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Registration of a Charge

Company Name: ALTO AEROSPACE LTD
Company Number: 10916899

Received for filing in Electronic Format on the: 25/07/2023 XC8J5DQ2

Details of Charge

Date of creation:  24/07/2023
Charge code: 1091 6899 0004
Persons entitted: CLOSE BROTHERS LIMITED

Brief description:  ONE (1) BEECH 200 AIRCRAFT BEARING MANUFACTURERS SERIAL
NUMBER BB-726 AND TWO (2) PRATT & WHITNEY CANADA PT6A-41
ENGINE WITH SERIAL NUMBERS PCE-81738 AND PCE85137.

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: EDITH SCHWARZ

Electronically filed document for Company Number: 10916899 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10916899

Charge code: 1091 6899 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 24th July 2023 and created by ALTO AEROSPACE LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
25th July 2023 .

Given at Companies House, Cardiff on 26th July 2023

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

Companies House s



AIRCRAFT MORTGAGE - COMMERCIAL TERMS

THIS AIRCRAFT MORTGAGE i3 made on Qﬁ’ 9 %

BETWEEN:

.Cilose Brothers Limited (trading as Close arosh:grs-'maﬁﬁn&. Marine} (Mortgagee) - ..

Address l 10 Crown Place London EC2A 4FT | Company reg. no. | 00195626
Owner. R T e R TR
Owner-name Alto Aerospace Lid Jurisdiction of England
incorporation and "
rag, no. 10916849
Telephone number | 07989420299
Address Church Farmhouse Bransbury Email giles.trotter@gmail.com-
Lane, Barton Stacey, Hampshire, - 5551 SRR
Winchester Posteede S E SIS
Process Agent NIA Pastcode N/A

Motice to Owner: this Deed is granted to the Maﬂgﬂéﬁéé _ﬁ;ﬁ“an all mondes basis so as 1o secure or Quaraniss (&S ;'
applicable) all and any obligations under the Loan Agreement and any other agreeiment enterad into between the |

Owner and the Morigagee

Alrpraft | n e T e T e e -

Airframe Manufacturer;  Beech Aircraft Year of Manufacture: 1980

' Cofporation

Model: Beech 200 5 Serial Number: BB-726
State of UK Regisiration Mark; ~ G-CEGP
Registration:

Engines Manufacturer;  Pratt & Whitney Serial Numbers: PCE-81738 &

Canada PCESS1ST

Modasl: 2 x PTEA-41

APU | Manufacturer;  N/A Serial Number: N/A

| Model: N/A

Maintenance Airframe: NA Engines: N/A

Programmes
APU: N/A Other: NIA

Operator N/A .

Maintenance péﬁurmgr D‘ynamlc Aircraft Mainisnance Lid

Habitual Base Bournemouth or such ofher habitual base for the Aireraft as may be agreed by the
Mortgagee in writing

Agreed Value an amount equal to 120% of the balance of the lvan cutstanding under the Loan
Agreement

Lease NIA

international Registry Yes

_Ass‘ignad Agreemants i

means all agresments, poéimes terrns aﬂd ccmd:trons ante&’ad mm t)y ihe C}wner in mnnectlnn w;th the
Insurances, the Warranties, the Earnings.
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AIRCRAFT MORTGAGE - TERMS AND CONDITIONS

BACKGROUND:

A

By an aireraft loan agreement (comprising of a loan agreement - aviation commercial terms and a loan
agreement - aviation terms and conditions) dated on or around the date of this Deed and made.
betwaen the Owner (as customer) and the Mortgagee (Loan Agreemient}, the Mortgagee has agreed,
upiohn and subject to the terms of the Loan Agreement, io make available to the Qwner a term loan
{Facility). '

B it is a condition precedent to the availability of the Facility that the Owner shall have executed and
delivered this Deed lo the Mortgages. '

IT IS AGREED:

1. DEFINITIONS AND CONSTRUCTION

1.4 Definitions

Inthis Deed the following capitalised terms shall have the meaning set out below:

Actual Balance has the meaning given to such term in the Loan Agreament

Agreed Value means the agreed value specified in the section of this Deed headed "Agreed Value"

_Afmraft means the A’errame tagether w;th the Englnes {'wheﬁmer or not any of the Engines may: from

-shali mclude tha_Manuals and Technical Re_cards aﬂd unless ctéwe_rwgse _prmﬂded in this Dead_ shatf
mean the Aircrafi as a whole or any part thereof as specified the section of this Deed headed "Alrcraft”

Alrframe means the airframe specified in the section of this Deed headed "Aiframe” (excluding the
Engines), and all Parts (including the APU) installed on or -after the date of this Deed, or which having
been removed therefram are required by the terms of this Deed to remain the properly of the CQwner

subject to this Deed, and all replacements, renswals and additions made. fo the foregoing in

accordance with this Deed (but excluding those Parts temporarily installed)
APU means the _APU'{auxiEiaw'power unit) specified in the section of this Deed headed "APU"

Assigned Agreements means the agreements specified in the section of this Deed headed "Assigned
Agreements”

Aviation Authority means each person who shall from time to fime be vested with the confrol and

‘supervision of, or have jurisdiction over, the registration. airworthiness and operation of aawraft or

other malters refating fo civit aviation in the State of Registration

Business Day means any day (other than a Salurday or Sunday) on which banks are open for
business in London

Cape Town Convention means the Convention on International Interests in Mobile Equipment

{Convention) and the Protocal on International Interests in Mobile Equipment on Matters ‘Specific to
Ajrcraft Equipment (the Protocel), in each case, signed at Cape Town on 16 November 2001, and
referances to articles of the Caps Town Convention are to afticles of the Consclidated Text

Compulsory Acquisition meatis the requisition of title or other cormpulsory acguisition, requisition,

‘appropriation, exprapriation, deprivation or confiscation for any reason of the Aircraft by any
government entity - or other compstent authority, whether de jure or de facto, but shall exclude
requisition for use of hire not involving requisition of title and not exceading 3 months in duration

{including any renewal of such use or hirg)
Currency has the meaning given to such term in the Loan Agreement

Delepate means any delegate or sub-delegate appointed pursuant to clause 12.2 {Delegates)

Earnings means all of the Owner's right, fitle, benefit and interest in and to any charter, sub-charter or
‘other conlract relating to the Aircraft and all amounis whatsoever which may at any time be earned by
‘or become payable to or for the account of the Cwner arising cut of the ownership, possession, use or

operation of the Aircraft by the Qwner including but not limited to all freight, hire and all other amounts
payable -under any charier, contract of hirg, pooling agreement, or olher contract reélating o' the
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Alrcraft, all payments for any variation on termination of any such contract and all damages for any
breach of any such contract

[Effective Date means the first time that the Alrcraft is located in English airspace or on the ground in
England following the date of éxecution of this Deed, such tfime 1o be confitmed separately In writing
by or on behalf of the Owner aiid accomipanied by supporting evidence satistaciory to the Mcﬁ’gagee
showing the Aircraft's position and time of entry info English airspace or on the ground in England,
such evidence o include, without limitation, the Effective Date. Notice and the other documentation
specified in clause 8.2 ([English Airspace)]

[Effective Date Notice means the nolice fo be given by or on behaif of the Owner in.such form as
required by the Mortgagea]

Engine means the enginels) specsf” fed in the section of this Deed headed "Engines” or any other
replacement angine substituted, in accordance Wwith the tering of this Deed (other than as a femporary
repiacement for an engine which had Immediately prior to such replacemeni been an Engine) together
with, in each case, all Parts from time to time belonging to, installed in or appurtenant o the relevant
engine

Euro and € means the lawful single currency unit of any member state of the European Communities
that adopts or has adopted the ewro as ils lawful currency in accordance with legisiation of the
European Community refating fo Economic and Monetary Union

Event of Default means any event or circumstance described or defined as an event of default under
any agreament (including any Finance Document) between the Owner and the Mortgagee including
sach of the events and circumstances set out as such in the Loan Agreement: (whethér expressly or by
reference to another document) and any breach by the Owner of its obligations under this Deed

Finance Documents means the Loan Agreement, this Deed, any other Security Document and any
other document designated as such by the Qwnsr and the Morigages

Habitual Base means the habitual base specified in the section of this Deed headed "Habitual Base®
or such other habitual base for the Alrcraft as may be agresd by the Morlgages in wiiting

Insurances means all policies and contracts of insurance or such other insurance arrangements
which aré required to be effected by the Finance Documents or, where the context permits, are from
time 1o time entered into in respect of the Aircraft including all claims undar the policies and contracts
and return of ;‘)rammms

insurers means the underwriters, insurance companies, mutual nsurance assoclations or other
associations or companies with or by which the Insurances are effected

tnterest Rate has the mearning given o such ternvin the Loan Agreement

international Registry means the international registration facilities established for the purposes of the
Cape Town Convention, cumently administered by Aviareto Limited of Suite 5, Plaza 255,
Blanchardstown Corporate Park 2, Blanchardstown, Dublin 15

Lease means the lease specified in the section of this Deed headed "Lease”

Loss means any loss, demand, liability, obligation, ¢laim; adtion, proceeding, penalty, fine, damage,
advarse judgment, order or other sanction, fee and out-of-pocket cost and expense {including any fes
and out-of-packet cost and expense of any legal counsel)

