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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8071929

Charge code: 0807 1929 0009

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 16th August 2018 and created by ALPHA LEASING (NO.9)
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 23rd August 2018 .

Given at Companies House, Cardiff on 28th August 2018

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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A DEED OF ASSIGNMENT dated 16 August 2018 and made BETWEEN:

M

(2)

ALPHA LEASING {NO.9) LIMITED, a company incorporated and existing under the faws
of England whose registered office is at 62 Buckingham Gate, London SW1E 8AT, United
Kingdom (the Guarantor); and

U.5. BANK NATIONAL ASSOCIATION, a nationat banking association established
under the laws of the USA with an office at 300 Delaware Avenus, 8th Floor, Wilmington,
Delaware 18801, USA, in its capacily as security agent and trustee for and on behalf of
itseif and the Benaficiaries (ithe Security Agent, which expression shall include its
successors and assigns).

WHEREAS:

{A}

(B)

(C)

)

(E)

Pursuant to certain seventeen (17) lease agreements (the Lesses) entered into beiween
{1) Omega | easing {No.9) Limited (the Borrower), (2) the Guarantor and {(3) Rolls-Royce
Leasing Limited (RRL), the Borrcwer has agreed to lease to RRL and RRL has agreed to
iake on lease for the period and upon the terms and conditions therein contained the
Facility Engines;

By a guarantee dated 22 November 2016 (the RR Guarantee) entered into in respect of
aach of the Leases, in favour of the Borrower and the Guarantor, Rolis-Royee ple (Rolis-
Royce) agreed to guarantee the obligations of RRL under sach of the Leases;

By a loan facility agresment (the Facility Agreement) dated 22 November 2016 between
{1} the Borrower as borrower, {2) the Guarantor as guarantor, (3) Lombard North Central
Plc and SMBC Leasing and Finance Inc., London Branch as Joint Mandated Lead
Arrangers, (4) the Sscurity Agent as security agent, (5) The Royal Bank of Scotland PLC
as the facility agent and (8) cerlain banks and financial institutions (the Banks), the
Banks agreed (inter alia) o make available to the Borower & loan of up fo
US$180,000,000;

By a note purchase agreement ({he NPA) dated 22 November 2018 between (1) the
Borrower as issuer, (2) the Guarantor as guarantor, {3) U.8. Bank National Association as
the noteholders facility agent and (4} the purchasers listed on Schedule A thereto (the
Purchasers), the Borrower will issue and sell to each Purchaser and each Purchaser will
purchase from the Borrower up to US$152,000,000 aggregate principal amount of notes:

By the intercrediior Agreement, the parties thereto agreed the terms upon which certain
documents {including this Assignment) will become enforceable and the manner in which
the Trust Proceeds will be distributed amongst the Beneficiaries; and

Four {4) of the Leases have been amended pursuant to a leases amendment agreement
dated on or around the date of this Assignment (the Leases Amendment Agreement)
and the Guaranter has agreed to enter into this Assignment as security for its obligations
¢ the Finance Parties under this Assignment, the Intercreditor Agreement and the
Finance Documents.

NOW IT 1S HEREBY AGREED as follows:

1 Definitions and [nterpretation
1.1 in this Assignment words and expressions defined in the Intercreditor Agreement shall
bear the same respective meanings unless olherwise defined herein and the following
words and expressions have the following meanings, in each case unless the context
otherwise reguires:
Amended Leases means the Leases with respect to the Relevant Facility Engines;
BO-#31005280-v3



Assigned Properly means the Coliateral and the Reguisition Compensation and
references to Assigned Property include references to any part of the Assigned Property;

Coliateral means:

{a) all moneys of whalsoever nature payable to the Guaranior pursuant to the
Amended Leases and all other rights, title, interest and benefits accruing to the
Guarantor pursuant to the Amended Leases Including, without limitation, all claims
for damages in respect of any breach by RRL of the terms of the Amended Leases
and including any moneys payable in respect of the Requisition Compensation;

