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Registration of a Charge

Company Name: HITACHI CAPITAL (UK) PLC
Company Number: 01630491

Received for filing in Electronic Format on the: 30/04/2021 XA3HE21D

Details of Charge

Date of creation:  21/04/2021
Charge code: 0163 0491 0009
Persons entitled: UMB BANK, N.A.

Brief description: SECTION 2.1 GRANTS A FIRST PRIORITY SECURITY INTEREST
IN RESPECT OF ONE BOEING MODEL 777F AIRCRAFT BEARING
MANUFACTURER’S SERIAL NUMBER 66815 AND U.S. REGISTRATION
NO. N776CK, TOGETHER WITH TWO GENERAL ELECTRIC COMPANY
MODEL GE90-110B1 AIRCRAFT ENGINES BEARING MANUFACTURER’S
SERIAL NUMBERS 901579 AND 901580. FOR MORE DETAILS, PLEASE
REFER TO THE INSTRUMENT.

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for Company Number: 01630491 Page: 1



FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: NORTON ROSE FULBRIGHT LLP

Electronically filed document for Company Number: 01630491 Page: 2



1ol

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1630491

Charge code: 0163 0491 0009

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 21st April 2021 and created by HITACHI CAPITAL (UK) PLC
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 30th April 2021 .

Given at Companies House, Cardiff on 4th May 2021

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



:STCDND!IFN SECURITY ACRFFV{W:*' LT
- © L (NTT6CK) - B

dated as of W C?[ 2021

between

HIT&CHI CAPITAL (UIx) PLC
. as Lessor (the.granting party) -

SRR UMBBANK \TA : - :
L a8 owner lruatee and ot in-its 111d1v1dual capacny, as Lessce (the sccmcd party)

-COveﬁng One Boeing Madel 777F Aircralt (shown on the In'{amdliondl'Rcgi'str\i-'-a's"B'beialg RN
' : 777-F) Bearing Manulactuiter’s Serial Number 66815 and : R
U S Reglsh ation No.N776CK; together with Two General Electric Company Mode} GEOC- L
_ HOB] (shown oni the Intetnational Registry as GE GE90-110B) Aircraft Engines Beal mg

S Manufacturcr s-Serial Numbcrs 901579 and 901 5 80

- certify that, save for muterial rédicted pursuant fa £.850G of the CompaniesAct 2066, this —
L copy instrument is a correct copy of the electranic copy of the origingl instrument.

“. Date: 26 April 2021
|

- Sécond Li..én.'-Se'ciu‘.ii;\,’ :Agl;'e'.'e’n']en't'(.N'_)j{i(f.](j T

CED#ATTI00E



S ‘%EC()ND LiEN SECURITY AGREEMENT S
' CONTTECK). i

'-j 'hm SECOND LIFN bECURITY AGR]ZEMENT (N776CK) dated asof :
AY.,2021 {as amended; modified or supplemcntcd from tinre to time, this “qecond. .

: _Liefx Security A;{reement” or this “Agreement™), is between HITACHI CAPITAL UKy

PLC, as grantor hereunder (hévein cailed, togethét with its permitted successors and permitted -~ -
- assigns, “Lessor”); and UMB BANK, N.A:, as owner trustee:and not invits individual capacity,

~as-secured party hereunder (heicm called; tocether with 1ts pemutted successors-and permItted -

i _3551gns “Lewee”) S e : .

ARTICLE I

DE]"INITIONS

_ ‘Section'1,1 '_"Deﬁhitiéné'.' For a]f”puf’poées Gf tlii's Agreerné’ht, exceptas otherwise
- expressly provided or unless the context otherwise requires, capitalized terms used hierein have
.- the meéanimpgs set forthin, and shall be construed and wterpreted inthe manner deseribedn
C Annex A to that cerfain Mudti-Par ty Agreement; dated-as of April 20, 2021, among; inter alzos :
L T essee, I E880t and Secur ;ty qutee in relation to-the Alrcraft (the “Mult;-?arty Agi eement”).