Malntenance Programme means, In relation to the Alrcraft, the Alrframe, any Engine or any Parl, the
maintenance programma as may ke filed with andfor approved by the Aviation Authority from tims to
lime

Manuais and Technical Records means all records, logs, manuals, technical data and cother
materials and documents {whether kept or to be kept in compliance with any regulation of the Aviation'
Authority or otherwise and including any data maintained in a computer or on computer files) relating
o the Aircraft

Operater has the meaning given fo such terin in the Loan Agreement or means such sther operator of
the Alrcraft as may be approved by the Mortgagee from time to fime
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Operator Documents means any operator documents {if any) specified as being "Conditions
Precedent” in the Loan Agresment, and any other document designated as such by the Owner and the
Mortgagee

Part means, in relation to the Aircraft, all appliances, parts, accessories, instruments, navigational and
communications equipment, furnishings, modules, components. and other items of equipment relating
therelo (other than complete Engines or engines)

Receiver means any receiver, manager or other receiver or similar officer appointed by the Mortgagee
under this Deed in respect of the Secured Properly and shall, if allowed by law, includs an
administrative receiver :

Requisition Compensation means all sums of money and all compensation payable by reason of the
Compulsory Acguisition of the Aircraft

Secured Ohligations means all present and future monies, obligations and liabiliies (and whether on
or at any time after demand) due, owing or incurred In. whatsoever manner to the Morlgagee or any
assoaciated company of Close Brothers Group PLC by the Owner, from time to time, whether actually
or contirigently; solely or jointly and whether as principal or surety {or guarantor or cautioner), including
any money and liabilities of the Owner fo a third party which have been assigned or novated to or
otherwise vested in the Morlgagee or any associated company of Close Brothers Group PLC and
including interest, discount, commission and other lawful charges or expenses which the Morigagee
may in the course of its business charge or incur inrespect of any of those matters and so that interest
shall be computsd and compounded accarding fo the usual Morlgagee rates and praclice (or
otherwise agreed in writing) after as well as before any demand made or judgment or decree oblalned
under or i relation to this Deed

Secured Property means:
{a) the Alrcraft {including the Marusals and Technical Records); and
(b} alt of the Owner's right, fitle, interest and benefit in and to:
iy  the Insurances;
Gy the Warranties;
(iy  the Requisition Compensatior;
{iv) the Earnings; and
(v the Assigned Agreemenis
Security Documents has the meaning given lo such term in the Loan Agreement

Security Interest means any morlgage, charge, pledge, lien, entumbrance or other security interast
securing any obligation of any person or any other agreement having similar effact

Security Period means the period beginning on the date of this Deed and ending on the date on
which all of the Secured Obligations have been unconditionally and irevacably paid and discharged in
full and the Mortgagee has. no further commitment, obligation. or llability whatsoever to the Morlgagese
{including under the Finance Dosuments)

State of Registration mieans the state of registration specified in the section of this Deed headed
"State of Registration” or any other state or territory on whose national aircraft register the Aircraft is
registerad from time o tirfe

Bterling and £ means the lawful currency of the United Kingdom from fime to time

Taxes means any present and future taxes, levies, imposts, dulles, fess or other charges or
withholdings of a similar nature {including any penalty or interest payable in connection with any faiture
to pay or any delay in paying any of the sams)

Total Loss means any of the following events: (a) the actual, constructive, cumpnsed amngerj o
agreed tolal loss of the Alrcraft (including any damage to the Aircraft which resulls in an ihsurdnce
seltlement on the basis of a total loss, or requisition for use or hiré of the Alrcraft which results in-an
insurance seftiement on the basis of & total loss); (b) the Aircraft being ‘destroyed, damaged beyond
repair, or otherwise ceasing to be usable in the normal course of its business for a period exceeding
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3.1

32

60 days; (¢) the Compulsory Acquisition of the Alreraft; or {d} the hijacking, theft, confiscation, caplure,
daetention, seizure or requisition for use or hire of the Alrcraft, (Gther than where the same amounts o
Compulsory Acguisition of the Aircraft) for more than 30 days, excluding requisition for use or hire by
any government entity of the State of Registration

US Doltars and US$ means the lawful currency of the United Siates of America from time to time
Warranties means:

(&} all warranties in respect of the Airframe, any Engine or Part by any manufacturer of supplier,
including all post-delivery rights relating to such warraniies; and

(b} the benefit of any agreement for the repalr, overhaul, testing or servicing of the Aircraft, the
Airframe or any Engine Including the berefit of all warranties and indemnities relating thereto

COVENANT TO PAY

{a} The Owner, as principat obligor -and nol merely as surely, covenants in favour of the
Mertgagee that it wili pay and discharge the Secured Obiegatlcms from fime o time when dus,
or iFthere is no due date, on demand.

b} If the Owner is late in making any payment under this Deed the Owner shall pay o the
Mortgagee interest on the amount of such payment at an annual rate equal to the aggregate of
the Interest Rate and 4%, This interest will he payable from the date the overdue amount
ghould have been pald up to and including the day it is actually received by the Mortgagee.

GRANT OF SBECURITY
Mortgage of Alrcrafl.

In consideration of the Morlgagee agreeing to make the Facility available to the Owner upon the terms
and conditions of the Loan Agreement and as a continuing security for the due and punctual
performance and discharge of the Secured Obligations, the Qwnar, with full title guarantes, [and with
sffect from the Effective Date, |morigages by way. of first priority mortgage and charges by way of first
fixed charge all of its right, title, interest and benefit in and to the Alrcraft and accordingly:

(a) all.engines and Parts from time to time installed on the Airframe or any Engine shail be subject
o this Daad;

{B) any Engine or Part at any time removed from the Alrframie or any Engirie shall remain subject
to.this Deed uritil such time: as a replacement or substitute shall have been installed on the
Airframe or the relevant Engine, and shall have become subject to this Deed; and

{2} upon installation any replacement or substitute engine-or Part shail theteupon without further
act become subject to-this Deed for all purposes as though it had been criginally installed in or
attached to-the Alrframe or any Engine, and subject thereto, the Engine or Part replaced or
substituted shall be released from the morigage and charge created by this Deed.

Assignment

In consideration of the Mortgagee agreeing to make the Facility available to the Owner upon the terms

aid conditions of the Loan Agreement and as a continuing security for the due and punctUal payment,

repayment, satisfaction, performance and discharge of the Secured Obiligations, the Owner, with full
title guarantee, hereby assigns and agrees o assign absolutely to the Mortgages all of its right; title,
imterest and benafit in and to the Secured Property including:

(=) the insurances;

{5) the Warranties:

{c) the Requisition Compensation;

{d) the Earnings; and

(e} the Agsigned Agreements.
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3.3

3.4

3.5

4.2

4.3

MNotice of Assignment
The ODwner shall:

{a) ypon exacution of this Deed give notice in the form se! oul in schedule3 {(Noffice and
Acknowledgement of Assignment of Insurance) and shall, as soon as possible, procure that
such notice 1s duly acknowledgéd and further procure that such ackrowledgement is received
by the Morgagee:

{h) forthwith oh any Compulsory Acquisition, nolify the relevant authority in wr!tmg of the
assignment to the Morlgagee of the Owner's right, titie, interest and benefit in and to the
Requisition Compensation; and

{c) if required by the Morlgagee, deliver a notice of assignment in a form acceplable to the
Morlgages to any other party to any of the Assigned Agreements and procure that such notice
Is duly acknowladged by each other party to the relevant Assigned Agreement and further
procure that such acknowledgement is received by the Morlgagee.

Performance and Indemnity

Notwithstanding the foregoing, the Owner shall reriain liable fo perform all the obligations to be
perfarmed by it in respect of the Secured Property (including, under the Assigned: Agreements) and
shaill discharge fully its. oblzga{'mns thersunder as they become due and the Morigagee shall not have
any obligation of any kind whatsoever thereunder or be under any liability whatsoever in tha event of
any failure by the Owner fo perform its obligations thereunder and the Owner hereby indemnifies and
agrees 1o keep indemnified the Mortgagee from and against any such Habllity.

Release and Transfer

{a) At the expiry of the Security Period, the Mortgagee shall, af the cost of the Owner, release and
transfer to the Ownar, the Secured Propearty.

in Notwithstanding any discharge, release or seiflement from time to lime betwesn the
Morigagee and the Owner, if any security, disposition or payment: granted or made to the
Mortgagee in respect of the Secured Obligations by the Owner or any other person is avoided
or set aside orordered to be surrendered, paid away, refunded or reduced by virtue of any law
or regulation relating to administration, bankruptoy, insolvency, lguidation, winding-up,
composition of airangement or for any other reason, the Mortgages shall be entitied thereafter
o enforce this Deéd as if no such dischatge, release or gstilement had occured.

CONTINUING AND INDEPENDENT SECURITY
Continuing Security

This Deed and the. security hereby crested shall remain in full force and effect by way of continuing
secursly and in paﬁicu ar shall mi be, norbe cﬂnsedared as, satisfied by any intermediate dlscharga m‘

Mortgagee

independent Security

This Deed and the secwrity hereby created shall be in addition fo and not in substitution for or
derogation of any other secunty {whether given by the Owner or otherwise) now of from time to time

held by the Mortgagee in respect of or in connaction with the Secured Obligations. The Morlgages

shall be under no duty to enforce any other Security Interest or Finance Document before enforcing

the securily created by this Deed,

Unrestrictad Enforcement

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

this Deed or by law;

(a) take action or obtain judgment against the Cwher, or any other persof in arny court;

(b} make or file any claim or prove in a bankruptey, winding-up, administration of liguidation of the
Cwmier or of any other persom,; of
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5.1

5.2

6.2

e} enforce or seek fo enforce the recovery of the monies and labilities hereby seoured by any
other security,

TAXES AND OTHER DEDUCTIONS
No Withholding

All payments 1o be made by the Owner or any other person under this Deed shall be made in full in
Imediately avallabla funds in the Currénicy without any set-off or colnterclaim whatsoever, free and
tlear of any Taxes, deductions or withholdings save a8 reqlired by Taw.