(b} all moneys of whatsoever nature payable to the Guarantor under the New RR
Guarantee and all other rights and benefits whatscever accruing to the Guarantor
under the New RR Guarantee including, without limitation, all claims for damages
in respect of any breach by Rolls-Royee of the New RR Guaraniee; and

{c}  all of the Guarantor's rights, title, interest and benefit {present and future, actual
and contingent) in, to, under and pursvant to the insurance Proceeds;

Existing Assigned Property means the Assigned Property (as such {erm is defined in
the Guarantor Security Assignment) In respect of the Leases, the Insurances and the
Requisition Compensation with respact to the Relevant Facility Engines prior to the
amendments to the Leases set out in the Leases Amendment Agreement taking affect;

Insurance Proceeds means (a) the praceeds of any and all Insurances {other than the
Liability Insurances and any reinsurance with respect thereto) payable to the Guarantor,
and {b) all ciaims under, and the right to make all claims under, any and all Insurances
{other than the Liabiiity Insurances and any reinsurance with respect thersio), in each
case with respect to the Relevant Facility Engines;

Intercraditor Agreement means the intercreditor agreement dated 22 November 2016
made between, amongst others, the Borrgwsr, the Guarantor, the Security Agent and the
Beneficiaries as amended pursuant to the amendment agreement dated on or around the
date of this Assignment;

Manufacturer means Rolls-Royce or any other manufacturer of a Fagility Engine or any
component, equipment or accessory installed or attached therein or thereon;

Notice of Assignment {Insurances} means a notice of assignment with respect to the
Insurances subslantially in the form set out in Schedule 3 (Notice of Assignment of
insurances) of the Second Borrower Security Assignment;

Relevant Documents means this Assignment, the Leases Amendment Agreement, the
New RR Guarantee, the Second Borrower Securily Assignment and alf supplemental
agreemants, nolices, cerlificates, requests, consents, other agreements and instruments
from time to time entered inlo or issued pursuant to any of the foreqoing;

Relevant Facllity Engines means the Rolls-Royce Trent 970-84 civil aircraft engines
with engine serial numbers 91173, 91247, 91249 and 91270 rmore particularly described
in Appendix 5 of the Intercreditor Agreement owned by the Borrawer {and any substitule
engine therefor made in accordance with the Substitution Provisiong):

Relevant Insurance Parties has the meaning given to it in clause 7.3 {Nolice of
Assignment),

Requisition Compensation means all moneys or other compensation payabile by reason

of any Compulsory Acquisition or requisition for the use or hire of the Relevant Facility
Engines or any pari thereof:

B0-#31006289-v3



1.2

1.3

2.2

Second Borrewer Security Assignment means the assignment by way of security by
the Borrower of ali of its rights with respect fo the Assigned Property as defined therein
made between the Borrower and the Security Agent dated on or about the date of thls
Assignment; and

Secured Cbllgations means the moneys, liabililies and obligations which the Guarantor
covenants in clause 3 (Covenant to Pay, Discharge and Perform ihe Secured
Obligations) to pay, discharge and perform and any reference to the Secured Obligations
inciudes a reference to any of them,

Clause headings and the table of contents are inserted for convenience of reference only
and shall be ignored in the interpretation of this Assignment,

Faragraph 1.2 (Consiruciion) of Schedule 1 (Definitions and construckion) of the
Intercreditor Agreement and any other provision of the Intercreditor Agreement which, by
its terms, purports o apply to all of the Finance Documsnts andfor any Obligor shall apply
lo this Assignment as if set out herein but with all necessary changes and as if references
in such provisions lo this Agreement or a Finance Document referred o this Assignment.