ARTICLE II

o Section 210 Second  Lién Sécurity | Agreeient for Lessor’s  Oblisations o, Lessee.

- Subgect to the provisions set.forth below, as security for Lessor’s obligations to Lessee under the =

" Operative- Documents -(including - without Iimitation Lessor’s. obligations  to- transfer - all of its
- oright; title and interest in. the Aircraft. o Lessee as provided in Section 20 o the Lease, the
U “Second Lien Obligations”), and as security for its liability for damages as a result 6f-any
U ailure o perform any Secoud LienObligations, Lessor hereby grants to Lessee a sécond priority”

- security miterestin . ail of Lessor’s right, title -and intérestin.and to the Lease Collateral, as— =
~ . defined in- Section 2.5 bielow and in Scction 5(a) of the Lease (including without limitation the
o Adrframe and Engines' and any and all Parts relating théreto, the Warranty Rights velating to the.

L Adreralt, all nyoneys-and securities now or hereafier paid or deposited or required to be paid or
- deposited to o with Lessor by or for the account of Lessee pursuant to any term of the Leaseor - -
- any other. Operative Document and held. or réquired to be. held by LeSbOI thereunder and- all
' ";__ptoceeds thier eof) (smh secm]ty interest; the bccul ity Interest”) ' : :

S T hc Secm ity ]ntcl st shall 'HltOH!'\thﬁH} terminate and be deemed leluased w;thout _
further actor consideration upon (i) any foreclosure of the Lien upon, orany sale of, the Air Claft
“under- Seetion 15 of the Lease or (if) the exercise of any other remedy inrespect of the Aircraft -
~pursuant to Section 15 of the. Lease. Upon the exercise of any such remedies, the Aircraft shall =
- befree.and clear of the Lien of this Second Liew Security Agreement. Lessee hereby irrevocably 070

" Second Tien Sediirily Awrgemeni (N776CK)

L lendTI0nsad



~trae and lawful attorney, with full powm i the name of Lessee to file any instrumieht or o
T document with any Person in-order to éffect a termination of the’ Seouuty Interest if itis; oris
o deemed to be *mtomatmally teriminated pur suant tothe prevlous sentence. . : PR

L The Secunty Interest is SUb_]CCt and subm dinate inall 1espects to any and all nghth atd
: '_'rcnicdlcs ot Lessor and any Permitted Designee under the Lease. The Security Interest shall in” .i
T no way limit any such right-or remedy (including, without limitation, any right purssantto =~
o Section 1110-of the Bankmptcy Code) that any Lessor Fmancmg Party would have had buL for o
such. Secunty Interest. e e

I Lessor falls to perform the Second Llen Obhgatlons, Lessee may exercise all remedles -
: agamst the Aircraft and the other Lease Collateral under applicable law in respect of the Secuuty - _
Interest, stbject to the following: (i) the exercise of any-such remedy shall not relieve Lessee of 07 00
its obligations to payany Rent: owing to any Lessor Financing Party under any Operative b
 Doeument priot to the transfer to:Lessee of title to the Aircraft; and (il) if Lessee receivesany -
“xums. as @ result of its exercise; in ‘contravention of the provisions of this Second Lien Security
- Agreement; of any of the remedies available hereunder, such sums shall be promptly turned over -
to the Qccm 1ty qutee and until S0 turned over held in trust for the beneﬁt of the becuuty
_TNIQtﬁe . . Lo - . . . . .

