Companies House

MRO1 e

Registration of a Charge

Company name: RRPF ENGINE LEASING LIMITED
Company number: 02670518

X6GGJINFF

Received for Electronic Filing: 06/10/2017

Details of Charge

Date of creation:  04/10/2017
Charge code: 0267 0518 0136
Persons entitled:  U.S. BANK NATIONAL ASSOCIATION
Brief description:
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: NORTON ROSE FULBRIGHT LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2670518

Charge code: 0267 0518 0136

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 4th October 2017 and created by RRPF ENGINE LEASING
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 6th October 2017 .

Given at Companies House, Cardiff on 10th October 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



I certify that, save for material
redacted pursuant to s.859G

Collataral Supploment Uf‘the Companies Act 2006,

tl'm; copy a_nstrL_Jment is a correct copy
S COLLATERAL SUPPLEMENT o made ihe g‘f“ O te ke ggg _}he original instrument. ‘
BETWEEN: NQ%Z%%&!%S’% &
(1} SECURITY THUSTEE: and Sign & Dated $%.. Q¢ nper, 2019

(2)  BAPF ENGINE LEASING LIMITED (the Granting Party).

WHEREAS this Agreement is a Colisteral Supplement sndered into purswant {o a Master Engine
Mortgage and Security Trust Agraamant, recorded by the Fedaral Aviation Administration on June 17,
2011 and assigned Conveyance No, TMO10253 (as amended or supniemaniad from fime {o time, the
MEBA) dated 18 Mav 2011 among BRPF ENGINE LEABING LUIMITED, a company incorporatad in
England & Wales whese ragistered office is at 62 Buckingham Gate, London SWIE 8AT, Unlled
Kingdom (*RAFFEL"), RAPF ENGINE LEASING (US) LLC, a limited liakility company incorporated
under the laws of Delaware whose chief executive office s at 1875 Explorsr Sirest, Suite 200,
Faston, Virginlg 20180 (“RAPFEL (US) 1ogether with BRPFEL, the "Original Ownears"), the
Additional Owners who have greviously becoms Ownars thersunder and U5, BANK NATIONAL
ASSOCIATION, a national banking association oroanized under the faws of the United Siates, as
secuity irustes (in such capacily, the “Securily Frusie').
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AGAREED as follows:

1 Tarms used harain and not otherwise delined have the meanings glven to them i the MESA,
The interprotative provisions sel out in clause 1 of the MESA shall apply to this Agreernent.

2 This Agresment is entered into pursuant 1o clause 6.4 of the MESA, Upon exaculion hareot by

all the padies herelo the additional Eigible Assels of the Granting Parly shall become
“Collateral” under the MESA with effect from & i leed™ 2017 {the Eiactive
{late] and 2ach refarence in the MESA 1o “Collateral” shall also mesn and be a referance o the
Additianal Gaolladeral {as defined below).

3 The Granting Parly hereby underiakes with afl the parlies o the MEBA, in respect of the
Addifional Collateral, to he bound by all the rights and abligaficns of an Owner undar the MESA
and that it will perfarm in agcordance with the terms of the MESA all those obligations which
have been assumed by it on the Elfective Date. Without Prajudice to the generality of the
toragoing, 10 sscure the paymart and performance of tha Secured Dbligations, the Granting
Party heraby pledges, granis, assigng, monigages, hypothecates, tranafars and dedivers fo the
Securily Trusies a confinuing Secusity Interest in all of fls rights, Hitle and interast in, to and
under the following property of the Granting Pany, whethar now ownad or heraafler sicquired by
the Granting Parly (collactively, the Additiona! Collateral):

{a) Al Engines (ncluding any Folables installed in an Engine) cwned by the Granting Pary
and not already forming part of the Collateral, as listed on Annex | o this Collatarsi
Supplermeant;

