COMPANIES FORM No. 395
Particulars of a mortgage or charge

A fee of £10 is payable to Companies House in respect
of each register entry for a mortgage or charge.

S 773 945

Company number

02830526

Please do not
wiite in
this margin

Pursuant to section 395 of the Companies Act 1985 ST

To the Registrar of Companies
Please complete (Address overleaf - Note 6) ———r——
legibly, preferably 1 | i 2 |
in black type, or - -
pold block lettering

For official use

[

Name of company

*insert full name

*
Rells-Royce Aircraft Management Limited
of Company

Date of creation of the charge

10 March 2004

Description of the instrument {if any) creating or evidencing the charge  (note 2)

Security Assignment {(the 'Assignment')
Chargor and the Second Chargor
N.V {the

dated 10 March 2004 granted by the
(as defined below) in favour of NIB Capital Bank
'Security Trustee') in respect of one (1} Boeing 757-200 aircraft

bearing manufacturer's serial number 29%42 and FAa reglstratlon mark N544NA and
registration mark G 00BG (

ith reserved PUnited Kingdo

Amount secured by the mortgage or charge

Any and all moneys liabilities and obligations (whether actual or
contingent, whether existing at the date of the Assignment or arising
at any time thereafter, whether or not for the payment of money and
including without limitation, any obligation or liability to pay
damages) from time to time owed to the Secured Parties by the Owner
Trustee (as defined below) pursuant to the Operative Documents (as
defined below) (the 'Secured Obligations'}.

Names and addresses of the mortgagees or persons entitled to the charge

NIB Capital Bank N.V., a bank organised under the laws of The Netherlands, of 4
Carnegieplein, 2517 KJ, The Hague, The Netherlands, in its capacity as Security
Trustee for and on behalf cf the Secured Parties.

Postcode
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H London Counter resentor's name address and For official Use
sference (if any); Mortgage Section
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Sheort particulars of all the property mortgaged or charged

The Security Trustee with full title guarantee, at the date of the
assignment irrevocably and unconditionally releaged the Chargor and Second
Chargor from each of their obligations and/or liabilites under or pursuant
to the Original Security Assignment {(as defined below), and reassigned to
the Chargor or Second Chargor all of its rights, title and interest in and
to the Original Cecllateral (as defined below) and any other property
assigned to it by the Chargor or Second Chargor (as the case may be)
pursuant to the Original Security Assignment.

Continued on continuation sheet page 4

Particulars as to commission allowance or discount  (note 3)

Nil

e,

Signed ;—<-«U. rg._.,,, L\_"\'\,[rv(\_g—/co"pﬁ_ Date 2 A’\Ylfv{ 2004
I J

On behalf of [&W] [mortgagee/chargeelt

Notes

1 The criginal instrument {if any)} creating or evidencing the charge, together with these prescribed
particulars correctly completed must be delivered to the Registrar of Companies within 21 days after
the date of creation of the charge (section 395). If the property is situated and the charge was created
outside the United Kingdom delivery to the Registrar must be effected within 21 days after the date on
which the instrument could in due course of post, and if dispatched with due diligence, have been
received in the United Kingdom (section 398). A copy of the instrument creating the charge will be
accepted where the property charged is situated and the charge was created cutside the United
Kingdom (section 398) and in such cases the copy must be verified to be a correct copy either by the
company or by the person who has delivered or sent the copy to the registrar. The verification must be
signed by or on behalf of the person giving the verification and where this is given by a body corporate
it must be signed by an officer of that body. A verified copy will also be accepted where section 398(4)
applies (property situate in Scotland or Northern Ireland) and Form No. 398 is submitted.

2 A description of the instrument, eg "Trust Deed", "Debenture", "Mortgage” or "Legal charge”, efc, as
the case may be, should be given.

3 In this section there should be inserted the amount or rate per cent. of the commission, allowance or
discount (if any) paid or made either directly or indirectly by the company to any person in
consideration of his;

(a) subscribing or agreeing to subscribe, whether absolutely or conditionally, or

(b) procuring or agreeing to procure subscriptions, whether absolute or conditional,
for any of the debentures included in this return. The rate of interest payable under the terms of the
debentures should not be entered.

4 |f any of the spaces in this form provide insufficient space the particulars must be entered on the
prescribed continuation sheet.