Lcssor dng(,S at Lcsseo 8 1easonab1e request to cooperate in good fazth wnh LCSbCL’, at
g Lessee § expense to fhe extent necessary to maintain the' Secunty Interest a§ a perfected; second :
iien sewmy interest (suwect {o tuc Liens-of the L Leascand of ho uCC‘Jrity Agreement, - :

bcchon 2 2 Agr eed de waztmcnt Oulet Enlovment Notwnhsmndmg anythmg {0 the'_ S
e 'comraly herein 6rin any Operative DDocument, the parties hereto agree that, (A)-for ULS. federal,
- state and local inconie and franchise tax purposes, (i) Lessee shall be treated s (he sole owner of
- the Adreraft, and- (i) the: Lease shall be treated as a secured loan to' Lessce and. (B) the parties- © -
- hereto shall nol take any pesition inconsistent with such treatment uriless required asia result of & S
" change in law after the Pelivery Date. Without limiting the forcgoing, Lessce will continue to '
- enjoy all of its rights in and to the Afrcraft-and its rights under the Lease and the other Operative:
~“Documents. (including; without imitation, so-long as no Lease Event of Default has occurred and -
S s continuing, tlic right to- quiei, peaceful ‘and.continning ‘possession, use and enjoyment of the "
. Adreraft) and Lessor will not take any action contrary to-any such rights; except in accmd'mu: L
: w1th the raovmom oi thie Lccmc and the other 0pe1 ative Documents: : T

Seui10n2 3 Suop]emcnml Seouutv Ameements th thc wntten conbent of .Su:umy -
_ C Trustee A(acting on instructions of Secured Party A), Lessor and Lessee may at any time and from
e to timie; eifer into an amendmient or amchdments: hereto for the purposeof adding any -
provisions to- or changing it any mannet ‘ot climirating any of the provisions of-this Agreement.

R o Seeord Tien Security A'greém.e‘iﬁ (N’I"?GC.K)'._.___.'- -
L BDHITTI00NA G TR B RIRSTUE LTI e



_ o of modltymg I dl"l)« mdnnu the nghts and obhtratlons of Lcs»cn and. of Lc,ssm undeI this '
o A;gleem»f:nt e - - -

L | Section 2.4 Ne ‘Request . Necessary. for. Lease - Supplements, - Security  Agresment .-
: .'S'mmlemant-,- Lte. 'Notwithstanding anything contained in Section 2.3 hereof, no written request =~
- or consent of Secured Party C pursuant to Section 2.3 hereof shall be required to enable Lessor
to enter into any Lezse Supplements with Lessee pursuant to the terms of the Lease inorderto;
“or to more: fully ‘or-completely, subject the Aircrafl or othet property thereto or to refease.the -
©Adreratt or other property therefrom, or to execute and delivera Secuuty Agreemcnt Supplement
o purquant to the express terins heieof orof the Lease ' :

_'-Scctlon 2. 5 Lcaac Coilatcra}
; (a) Lease Co]lateral means:

. (1) the A;rcraft (mc]udm g thc Alrﬁamc and Engmes) whethel or net any. such ' :
= Engine from time to time is installed on the Aitframe or any other airframe or any other -
. atreraft, and dny.and all Parts (in éach case, othier thar Excluded Equipment) relating -
' thereto, and, to“the extent provided herein, all substitutions and replacements of,.and
“additions, improvemeits, accessions and dccumulations to, the Aireraft, including the
- Alrframe, the Engines and any and all Parts (such- Airframe and Engines as more: SR
~particularly described in the Lease Supplement executed and delivered with respect tothe o
Aircraft on the Delivery Date or with respect to any subshtutwns or replacements :
" therefor) and wgether with all 1ogs and manuals maintained-on the Adrcraft, and any
modification and mwaintehance records at any time requxred to be maintained with tespect S
to the Aircraft, in accordance with the rules and regulations of the FAA if such Awcraftis
registered under the laws of the United States or the rules and regulations of the .
government of tlie: country. of registry if such Aircraft is registered under the laws of a

L _]U.HS(]]LUOH othm than the Umted Stdtes

o (n) the Wauanty nghtn 1elat1ng ‘o the An craft (mcludmg thc Anﬁame and e“lch e _
~Engine and any Replacement Airframe or Replacement Engine therefor], together with .-
= all nghtf; poweis puvﬂegeb optloﬂs arrd ‘othier benefits oi Tessce under the same;

