the
Owner is party or which is binding upon him or any of
his assels; or cause o arise, of oblige the Owner io
create, any Encumbrance {other fthan as
contemplated by this Agreement} over all or any part
-of his assais, undertaking, rights.ar revenues;

2111 thie Owner is net, and the Gwrsar shall procure thal
the Guarantor is nat in breach of, nor in material
default under, any agreement or arrangement o
which he is & party;

23.42 the Owner has, and the Owner shall procurg that the
Guarantor has filed or caused o be filed ail requisite
tax returns and has paid all taxes shown to be due
and payable on-such relusns or on any assessments
rmade against him;

2.1.13 such financial inforration as has been given to the.
Mortgagee (whether orally or in wriling} by or on
behalf of the Qwner or Guaranior in connection with
ids Agreemant was, and at the date of execution of
this Agreemeni is, correct in all respecis and any
further Information so  submitted dufing  this
Agresment is and shall be frue and correct and no
such information is or shall ba misleading by reason
of pmissions;

21,14 on drawdown of the loan the Aircraft will be in
compliance with the sales specification provided to
the Mortgagee; and

2115 on exacution of this Morigage the Aircraft will be
tocated in England.

The representations and warfanfies contained in Clause 2.1,
except Clause 2,1.14, shall be deemed {0 be repeated on each
day during the Secusity Period as if made with reference to the
facts and circumstances existing on each such day.

MORTGARE

As security for payment of the Secured Hiabilities the Owner
hereby morigages ihe Aircraft with full titte guaraniee o the
Mortgagee by way of first priority fixed mortgage.

Any replacement or substitte Engine or Eguipment which is
acyuired by or deemed {o be the propery of the Owner shall
austomalically hecome subject to this Mortgage upon acquisition
ur installation on or in the Alreraft {and stand charged pursuant
to and on the basis meniionad in Clause 3.1). If any Engine or
Equipment which is the property of the Owner is at any time
removed from the Alrcraft i shall nevertheless remain subject to
this Morlgage. To the extent that any charge refeired to in
Clauses 3.1 or 3,2 is or hecomes ineffective as a fixed charge,
then it shall take effect as a floating charge.

The securily hersby created shall be discharged upon the
request of the Owner after the end of the Secusity Period
provided thal where any discharge is made in whole or in part or
any arrangemsni Is made on the faith of any payment, security
or ather disposition which is avoided or must be repaid on
pankruptey, liquidation or otherwise howsosver, this security and
the fiability of the Qwner under this Mortgage shal! continue as if
there has been no such discharge or arrangement.



4.1

4.2

4.3

5.1

5.2

53

8.1

ASSIGNMENT

The Owner hereby assigns absolutely o the Morigagee with fult
ffle guarantee alf s rghts, tile and interest In or fo the
Instrances, the Requisiion Compénsation and all monies
payable in respact of an Event of Loss and all {he benefits of the
QOwner under any agreements for the purchase, repair, overhaul
or sarvicing of the Alrcradt including without limitation afl benefils
urder warranly and indemaity provisions and all dlaims for
damages,

The Owner will do or procure the doing of all such things anrd the
execution of all such desuments as the Mortgagee may from
time o time require o ensure the payment o the Mortgagee of
the ilems assigned by Sub-clause 4.1. In parifcalar (without
fimnitation) the Owner shall forthwith give nolice to its insurance
brokers i e form set out in Schadule Twe and cause it
insurance brokers io give nolice fo the inswrers of the
assignment of the Insurances and shali procure that its
inswranee brokers shali acknowiedge such nolice ko the
Mortgagee in a form salisfactory to the Morigagee,

Subjest to Clause 9, if, for any reason whatsoever, the Cwner
receives full or parfial paymient of any Insurances or Requisition
Campensation the Owner will pramplly pay the amounis s0
received by it {except to the extent they exceed the amount of
e Secured Liabilities) to the Morfgages or as the Morlgages
may direct and, until such fime, the Owner shall hold the
proceeds intrust for the Morlgagee, segregated from any other
monias held by or on behaif of the Owner,

'CONTINUING SECURITY AND OTHER SECURITIES

The security given by this Mortigage shal be continuing and not
satisfied or affected by any intermediate payment or satisfaction
of the whole or any part of the Secured Liabilies, but shall
secure the uitimate balance of the Secured Liabilities. The
security given hy this Morlgage shall be in addition to and shall

not be affected by or affect any ofher Encumbrance now or

hereafter held by the Mortgagee for all or any of the Secured
Liabilities. or any olker agreement between the Owner and the
Mortgages {with or without other parties). Al of the. rights,
powers and remedies vested in the Mortgagee by this Morigage.
may be exercised from time to time and as often as the
Morigages shall in i{s absolule disoretion deem expediont and
shall be cumtiative and aol exclusive of gach other or gther
tights and remedies.

Time shail be of the essence of this Morlgage and of all matters
refaling therete and hereto but no failure. or delay by the
Morigagee or any Receiver in exercising any right, remady or
power shall operate as a waiver thereof, nor shall any single or
partial exercise or waiver of any right, remedy or power precluie
it further exercise or the skercise of any other right, remedy o
power; nor shall any requirad consent given by the Mortgagee
praclude tha: Morlgagea giving, withholding or revoking such
censent or Any ather or subsequently rsequired consent.

All the rights, powers and remedies conferfed on the Morlgages
ard any Receiver hereunder shall be cumulative and in addilion
0, and not a lisdtation of, avary other right, power of remedy
conferred on the Morfgagee and any Receiver by the Loan
Agreament, this Morigage, the -other Sacurity Documents or by
faw, and each righi, power or remedy may be exercised from

dime {o time and as often and in such order as the Mortgagee or

any Receiver may in ile/his absciute discretion think fit and
without prior racourse o any other secutily of person.