Gross-up

If at any time the Owner is required to make any deduction or withhiolding in. respect.of Taxes or
otherwise from any payment due under this Deed for the account of the Mortgagee, the sum due from
the Cwner in respect of such payment shell be increased (o the extent necessary to ensure that, after
the makirg of such deduction or withholding, the Morlgages receives on the due date for such
payment {(and retains, free from and clear of any Taxes or otherwise) a net sum equal to the sum
which it would have received had no such deduction or withholding been reguired to be made and the
Owner shall indemnify the Morigagee against any Loss suffered, incurred or paid by it by reason of
any fallure of the Owner fo make any such deduction or withholding or by reason of any increased
payment not being made on the due dale forsuch payment.

POSSESSING AND SUB-LEASING
Restrictions

The Owner shall not lease or otherwise part with possession of the Alrcraft without the prior written
consent of the Morigages, which consent the Mortgages may grant or withhold in #s absoluts
discretion except that the Owner may:

{a) rhake avgllable the Aircrafl to the Operator pursuant to the Qperator Documents {if applicable)
and make available the Aircraft to the lessee under the Lease [if applicable);

{b) wet lease or charer the Aircraft for a period of not more than 28 days on terms under which
possession and operational control of the Aircralt will remain with the Owner, snsuring that the
requirements of schedules 1 (Operational and Maintenance Covenants) and 2 {(Insurance
Covenants) are fully complied with at al times; and

{c) deliver possession of the Alrcraft, Airframe, any Engine or any Part fto the relevant
maintenance performer or to any other suitably qualified maintenance contractor approved by
the Morgagee for the purposs of performing malntengnce of other work required-or permitted
by this Desd, '

Cpearator

Where. an Opaerator is appointed, the Owner shall not agree to any amendment to the Operator
Documents without the prior written consent of the Mortgagee and shiall notify the Morigagee of any
material breach by any party to the Operator Documents and/or any termination. of the Operator
Documents. The Owner agrees that the appointment of the Operator and the enfry into the Operator
Documents shall not in any way reduce, diminish or vary any of the Owner's duties, obligations or
liabilities under this Deed; the Loan Agreement or any other Finance Document.

COSTS, CHARGES AND EXPENSES

The Owner shall from- time to time on demand pay to or reimburse the Morlgagee for any Loss
siffered or incurred by the Morlgagee in connection with:

{a) the preparation, execution and registration of this Deed and any other documents required in
connection herewith;

(b} -the exercise of any of its powers under this Deed, in suing for or seeking ta recover any sums
dide under this Daed or otherwise preserving or enforeing its rights under this Deed;

{c) the preservation or atiempled preservation of the Secured Property;.

{d} the-defence of any claim brought against the Mortgagee in respect of this Deed; or
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(e} releasing or re-assigning this Deed upor the expiry of the Security Period,
and, untll payment of the same in Tl any such Loss shall be secured by this Dead.
8. UNDERTAKINGS
8.1 General Undertakings

The Owner hareby underiakes and agrees with the Morigages throughout the Security Perlod that |
il

(a) No Security Interest: not create or attempt or agree to creats or permit or suffer to exist any
‘Becurity interest over all or any part of the Secured Property (save for any Security Interest
greated pursuant to this Deed) and to the extent that any Security Inferest is created or exists
{notwithstanding the foregoing prohibition), promiplly procure that any such Security Interest is
discharged from such Secured Property;

{b) Third party right: not grant in-favour of any other person any Interest in orany option or other
right in respect of the Secured Property;

(e} Oivnership of Secured Property: at all imes remain the sole, absolute legal and beneficial
owner of the Alrcraft and each of the other Secured Property;

{d) Mo Disposal: not sell or agree to sell, transfer or assign, any part of the Secured Property or
' “deal with or otherwise dispose of the Aircraft (or any interest therein) without the prior writter
consent of the Morigagee;

(&) Copies of Notices: give to the Mortgagee upon receipt copies of all notices, requesls and
ather documents sent or recelvad with respect to the Secured Property or in connection with
-any rotice affecting the Alrdraft;

{fy {nformatiom: give to the Mortgages such information regarding the Secured Property as the
Morlgagee may require;

{g) Enforeement: do-or permit to be done every act or thing which the Mortgagee may fram time
' to time require for the purpose of enforcing the rights of the Mortgagee under this Deed and
will alfow s name to be used as and when required for that purpose;

{h} No Depreciation to Security: not do or cause, permit or suffer-to be done anything which
may in any way dépreciate, jeopardise or otherwise prejudice the value of the Morigagee's
“security under this Deed including ensuring that the Aircraft Is riot seized by way of distress or
takan under execution and shall promplly provide to the Mortgages the originat of any order,
notice -or other matter served upon the Owner by any third parly which may adversely affect
the Secured Property and shall promptly comply with, object o or make répresentations in
raspect of any such order, notice or other matier as the Mortgagee may reguire;

)] Outgolngs: pay all rent, charges, Taxes, fees, duties and oulgoings of whatsoever nature in
respact of the Secured Property and in default thereof the Morlgagee may pay or dischargs
{without obligation) any such sums which may becoms due or payable in respect of the
Secured Property and the Owner shall promptiy indemnify the Morigagee in relation thereto;

{i) Compliance with Jaw: not permit the Secured Property to be used in conlravention of any
applicable Jaw and shall comply with the requirements of any applicable law relating to or
affecting the Secured Property or the uset or owner thereof;

{K) Registration: procure that;

£ the Alrcraft is registered with the Aviation Authority in the Owner's name as owner
andfor the name of the Operator as charlerer by demisé in accordance with all
applicable laws and régulations; and

{ii) the mortgage crested by this Deed is registered on the appropriate register for aircraft
morigages maintained by the Aviation Authority and oni the International Registry and
‘the Owner shall rot take or permit any action which could prejudice any such
registration;
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(m)

")

(o)

)

(@)

{n

Airworthiness: procure that the Arcraft;

{i} possesses a valid certificate of airworthiness issued by the Aviation Authority;

(ify possesses & valid airworthiness review certificate;

(iii) possesses a valid annual release to service; and

(iv) is operated in accordance with all applicable taws and in @ manner which does not
invalidate the Insurarices or preludice the rights of the Morigagee with respect to the

Secured Property or the Finance Documents;

‘Certificates: deliver a copy of each renewed or reissued certificate of airworthiness or

-airworthiness review certificate and a valid annual release to service to the Morigages

promptly upon such renewal or reissue;

Deregistration: not; and shall not attempt or join in-any steps to, deregister the Aircraft from
the register of aircraft mainfained by the Aviation Authority without the prior-writien consent of

‘the Mortgages and on demand by the Mortgages shall execute and deliver to the Mortgagee a
deregistration power of attornay in relation to Alreraft (in form and substance satisfactory to the:

Mortgagee);

.Notice of Event of Default or Total Loss: promptly give wrilten notice to the Mortgagee of

the cccurrence of any Event of Default or any Tolal Loss;

Operation and Maintenance: comply with each of the operational and maintenance
covenants set out in schedule 1 {Qperational and Maintenance Covehanlts)

Insurances: ensure that the Ajreraft is insured in accordance with the requirements of

‘gohedule 2 {insurance Covenantsy, and

Assigned Agreements: with respect to Assigned Agreermenis:-

{i) No Amendment: following the occurrence of an Event of Defauit, not amend or vary
or agree to amend or vary any Assigned Agreement, waive any of its rights under any
Assigned Agreement, release any party from any of its obligations. under any Assigned

Agresmant or consent fo any act or omission. which would otherwise constitute a
breach of any Assigned Agreement;

{ii} Performance: punctually pay and perform all of its dulies, obligations and liabilities
under the Assigned Agreements and shall not fransfer any of its duties, obligations. or
liabilities thereunder;

{Hi) Assigned Payments: following the occurrence. of an Event of Default, direct any
debtor in respect of any Assigned Agreement to pay all monies arising from or in
connaclion with such Assigned Agreement fo such account or accounis as the
Mortgagee may from time fo time direct, subject to any instructions or agreement to
the contrary in any of the notices and acknowledgements to be issued pursuant to this
Deed;

{iv) Assigned Rights: following the occurrenice of an Event of Default, will not exercise
-any right, discretion or power conferred on it by the Assigned Agreement uniess and
untl requested in writing to do so by the Mortgagee whereupon the Qwner agrees that
it wili doso; and

{'v): Notiffeation of Breachi: notify the Mortgagee of any breach by it or by any other party
to any Assigned Agreement,

8.2 [English Airspace

{a)

{0

The Owner shall procure that the Aircraft enters English airspace no later than [fourteen (14)]
days following the date of this Deed {(or such longer period as the Mortgagee may approve in

writing, including by ematl).