5 Cheques and Postal Orders are to be made payable to Companies House.

6 The address of the Registrar of Companies is:-

Companies House, Crown Way, Cardiff CF14 3UZ
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COMPANIES FORM No. 395 (Cont.) AND FORM No. 410 (Scot){Cont.)

Particulars of a mortgage or charge

(continued)

Please do not
.t i i . .
m;r;; tnr!tlasrgin Continuation sheet No 1

to Form No 395 and 410 (Scot)

Company Number
Please complete

legibly, preferably 02830526
in black type, or
bold block lettering Name of Company

Rolls-Royce Aircraft Management Limited

* delete if Limited*
inappropriate

Description of the instrument creating or evidencing the mortgage or charge (continued) woe2)

6611403




’ ‘

Amount due or owing on the mortgage or charge (continued) Please do not
write in this
binding margin &

Please complete
legibly, preferably
in black type, or
hold block lettering
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Please do not Names, addresses and descriptions of the mortgagees or persons entitled to the charge (continued)
write in this

®inding margin

Please complete
legibly, preferably
in black type, or
bold block lettering
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"
Short particulars of all the property mortgaged or charged (continued) Please do nat
write in this .
binding margin %

Schedule - Definitions:

Please complete
Agent means NIB Capital Bank N.V in its capacity as an Agent and Security legibly, preferably

Trustee for the Banks. in black type, or
bold block lettering

Banks means NIB Capital Bank N.V and Fortis Bank {Nederland), each in its
capacity as a Bank under the Loan Agreement,

Deed of Amendment and Restatement has the same meaning as defined under the
Loan Agreement.

Guarantee has the same meaning as defined under the Loan Agreement.
Lease hag the same meaning as defined under the Loan Agreement.

Loan Agreement means the agreement between the Owner Trustee and the Security
Trustee and the Banks dated 8th November 1999 whereby a loan facility was
extended for the purpose of refinancing the purchase of the Aircraft.

Managing and Remarketing Deed hag the same meaning as defined under the Loan
Aqreement .

TN TIE—

Notice of Drawdown has the same meaning as defined under the Loan Agreement.

p_W AN ey N

Operative Documents means the Loan Agreement, the Lease, the Notice of
Drawdown, the Management and Remarketing Deed, the Trust Agreement, the
Guarantee, the Deed of Amendment and Restatement, the Assignment and each cother
document, instrument or agreement designated in writing as an Operative
Document by the Chargor and the Agent.

Original Collateral has the same meaning given to the term "Collateral" in the
Original Security Assignment.

Original Security Assignment means the security assignment dated 23 December
2003 between the Chargor and Second Chargor and the Security Trustee relating
te, inter alia, the Aircraft.

Owner Trustee means the Wilmington Trust Company, not in its individual
capacity (except as otherwise specified) but solely as Owner Trustee of a
United States trust governed by the laws of the State of Delaware formed by a
Trust Agreement {the 'Trust Agreement') dated 12 May 1989 between the Owner
Trustee, as trustee, and Rolls-Royce Alrcraft Management Limited (as assigned,
assumed and amended from time to time).

Second Chargor means Wilmington Trust Company, not in its individual capacity
{except as otherwise specified) but solely as Owner Trustee,

Secured Parties means the Agent and the Banks.
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 401(2) of the Companies Act 1985

COMPANY No. 02830526

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES HEREBY CERTIFIES THAT
A SECURITY ASSIGNMENT EXECUTED OQUTSIDE THE UNITED KINGDOM AND
COMPRISING PROPERTY SITUATED THERE DATED THE 10th MARCH 2004 AND
CREATED BY ROLLS-ROYCE AIRCRAFT MANAGEMENT LIMITED FOR SECURING ALL
MONIES DUE OR TO BECOME DUE FROM THE OWNER TRUSTEE TO THE SECURED
PARTIES UNDER THE TERMS OF THE AFOREMENTIONED INSTRUMENT CREATING OR
EVIDENCING THE CHARGE WAS REGISTERED PURSUANT TO CHAPTER 1 PART XII OF
THE COMPANIES ACT 1885 ON THE 2nd APRIL 2004.

GIVEN AT COMPANIES HOUSE, CARDIFF THE 20th APRIL 2004.

THE OFFICIAL SEAL OF THE
RAEGISTRAR OF COMPANIES

Companies House
— fortherecord ——

HCD26B