GENERAL COVENANTS

The Owner hereby covanants with the Morlgagee by way of
primary obligations and not mergly by way of guarantes that
{hroughout the Sacuily Peaod it will:

pay, on demand, the Secured Liabilifies to the Morigagee and tc
pay interest on each amount comprised in the Secured Liabilities
from the date it is demanded or if eariier the date it fails due undil
payment to the Mortgagee; and

B.2

B3

6.4

6.5

6.6

6.7

7.1

7.3

comply al all times with the terms (express o implied} of this
Morigage and the Loan Agreement, and

not create of permit to subsist any Encumbranca ugon all of any
part of the Security Assets except for Permiltted Encumbrances,
and

not do, or permi to be done, any act or thing which might
jeopardise the righls and interest of the Mortgagee in the
Security Assets andlor omit or permit o be omitted any act
which ‘might preveni Hose rights and interasls from belng
jenpardised,; and

not pledge e credit of the Mortgagee for any purpose or in any
manner whaisoever; and

not assign, sell, transfer or otherwise dispose of or abardon all
or any pan of the Sequrity Assets; and

use all endeavours fo prevest, and not do or ot o b done,
any act which could result in the Aircraft being arrested,
corfiscated, seized, forfeited or impounded,

INSURANCES

Throughout the Security Period the Owner will af its own
expense maintain is full force and effect insurance of the Alrcratt
with such Insurers approved in wiiting by the Morigagee with
such brokers as approved by the Mortgages and covering the
respective interests of the Owner and the Morigagee against ali
fisks incduding loss of or dariage to the Alrcraft and any liability
for injury or damage caused by or arising out of or in sonnaction

with the operation storages mainienance or use of the Alroraft

{including injury 1o and death of passengers and persons on the
ground and darnage fo ard destruction of property) and without
prejudice k- the generality of the foregoing the Owner shall
maintair-

AN all risks hull insurance on the Aircraft whitst flying
and on the grour! on an agreed value basis as
slipulated from time to fime by the Morlgagee {the
“Agreed Value™ in accordance with London Aviation
Insurance Policy AVNID (or such other policies
pravided that such coverage is no fess than that
provided by AVN 1) as from time 1o tima varied or
supplemented (and if so required By the Morigages
to include inswrance on the Engines or Equipment
widlst removed from the Aircraft in an amount not
less than thelr replacement costy and shall ensure
thai any such AVN1D is governed by English law

7.2 war and alled risks insurance on the Aircraft
covering &l those risks enumerated iy Lioyd's form
AVN4BB (cther fhan paragraph (b} thereof) in
accordance with Lioyd's forss LSW 5550 or if agreed
by the Morigagee AVN 51 as appropriate or any
successer wording as requiired by the Mortgagess
and

713 alrcraft third party, passenger, baggage, cargo, mail
and general third parly legal Hability insurasce in
aceordance with Landan Aviafion Insurance Puolioy
AVNAD {or such other policies provided that such
coverage i5 no less than provided by AVNID)
together with product coverage as from time to tme
varied and supplemented in respect of the Aircrsf to
a combined single limit as stipulated from fme to
fime by the Morigagee which amount shall, in any
avent, be no less than the requirernents from fime to
fime of the Aviation Authorily or the Regulation (EG)
7882004 {whichever amouni fs greater). Such
insurance fo include war and allied risks In
accordance with extended coverage endorsemeant
{AVNS2E or successor wording as required by the
Mortgages).

Provide thal there is an awline financelsase confract
endorsement in the form of AVNEYB as from time io iime varied
and supplemented wilh the Morigagee endorsed as contract

party.

The Owner shall procuse that each of the nsurances provides
that-

7.3.1 in the case of the liabiily Inswance, it shalt be



7.4

7.5

78

8.1

8.2

8.3

8.4

8.5

8.1

9.2

primary without any righl of contribubion fram asny
insurance which may be available o the Morigagee
and that each of #s provisions, except the limits of
liability, takes effecl as if there were a separale
peticy covering each of the parfies thershy insured.
This provision shall not operate to include any claim
howsoever arising in respect of ss or damage to
the Aircrafi insured under the hull or spares
insurance;

7.3.2 each of the gl risks insurers on the one hand and the
war risks insurers on the other hand agree o a 50/50
claint fanding arrangemant in e event of any
dispute as fo which mnsurance is applicable as
reflected in the current wording of AVS103;

734 the maximun deductible is 5% of the Agresed Value.

The Morlgages may from fme o time slipulate other
requirements for Insurances so that the scope and level of cover
is-maintained in line with best Industyy practice and the Interests
of the Morigages, the Owner and steh other partios as the
Morigagee may reasonably require continue to be fully
protected.

The Owner shall provide a broker's letter of underiaking
acceptable to the Morigages.

The insurances under this clause are fo be based on fulf flight
sigk cover at ali times.

INSURANCE COVEMNANTS

Thraughout the Security Pariod the Owner will:

not without the prior consent of the Morigages alier any of the
Insurances or do or permit any act or omission whick would or
might render any of the Insurances invalid, void, voidable or
unenforeeable or rander any sum paid out thereunder repayable
in whete or in'part;

provide to the Morlgagee copies of all communications fo or
from the insurers and shall permit the Morigagse to
communicate directty wilty the insurers;

duly pay all premiums, calls, contibutions or ofher sums of
monay from time 1o ime payable in respact of ihe Insurances;

whanever the Qwner racaives payment of any monay hereby

agsigned, save as provided harein, forthwith pay over such

maney to the Morlgages and until such fime hold such money in
{rust for the Mortgagee; and

disclose this Agreemart to insurers and upon request shail
provide the Mortgages with coples of each policy for the
Insurances ard receipt far premiums for them upon reasonabie
request and shall provide information about the progress of
renewals,

APPLICATION OF INSURANCE PROCEEDS

Al sums receivable in respect of the Insuranices after the
security created by this Morlgage becomss enforceabds and all
stims recebvable In respact of an Bvent of Loss (except sums in
respect of third pardy Hability claims) shall be paid to ihe
Mortgages and the Morigagee may in its discration apply them
{owards tha foss or damage tancerned or as specified in Clause
16, Subject to this-

gach sum receivabie in respect of an accident or casualty
otherwise than under the lability insurance shall be paid to e
Mortgagee, and thereafter, upon the Owner furnishing evidence
sadisfactory o the Merigages that all loss and damage resulling
from the accident or casualty has been propery made good and
repaired, shall be paid either fo ke Owner or ta the person by
whatil any repairs have been or are to be effected. The receipt
of any such person shall be a full and sufficient dischargea for the
samsa to the Mortgagee; and

aach sum recelvable in respact of the fiability insarance shall be
paid direct {6 the person to whom the Bability to which such sum
relates was incurred, ar fo the Qwner or the Morlgages as the
case may be in reimbursement to it of monies expended in
satisfaciicn of such liahility with consent of the insurers.

16.