The Owner shall arrarige for the delivery to the Morigagee of.

{H an axecuted and dated Effective Date Notice;
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(i} if required by the Mortgages, a flight plan; and

{iify if required by the Mortgagee, photographs of the GP8 display in the Aircraft's flight
deick evidencing that the Alrcraft is In English girspace,

immediately upon the Alrcraft entering English airspace,

{c) Any faflure by the Qwner to comply with its obligations under this clause 8.2 shall constitufe an
imimediate Event of Default.?

8, CAPE TOWN
a1 Cape Town Meanings

in this clause 9, the following expressions have the respective meanings given to them in Article 1 and
Article. 2 of the Cape Town Convention:

(a) aircraft angines;
{hj aircraftobject;
{c} alrframe;
{d) craditor;
(&) international interest;
0 prospective internationsl interest;
{g) security agresment.
9.2 Application of Cape Town
{a) The Owner and the Morfgagee sgree that when the Airframie is or becomes an aitframe and,

accordingly, an-aircraft object for the purposes of the Cape Town Convention and the Engines
are aircrafl engines and, accordingly, also alrcraft objects for the purposes of the Cape Town

Convention:

{ this Deed Is a "security agreement” under the Cape Town Convention and Owner has
the "powsr to dispose" of the Alrcraff, as contemplated under the Cape Town
Convention; -

{ii} the Owner shall establish a valid and exisiing account with the International Registry
as a "Transacting User Entity” and shall appoint an-administrator and/or a professional
user acceptable to Morigages to make registration in regard to the Secured Property;

(i} the Mortgagee and Owner shall register and hereby consent to registration of a first
' priority prospectfive International interest.orinternational Interest in connection with the
Securad Property in sach of the Alrframe and Engines: which shall be searchable on

the international Registry ta the satisfaction of Morlgages;

(iv) for the purposes of the Cape Town Convention, sach of the events which constitutes

. an Event of Default is an event that constifutes a defaull or otherwise gives rise fo the
rights and remedies specified in the Cape Town Convention and the Owner and
Mortgagee agree that all rights and remedies available fo a creditor under the Cape
Town Convention shall be available to the Mortgagee. and/or any Recelver; and

{v) the Ownar shall cooperate with the Morlgagee with respect to effecting registration
pursuant to the Cape Town Convention of any agreement. related to the ranking of
priority between the various international interests and/or the interests of the Owner
-and the Morlgagee,

+ if Alrcraft is not in England or Walss: at the time the morigage is delivered, due to lox silus issues, consider either (i) wailing undit
Airraft is in England or (i) including clause 9.2 ard the related definitions of Effective Date and Effective Date Notice whareby
the morigage over the Alrorefl becomies sffective when the Alrcra®t first enlers English alrspace: If this Aircraft is in England or
Wales st the fime the merigags is delivared, this clause and the related definifions can be delsted,
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10.1

10.2

1.
111

11.2

113

{b) The Owner and the Morlgagee agree that where any of the Engines are replaced by a
replacement englne dnd any such replacement engine Iy an alrorafl engine and, accordingly,
also an alroraft object for the purposes of the Cape Town Convention, the Owner shall
promptlly on request by the Mortgagee, take such steps as shall be available to it under the
terms of ihe Cape Town Convenilon and as are necessary:

[ o constitute in favour of the Mortgagee as a creditor (being the mortgagee under a
security. agresment of an airtraft object) an international intérest in the replacement
gngine, including, for this purpose and if required by the Mortgages, entering into a
supplement to this Deed in such form as the Morigagee shall require providing that the
replacement engine shall be morigaged and charged by the Owner to the Morigagse
with effect from fille to the same vesting in the Owner and that the replacement engine
shail be an Engine for the purposes of this Deed; and

{il) 1o register such international interest in accordance with the Cape Town Convention,
ENFORCEMENT
Events of Default

The sectrity created by this Deed shall becomia enforceable, and the powsrs confarred by saction 101
of the Law of Properly Act. 1925 as varied and extended by this Deed shall be exercisable,
lmmecﬁately upon the ooccurrence of an Event of Default and at any time thereafter, the Morigagee or
its nomines shall be entitied, without prior notice and whether or not it shall have appointed a
Receiver, to exercise tha power to sell or otherwise dispose of the whole or any part of the Secured
Property.

Power of Sale

The statutory power of sale, of appointing a Receiver and the other statutory powers conferred on
mnﬁgageas by sechion 104 of the Law of Property Act 1925 as varied and exterided by this Deed shall
arise on the date of this Deed.

APPOINTMENT AND POWERS OF RECEIVER
Appointment of Receiver

Al any tme after the security created by this Deed has become enforcesable, or ¥ requested by the
Owner, without any nofice or further notice, the Morlgagee may at any time, by deed, or otherwise in
writing signed by any officet of manager of the Morigagee or any person authorised for this purpose by
the Mortgagee, appoint ons or more persons 1o be a Receiver. The Morigages may simiiarly remove
any Receiver and appoint. any person instead of any Recelver. If the Morlgagee appoints more than
ohe perscn as Receiver, the Mortgages may give those persons power fo act either joinfly or severally,

Scope of Appointment

Any Receiver may he appm'ﬂted Recsiver of all of the Secured Properly or Receiver of a part of the
Secured Property specified in the appointment. In the latter case, the rights conferred on a Receiver as
sel out in-clause 11.3 (Rights of Recelvers) shall have sffact as though every reference In clause 11.3
(Rights of Recefvers) o the Secured Property was a reference 1o the part of the Secured Property so
specified or any part of the Secured Property,

Rights of Receivers

Any Receiver appointed pursuant {o this Deed shall have the rights, powers, privileges and immunities

conferred by the Insolvency Act 1986 on administrative or other recéivers duly appointed under the

Insolvency Act 1986, and shall also have the right, either in his own name or in the name of the Owner
or otherwise and in such manner and upon such terms and condilions as the Receiver thinks fit, and.
gither alone or jointly with any other persor:

(a) Enter into Fossession: to take possession of the Aircraft, and for this purpose to enter upon
any premises whers the Aircraft or any part théreof may be localed;

{b) Insurance: to require that all policies, confracts and other records relating to-the Insurances
{including details of, and corréspondence. concerning, oulstanding claims) be delivered
forthwith to such brokers ss the Morigagee may hominate and fo insure the Aircraft against
loss and damage and in respect of third party passenger and properly damage liability on such
terms and with such persons as H thinks fit;
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(d)

(e}

{f).

(&)

(h)

Insurance Claims; to collect, recover, compromise and give a good discharge for all claims
then outstanding or thereafter arising under the Insurances or any of them and to take over or
institute {if necessary using the name. of the Owner} all such proceadings in connection
therewith and to permit the brokers through whom collection or recovery is effected to charge
the Usial brokerage therefor,

Claims: io seills, defend, dischargs, compound, rélease, adjist, refer to arbitration,
campromise and arrange any claims whatsoever in connection with the Aircraft or any other
Secured Property inciuding alt claims against the Owner [and/or the Operator] in respect of the.
Secured Property including those which have given or may give rise to any charge or Security
Interest on the Aircraft or which are or may be enforceable by proceedings against the Ajrcraft;

Legal Actions: to bring, prosecute, enforce, defend and abandon actions, suits and
proceadings in relation to the Secured Property inciuding to recover, institute, pursue
discharge, compound, release or compromise all claims by the Owner in respect of the Alreraft
or ary other Secured Property:

Repairs and Maintenance: to repaiv and keep in repair the Aircraft, to carry out such
maintenance work and modifications required so that the Alrcéraft complies with the provisions
of the Finance Documents, and generally maintain, preserve and protect the Aircraft and keep
the same frae from any Security Interest;

Deal with Secured Property: to sell, transfer, assign, exchange, hire out, lease, charter, lend,
place in safekeeping or otherwise dispose of or realise the Secured Properiy fo any person
{including any person connacted with the Owner or the Morlgagee) sither by public offer or
auction, tender or private contract and for a consideration of any kind (which may be payable
or daliverad in ané amount or by Instalments spread over g period ordeferred);

Borrow Money: to borrow or raise money on the security of the Secured Property (either in
priotity to the security created by this Deed or otherwise) and on such terms and conditions
and for such purpose as he may think fit;

Rights of Ownership: 1o manage and use the Secured Properiy and io exercise and do {or
permit the Owner or any nominee of it o exercise and do) all such rights and things as: the
Receiver would be capable of exercising or doing if he were the sole, absolute, legal -and.
beneficial owner of the Secured Property;

Redemption of Securify: lo redeem any Security Interest (whether of not having priorily to
the security created by this Deed) over the Secured Proparty and to settie the accounts of any
person with an interest in the Secured Property;

Insolvency Act: to exercise all powers set out in Schedule 1 {Operational and Maintenance
Covenants) (or Scheduie B1 fo the Insalvency Act: 1886 as now In force {(whether or not in
force at the date of exercise and whether or not the Recelver is an administrative receiver} and
any powers added to Schedule 1 (Operational and Maintenance Covenanis) or Scheduls B1.
ofthe Ingclvency Act 1986 after the date of this Deed; and

Qther Powers: to exercise all the rights and powers of a morigagees in law, equily or otherwise
and to do anything élse he may think fit for tha realisation of the Secured Property or incidéntal
to the exercise of any of the rights conferred on the Receiver under or by virtue of any Finance
Docurnent, the Law of Propserty Act 1925 or the Insalvency Act 1986,

114  Agentof Owner

Any Receiver shall be the agent of the Owner for all purposes. The Owner alone shall be responsible
far the R’eaeivm’s.mnﬁr&c’t&, engagements, acts, omissions, defaults and Losses suffered, incurred or
paid by the Receiver,

1.5 Remuneration of Recelver

The Mortgagee may determine the remuneration of any Receiver al a rate fixed by agreement
‘between the Recsiver and the Morlgagee (ar, falling such agresment, 1o be fixed by the Morlgages),
The Mortgagee may direct payment of that remuneration out. of monies the Receiver receives in his
capacity as Receiver. The Owner alone shall be liable for the remuneration and all other costs,
charges and expenses of the Receiver,
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124

122

13.