Representations and Warranties
The Guarantor represenis and warranis to the Security Agent that:

the copies of the Relevant Documents to which the Guarantor is a pariy and which the
Guarantor has delivered to the Security Agent are true, complete and up-to-date
copies, and there have been no amendments, supplerents o modifications thereto ar
variations thereof:

each of the Relevant Documents to which it is a parly constitutes its valid, binding and
enforceable obligations (subject to bankruptey, insolvency and other laws affecting
creditors rights generally and the Legal Reservations, is in full force and effect and
there have been no defaulis by it thereunder;

the Guarantor will, for so long as the Security Agent shall not have executed a
discharge of the security created hereby, remain the sole lawful owner of all rights, title
and interest in and to the Collateral, subject to this Assignmeant;

the Guarantor is the legal and beneficial owner of the Assigned Property and neither
the Assigned Property nor any part thereof is subject to any assignment, pledge or
cther Security Interest in favour of any other person oiher than the Secwrity Agent
save as contemplated by the Relevant Documents; and

there are no actions, suits or proceedings pending or threatened by or against the
Guaranlor in connection with or arising out of the Assigned Property.

The rights and remedies of the Security Agent in relafion to any misrepresentation or
breach of warrarty on the part of the Guarantor shall not be prejudiced by any
investigation by or on behalf of the Security Agent intc the affairs of the Guarantor, by the
performance of this Assignment ar by any other act or thing which may be done by it in
connection with this Assignment and which would, apart from this sub-clause, prejudice
such rights or remedies.

Covenant to Pay, Discharge and Perform the Secured Ohbligations

The Guarantor covenants with the Security Agent that it shall pay, discharge and parform
all moneys, liabilities and obligations whatsoever which are now, or at any time hereafter
may be, due, owing, payable or outstanding by any Obligor in any currency, actually or
contingently, solely and/or jointly andfor severally with another or others, as principal or
surety on any account whatsoever under or pursuant to this Assignment, the Intercreditor
Agreement or any Finance Document or as & consequence of any bieach, non-
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4.2

4.3

4.4

4.5

performance, disclaimer or repudiation by it or any other Obligor of any of its obligations
under or pursuant o this Assignment, the Intercreditor Agreement or any Finance
Document.

Assignment

As continuing securily for the payment, discharge and performance of the Secured
Obligations, the Guarantor, subject to the assignment by the Guarantor of the Existing
Assignment Property in favour of the Security Agent, bui otherwise with full title guarantee
HEREBY ASSIGNS AND AGREES TO ASSIGN ABSOLUTELY to the Security Agent all
the Guarantor's rights, title, benefit and interest (present or future) in and to the Assigned
Property including (without imitation) all moneys, proceeds and payments in connection
with any of the same, and all other rights and benefits thereby accruing to the Guarantor,
including {without prejudice fo the generality of the foregoing) the right to sue for
darnages, PROVIDED ALWAYS that any and all monies and rights hereby assigned shall
continue lo be pavable and performed in accordance with the provisions regulating
payment and performance thereof in the Amended Leases or the Insurances or, as the
case may be, the New RR Guarantes, until such time as an Enforcement Event occurs
and the Security Agent shall direct to the confrary, whereupon the Guarantor shall
forthwith, and the Security Agent may, at any time thereafter, instruct RRL andior Rolis-
Royce and/or the brokers through whom the Insurances or any part thereof are eflected
(being the persons from whom such monies are then payable) to pay the same to the
Securnity Agent or as it may otherwise direct.

Upon the absolute, irrevocable and unconditional payment, discharge and performance in
full to the satisfaction of the Security Agent of all the Secured Obligations, the Security
Agent shall, at the request and cost of the Guarantor, re-assign the Assigned Property to
the Guarantor or to the Guarantor's order and execute, sign, perfect, do and (if required)
file, record, register and enrol every further dead, assurance, agreement, instrument, act
and thing which may reasonably be required for the purposes of affecting andfor
perfacting such release provided however that if there is any liquidator, administrator or
similar officer of the Guarantor whe could be entitled to reclaim or recover any moneys
paid 1o the Security Agent in payment or discharge of the Secured Obligations, the
Security Agent may delay such re-assignment until such time as, in the Security Agent's
reasonable opinion, such liquidator, administrator or similar officer is no longer so entitled.