161

10.3

COVENANTS CONCERMING THE AIRCRAFT

Throughout the Security Perod the Ownar will at its own cost:

Registration

1014 maintain the registration of the Aircraft and this
Morigage on the aircraft register of the Aviatien
Authority In the rame of the Owner as owner and
enswre that nothing is done of omilted whereby such
registration is imperilled;

10.1.2 if the provisions of the Cape Town Corvention are
effective, or given affect at any time during the
Securily Pefiod:

{a) maintain the registration of the Aircraft and its
Engines on the aircraft megister of the Cape Town
Gonvention in the name of the Owner a5 owner, the
Morigages as the creditor of the international Interest
and ensurs that nothing s done or omilled whereby
such registration is imperilied; and

{b)} perform such additional acts and execute and
defiver such agreements and instruments as may be
reasonably determined By the Morgages o be
necessaty of appropriale o (i} protect and perfect
Mortgages's Interests in the Aircraft, this Mortgage
and the other Security Documients under the Cape.
Town Convention and @) anhance the enforceability
of the commercial agreéments of Mortgagee and
Owner under the Cape Town Convention to the
greatest extent permitted by the Cape Town
Convention, whereby such actions as requested by
Mortgages may include entering intd amendraents to
this Morlgage or the cther Security Documents as
are necessaly o constitute & prospective
international interest of an international inlerest
under tha Cape Town Convestion,

and-the Owner wili be respansible {or all reasonable.
cgsis and expenses related to the registration of the
respective  interests  under the Cape Town
Convention and any other costs and expenses
incumed in connaction therewith in accordance with
the: terms and conditions of this Clause 10,1

10,43 ensyre that {his Mortgage and any Securily
Document,which are both subject to English law, are-
registered and perfected in accordance with the laws
applicable o the country within which the Owner is
registered.

Maintenance

10.21 mainiain the continuous airwortiiness of the Alrcraft
in actordance with the requirements of the Aviation
Authority,

10,22 ensure that all maintenance s undertaken as
pramptly as possible and advise the Morlgages of
circumstances. whereby the Aircraft s either
expacted 1o or has been grounded for the purposas
of maintenance for more than 28 days. The
Morgages  shall be entifled to appoint an
independent consultant at the Qwner's cost {o review
the maintenance arangements. Tha consullant shall
on behalf of he Owner and Morigagee determing If
ihis covenant s being compliad with; and

10.2.3 ensyre that all Manuais and Techrical Records are
mainiained up to dale and in English and keep
affixed on the frant of each & legibla notice in a ferm
aotified by the Mordgagee stating that they are
subject {o this Morigage.

Dparation

10.3.1 obtain and maintain in (il force and affect all
certificates, licences, permils, insurances and
authorisations necessasy or desirable in coennaction
willy the use and operation of tha Aircraft including in
particutar (without fmitation) all customs and import
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documentation, an unresiricted cerlificate of
atrworthiness and ail applicable cerificates of
maintenance;

10.3.2 punctually pay afl costs, expenses, duties, charges,
levies, fees, fines, penalties. rent, rates, Taxes,
assessments and other expenditure payable in
respect of the Alrcraft its use or operation (including
in particular, without imitation, any which give or may
give rise to any Encumbrance or claim enforceable
against the Aircraft) and on demand produce to the
Mortgagee the recaipts for alf such payments;

40,33 punctuzally pay all Euroconirel, airport handling and
landing fees whick: could, ¥ not paid, lead o the
detention of the Aircraft;

10.3.4 ensure that the Aircraft is not operated in any
manner or place or for any purpese which would or
might fender it liable to confiscation, forfeiiure,
seizure, destructionor condemnation; and

10.3.5 procure that the Morigagee is not at any time
represerted as canying goods or passengers.on the
Aircraft, or as being in any way connected or
associated with apy operation of carriage which may
pe undertaken by the Owner or any other oparater.of
the Aircraf, or as having any operalional interest in,
or responsibifity for, the Alrcraft.

POSSESSION AND LOCATION OF AIRCRAFT

Throughout the Security Period the Owner will:

Phwsical location

Ensure that the Alrcraft is based, operated and maintzined in the
United Kingdom, is not located outside the United Kingdom for a
period of more than 15 congecutive days and at no time permit
the Aircraft to be jocated cutside any member state of the
European Economic Area except with ihe prior written
permigsion of the Morigagee and does not fly to, from or over
any country in orover which its safety might be imperilied.

Lease, Charter and Hire

11.2.1 at all imes comply with all laws applicable to the use
of aircraft for hire or reward, The Owner
acknowledges that failure to comply with such
jaws may constitute a eriminal offence and may
invalidate the insurance poficy;

11.2.2 nat without both the Morigagee's and Aviation
Authority's prior written cansent lease, charter, hine
or otherwise part with possession or operafionat
contral of the Aircraft unless it is both by way of
charter or lease with the crew under the control of
the Borrower and for a period not excaading 28 days;

11.23 not raprasent or hold out the Mortgagee as carrying
-goods or passengers or being in any way associaled
or connected with any operation of the Aircraft;

11,24 not parmi{ or enter into any agreement with-any third
party which grants any form -of rght of quiet
enjoyment; and

i1.2.5 # so required by the Mortgagee, ansure that a
Mortgagee's charterer approval letter in such form as
required by the Morigages, is signed by any lessea
or charterer of the Aircraft.

Maintenance and repair

11.3.1 not part with possession ar operational cantrof of the
Aircraft for the purposes of maintenance,
maintenance management or repair without the prior
written consent of the Marigagee, untess # has first:

11344 infermed such party that the Aircraft is
subject to this Mortgage and that they
are authorised to discuss the Aircrafl
with the Morigagee as if it were the
Cwisear; and

12.

12.2

2.3

12.4

11.3.1.2 obtained a written undertaking from the
person  laking possession not to
exercise any fien on the Aircraft; and

11.3.1.3 ensure that the maintenance andfor
repair shail not exceed 5% of the
Agreed Value of the Alrcrafi as
declared in the insurance policy,

11.3.2 if s0 reguired by the Mdrgages, ensure that a
Mortgagee's muaintenance approvat letter in such
form as required by the Morlgagee, is signed by any
organisation  undertaking maintenance and/ or
providing confinucus  airworthiness  management
over the Ajrcraft.