14.

14.1

14.2

15.

154

MORTGAGEE'S RIGHTS
Same Rights as Receiver

Any rights conferred by any Finance Document upon a Recelver may be exercised by the Mortgagee
after the securily constituted by this Deed becomes enforceabls, whéther or not the Mortgagee shall
have taken possession or appointed a Receiver of the Secured Property.

Delegates

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

APPLICATION OF PROGEEDS

All monies received by the Morigagee or any Receiver or Dslegata under this Deed shall ba applied in
or fowards satisfaction of the Secured Obligations i such order of priority as the Mortgagee In its
absolute discretion may determing {subject to the prior discharge of all liabilities having priority thereto
by Taw) aind, subject to any such determination, in the following order of priority:

{a) in payment of any Loss suffered, incurred or paid by the Mortgagee or any Recelver or
Delegate in connection: with the exercise of any power under this Deed, the preserving or
atternpling to preserve the securily created hereby or the Secured Properly and of all
outgoings paid by the Morlgagee;

{b) in payment to any Recsiver of ali remuneration as may be agreed between such Receiver and
the Mortgages shiculd be paid to such Receiver in connaction with its appointment as such;
and

{c) in or towards reduction of the remaking Secured Obligations In such manner as the
Mortgages shall determine.,

LIABILITY OF MORTGAGEE, RECEIVERS AND DELEGATES
Possession

it the Morigagee or any Receiver or Delegate takes posssssion of the Sacured Property, it or he may
at any time relinguish possession.  Without prejudice fo clause 14.2 (Mordgagee's Liability), the
Morlgagiee shall not be liable gis a mortgagee in possession by reason of dealing with or repairing any
of the Securad Proparty.

Mortgagee's Liability

Neither the Morlgagee nor any Receiver or Delegate shall {either by reason of faking possession of
the Secured Property or for-any cther reason and whether as mortgages In possession or otherwise)
be liable to the Owner or any other person for any Losses relating to the realisation. of any of the
Secured Property or from any act, default, omission, or misconduct of the Mortgagee, any Receiver,
any Delegate or their respective officers, employees or agenis in relation to the Secured Property or in
connection with the Finance Documents and any action or transaction taken by any Receiver,
Delegate or the Mortgagee pursuant fo this Deed shall not be affected by the remeadying of any Event
of Defaudt. if the Mortgagee takes possession of the Adrcraft, the Mortgages shall not be liable for any
act, default, omission or misconduct for which a mortgagee-in-possession would be liable,

PROTECTION OF THIRD PARTIES
No Duty to Enquire
No persor dealing with the Mortgagee or any Receiver or Delegate shall be concerned to endquire:

{2} whether the rights conferred by this Desd or any of the other Finance Documents are
exercisable;

{B) whather any consenls, reguiations, restrictions or directions relating to-such rights have been
chtained or complied with;

fe) otherwise as to the propriety or regularily of acts purporting or intended 1o be In exercise of
any such rights; or
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15.2

186.

16.1

16.2

16.3

17.

{d) as to the application of any money horrowsd or raised.

Protection to Purchasers

All the protection fo purchasers contained in soctions 104 and 107 of the Law of Properly Act 1825,
section 42(3) of the Insclvency Act 1986 or in any other applicable legisiation shali apply to any person
purchasing from or dealing with the Mortgagee, any Receiver or any Delegate. '
INDEMNITY

General Indemnity

The Owner shall indemnify. and keep indemnified the Mortgagee, every Receiver and every Délegate
from and against all Losses which the Mortgagee may suffer or incur in connection with:

{a) tha preparalion, execution and registration of this Deed and any other doduments régiired in
cannection with this Dead;

{b) the exercise of any of ils powers under this Deed, in suing for or seeking to recover any sums
due undér this Dasd or othemwise présetving or enforcing its rights under this Deed;

{©) the perfection, préservation ar anforcement of the security created by this Deed;

{d) the nor-performance. or nor-observancs of any covenant, undertaking or agreement on the
part of the Owner under any Finance Document;

(el the manufacture, description, fitness for purpose, merchantability suitability, quality, state,
appearance, safely, durability, value, design, testing, delivery, import, export, registration,
ownership, possaession, control, use; operation, leasing, sub-leasing, insurance, maintenance,
repair, refurbishment, service, overhaul, modification, change, altération, loss, damage,
storage, removal, re-delivery or othendise of the Ajrcraft;

H the defence of any claim brought against the Mortgages in respect of the Alrcralt;

{g)  the payment of any stamp duly, value added tax or similar tax.or duty in connection with the
Aircraft, or this Deed;

(h} releasing or re-assigning this Deed upon the expiry of the Security Period; and

i) of any matter or thing done or omitted lo be done relating in any way whatsoever {o the
Becured Property,

and, until payment of the sarme in Tull, any such Loss shall be secured by this Deed,
‘Currency Indemnity

i an amount dug-to the Morgages frory the Owner in one currency (the first currency) is recelved by

the Morlgagee in another currency (the second currency); the Owner's obligaiions to the Morigages
in.respect of such amount shall only be discharged fo the extent that the Mortgagee may purchase the
-first currency with the second currency in accordance with its norrnal banking practice. i the amount
-of the first currency which may be so purchased (after deducting any costs of exchange and any other
related costs) is less than the amount. so due, the Owner shall indemnify the Mortgagee against the

shorifall.

Paymient and Sdourity

The Mortgages may retain and pay out of any monay in the hamds of the Mortgagee all sums
necessary to effect the indemnities contained in this clause 16 and all sums payable by the Owner
under this clause 16 shall form part of the monies hareby secured.

SUSPENSE ACCOUNT

The Mortgagee may place and Keep any monles recelved under this Deed, before or after the
insolvency of the Owner to the credit of a suspense account in order to préserve the rghts of the

‘Morlgages fo sua or prove for the whole amount in respect of claims against the Owner or any othet
‘person.
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18,

20.

21.

211

SET-OFF

The Morigagee may at any time withoul notice, notwithstanding any settlement of account or other
matter whatsoever, combine or consolidate all or any obligation it owes to the Owner in whalever
currency and set-off any sum in respect of such obligation in or towards satisfaction of the Sécured
Cbligations.:

POWER OF ATTORNEY

The Owner, by way of security, irrevocably appoints the Morlgagee, every Recéiver and every
Delagate and any persons deriving title under it jointly and severally to be its attorney {with full power
of substifution) and in its name.or otherwise on its behalf and as its act-and deed to sign, seal,
execute, deliver, perfect and do all deeds, instruments, acts and things which may be required or
which such attorney or the Mortgagee shall think proper or expedient for carrying out any obligations
imposed on the Owner under this Deed of for exercising any of the powers conferred by this Deed or
for giving to the Morlgagee the full benefit of the security created hereby and 50 that this appolntmant
shall operate to authorise such attorney to do on behalf of the Owner anything it can lawfully do by an
aftorney (including n relation fo the Aircraft, the Earnings, the Insurances and the Requisition
Compensation). The Owner ratifies and confirms and agrees lo rafify and confirm any deed,
instrument, act or thing which such attorney or substitute may exsoute or do.

FURTHER ASSURANCES

{a) The Cwnsr agrees that at any time and from time 1o fime upon the writlen: request of the
Mortgages it will promptly and duly execute and deliver sy and all such further instruments
and documenis as the Morigagee may deem desirable for the purpose of obtaining the full
benafit of this Desd, for giving effedt to the security created by this Dead and of the rights and
nowers granted in this Deed (including executing and defivering to the Morlgagese such
documents of fransfor ag-the Morigages may require in the event of sale of the Alrcraft
pursuant to any power of sale contained in this Deed or which the Morigagee may have in
taw), '

{9 The obligations of the Owner under clause 20{a) shall be in addition to and nol in substitution
for the covenants for further assurance deemed fo be included in this Deed by virtue of the
Law of Property (Miscellaneous Provisions) Act- 1994,

MISCELLANEQUS
Interpratation
(&) In this Deed any reference o
{i) the Owner o the Mortgagee or any other person shall be construed so as to include
its successors in fitle, permitied assigns and permitted fransferses;
(i) assels includes present and fulure properties, revenues and righls of every
description;

(i} this Deed, a Finance Document or to any other agreement or dogument shall, Unless
the context otherwlse requires, be construed as'a referencs 1o this Agrsement, that
Finance Document or such other agrésment or document as the same may from time
to time be amended, varied, supplemented, novated and/or replaced;

{iv) England or English airspace in the context of the Effective Date is a reference to
England and/or Wales and the airspace of Englapd and Wales respactively;

{v) indebtedness includes any obligation (whether incurred as principal or as surely) for
the payment or repayiment of money, whether presant or future, actual or contingent;

{wi) including or includes means including without limitation;
{vii) Secured Obligations includes obligations and liabilities which would be treated as

‘such but Tor the liquidation, administration or dissolution of or similar event affecting
‘the Owner;

{vil) a person includes any person, firm, company, corporation, government; staie or
‘agency of a state or any association, trust or partnership (whether or not having
‘separate legal personality) or twe or more of the foregoing;
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21.2

21.3

21 ng'

21.5

21,6

{%) a regulation includes any regulation, rule, official directive, requirement, international
' convention, request or guideling (whether or not having the force of law) of any
governmental, intergovernmential or supranational body, agency, depariment or
ragulatary, seif-regutatory or other authority or organisation and any statute, statutory
ingtriment, regulation or order shall be deemed {o be. a reference to that statute,
statutory Instrument, regulation or order as amended, varied of replaced from time to

time;

{x) words imporling the plural include the singular {and vice versa) and the masculine
includes ke feminine and neuter;

{xi) a clause or schedule is a reference to a clause of or schedule to this Deed;

{xii atime of day is a reference fo London time; and

(xiif}  an Event.of Default which is continuing shall be construed as meaning an Event of
Defaull that has not been expressly waived in writing by the Morigagee or remedied to

the satisfaction of the Morlgagee.