Any Requisition Compensation receivad by the Security Agent pursuant to the
assignment set forth in clause 4.1 shall be applied In accordance with the pravisions of
the Amended Leasas,

Any Insurance Proceeds received by the Sscurity Agent pursuant to the assignment set
forth in clause 4.1 shall be applied in accordance with the provisions of the Amended
Leases.

This Assignment does not consfitute an assignment of any policies representing the
Insurances but only of the benefit, rights, title, interest in the Insurance Proceeds and anly
insofar as the same relate to the Relevant Facility Engines.

Guarantor's Undertakings

The Guarantor undertzkes with the Security Agent that, s0 long as any Secured
Obligation remains outstanding:

it will do or permit 1o be done each and every act or thing which the Security Agent
may from time to lime reasonably require to be done for the purpose of enforcing the
Security Agent's rights under this Assignment and will allow the Guaraniors name to
be used as and when reasonably required by the Security Agent for thal purpose;

it will perform its obligations under the Retevant Documents and with respect fo the
Insurances;

BD#31005288v3
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51.7

the lease of a Relevant Faciiity Engine toc RRL pursuant to the Amended Leases shall
not in any circumstances be terminated by the Guarantor by reason of any breach or
alleged breach of the Amended Leases by RRL unless the Security Agent shall first
have given its consent in writing to such termination PROVIDED ALWAYS that any
termination of the Amended Leases by the Guarantor after such consent is given shall
be without responsibility on the part of the Security Agent which shall be under no
fiability whatsoever in the event that such termination be thereafter adjudged to
constitute a repudiation of the Amended Leases by {he Guarantor;

it will pay to the Security Agent on demand all moneys whatsoever which the Secirity
Agent shall or may reascnably expend in or about the protection, mainlenance or
enforcement of the security created by this Assignment, iogether with interest thereon
at the rate provided in clause 10.8 of the Facility Agresment from the date or dates
falling one (1} Business Day after the date on which such demand was made untii the
date of payment thereof by the Guarantor as well before as after judgment;

it will supply to the Security Agent all information, accounts and records that may be
necessary or reasonably required to enable the Security Agent to verify the amount of
all payments due to the Guarantor pursuani fo the Relevani Documents or the
Insurances;

it will not create or attempt fo create or permit to subsist any Security Interest In
respect of the Assigned Property or the debts, revenues, claims, assets, rights,
remedies, benefits and interests hereby assigned both present and future or any part
thereof or interest therein or sell, assign, discount, lransfer or otherwise dispose of any
of the same or altempt or agree 50 to do, save in each case as contemplated by the
Relevani Documents (and in paricular, pursuant to the Guarantor Security
Agsignment);

it shall, upon request, appoint the Security Agent (or any person designated by the
Security Agent) fo be a person designated by the Guarantor to visit, inspect and
survey the Relevani Facility Engines pursuant to clause 9.3{a) of the Amended
Leases;

not do, or cause or permit fo be done, anything which may in any way depreciate,
jecpardise or otherwise prejudice the value to the Security Agent of the Assigned
Property; and

comply in all respects with all laws to which it may be subject, if fallure {o do so would
Impair this Assignment, or its ability to perform its obligations under this Assignment,
or wouid impose any fiability or cbligation cn the Security Agent.