Lecation of Mar:uals and Technical Records

11.41 ensure that the originals of the Manuals and
Technical Records from the date of manufacture are
kept in the United Kingdom at a suitable focation as
advised by the Owner and approved by the
Mortgagee; and

11.4.2 if 50 reguired by the Morlgagee, provide ceriified {rue
copies of the Manuals and Technical Records In an
electronic format that is acceptable to the Morgages
and the Aviation Authority.

Location of Engines and other Equipment when removed from
the Alrcraft

11,51 ensure that no Engine or Equipment is removed
except in the ordinary course of maintenance or
repair and that any Engine or Equipment so remaved
is properly and safely stored and as soon as possible
re-installed or replaced by another Engine or other
Equipmert, as the case may be, of substantially the
same fype, value and wfility in geood operating
condition. and beneficlally owned by the Gwner free
from Encumbrances;

11.5.2 ensure that any Engine or other Equipment is rot
placed on any other atrcraft without thie prior wiilten
consent of the Morigagee;

11.5.3 prompily nofify the Mortgagee of any replacement
Engine which has been fitted; and provide such
evidence as described it Clause 11,51 above and
sign such deed of variation to this Morgage as
raguired by the Morlgagee; and

11.6.4 if sa required by the Mortgages, mairtain an engine
maintenance support agreement with such persons
and on such terms approved by the Mortgagee in
raspect of the Engines with the interest of the
Mortgagee noted.

NOTIFICATION. INFORMATION AND ACCESS
Throughout the Security Pericd the Owner will:-

immediately notify the. Mortgagee (i writing) of any distress on
the Aircraft or its arrest, caplure, detention, seizure,
condemnation, compulsory acquisition or requisition or if any
such action is hreatened;

immediately nolify the Mortgages (in writing) of the oceurrenca of
any accident or other eveni which has resulted in ar may result
in an Event of Loss or in damage which requires repair;

permit the Mortgagee andfor iis agents and representatives
reasonable access o the Aircraft and all Manuals and Technical
Reccrds for the purpose of inspaction or survey and ensure that
they are alf afforded ail reasonable fadilities; and

upan notification fram the Mortgagee that any of those svenis
set out in Clause 13 has occurred and is continuing, or that the
Marigagee reasanably believes any of those events are lkely to
oeely, ensure that the Aircraft remains at, or proceeds to and
remains at, any airpor! reasonably nominated by the Morlgagee
until such eveni has been rectified or ihe Morigagee is
reasonably satisfied that any such event will not occur.
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ENFORCEABILITY OF SECURITY

For the purposes of Section 101 of the Law of Property Act
1925, the Secured Liabilities shall be deemed o have become
due for discharge and paymeni on the day following ihe
execufion of this Marigage. The Morigagee may immediately,
without notice, enforce the security crealed by this Morigage if
{whether or not caused by any reason whatsoever outside the
cordrol-of the Qwner ar any other persony:-

the Owner fails to pay on the due date any amount payable by it
under ihis Mortgage or the Owaer of any -other persen fails fo
pay on the due date any amount payable under the Loan
Agreemant or the Guarantor fails fo pay on the due date any
amount payable by it under the Guaranias; or

any representation or warranty in any document or otherwise
givenr or made fo the Mortgagee in conneclion with this
Mortgage, is or becomeas unfrue in any respect; or

the Owner fails to comply with any olher provision of this
Mortgage or of any other agreement from time to time subsisting
between the Owner and the Morlgagee or any associated
company of the Mortgagee or fellow subskiiary of Close Brothers
Group ple {with or without other parties) or the Guarantor fails to
cornply with any terms of the Guarantee; or

any other indebledness of the Owner or the Girarantor becomes
due and payable prior to the stated due date or the person to
whom such indebledness is owed becomes entitted 1o declare

-any such indebtedness due and payable prior to such due date,

or any event of default ia respect thereof cocurs, or any such
indebiedness is not paid when dus; or

the Owner or the Guarantor becomes or is deemed unable to
pay its debts within the meaning of section 123 of ine Insolvency
Act 1988, or becomes unable o pay its debis as they fali due, or
otherwise becomes insolvent, or suspends-making payment with
respect to all or any of its debls or announces any intention to do
80, of

an application or petition is presented or nelice s given for an
administration order in relation ic the Owner or the Guaranitor oz
any meeting of the Owner or the Guarandor is canvened for the
purpose of considering amy resolution fo present & notice,
application or patition forsuch an grder; or

a netice of appointment or a notice of intention of appointment of
an administeator under Schedule B1 of the Insclvency Act 1986
is issued by the Owner or the Guarantor of by the directors or
members of either of them or by the holder of a quatlifying
floating charge (as defined i the said schedule); or

any steps are iaken fo obtain a moratorium with 2 view to
praposing (under any enactment or otherwise} any kind of
composition, scheme of agangament.  compromise or
arrangement involving the Owner or the Guarantor and its
crediters generally {or any class of them); or

any administrative or other receiver or any manager of the
Owner or the Guaranior or any of ifs properly is appointed or the
directors of the Owner or the Guarardor reguest any person to
appoint such a receiver or manager, or any other steps are
taken io eaforce -any Encumbrance over any of the Owner's or
the Guarantor's property or to repossess any goods in the
possession of but nat absolutely owned by the Owner or the

Guarasitor, or any steps are takes with a view ta putling in force

any kind of attachmeni, sequesiration, distress or execulion
against the property of the Owner or the Guarantor; or

a meeling of the Owner or the Guarantor is convened for the
purpose of conpsidering any resolution for, or {o pelition for,
winding-up, or ifie Owner or the Guarantor passes such a
resolution, or an order for winding up the Owner or the
Guarantor is made on the. pefition of any of #5 creditors, or

any steps are taken with a view to the digsolution of the Owner
or the Guaranior; or

the Owner or the Guarantor ceases or threatens to cease alior a
substantial part of its operations, or fransfers of disposes of
(otherwise than in the ordinary course of trading) all or a
substantial part of ifs assets whether by one or a series of
transactions retated or not; or .
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any authorisation, approval, licence, insurance, registration or
other requirement necessary to enable the Owner to comply with
any of #s cbligations under this Mortgage is modified, revoked or
does not remain in {uil force and effect; of

an Event of Loss ocours with respect io the Aireraft, or

the Alrcraft is arrested, defained, seized, forfeited, condemnad
or bacomes the subject of compulsory acquisition or requisition,
or any such action is threatened, or the Morigages reasonably
considers any such acticr is likely to betaken; or