= ® Uli] to the extent Lmy ot the fol]owmg pmcccds dcscnbed i Ii]ls clause: (111) BIL
~required to Be hield by Lessor pursuant to the ternts of Section 10 or Section 11 of the
g .'Le’l’ﬁb, all requisition proceeds with respect to the Aircralt or any Part thereof, and all
iosurance proceeds (o rightstoindemnification i lieu thereof pursuant to Section 1(e) .
- ofthe Lease) with 1espec1 to the: Adreraft orany Part thereof; but excluding all proceeds:
- of -and rights under; any nisuramice maintained, or indemnnification received, bVI.GbSL‘E}
.and not ieqmred or i eX eSS ofthat:equned under Section. }Igcl of the Lease '

e -.-S'ccfiml'T,..i'éﬂ"Sécﬁf‘ity:A'g'l*éc'm:en't':(N77'6.'CI<E') e
CCBDHATTI0934vd L e LR



S (w) aH moncys and segurlnes now or hereafter paid or deposited or required to be
. 'pfud or deposited to ot with Lessor by or for the account of Lessee pursuant to any térm.
~ofthe Lease or any othel Opel ative Doaument and. hcid or requxred to be held by Lessor
- ther eundel and : el S i

(v) all procceds 01 tw foregomg

(b) Thc Lease Collatmal deser 1bcd in this Scctmn 2 51s mtendcd to bc the same as thc
S _Lcase Collateral described in the Lease, and, in thc event of any dlscmpancy, thc definition of
~“Leas¢ Collateral” i in the Leaxc LOVEITS. ' : : o

ARTICLE - fo
*vnscm I Awmm

S Sectlon 3 L F ermination of Secanty Agreement The Llen of ﬂ’]lS Second Lnen Secm 1ty :

T Agreement shall terminate (i) upon.completion of Lessot”s obligations to Lessee under Section. -

22 of the Lease, or (i) as set forth-in the second paragraph of Section 2.1 of this Agregment,
. whereupon the occurrence of either (i).or (i1) above; this Agreement shall termmate and thls ' L
'Agreement shall be of no- furthm force ot effect ' e o s

o Except as othezw;se pwvnded a.bovc th;s Ag1 eement shall contmue ifl. full force and
L effect in accmdanue w1th the ter s he; eot o : S : =

- Scct:on 3 7 No chal T:t]c Ot Indcpcndcnt nghts och!evant Sccmcd Pamcs to and i -
. Secuntv Tnterest.. None of Relevant Secured Parties shaH have legal tltle to any part of the
o Secunty Interest created by this. Agleemcm o :

: Sect1on 3 3 Beneht of Sec,urs{v AOleement Nothmg 1n thlq Agmcment whethcr cxpless
- orimnplied, shall be construed to-give to any Person other than Lesscr, Lessee, and. (withrespect o
St the subordinatjon and tesmindtion provisions made for the benefit of Relevant Secured Parties.
< and Security Trustee) Relevant Secured Parties and Secur 1ty Trustee any legai or cqultable 11ght .
- yemedy or cidlm undm Or i lcspcut of‘[hxa Agreement e e :

LU Section 3 4 \Iotlce\ Unlcss Dthcrwme expl BS&.Iy 5p601fed or penmtted by thc tcnm o
U hereof; all otices réquired or permiited under the terms.and provisions hereof shall be in English -~
~and in writing; and any such notice may be. given by means of communication ‘permitted by.. - :
Séetion'Y.01 of the Multi-Parly Agreement; and any such notice shall be-effective when o _
~deliveredto the recipicnt thereof and confirmed, as applicable, in accordance with the plowsmns i
cof Section 9.01 of the Multi-Paity-Agreement. Whenever the word$ “notice” or “notify” or
: ‘o]mlial words. dI(., Ilbt.d hucm thcy mean the plovmon of 1‘011}1‘11 notice as set foﬁ;h in th;s