{b) Clause and schedule headings are for ease of reference only and shall not affect the
canstruction of this Deed.

() Each undertaking of the Owner (other than a paymerif abligation) contained in this Deed:
{3 must be complied with at all imes during the Security Period; and
{ii} is given by the Owner for the benefit of the Mortgages.

{d} if the Mortgagee reasonably considers that an amount paid by the Owner fo £ under this Deed
Is capable of bieing avoided or otherwise set aside on the liguidation or administration of the
Ownrer, then that amount shall nof be considersd to have been irrevocably paid for the
purposes of this Deed.

(=) The parties hereto intend that this document shall take effect as a deed notwithstanding the
fact that a party to this Deed may only. execute this document ander hand.
Delay is not a waiver

Any delay or failure by the Morigagee to exercise any right or remedy under fhis Deed shall not
constitute a. waiver of them and any of our rights or remedies may be enforced separately or
concurrently with any other right or remedy now or in the future aceruing fo us fo the effect that such
rights are cumulative and hot exclusive of each other.

Amendment

Any amatidment or waiver of any provision of this Deed and éany walver of any default under this Deed
-shail bie-effective only if made in writing and signed by the Mortgagee.

Statement of Account

A statement of account, certificate or determination signed as correct by the Morfgages as to any rate.

of interest or any amount payable to it under the Finance Dosuments shall, in the absence of manifest

“error of fraud, be conclusive for the purposes of the. Finance Documenis and prima facie evidence in

any legal action or procesding arising out of of In connection with the Finance Documents,

Saverability

If any term or provision of this Deed shall to any extent be held to be invalid, illegal or unenforceabls,

the validity, legality and enforceability of the remaining terms or provisions {and any other application”

of the said terms and provisions) shall not in any way be affected or impaired as a result,

Assignment

{a) The Morigages may assign or fransfer all or any of its rights under this Deed without the
consent of the Owner. The Owner will not assign, transfer, hold on trust or gtherwise dispose.
of any of its rights and/or obligations under this Deed.
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(b} This Deed shall be hinding upon and enure {o the benefit of the Owner and the Mortgagee and
each of thair respective successors and permitted assigns,

21,7  Third Party Rights
The Contracts (Rights of Third Parties) Act 1988 shall not apply to this Deed and nothing in this Deed
confers or purports to confer on any third party any benefit or right to enforce any term of this Deed,
Nothing in this clause 21.7 shall restrict the rights of any of our éssignees or suctsssors.

21.8  Law of Property At 1925
Sections 93 and 103 of the Law of Property Act 1925 shall not apply to this Deed.

218  Counterparts

This Dead may be executed in any number of counterparts which fogether make one and the same
document.

22, NOTICES
The provisions of clause 16 of the Loan Agreement shall apply {mutalis mutandis) to this Deed.
23. GOVERNING LAW AND JURISDICTION

{a) This Deed (and any non-contractual obligations arising out of or in connection with it) will be
governed by English law.

(b) The courts of England have exclusive jurisdiction 1o settle any dispute arising out of or in
connection with this Dead (including a dispute regarding the existence, validity or termination of
this Deed {a Dispute)).

(&) The Cwner and - the Mortgages agree that the courts of England are the most dppropriale and
convenient courts to settle Disputes and accordingly neither the Owner nor the Mortgagee will
argue to the contrary.

(d} Clauses 23(a) and 23(b} are for the benefit of the Morlgages only. As a result; the Mortgages
shall not be prevented from faking proceedings relating to a Dispute in any other courls with
jurisdiction. To the extent allowed by law, the Mortgagee may take concurrent proceedings. in
any number of jrisdictions. '

(e} The Owner waives generally all immunily it or its assets or revenues may otherwise have in any

junisdiction, inciuding immunity in respect of (a) the: giving of any relief by way of injunction or

order for specific perforrnanca or for the recovery of aséets or revenuss, .and (b the issue of any

process against its assets or revenuss for the enforcement of a judgmient or, in an action in rem;,

for the amrest, defention or sale of any of iis assets and revenues (including, the Airdraft]. The

Cwner agrees that in any proceedings-in England this walver shall have the fullsst scope

parmitted by the English State Immunity Act 1978 and that this waiver is. intended to be
irravocable for the purposes of the English State Immunity Act 1878.

(£ Where a Process Agentis specified in the Loan Agreement, the Owner shall irrevocably appoint
' the Process Agent as its agent for service of process in refation to any proceedings before the
English courts in connection with this Deed and agree that failure by the Pracess Agent to notify

the Owner of the process will not invalldate the proceedings concerned.

I WITNESS of which this Dead hag besn duly executed by the Owner as a deed and duly executed by the
Cwner and has been delivered on the first date specified on page 1 of this Deed by the Owner. '
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SCHEDULE 1: OPERATIONAL AND MAINTENANCE COVENANTS

The Owner shall:

1.

10,

1.

use, maintain and repair the Alreraft; the Engines and all Parts in gocordance with:
{a) the Mainténance Programmis;

Ly all mandatory rulgs and regulations of thie Aviation Authority to the standard required by the
Aviation Autharity; and

{6 any other regulations or requirements necessary in order to enable the Aircraft at-any time to
obiain g Certificate of Airworthiness issued by the Aviation Authority plus a valid Airworthingss
Review Cerlificate and annual certificate of release o servics;

maintain or cause to be maintained (in writing and in English) all logbooks, maintenance records,
record books and ofhier documents as are required by the Aviation Authority or the Maintenance
Programme fo be maintained with respect to the Alrcraft;

parmit the Mortgages to carry out (at- the Owner's cost and expense on an annual basis and at any
time following an Event of Default) an inspection and desk-tap valugtion of the Alreraft (inciuding the
Manuals-and Technical Records) and, for that purpose, will grant the Morigagee and its authorised
representatives access to any land or buildings on or in which the Aircraft andfor the Manuals and

“Technical Records may be stored provided that any such inspection shall not {unless an Event or

Default has ocourred) unreasonably disturh the normal commercial operation or maintenance of the
Adrcraft;

promptly pay and discharge as they fall due all costs and expenses of operating, storing and
maintaining the Alrcraft and performing its obligations in relation to the Alrcraft (including all charges of
airport authorities (whe%her relating to landing fess, parking fess, handling charges or otherwise), all
charges imposed by air. navigation authorities (incliding Eurocontrol} and all charges of the Aviation

.Authcmy (whether relating fo navigation or otherwise) and will on written request by the Morigages

supply evidence of the paymant of any such charges;

replace promptly any.Part of the Aircraft or any Engine which becomes worn.out or in-respect of which
a loss aceurs with & replacement Part ot Engine which shall be:

{a) owned by the Owner free and clear of all Security Interests; and

1431 i such aperating condition as, and of squivalent or better value to, the replaced Patt or
Engine was {or would have been if it had been maintained in accordance with the terms
heraof);

not without the prior written consent of the Mortgages, change the Habitual Base of the Alrcraft;

ensure that the. Aireraft is not based, operated and/or maintained outside the United Kingdom or any
member state of the Euronean Economic Area for a period of more than 21 consecutive days, except

with the prior written consent of the Mortgagee;

make all mandatory or racommended alterations and modifications: and additions to the Alrcraft and
the Engines as may from time to time be required by the Aviation Authority or any other relevant
authority withiry the time period required by the relevant autharity or the relevant manufacturer;

comply {ona lerminaling action basis where available) with all mandatory-alrworthiness directivas frony.
time to time issued by the Aviation Authority and any modification recommended by the manufaciurer
of the Aircraft or any Engine in a Mandatory Service Bulletin (unless such Mandatory Service Bulletin
is excludad by the relevant Aviation Authorfty);

ensure that all scheduled maintenance is carried out by the Maintenance Performer and that all
inspectiong, services, repairs, overhauls, tests and modifications to be carried out to or on the Aireraft

-are carried out by @ qualified and certified maintenance organisation;

not suffer any arrest, detention, exercise of a possessory lien, execufion, distress or other legal

process to be levied or sued out against the Aircraft and following the occurrence of such event or

circumstance, the Owner shall notify the Morigagee immediately and shall take all steps necessary to
gnsure that the Alroraft is pmmp‘tiy released therefrom;
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12,

14,

15.