& Extent of Security Agent’s Liability

6.1 It is further agresd and declared that nolwithstanding the assignment herein before
contained:
6.1.1 the Security Agent shall not be obliged to make any encuiry as to the nature or

BO-#31005288-v3

sufficiency of any payment received by it under this Assignment or to make any claim
or take any other action to collect any moneys or to enforce any rights and benefits
hereby assigned to the Securily Agent or to which the Security Agent may af any time
be entitled hareunder; and

the Guarantor shall remain liable to perform all the obligations assumed by it under the
Relavant Documents and with respect to the Insurances and the Security Agent shall
be under no obligation of any kind whatscever thereunder or be under any liabifity
whatsoever in the event of any fallure by the Guarantor to perform any of ils
obligations thereunder,



7 Notice of Assignment

7.4 The Guarantor covenants and agrees that on execution of this Assignment it will execute
and deliver and procure that the Borrower executes and delivers (a) a notice of
assighment to RRL in the formm of Schedule 1 (Notice and Acknowledgement of Lease
Assignment) of the Second Borrower Security Assignment; (b) a notice of assignment to
Rolls-Royce in the form of Schedule 2 (Nofice and Acknowledgement of Assignment of
New RR Guaraniee) of the Second Borrower Security Assignment, and the Guarantor will
procure (i) that RRL counter-execules and delivers to the Security Agent the
acknowledgement lo the notice of assignment in the form of Schedule 1 (Notice and
Acknowledgement of Lease Assignment) of the Second Borrower Security Assignment;
(i} that Rolls-Royce counter-executes and delivers 1o the Security Agent the
acknowledgement to the notice of assignment in the form of Schedule 2 (Nofice and
Acknowledgement of Assignment of New RR Guerantee) of the Second Bomower
Security Assignment.

7.2 The Guarantor covenants and agrees that upon execution of this Assignment and upon
each instance when RRL validly exercises its substitution rights with respect to the
Relevant Facility Engines in accordance with the Substitution Provisions of the Amended
Leases, the Guarantor shall provide to the Security Agent a written notice of the
assignment in the form of the notice set out in Schedule 1 (Nofice and Acknowledgement
of Lease Assignment and EWAS) of the Borrower Security Assignment, Schedule 2
{Nofice and Acknowledgement of Assignment of RR Guerantee and EWAs) of the
Borrower Security Assignment and Schedule 3 (Notice of Assignment of Insurances) of
the Borrower Security Assignment signed by both the Borrower and the Guarantor with
respect to the incoming engine,

7.3 The Guarantor covenants and agrees that the Security Agent may deliver each Notice of
Assignment (Insurances) to the brokers through whom the Insurances or part thereof are
effected andfor to any of the persons referred to in clause 9.5(a) of the Amended Leases
{the Relevant Insurance Parties) if:

{a) an Enforcement Event has occurred and is continuing; or

(b) the Security Agent delermines (acting in good faith and on the basis of
independent legal advice which it has sought and received with respect to the
matter) {hat the failure to deliver a Notice of Assignment {insurances) to any of
the Relevan! insurance Parties is having or will have a material adverse affect on
the validity, priority, enforceability or effectiveness of the assignment by way of
securlty created or intended to be created by this Assignment or on its ability to
realise the securily created thereby, provided that this paragraph (b} will not
apply, on the basis of Applicable Law as at the date of this Assignment, with
respect lo the absence of perfection of ths assignment of Insurances as a
consequence of the agreement not to serve Notices of Assignment {Insurances)
as cullined in this clause 7.3.

7.4 Following service of a Notice of Assignment (Insurances) in accordance with clause 7.3,
should the insurers andfor brokers through whom ali or any part of the Insurances are
effected at any time change, the Guarantor shall ensure that the Security Agent is
promptly informed of such change (provided that, the Guarantor shall only be obliged to
inform the Security Agent of a change in the insurers to the extent it is informed of the
same),

7.5 The Guarantor underiakes o give nofice of the assignment pursuant to clause 4.1 in
respect of any Requisition Compensation to any relevant Government Entity reasonably
requested by the Security Agent, and in such form as the Security Agent may reasanably
require, upon any Compulsory Acquisition of a Facility Engine and shall use reasonahle
endeavours to obtain the countersignature by or on behalf of tha relevant Government
Entity of each such notice by way of acknowledgement of receipt of such notice.
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8 Power of Aftorney