R ' Sécond Tien Seamdly Agreement (N7760TK)
L BDHITTI005VE R A



. Qectmn % ‘5 Qevm a nhty Tn th(—:: extent pcmntted by applicable law, should any one or
nore provmmm of this Agrcgment be:determined 1o be illegal or unenforceable by a court of ay
- jurisdiction; such provision shall be ineftective to the extent of such-illegality or uncnforcuablhty e
o without: mvahdatmg the remaining provisions. her: eof at.affecting the va11d1ty or enfoweab;hty of -
: 'such p1 owsmn iy any other 3ur:sd1ct10n : - -

B Scc‘uon 3. 6 Separire C0m1tema1.ts Thls Agt eemcnt may be executcd in any numbcr of
S counter parts (and cach of the parties hereto shall not be: reqmred to execute the same™ ' :
~counterpart). Each counterpart of this Agreement including a signature page executed by cach of
S0 the parties hereto shall be ar originzl counterpart of this Agreement, but all of such countérparts:
s together shiall constitute-one instrument. Delivery of an executed counterpart of this Agreement -
e by efectronic means shall be equally effcctwc as dehvery of ar ongmal executed counterpart of
:..ﬂlIS Ag1 eement. e : - o .

o Executlon of tlus Agl c:emcnt ora s1g11atme page oF countmpart hmeof’ by amy party may e
e :"bc made by electrotiic or computerized means (including; without limitation, by electronic stylus,”
-~ scanned or photographed signature, typing, cmiail confirmation; of any clcétronic signature '
~service) and the parties agree that any such electronic signature by an authorized si gnatory'on i
- " behalf ofa party shall— to the fullest extent possxb!e be treated in the same way as-a we"t ink”
o _';-331gnatme by sucly pqrty o - : - SR

S Sectlon 3 7 Successom and Assuzns Amendments and Wawers A}l covenants and
o :._-aoreements conitained herein and in the Operative Documents shall be bmdlng upion; and imure: 6.
o the benefit of, Lessor and its permitted successers and permiitted registered assigns, Security
-~ Trustee and its permitted successors-and permitied assigns, Lessee and its successors and-
“permitted assigns, Secured Party B and its successors and assigns; Secured Party C and their -7 _
“permitted successdrs and registered assigns, Secured Party D and its successors and assigns,all oo
- as herein, and to the extent herein, provided. Any request, notice, direction, consent, waiver or -

1 ther instrument or action by-Secured Party C-shall be binding upon such Secured Paity Coand
= bind the permitted successars-and dssigns of such Secured Party C. The terms of this Agrsement -
"+ and any amendmerit or waiver effected in accordance with Section 2.3 shall be binding upon--

S each present and any subanucnt SCCHILd Party C dlld Securlty Tmstee and thcn successors and :

- '}SS}UI‘]S . . . . . . . . .

. ‘Su,lmn 3 8 th( fings. Thc hcatlmgs Uflht. ViTOUS ar Elblﬁb dud bﬂbllUk’lb i this
---'Agl cerent are [or convenience of Tefererce only and' slnll 1ot modlfy, dcﬁnc cxpmd or lmnt
' any ofthe terms of plovmem hereof - = '

S BLING DELIVERED IN THE STATE OF NGW YORK, AND THIS AGREEMENT AND e
_ . ANY SECURITY AGREEMENT SUPPLEMENT SHALL IN'ALL RESPECTS, INCLUDING ©
ATLMATTERS, OF FON'%TRUCTI(N VALIDHYAND PERFORMANCE, BE S

S R o Seeond Lien Scewrity Agreement (N7T6CKSY
CRDASTTIONENE T s



S '-GOVERNED BY AND CONSTRUED N ACCORD’ANCEWITH THELAWOF THE -

- STATE OF NEW YORK AS APPLIED T O CONTRACTS MADE AND PERFORMED
R WITHIN THE STATE OF NEW YORK

R Sectlon 3. l() ]umdlcnon Walver ofJurv Tual Sect:on 9 02 and Sect:on g. 08 Ofﬂlf: - S
o 'Mu}tl Paa‘ty Agresmiént are incorporated herein by this reference, mufetis mutandis, as.ifeach -
Crefercinee therenr to “tlus: Agreement referred to this becond Liefr Sccurlty Agreement