it becomes impossible or unfawiful for the Owner 1o fulfll any of
the: terms of this-Mortgage or for the Mortgagee e exercise.any
right or power given ta it by thls Mortgagee, or

there aecurs, in the opinion of the Merlgagee, & material adverse
change in the financial condition or contral of the Owner or the
Guarantor; or

the Owner of Guarantor being an indlvidual dies or becemes
insolvent or suspends payment of, or is unable o, or admits
inability to, or appears to be unable to pay, or has no reasonable
prospect of being able o pay, an unsecured debtor debts of an
individual value in excess of £5,000, which is or are for a
liiidlated sum due immediately or at some future certain fime,
or is-adjudicated or found bankrupt or inscivent, or enters into, or
applies io any court or other tibunal for, any composition or
other arrangement with his creditors generally or a suspansion
or adjustment of payments proceeding or enters into dealings
with his creditors with a view to avoiding insolvency or any
similar process or proceeding is instituted under the laws of any
jurisdicton or he becomes of unsound mind or & patient for the
purpases of any statute referring to mentat health; or

ihe Owner or Guaranior being of trading as a partnership and
one individual parner dies or a partner or the partnership
becomes irisolvent or suspends payment of, or is unable to, or
admits inability to, or appears to be unable to pay, or has no
reasonable prospect of being able o pay, an unsecured debt or

debis of an individual value in axcess of £750, which is ar are for

a liguidated sum due immediately or at some fulure cerain time,
or is-adiudicated or found bankrupt or inselvent, orenders into, or
apphies to any court or other tribunat for, any composition of
othar arrangement with his creditors generally or a suspension
or adiustment of payments proceeding or enters into dealings
with his creditors with & view to avoiding insolvency or any
similar process or proceeding is instituted under the laws of any
furisdigtion or the partnership is dissolved .or an individual
partrier becomes of unsound mind or a patiert for the purposes
of any statste referring to mental health; or in the case of a
parinership proceedings are commenced to wind up the
partnership under the provisions of Part V at the Inscivency Act
1988; or

ihe Owner or Guarantor being a limited Hability partnership and
one aof its members dies or a member becomes insalvent or
suspends payment of, or is unable to, or admits inability to, or
appears i be unable o pay, of has no reasonable praspect of
being able o pay, an unsecured-debt or debts of an individual
value.in excess of £750, which is or are for a Equidated sum due
immediately or at some future certain time, or is adjudicated or
found bankrupt ar insolvent, or enters into, or applies to any
couzt or other ibunal for, any composition or other arrangemant
with #s creditors generally or a suspension or adjustment of
payments procesding or enters into dealings with his creditors
with & view t0 avoiding insolvency or any similar process or
praceeding is inslitluled under the laws of any jurisdiction or an
individual member becomes of unsound mind or & patient for the
putposes of any statute referring to mental health; of

any event occurs which is analogous to those events set aut in
Clauses 13.5 to 13.11 or 13.18 fo 13.20 in any other jurisdictian;
or

any single person, or group of persons acquire control of the
Owner or the Guarantor without the prior consent in writing of
the Morigages or there is a materiai change in the share
ownership or-ownership of the Owner or the Guarantor (gither by
way of legal, beneficial ownership or by grant of an option)
without the consent in wiifing of the Morigagee; or

if the Owner is a limied liability partnership, any member of the
Qwnar ceases to be a member-of the Himited Hability partinership
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or there is a material change of the limited liability partnership
agreement or any other agreement between the. members of the
Ownar without the contant in writing of the Morigages, or

any circumstances afdse which might irt the reasonable opirtion
of the Mortgagee imperif the security ereated by this Morigage or
the ability or willingness of the Owner to perforr its obligations
under this Morlgage.

ENFORCEMENT OF SECURITY

When and at any ime after the security created by this Martgage
pecomas enforceable and the Morigagee determines to enforce
the same, it may withiout notice immediately put into force and
exercise al the powers and remedies possessed by it according
to law as mortgagee and chargee of the Security Assats as and
when it may see fif (sc that Sections 93 and 1063 of the Law of
Proparty Act 925 shall not apply 1o this secwrity) ard in
particular {without Emitation} the Morigagee may:-

14.1.4 take possession of the Alrcraft and for this purpose
enter inte any premises bslonging to ar in the
gccupation or under the control of the Owner where
the Adrcraft may be located; and

14.1.2 recover and collect all Insurances and Requisition
Compeansation; and

14.1.3 take ower or instifute all such proceedings in
connaction with all or any of the Secusity Asseis as
the Marigagee in its absciute discretion thinks. fitand
discharge, compound, release or compromise any of
the Securty Assels of claims in respect thereof
including without limitation claims which have given
or may give rise 1o any charge or lien on-or arrest of
the Aircraft or which are or may be enforceable by
proceedings against the Aircraft; and

14.1.4 sell alf or any part of the Security Assets (either with
or without taking possassion and with or without the
benefit of any lease, charter or other contract} by
pubiic auction or private contract, ai such place and
ypon such terms as the Mortgagee in its absolute
discretion may determine with power tc postpone
any such sale and without being answerable for any
loss occasioned by such sale or resulting from the
postponement thereof, and

14.1.5 repatr and maintain and keep in repair the Aircraft,
and

14,18 insure the Aircraft upon such terms as the
Morigagee may in its absolute discretion determine;

14,17 marnage, lease, charter, operate or otherwisa use the
Aircraft in such manner and for such peficd as the
Mortgagee deems necessary and generally do alt
such things as ar awner of the Aircraft could do in
relation therato, accounting only for-the net proceeds
(if any} of such use; and

14.1.8 set-off any manies comprised In the Security Asseis
against any of the Secured Liabilities.