For the purpose of securing the Interest of the Securlty Agent in the Assigned Properly
and the performance of the Secured Obligations, the Guarantor irevocably appeints and
constitutes the Security Agent as the Guarantor's true and lawful atiornay with full power
{in the name of the Guarantor or otherwise) to ask, require, demand, receive, compotind
and give good discharge for any and all moneys and claims for moneys due and to
become due under or arising out of the property hereby assigned, to endorse any cheque
or other instrument or orders in connection therewith and to file any claims or take any
action or institute any proceedings which the Security Agent may deem to be necessary
or advisable and otherwise o do any and all things whick the Guarantor itself could do in
refation fo the Assigned Property, provided that such power shall only be exercisable by
the Security Agent if an Enforcement Event occurs, but the exercise of such power by the
Security Agent shall not put any person dealing with the Security Agent upon enquiry as
to whether any Enforcement Event has occurred nor shall any person be in any way
affected by natice that no Enforcement Event has occurred and the exercise by the
Security Agent of such powsr shall be conclusive evidence of its right to exercise the
same,

g Further Assurance and Other Matters

9.1 The Guerantor further undertakes that, at any time and from time to time upon the
request of the Security Agent, it will at its own expense execute, perfect, do, and (if
required) register every such further assurance, document, act or thing which the Security
Agent may reasconably specify with a view o

9.1.1 maintaining, perfecting or giving effect to any assignment or security created or
intended to be created by this Assighment; or

8.1.2 facilitating the exercise, or the proposed exercise, of any of the Security Agent's
powers feliowing the occurrence of an Enforcement Evert.

10 Security

101 This Assignment and the security created hereby shall be held by the Security Agent as &
continuing securlty for the payment, discharge and performance of the Secured
Obligations, and the securities, covenants and provisions contained in this Assignment
shall remain in force as continuing securities to the Security Agent notwithstanding any
sattiement of account or any other act, event or matter whatsoever, except the release by
the Security Ageni in accordance with clause 4.2 of the security created by this
Assignment and the reassignment of the Assigned Property to the Guarantor or such
other person as the Guaranior may direct. The security so created shall not be satisfied
by any inlermediate payment or satisfaction of any part of the Secured Obligations, shall
be in addition to, and shall not in any way he prejudiced or affected by, any coliateral or
other security now or hereafter held by the Security Agent for all or any part of the
Secured Obligations. Every power and remedy given to the Security Agent hereunder
shall be in addifion to, and not a limitation of, any and every other power or remedy
vested in the Security Agent, and all the powers so vested in the Security Agent may be
exercised from time to time and as often as the Security Agent may deem expedient. No
delay or omission of the Security Agent in the exercise of any right or power vested in it
hereunder shall impair such right or power or be construed as a waiver of or an
acquiescence in any default by the Guarantor.

10.2 The Security Agent shall have all the powers conferred on morigagees by Section 101 of

the Law of Property Act, 1925. Seciions 93 and 103 of the Law of Property Act, 1925
shall not apply to this Assignment.
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11.1.1

11.4.2

11.1.3

11.1.4

1115

12

13

i4
14,7

1411

14.1.2

Enforcement of Security

When, and at any time after, an Enforcement Event occurs, the Security Agent shall be
entitled, without further notice, immediately to put into force and exercise all the powers
and remedies possessed by it according to law as assignes by way of security of the
Assigned Property as and when it may see fit, and in pariicular;

to recover and collect, pursuant {o all powers, remadies, rights and privileges of the
Guarantor with respect 1o the Assignhed Property, and to give a good receipt therefor
on behaif of the Guaranior;