_ Secuon 3 I Conﬁdcmldl Infornmtwn All Cunﬂdenﬂal Informdtion Sha}l bc lu,hl o
L _'conﬁdcimal by Lessor; Lessee and Relevant Secured Parties and each Affiliate of any thereof i
Cmll e saecordance with Section 9.13 of the Multi-Party Agrcement asif thlb Agx cemeﬂt wete L

_Conﬁdcntxal ]nfo:mamon subjcct th.,rcto S

[5'1 Onaz‘ure Pages Follaw]

S AR U Second Lien S-écmiiIy.AgreementI (N"j?(;’CK} :
S UBOSTTE09 AN T PRE T FARREE
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IN WITNESS WHEREOQOV, the parties hereto have caused this Second Lien
Securtty Agreement (N776CK) to be duly executed by their respective officers, as the
casemay be, thereunto duly authorized, as of the day and year first above written.

HITACHI CAPITAL (UK} PLC,

as Lessor

Name:. Robert Gordon
Title:

By:

Director

Signature:Page
second Lien Security Agreement {N776CK)

M

BD-#37730934-v4



DocuSign Envelope 1D: 7B8913AA3-2C 15-4858-8A87-78D4G58EBESRS

UMB BANK, N.A., as owner trustee and notin its
individual capacity, as Lessee

Name: Kenneth ». ¢childs

vice President

Signature Page

Sccond Lien Security Agreament (N7/76CK)
BR-#37730034-vd
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................................. EXHIBIT Ao 000
SECOND LIEN SECURITY AGREEMENT

F ORM ()F SE COND LIEN SE CURITY A(‘ RE}"‘\/II* NT SUPPLEM]LNT

SECOND LIEN SE CURITY AGREE\’IENT SUPPLEMEN’T NO [ -] :.

R SECOND LIEN SF CURITY AGREEMENT SUPPLEMEN T NO (N776CK)
ooodated. L {this “Second Lien Security Azreement Supp]ement”) betiween -
CTHITACHK CAPITAL (UK) PLC, as grantor (“Lesser”) and UMB BANK, N.A., as owner

Ctrustee and notin 1ts mdwxdua! capacny, as secured party (“Liessee’ ) Sl o

WIINESSFTH

L WHEREAQ the Secmd L1en Securlty Agreement (N776CK) dated as of [Date (tuc B
e "‘Second Lien Secuntv Agreement”; capitalized terms used herein without definition shall have. 5
- the meanings-specified therefor in Armex Ato the Multi- Party_Agreement), between Lessor; as
- grantor and Lessee, as secured party, provides for the execution and delivery of supplements
= Ctheréto substantially in the forny hereof, which 'shall particularly. describe the Axrcraft and shall
S "Spemﬁcally glant a %ecumv thlest mn thc A lcraft o Lessee and SR : S

o [WHEREAS the Swuuty Ag1 cesment :ciates io] the An ﬁrdmc and the Engmes desm 1bed
7 in Angiex A attached hereto and made a part hereof, and a counterpart-of the Second Tiea

L Seeurity Agrecment is attached (5] and made a paﬂ of‘[hlq Second I ieti Sccurlty Agreenent
.._-'Suppicmcnt]* e ' : - :

[WHFR}‘ Aq Lessor }ns s pl ovxded 1n the Second LIEn Sccunty Agleement heletofme _
_ 'executed and delivered to Lessee Second Lien Security Agreément Supplement(s) forthe - =
T purpose of specifically subjeciing to the Lien of the Second Lien Sécurity Agreément 'certa'in o
S girframcs and/or engines therein deseribed, which Second Lien Security Agreement - e
R Supplemenl(b) lb/dle datsd and has/ha*vt, buen dulv 1ec01ded with the FAA as-set fo;th bclow 10

Date’.'_'_- _ o _. -_'_'Recb'rd'ati'on Datc BRI -FA'A Docu'rnzen't.Nuiﬁbml*%'-' R