If the pravigions of the Gape Town Convention are appiicable, or
become applicabie af any fime during the Securily Period, in the
state of registration of the Aircraft or the state in which the
Owner (or any permitted sub-lessee or operatar-of the Aircraft if
applicabie) is situaied ar incorporated or has its regisiered office
or centre of administration, the Morigages and the Owner
acknowiedge and agree that:

14.2.% each of the events referred to in Clause 13 inclusive
shall be deemed to be an avent that constifutes a
‘default’ as such term is used in the Cape Town
Convention and the Owner acknowledges to the
extent permitted by faw that any and all of the
remedies granted herein folfowing an evani of default
are nol manifestly unreasonable;

14.2.2 upon the occurrence of any of the events referred 1o
in Glause 13 (a) the Morigagee will be afforded ati
rights and remedies specifierd in the Cape Town
Convention as a resull of any such event referred to
in Clause 13 and (b) all the rights of the Morigagee
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set out in this Clause 14 will be construed io be
‘zdditional remedies’ as permitted by the Cape Town
Convendion which may be exgrcised by the
Merigagee pursuant to this Morigage subject to the
requirements of any applicable law, and

14.2.3 upon B occutrence of any of the avents referred o
in Clause 13, the Mortgagee may take all steps as
are- contemplated by the Capa Town Convention as
the result of any such event fo the extent permiited
by iaw without notice {o the Owner or court order,
deregister the Aircraft in the state of registration,
export the Aircraft from the state of registration and,
if applicable, discharge the international Interest in
respect of the Aircraft, any Engine and any
agreement belween the parties, including this
Mortgage, from the intemnational ragister(s} of the
Cape Town Convention.

RECEIVER

At any fime after the security ¢reated by this Morlgage shait have
become enforceable the Mortgagee shail be entilied (but not
bound) to appoint in writing a Receiver of all or any part of the
Becurity Assets (with power to authorise any joint receiver andlor
manager to exercize any power independenily of any it
recaiver/manager) and remove any Recaiver so -appdinted and
appoint another in his place.

The Receiver may exercise all or any of the rights, powers and
discretions of the Mortgagee given to it by this Morlgage, Such
Receiver shalt have all the powers conferred by the Law of
Property Act 1925, bul without the restricions contained in
Sections 93 and 103 of that Act.

Any Receiver shall ba entilled to remuneration appropriate to hig
work and shall be entitled to charge in accordance with the
normal practice of his firm withaut being limited o the maximum
rate spacified in Section 109(6) of the Law of Properly Act 1825,

The Mortgagee shall not be responsibie for misconduct or
negligence on the part of such Recelver.

Such Recelver shalf be the agent of the Owner and the Owner
shall ba responsible for his acts, defaults and remuneration and
liahle on any contracts made by him.

APPLICATION OF PROCEEDS

All monies received by the Merigagee or any Receiver in respect
of the Security Assets shall be applied by the Morigagee in of
towards payment of the Secured Liabilities in the following order
{but without prejudice to the right of the Mortgagee to recover
any shortfalt from the Owner):-

16,11 firstly, in or towards payment aof &ll costs and
expenses whatsoever incrred or o be incurred by
the Morigagee in connection with such enforcement
including (without limitation) ali costs of recovery,
maintenance, repair, issurance, storage, sale or
atherdealing;

16.1.2 secondly, in or towards payment to the Marigages, in
suych order as the Mortgagee may in its sole
discretion decide, of all amounts which are or may
become owing by the Owner to the Mortgagse under
this Mortgage;

16,13 thirdly, after all amounts payable or which may
tecome payable under this Morigage have been
pald in full ard this Morlgage has been discharged,
in or fowards payments of moneys owing, if any, to
the Owner or other persons enfitled thereto.

POWER OF ATTORNEY

The ©wner hereby irevocably appoints and constiutes the
Morigagee and any Receiver appairited by the Mortgagee jointly
and severally, with full power to delegate, as its true and lawful
attorney(s) (which appointment is coupled with a security
interest) with fuil power (in the name of the Owner or ctherwise)
to ask, require, demand, receive, compound and give
acquittance for any and-all moneys and claims for monies due or
{0 becomne due io endorse any cheque or other instrument or
arders it connection therewith to execute any document {o do
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ary act or thing and to file any claims or take any action or
institute any proceadings which the Morlgagee or any Receiver
may deam o be necessary or advisable and otherwise to do any
and all things which the Qwaner itsalf could do in relatioh o the
Security Assets or In connection with the matters provided for In
this Mortgage including but not limited to changing the
registration of the Alrcraft with the Aviation Authority and the
Owner undariakes to ratify all such acts of the Mortgages andfor
any Recaiver.

PROTECTION OF THIRD PARTIES

No hurchiaser or other person dealing with the Mortgagee or any
Recelver appointed by it or with its or his aflomeys or agenis
shail be concerned o enguire whether the power exercised or
purporied to be exercised by it or him has become exercisable
ar; whether any money remains dus on the security hereby
crealed or otherwise, as to the proprigly or regularity of any of
his, its or their aclions. or as to the application of any money
paid to him, It or them. Al the profections afforded o
purchasgrs by Seckons 104 and 107 of the Law of Property Act
1925 sha$f apply 1o any such person dealing with the Mortgagee
ot Receivier. In this clause a “purchaser” includes any person
acquiring, for money or meney's with, any lease of, or security
interest over, or any other interest or right whatsoever in the
Security Assets.

POWERS OF MORTGAGEE

The Mortgagee shall be entitied {buf not hound) fo take any such
action as it may in s discretion think fit for the purpose of
profecting the security created by this Mortgage, and in particular
{without fimifation) may effect and maintain Insurances, arrange
for the carrying out of repairs to andfor surveys of the Alreraft
and discharge obiigations and Habilifes in connection with the
Alreraft,

The Morigagee may at any time or fimes delegate to any
person{sy all or any of its rights, powers and discretions
hereunder andfor -employ  agenis, managers, employeas,
advigers and others on such terms as the Morgages sees it for
any of the purposes set out in this Mortgage,

Every power and remedy given o the Morlgagee hereunder
shall be cumulative and not aliernative and in addition to-and not
exclusive of any-other power or remedy given {o the Morlgagee
gither by this Morigage or by law and all such powers and
remedies may be exercised whenever and as oflen as ihe
Mortgagee may deerm expadient.

FURTHER ASSURANCE

The Qwner shall at its cwn expense fram time ic time exacute all
such deeds and documenis and do all such acts and things as
e Mortgagee may reasonably require for the purpose of
protecting or perfecting the seclrity intended o be created by
{nis Mordgage.