18.

7.

18.

ensure that such crew and engineers are smployed in connaction with the operation and maintenance
of the Aireraft have such qualii jcalions ardd hold such licences as are reguired by the Aviation Authority
and by all othiér applicable laws and regulations;

affix and keep affied to the Aircraft (in a prominent position 'in the. cockpit) antd to each Engine.
{undermneath the cowling) a fireproof metal plate which has inscribed thereon (in legible characters):

"This [Alrcraft, its engines and accesscries)Engine] [islfare} owned by [name of Gwrrarjf as owner
subiject fo a first pn{)ﬂfy morigage in favour of Close Brothers Limited"™;

operate fhe Aircraft in the ordinary course of its business and not permit the Alrcraft to be cperated for
testing, tralning, racing or any purpose for which s not designated or reasonably sultable;

al any time within normal business hours on 2 Business Days' notice from the Morlgagee (provided
that no nofice shall be required where an Event of Default has occurred} make available to the
Mortgagee for Inspection the Manuals and Technical Records and all othér records kept by the Owher
or any other person.in respect of the Ajroraft;

on request, promplly furnish- to the Marigagee all such information regarding. the aperation;
maintenance and condition of the Alrcraft as the Morlgagee may request;

promptly (and in any event within. 7 days of any casually, damage or accident) furnish the Mortgagee
with full details of any casualty or other damage or accident to the Aircraft in the event that the value or
cost of such casualty or damage excesds such damage threshold as the Owner may notiy to the
Mortgageie in writing from time to time; and

ensure that the Aircraft shall not be used or operated when the Insurances are not in full force and
effect or otherwise at a time or in & manner or in any geographical area which conslitules a breach of
tha terms of the Insuranicas or Is otherwise inconsistent with the terms of the Insurances.

Until the ocourrence of an Event of Defaull, the Qwner may:

19.

20.

21.

22,

23,

remove any Part (other than an Engine} in the ordinary course of maintenance, service, repair,
overhaul or testing, provided that it promptly replaces such Part with a replacement Part which
complies with this schedule 1;

remove any Ergine In the ordinary course of maldenance, service, repair, overhau! or testing provided
that such Engine is re-installed on the Ajrcraft, or a replacement enging which complies with this
schedule 1 s installed on the Alrcraft, within 14 days of the removal from the Alrdraft of such Englne
and provided: further that the removed Engihe remains the property of the Owner unless and until a
repiacement engine which complies with this schedule 1 is instailed on the Alrcraft;

make such alierations and modifications in and additions {o the Alroraft as i thinks desirable in the
proper conduct of its business or which may arise as a result of an Alrworthiness Directive or a
Mandatory Service Bulletin provided that no such alteration, modification or addition {other than
pursuant to an- Airworthiness: Directive or Mandatory Service Bulletin) breaches the requirements or
recommendations of the Aviafion Autharity, the [Maintenance Programme), the manufacturer or any
ather relevant avthority or materally diminishes the value or utility of the Ajrcraft or impairs the
airworthiness of the Aircraft and provided further that rio such alteration or modification may be made
with or comprising Parts which are not owned absolutely by the Owner free from all Security Interests.
{save for any Sscurlly Interest created pursuant to a Finance Document);

remove any Parl {othier than an Engina) from the Aircraft without replacing it as required by this Deed if
such Part:

(@} is in-addition to and not in replacement of any Part previously instalied on or attached to the
-Alrcraft;

(b}  isnotrequired to be installed on or altached fo the Alrcrafi; and

(e) can be removed from the Aircraft without impairing the airworthiness of the Aircralt or
diminishing its value;

whilst an Engine has been removed from the Aircraft in. accordance with the provisions of

paragraph 19, install a replacement engine which is not the property of the Owner provided that the
removed Engine is re-ingtalled, or such other engine as may satisfy the requirements of paragraph 5 is
installed, on the Aircraft within the period specified in paragraph 20 and, further provided that the
Engine. substituted or replaced by such replacement enging shail at all times remain free from any
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Security Interast, shall remain the property of the Owner, and shall not cease fo be subject fo this
Deed and the other Finaricé Documents: and untll it s replaced by an -engine which satisfied the
requirements of paragraph 5; and

24, prinf or paint its name: or othar symboi on the Aircraft.

Subject fo the provisions of this schedile 1, the Owner may not without the express prior written consent of the
Morigagese:

25, make any alteration in or modification or addition fo the Aircraft, remove any Part from the Alrcraft or
{other than in accordance with the Maintenance Programme or in the ordinary course of the operation
of the Aircraft)} install any Part on the Alrcraft or permit any of the foregoing events to ocour;

28, make, do or permit-or agres to-any dct or omission which might cause the Aircraft fo be exposed to
penalty, forfeiture, impounding, destruction or abandonment under any applicable law or reguiation; or

27. fold out or represent, permit or suffer the holding out or representation that any member of the crew of
the Alfcraft is inthe emp!oyment of the Mortgagee of that the Morfgages is canying persons of goods
In the Aircraft or is in any way connected or associated (whether for hire or gratuitously) with any
operation of the Aircraft undertaken by {or on behalf of) the Owner.

The Owner shali promptly notify the Morlgagee:

28, of any material alterations in or material modifications or additions to the Alrcraft:

28, sf any Security Interest arising on the Aircraft andfor exercised over the Ajrcraft (other than pursuant to
any Finance Document); and

34, {if the Mortgagee requests) the location of the Alrcraft and of any Engine which is not, for the time
' being, inslalled or attached to the Aircraft.

The existence of any agreement for maintenance of the Aircraft shall not in-any way absolve, negate, reduce
or mitigate the obligations of the Owner to maintain the Alrcraft in the manner required under this Deed..
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SCHEDULE Z: INSURANCE COVENANTS
1. The Owner shall effect and maintain in relation to the Aircraft througheut the Security Period;

{@) Hull All-Risks insurance for loss of or damage to the Aircraft whilst flying and on the ground on
an agreed value basis i an amount in the Currency which is not less than the Agreed Value;

{by Huli War and Allied Perils insurance, being such risks exclutded from the Hull Al risks policy by
application of war, hijacking and other perils: exclusion clause AVN4BE to the fullest extent
available from the leading. aviation insurance markets (being as ordinarily covered under
Aviation Hull "War and ailied perils” policy LSW555D or (where agreed by us in writing)
Extended Coverage Endorsment (Aircraft Hulls) AVNST{A)), including confiscation and
requigifion by the State of Registration. on an "zgreed value basis" fof an.amount in the
Currency which s not less than the Agreed Value;

(). all risks insurance on the Engines and Parts while not installed on the Aiframe (and not
considered part of the Alrcraft for insurance purposes) or the Aircraft on an "agreed value
basis" for their full replacement cost in sterling; and

{d) a policy o policies of Insurance covérihg alroraft third parly, passenger, baggage and cargo
legal lability for a combined single fimit (Bodily Injury/Property Damage] of not less than the
Agreed Yalue (and in any event not less than the amount cartied in respect of the same or
similar aircraft in the Owner's or the Operator's fleat {if any) in the same jurisdiction as the
Alrereft). War and Allied Perils Risks shall also be covered in ascordance with the then current
market practice for aircraft of the same type as the Aircraft.

2. The insurances required under paragraph 1 shall be pmwdad on an agreed value basis {in the avent
of @ Total Loss the Insurers. will pay the specified agreed value rather than the cost of acquiring a
replacement aircraft) and the policies shall:

(a) include the Mortgagee as additional insured and contract party for its respective. rights and
intarasts;

{b include -a refereénce to the Loan Agreéement, this Deed and any other refevant Finance
Pacument:

{6} include, i the event of separate Insurances being arranged ‘to cover the "Hull All Risks"
Insurance and the "Hull War Risk" and retated Insurance, a 50/50 claims funding arrangement
in the event of any dispuie as to whether a claim is coverad by the "Hull All Risks" or "Hull War
Risks" policy, wording in the ferms of Lloyds clause AVE103 being sufficient for such purpose;
and

(dy he subject to g deductible (except in the event of Total Losg) of not more than such agréeéd
deductible as the Owner may notify to the Morigagee in writing from time to time.

3. The policies evidencing the insurances required under paragraph 1(d) shali:

{a) includs the Mortgagee and ifs dfficers, directors, employses, agents and its successors and
assighs each as additional insured and as confract parties;

{b) provide that ali the provisions thereof, except the limits of liability, shall cperate to give each

' named insured the same pmtef;tit}n as if there were a separate policy EOVEFiﬂQ sach named
insured save thal this provision shall not aperate to include any clabm arlsing b respect of loss
or damage to the Aircraft or relevant spare parts covered under the Hull or Spares Insurance;
it being understood that notwithstanding the foregoing the total hablilty of Insurers in respect of
any and all insureds shiall not exceed the limits of liability stated in the palicy: and

{o} be orimary and without right of contribution from ofher insurance which may be available to the
Mortgages or any of its officers, directors, employess, agents and its successors and assigns.