* 'Uééforiqecmicl'Liéi:"-Secilt'ify '—\Ol'ci“mént:gupﬁlélhcm Nu. ]'(mly

T U%e fm '1][ Sewn(l L1 21 Suum\ A?]Lemum Supplum.m olher Ihau Scwnd Liei Sr:cmlty Ag: eement
o Supp erient N1 : . L

BRSO S L q S Second Lien Security Agreement (N776CKy
BO#3TT309342 T TR PURE TR : e



NOW THFREFORE 1o’ secure Tessor's obligitions to Lessee under the Operative.
B -Documents {including without limitation Lessor®s ohligations to transfer all of its right; title and
Cinterest in the Aircraft to Lessee as provided in Section 20:0f the Lease), and in consideration:of.
- the promises and of the covenants contdined in the Operative Documents and of other good and
- “valuable consideration given to Tessor by Lessee at or before the delivery hereof, the receiptof -7
~whichis hereby acknowledged, Lessor hag granted, and does hereby grant unto Lessee-and its 70
- permifted successors: aind. permitted assigns; for the security and benefit of the Lessee, a se'cond BRI
~priority security. interest {which constitutes an International Interest) -ini, and miortgage lien on,
- call right, title and interest of Lcssor in aﬂd 1o the: Alrframe and Engines descnbed i Annex: A
attached hcmto : T : -

TO HAVE A\TD TO IIOLD all and ﬂmgulai the aforebaxd pmperty unto Leqsee and itg
R permuted_successms and permitted assigns, forever, upon the térms set forth in the'Second Lien
o Security Agreemenl, for the ratdable benefit; security and protection of the Lessee and forthe -
- otherusis and puiposes set forth in the Second Lien Security Agreement, subject in each case o
o the terms and provisions set forth inthe Sceurity Agréement, mcludmg the puonty of R
distribation p10vn1on‘; set forth in Am cle IV thcl cof e : -

_ Th1s Second Ll(.n Se:.unty Agr setmiert. Supplement shali be construed as supplemantal o :
R the Second Lien Security Agreement and shzll form a part thereof, and the Second Lien Secunty"_ e
_ Agrecment is hereby i mcmpo; ated by reference heiem and is hel e‘ny rafified, '1ppmved and
“ " confirmed. - : :

S UTHIS SECOND LIEN. oEpUmiT‘f ALmEEI\/' ENT :}Urr’LrMENi is m:INU
" DELIVERED IN THE STATE OF NEW YORK AND SHALL IN ALL RESPECTS, .
o CINCLUDING ALL MATTERS OF CONSTRUCTION, VALIDITY AND PERFORMANCE,
- BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAW OF THE
U STATE OF NEW YORK AS APPLIED TO CONTRACT&: MADE AND PERFORMED
SR WITF{EN THE STA']E OP NEW Y()RK

o BD#ITTI0N.



_ | .Agr.e.ement Suppiem\,nt No - (N?’?GCK) to be. duly executed by their respectwe duly
s authon?ed off icers, on the. day and. yedx f rstabove written

~ HITACHI £APHAL {UK) PLL ase
" Lessor :

Ry
oo Nomerooo
s Titler

- UMB BANK, N.A., as owner trustee and
- notinitsindividwal capacity, as Lessee -

z By; T
C-Title:

BE#ET IO



: Anne‘( Ao :
Secund L1en Security Agreement
' bupplementNa. [

e '.DESCRIPTION OF AIRFRAME AND E\IGI\JES
ATRFRAME

L e FAA Lo : M'muiacturel 5
- Manufactrer - Model - Registration No, - Serial No.

ENGTNES

L T Manufacmxm S
o Manufacturer. . Model 0 Serial Nos,

* Each Engine has 550 or more “rated take-off horsepower™ or the equivalent of such horsepotwer
“and isa jet propulsmn aireraft engme having at least-1750 p()unds of thrust o1 the equwalent of
-such- (hiust. : : L

By ra0as
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