INDEMMNITY AND LIABHATY

THE OWNER WILL INDEMNIFY AND KEEP INDEMNIFIED
THE MORTGAGEE AND EVERY RECEWVER OR AGENT
APPOINTED PURSUANT HERETQ IN RESPECT (BUT NOT
LIMITED  TO} ALL  AGTIONS, CLAIMS, DEMANDS,
PROCEEHNGS, COSTS, EXPENSES, FINES, PENALTIES,
TAXES, LOSSES AND LIABILUTIES WHATSOEVER
INGURRED BY IT, HiM QR THEM IN GOOD FAITH IN THE
EXECUTION OR PURPORTED EXECUTION OF ANY
RIGHTS, POWERS QR DISCRETIONS GIVEN TG IT, HIM OR
THEM BY THIS MORTGAGE OR ARISING BN ANY MANNER
WHATSOEVER OUT OF THE MANAGEMENT, CONTROL,
USE OR OPERATION OF THE AIRCGRAFT OR QUT OF
NON-COMPLIANCE BY THE OWNER WITH ANY OF TS
OBLIGATIONS UNDER THIS MORTGAGE.

THE MORTGAGEE SHALL NOT BE LIABLE IN ANY MANNER
WHATSOEVER  FOR  ANY  LOSSES OR  DAMAGE
WHATEOEVER ARISING IN CONMECTION WITH THE
EXERCISE OR PURPORTED EXERCISE OF ANY QF 18
RIGHTS, POWERS AND [HSCRETIONS IN GUOD FAITH
HEREUNDER AND IN PARTICULAR WITHOUT LIMETATION
THE MORTGAGEE AND ANY RECEIVER IN POSSESSION
SHALL NOT B8E LIABLE TOQ ACCOUNT AS MORTGAGEE IN
POGSESSION OR FOR ANYTHING EXCEPT ACTUAL
RECEIRPTS.
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NOTHING IN THIS CLAUSE SHALL EXCLUDE ANY LIABILITY
GF THE MORTGAGEE OR ANY RECEIVER FOR FRAUD.

MORTGAGEE'S RIGHT OF RETENTION AND SET.QFF

The Owner hereby agrees that the Martgagee may at any time
without notice -

2241 retain any sums that would olherwise be payable to
the Qwner to cover sty liabilities of the Owner 1o the
NMortgagee on any other aseount, andior

22.1.2 combine or consolidate all or any of its then existing
accounts, including accourds in the names of the
Mortgagee or of the Qwher jointly with others.and set
off or Yansfer any sum standing to the cradit of any
one or morg such accounts in o towards satisfaction
of arly moneys, cbiigations or Habilities of the Qwner
te the Morigages. .

Where such combination, setoff or iransfer requires the
conversion of one currency into ancther such conversion shafl
be calculated at the then prevailing spot rale of exchange of the
Martgagee {as conclusively determined by the Mortgagee} for
purchasing the currency for which the Owner Is liable with the
-axisting currency so convertsd.

For the purpose of this clause "accounts” includes alt forms of
atcount, wheresoaver situste, whelbar current, deposit, lean of
of any other nature whatsoever, whether subjec! to notice or not
and whather in sleding or in any other corrency arnd "dabllities”
includes all forms of liability, whether present, future, actuzl,
contingent, primaty, collateral, several, joint or joint and several,

COSTS AND INTEREST

The Owrer shall pay to the Morigagee or to its erder on dermand
all costs and expenses whaiscever (ingluding, without Bmitation,
tegal costs, registration fees, sales commissions ncluding bt
not limited io those which the Morlgages or any asscciated
company of Clase Brothers Group ple may be entitled {o using
its own resources) management time, VAT andd stamp duties)
incurred by the Mortgagee In connection with the negotiaton,
preparation, complefion, registration and perfection of this
Morigage and the maintenance, protection and enforcemend of
the security created by or intended to be created by or purscant
to this Mortgage or any of the Mortgagee's righis whatsaever
‘heseusder.

All amounts dus from the Owner to the Morlgagee under this
Mortgage- including, bui not limiled to; such cosls and expensas
in Clause.23.1 above shall bear interest at the rate of 1.25% per
month from the date on which- they wese incurred by the
Mortgages, untif the date of aciual payment (both before and
-after judgment) catculated from day to day.

GENERAL

This Mortgage constitles the enlire agreement between the
parfies in relation fo #s subject matier thareof argd no addition to
ar variation of i shall have any effect unless in writing and
signed by the Morgagee. Bach party acknowledges that in
entering into this Morlgage i dees not rely on any siafement,
representation or warranty of any person whether a party to this
Mortgage or not, otherwise than sxpressly set out in this
‘Mortgage.

This Mortgage may be executed in counterpart and alt such
counterparts taken together shall be deemed to conslilue ong
ardd the same-insfrument.

Any pari of this Morlgage found by any courd or other campetent
authority 1o be unenfarceable shall be considered saverable so
as not in any way o affect the remainder of this Mortgage.

Ne delay in exercising or amission by the Morigagee to exercise
any right or power given to # by iiis Mortgage shall impair stch
right ar power or be construed as a walver of or as an
acquiescence in any default by the Owner and in the event of the
Morigages on any occasion agreeing 1o waive any such right or
power, such waiver shall not in any way prejudice or affect the
right of the Mortgagee afterwards to act strictly in accordance
with the powers given ta it by this Morigage.
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25.2

A certificate of the Morlgagee as to the amount at any time due
from the Owner hereunder or the amount which, but for any of
the obiigations of the Gwner hereunder being or becaming void,
voidable, unenforceable or ineffective, at any time would have
been due from the Owner hereunder shall, in the absence of
manifest error, be conclusive,

The Qwner may not assign, transfer, delegate or otherwise deal
with any of its rfights or abligations under this Morigage. The
Mortgagee may, without notice, assign alt or part -of its rights or
banefits or transfer or defegate aif or any part of its righis or
obligations uncler this Mortgage. VWhere appropriate, the Gwner
shall enter into all documents specified by the Mortgagee to be
necessary to give effect to any such {fransfer, assignment or
delegation.

The parties to this Morigage do not intend by this Mortgage to
confer any rights whatsoever any other person, Accordingly, the
parties hereby expressly exclude the provisions of Contracts
{Rights of Thiréd Parlies) Act 19899 {or any or re-enaclment
{hereof).

Notwithstanding any provision of this Morigage, the Owner
acknowladges and agrees that neither it nor any of iis respective
affilfates will seek before any court or government agency to
have any of the directors of the Mortgagee from fime fo time, in
thelr capacity as directors and officers of the Mortgagee, held
liable for any actions or inactions of the Morigagee or any
Receiver or aeny obligations of the Mortgagee under this
Morigage.