(b} all Pans, eguipment, atachments, accessories, replacament and adosd Pars and
componsnts now of hereafler placed therson, Installed thersin or aflached therato,
whethar or not any of such Parts, equipmant, attachmants, accessories, replacemsnis or
atded pafs or components may from lime to fime no longer be instalied on any such
Engine andior Fotable or may be inslalled in any other aircraft engine, including, in the
cass of Enginss, any Botables owned by the Granting Party;

{c} all of the Granting Pardy's rghis, tile and infersst in the Menuals and the Technical
Records that relate to such Engines and/or Rolables and sl the Granting Party's rights,
title and interest, presemt and future, therain and therelo and any sals or cther fransfer
agresment refating o any such Engine and/or Rotable, any scceplance cerificates
andfor bills of sate relating to any sush Engine and/nr Rotable, and any othar cerificates
and Instrumants relating to any such Engine and/or Rotabls;



(d) all rights, claims and causes of action, if any, which the Granting Party may have against
any person in respect of the foregoing;

(e) all other tangible or intangible property of the Granting Party, inciuding all proceeds,
products and accessions thereof and thereto, relating to any of the property of the
Granting Party described in clauses 3.1(a) to 3.1{d) and, to the exient related o any
property described in clauses 3.1{a) to 3.1(d} or such proceeds, preducts and
accessions, and all books, correspondence, credit files, records, invoices and other
papers relating to the foregeing; and

(fy  all and any products, accessions and Proceeds of all of the foregoing in whatever form.

TO HAVE AND TO HOLD the Additional Collataral, together with all rights, title, interesis,
powars, priviieges and proferences pertaining or incidental thereto, unto the Security Trustes,
its successors and assigns, forever; subject, however, to the terms, covenanis and conditions
hareipafter set forth,

The Granting Party hereby makes each represantation and warranty set forth in clause 8 of the
MESA in respect of the Additiona) Collateral and hereby agrees, logether with the Owners,
iointly and severally to indemnify the Security Trustee, its officars, directors, employees and
agenis in the mammer set forth in cliause 2 of the MESA.

This Agreement shall be governed by and shall be construed in accordance with the State of
New York without giving effect to the conflict of law rules thereof, other than Section 5-1401
and 5-1402 of the New York General Obligations Law. The provisions of clauses 18.2, 18.3,
18.4, 18.5 and 19 of the MEZSA shall apply to this Agreement.



AS WITNESS the hands of the duly authorised representatives of the parties hereto the day and year
first before written.

RRPF ENGINE LEASING (US} LLC U.S. BANK NATIONAL ASSOCIATION
as Security Trustee
By: -—
. By: _ -
Name: Susan E. Ralphk
Title: Treasurer Name:
Title:

RRPF ENGINE LEASING LIMITED
AS Granting Party

By:

Name;
Title:



AS WITHESS the hands of the duly authorised representatives of the parfies hereio the day =nd year
first before written.

RRPF EMGINE LEASING (UB) LLT U.S. BANK NATIONAL ASSCCIATION
as Security Trustes
By: -.-m__m
By
Name: Susan E. Ralph oo ol ediog
Titie: ?reasgr@r Mame: o D3R !;’:;‘923 k::s:&?‘(;:qgﬂf:if

Titie: AgutVice Prosident

RRPF ENGINE LEASING LIMITED
AS Granting Party

By:

Mamea:
Tiile:



AS WITNESS the hands of the duly authorised representatives of the parties hereto the day and year
first before wriiten.

ARPF ENGINE LEASING (US) LLC U.S. BANK NATIONAL ASSCCIATION
as Security Trustee

By:
By:
Namea:
Title: Name:
Title:

RRPF ENGINE LEASING LIMITED
AS Granting Party

By: _

Name:
Title:

Bobby Janagan
Attorney - In - Fact



Annex | to Collateral Supplement
Engines owned by Granting Party

MSN Type Manufacturer Configuration Build date
41068 Trent 772B Rolls-Royce Maximum Spare 4 Decamber 1598