4, The policies evidencing any insurances required under paragraph 1 shall:

{a) provide that the cover afforded to the additional insured shall not be invalidated by any act or
omission (including misrepresentation and non-disclosure) of any other person or any party
which results in a breach of any term, condition or warranty of the policy provided that the

“additional insured so protected has not caused, contributed to or knowingly condoned the said
act or omissian;
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(b)

{f)

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

provida that the insurers shall walve any right of subrogation to any. right against the

Mortgages, any of its officers, directors, employees, agents and its successors, fransferees
ard assigns;

provids that thie Mortgagee shall not be lable for any pramiums in respect theréof and that the.

Insurers shall not exercise any right of set-off or counterclaim i respect of unpaid premiums or

otherwise against the Interest of the Morlgagee otherwise than In respect of unpaid premiums

with respect to the Insurances;

provide that the required insurance may only be cancelled or matetially altered in & manner
adverse to the additional iInsureds and contract parties by the giving of not less than 30 days’
notice. inwriting (but 7 days or such lesser period as may be customarily available in respect of

“War.and Allied Perils) fo the Mortgagee. Notice shall be deemed to commence from the date

such notice fs given by the insurers. It is understood that such notice will not, however, be
given al normal expiry date of the policy or any endorsement; and

unless or to the extent that the Mortgagee reguires otherwise, be written in accordance with
Alriine Finance/l.ease Confract Endorsemant AVNGTB.

5, All Insurances shall be maintained with such insurance underwriters and companiss as the Mortgagee
may approve., '

8, The Qwrier shall in rélation to the Alrcratt:

(a)

¢}

furnish to the Morigagee forthwith upon the date nof later than 7 days after ihe renewal dale of

each Insurance, a ceriificate or vertificates signed by the relevant Insurers {or their authorised

-representatives) or brokers, acceplable to-the Mortgagee {the Approved Brokers) providing

evidence of insurance coverage pursuani to this scheduls 2). Each such certificate shalk
{i) dascribe the perils covered by each policy of insurance issued by it then in force,

{ii) ‘specify the amounts of insurance coverage provided against each such peril and any
deductible or Uninsured amount; and

iy certify that gach such policy Isthen in full foree and effect;

furnish to the Mortgagee, on written request, evidence of:

{ ‘payvment. of each sum. then due and payable under or in connection with the
Insurances; and

{ii) before or on the expiry of any policy or policies in respect of such Insurances, renewal
of the relevant policy or policles or that renewal will be effectsd on expiry; and

procure that the relevant Insurers or Approved Brokers provide the Mortgages with such other
information as to any Insurances as the Mortgagee may request.

7. The following provisions shali apply with respect to the disfribution of proceeds of the Insurances and
‘any re-insurances:

(=)

b)

©

afl proceeds of a Total Loss shall be paid i full to the Mortgages or as the Mortgages shall

direct without any deduction or deductions whatsoever subiect 1o deductions for unpaid

premiums relating to the Aircraft;

all proceeds In respect of a-partial loss or in respect of repairable damage to the Alrcraft or an

Engine shall be jpaid directly to the repairer or to the person who has paid for such repairs on
production of the relevant invoice provided that if the proceeds of insurance in respect of such
a partial loss are equal to or exceed such damage threshoid as the Owner may notify to the

‘Mortgagee in writing from time to time then they shall be paid in-full fo the Morlgagee or as the.

Maortgagee shall direct withoul any deduction or deductions whatscaver; and

all proceeds of loss of or damage to an Engine which does not constifute repairable damage
shall be paid in full to the Dwner or to the seller of an engine which the Morlgages has
accepted as a replacement for the Engine which has suffered & Tolal Loss,
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12

13.

14,

The Owner shall, in relation to the Aircraft cause the Approved Brokers to issue a written undertaking
in favour of the Morlgagee in such form as the Mortgagee may approve which shall inter alia:

{a) require such Approved Brokers to notify the Morigagee forthwith upon'such Approved Brokers
bacoming aware of any cancellation or non-rénawal of or maodification to the Insurances of
their ceasing to act as insurance broKers io the Ownier or of any other fact or circumstance of
which they may at any time learn which might invalidate the Insurances or render them wholly
or partially unenforceable; and

{b) require. the Approved Brokers to provide. the Mortgagee with a certificate of insurance at the
-game time as the Approved Broker suppties the same to the Owner,

The Owner shall, in réfation to the Alrcraft, forthwith nofify the Mortgagee of any event which may give

rise to a claim under the Insurances.

‘The Owner shall not, in relation to the Insurances:

{a) make of permit the making of any modification to the Insurances without the express prior
“written consent of the Mortgagee; or

{m do, omit to do, permit or suffer to exist anything whereby the Insurances would or might be
' expectad to be rendared in whole or in part invalid or unenforceable and, without prejudice to
the foregoing, shall not use or k&ep or permit the Aircraft or any part thereof to be used or kept

for any purpese, in any manner or'in any place not covered by the required Insurances; or

{©) cause or knowingly permit the Alrcraft to be empldyed or used in any place or in any manner
or for any purpose. inconsistent with the terms of or outside the cover provided by the
Insurances or if the Insurances have lapsed.

Thie Gwner shall, in relation to the Insurances; bear any part of any loss or liability which is fo be borne
by the insured under the Insurances (notwithstanding that 'such Insurance names the Mortgagee of

other person as additional named insured}.

The Owner shall, in relation fo the Insurances, reimburse the Morlgagee on demand the amount of any

premiunis or premiuri instalments which the Mortgagee may pay.

If the Owner shall fail to maintain Insurances, or cause fo be maintained Insurances which in the sole
and absolute opinion of the Mortgages do riot mieet the requirements of this Deed, the Morfgages may

&t its- option, after notice in writing fo the Owner, obtain such Insurances and In such event the Owner

shall, upon demand, reimburse the Mortgagee for the cost thereof.

Without in any way limiting the Owner's obligations under the other provisions of this schedule 2 the
Owner undertakes that if, at any time clause "AVNZ2000 Dafe Recogrition Exclusion Claise® or any

-gquivalent clause is endorsaed on the policies of insurance required hereunder the Owner shall, at its.

costs and expense, do ail things and to take any and all siich adtion available to i to ensure that the
interasts of the Mortgagee under such policies of insurance are fully protected (including ensuring that

-clduses "AVNZOOT Date Recognition Limited Coverage Ciause" and "AVN2002 Date Recognition

Limited Coverage Clause” or any equivalent clauses are endorsed on the puhmes of insurance
requareé hereunder as Soon as possible thereafler). [f at any time the Mortgagee shall be of the

‘opinion that its interests in the Insurances are hot adeguately protected by reason of the operation of

clause "AVNZ000 Date Recognition Exclusion Clause” or any equivalent clausse, the Mortgagee may

without-abligation take oul such poficy of insurance fo insure the Mortgagee against such risks as the

Mortgagee may think fit and the Owner shall indemnify and. does hereby indemnify the Mortgagee
against any Loss suffersd, incurred or paid in connection therewith,
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SCHEDULE 3 NOTICE AND ACKNOWLEDGEMENT OF ASSIGNMENT OF INSURANCE

To:

Date: C}/;} gg“’l@
BEECH 200 AIRCRAFT WITH MANUFACTURER'S SERIAL NUMBER BB.7Z6 AND REGISTRATION
MARK G-CEGP {AIRCRAFT)

‘We hereby give you notice that by an aircraft mortgege dated | M M§ ] {Mortgags) and made
between Alto Aerospace Lid {Owner) and Close Brothers Limited (ﬁﬁarﬁgag&&} the Dwher has assigned to the
Mortgages all of iis right, titie, Interest and benefit in, fo and under, inter aiia, the proceeds of all policies and
confracts of insurance or such other insurance arangements which are from time to time enterad o in
raspect of the Alrcraft {including, pursuant to schedule 2 {fn&ufanw Covehanis) of the Maﬁgagé} including all

claims under the policies and contracts and mﬁim of premiums (exciuding procesds in respect of any third
party llabliity) in refation to the Alreraft.

Please acknowledge receipt of this notice by countersigning and dating this notice and serd such
countersigned and dated nolice fo the Morigages,

Terms used in this notice shall, unless the context otherwise requires, have the same meaning as in the
Morigage (inciuding ferms defined therein by reference fo another document, instrument or agreemsnt).

AltS ﬁamapasé Ltd

By: (AT TEPHER VEaapele

Title: A Gl vt ﬁ;szﬂw

To: Close Brothers Limited

We acknowledge receipt of this notice and confirm that we have not previously received any notice of any
other assignment of the interest of Close Brothers Limited in the above-méntioned Insurances.

iiiiiiiiiiiiiiiiiiiiiiiiiiiiiii

Ferand on éﬁ&hatf i}f

By:

Title:

Date:
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EXECUTION PAGE
THE OWNER

EXECUTED =s a deed for and on behalf of )
ALTO AEROSPACE LTD by a director }
in the presenve of & wilness: 3

Y Signaturs

Nama {block capilals) 7wy Sromen  VEADELC

Director

Wilness name  Géuma  crmpeer
{hinei capitals)

Witnese address

THE MORTGAGEE

‘SIGNED for and on behaif of )
CLOSE BROTHERS LIMITED by an )
authorised signatury 3

y

in the presence of a withess: Signature -
Name {block capllals) 3&?&5 s {;{» ‘w{;(i '
' ‘Authorised signatory
Withess signature R
Witnessname  FLTH AU WZ,
{block capitals)

Witness address XMiﬁm&(ﬁ g&&é{%ﬁé ﬁ}{?
Lfan-peld paad
MW 200
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