NOTICES

All notices and other communications under this Morigage
(unless otherwise expressly contemplated herein) shail:

in the case of an owner comprising more than one individual
andfor organisation, be deemead valid notice to all those
individual(s) andfor organisation(s) which collectively comprise
the. Owner if delivered in accordance with Clause 25.2 below;
and

he-in writing, in English, and sither delivered by hand or sent by
fax or first class post (airmait if overseas) in each case fo the
address of the intended recipient.-

The Owner at fis address or fax number set out in Scheduie
One.

The Morigages

Address: Wimbiedon Bridge House, 1 Hartfield
Road, London, W19 3RU

Telephone: (+44) 0208 390 9444

Fax: (+44) 0208 390 8211

{or any other address, fax number notified by it from time to time
for stch purposes) and shall be considered served and
received:-

2521 In the case of delivery by hand, upon delivery or

26,

27.

upon refusal on preseniation;

2522 in the case of fax, upon sending provided the
addressee does not within 24 hours notily the sender
that it has been transmitied illegibly or incorrectly;

2523 ins the cage of post, 24 houts after posting.

LAW AND JURISDICTION

26.1 This Morlgage and any dispute arsing from or
connected with it or its subject malter shall be
governed by and construed in accordance with
English law.

28.2 The parties agree that the English courds have
exclusive jursdiction o adjudicate any dispute which
arises in connection with this Morigage and any
dispute. asising from or connecled with it or it
subject matter save thal as such agreement
conferring  jurisdickon is for lhe benefit of the
Martgages only, the Morigagee shall-retain the right
to bring proceedings against the Owner or in respect
of the Security Assets in any other court which has
Jurisdiction.

26.3 The Qwner irevocably waives {and ifrevocably
agrees not {o raise} any objection which it may have,
now -or subsecuently, to the laying of the venue of
any Proceedings in any court referred io in this
Clause 28 and any claim that any such Proceedings
have been brought in an inconvenient forum and,
further, irrevocably agrees that a judgement in any
Proceedings brought in any such court shall be
canclusive and binding upon the Owner and may be
enforced in the courts of any cther jurisdiction.

26.4 If the Gwsaer is incorporated or resides outside
England and Wales it shall appeint the agent in
England or Wales satisfactory to the Mortgagee
whose datails appear in Schedule One to irrevocably
receive on its behalf service of proceedings issued
out of the Enaglish Gourts in any acfion or
proceedings arising out of or in conhection with this
Mortgaga and agrees that failure by such agent to
notity it of such service shali not adversely affect the
validity of any service or any judgment hased on if.

DELIVERY

The parties have axecuted this Morigage as a deed on the
condition that it shafl nol be created, for the purposes of seclion
880 of the Companies Act 2006 {as amended), hor delivered, for
the purposes of sections 44(2)(5) and 48 of that Act, until it is
dated by or on behalf of the parties,

IN WITNESS whereof the parties have executed this Marigage as a deed on

the date and year first before written.
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The Owner

Owner Name

Place of Incorporation

Companies House registration number
Owner Address

Telephone
Facsimile

The Aviation Authority

The Alrcraft

Manufacturar

Type and Model
Manufacturers Serial No.
Registration Mark

Engines

Manufacturer
Type and Model
Serial Number

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

Alto Aerospace Litd

England

10916899

Church Farmhouse, Bransbury Lane,
Barton Stacey, Winchester,
Hampshire, 5021 8RR

United Kingdom Civil Aviation Authority

Beech Aircraft Corporation
Beech 200

BB-726

G-CEGP

Pratt & Whitney
X2 PTBA-41
PCE-81738 & PCE-80647

Manuals and Technical Records

All Manuals and Technical Records relating to the Aircraft

-1 -



Schedule Two
Notice of Assignment

We, Alto Aerospace Lid, the Owner of the Beech 200 aircraft, registration mark G-CEGF HEREBY
GIVE NOTICE that by a Mortgage dated 79 MNHORLY 2019, and made by us in favour of
CLOSE BROTHERS LIMITED there has been assigned by us to the said CLOSE BROTHERS
LIMITED as first priority mortgagee and assignee of the said Aircraft the hult all risks and hull war risks
policies and all the Ownetr's rights, fitle and interest in and to all insurances and entries effected and to
be effected in respect of the Aircraft, including the insurances constituted by the policies or enfry
whereon this Notice is endorsed.

For and on behalf of
Alto Aerospace Lid

By:

Director

Dated this 2ciloz 291 4

-1 -




Schedule Three
Form of IDERA

Form of Irrevocable Deragistration and Export Request Authorization {Annex referred to in Article 25
of the Consclidated Text of the Cape Town Convention)

[Date]

To: [ ]

Re:  Irrevacable Deregistration and Export Request Authorization

{ ] ("Owner'") is the registered operator of the | ] aircraft bearing
rmanufacturer's serial number |  and registration mark [ i (together with all

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

This instrument is an irrevocable deregistration and export request authorization issued by the
undersigned in favour of Close Brothers Limited as Mortgages and {" "1,
jointly or individually,] (the "Authorized Party") under the authority of Articte Xill of the Protocol ta the
Convention on International Interests in Mobile Equipment on Matters specific to Aircraft Equipment.
in accordance with that Article, the undersigned hereby requests:

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

{1) procure the deregistration of the Aircraft from the [name of aircraft
register] maintained by [name of Registry Authority] for the purposes of Chapter
Il of the Convention on International Civit Aviation, signed at Chicago, on 7
December 1944: and

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

(b}  confirmation that the Authorized Party or the persen it certifies as its designee
may take the action specified in clause (a) above on written demand without the
consent of the undersigned and that, upon such demand, the authorities in [Country]
shall cooperate with the Authorized Party with a view fo the speedy completion of such

action.

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

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

By

Printed Name:

Title:

Date;
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Agreed to and lodged on the date specified below.

[Narme of Registry Authority]

By:

Printed Name;

Title:

Date:

-4 -



EXECUTED

as a deed by Alto Aerospace Ltd
acting by a director

in the presence of.

Signature

Name

Address

Occupation

(Director)

AN Jottg-idTweet |
3 Rddockhov Littlel
Windheole it S022¢5V
CW@"

SIGNED as a deed by CAROLANNT. T L

as attorney for CLOSE BROTHERS LIMITED
under a power of attorney dated Jti {12 [ 1R

in the presence of:
Witness:
Signature

Name

Address

Occupation:

Attorney

eSS uac L O

; House
1 Hartfield Road

ety

SW19 3RU
Posan ro na <..§3{>Q adc