to take over or institute ail such proceedings in conneclion with all or any of the
Assigned Property as the Security Agent in its absolute discration thinks fit, and to
discharge, compound, release or compromise all or any of the Assigned Froperty or
claims in respect thereof;

to take possession of andfor, subjest to the terms of the Relevant Documenis
restricting assignment thereof, to sell all or any of the Assigned Property, by public
auclion or private contract, at any place in the world, with or without advertisement or
notice o the Guarantor, for cash or on credit and otherwise and upon such terms as
the Security Agent in Iis absclute discrefion may determine;

to set-off any monies comprised in the Assigned Property against such or any of the
Secursd Obligations; and

to implement any contracts included in the Assigned Property, or io agree with any
other parly thereto to determine the same on such terms and conditions as the
Security Agent and such party may agree.

Protection of Third Parties

No purchaser or other person dealing with the Securily Agent or with its altomeys or
agents shall be concerned to enquire (a) whether any power exercised by it or him has
become exercisable, (b} whether any money remains due on the security hereby created,
{c) as to the propriety or regularity of any of his, its or their actions, or (d) as to the
application of any money paid to him, it or them. In the absence of bad faith on the part
of such purchaser or other person, such dealings shall be deemed so far as regards the
safety and protection of such purchaser or other person to be within the powers hereby
cenferred and lo be valid accordingly. The remedy of the Guarantor in respect of any
impropriety or irregularity whatever in the exercise of such powers shall be in damages
only.

Failure to Exercise

Meither the Security Agent nor any of the other Beneficiaries shall ba liable in respect of
any loss or damage which arises oul of the exercise, or the attempted or purported
exercise in good faith of, or the failure ¢ exercise, any of its powers, unless such loss or
damage is caused by is or his gross negligence, fraud or wilful default.

Delegation

The Securily Agent may, at the expense of the Guarantor at any time{s):-

delegate to any person(s) all or any of ils rights, powers and discretions hereunder on
such terms {including power to sub-delegate} as the Security Agent sees fit; and

employ agents, managers, employees, advisers and cthers on such lerms as the
Security Agenit sees fit for any of the purposes set out herein.

BD-#31005288-43
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Indemnity

The Guarantor will indemnify the Security Agent in respect of all liabilities and expenses
reasonably incurred by it in good faith in the exercise of any rights, powers or discretions
vested in it pursuant herelo except to the extent sustained or incurred as a result of gross
negligence, wilful misconduct or fravd.

Without prejudice to the Security Agent's duties at law, the Security Agent shall not be
liable for any losses arising in connection with the exercise of any of ifs rights, powers
and discretions in good faith hereunder {unless such losses are caused by its gross
negligence, fraud or wilful defaull) and, in particular (without limitation) the Security Agent
shail nct be liable to account as Security Agent in passession or for anything except
actual receipis,

Notices

Save as otherwise expressly provided in this Assignment, every nofice, request, demand
or cther communication under this Assignment shall ba given in the same manner as s
provided in clause 7 (Noffces) of the Intercreditor Agreement.

Law, Jurisdiction and Other Provisions

This Assignment and any non-contractual obligations cennected with it shall be governed
by, and construed in accordance with, English law.

The cowrts of England shall have jurisdiction to determine any claim arising out of or in
conneaction with this Assignment any nen-contractual obligations connectad with i,

This Assignment may be entered into in the form of two or more counterparis, each
executed by one or more of the parties, and provided all the parties shall so execute this
Assignment, each of the executed counterparts, when duly exchanged or delivered, shall
be deemed to be an original but, taken fogether, they shall constitute one instrument.

Each of the provisions of this Assignment are severable and distinct from the others and if
at any time one or more of such provisions is or becomes invalid, illegal or unenforceable,
the validity, legality and enforceability of the remaining provisions of this Assignment shall
not in any way be affectad or impaired thereby.

All certificates, instruments and other documents to be delivered under or supplied in
connection with this Assignment or the Relevant Documents or the Insurances shall be in
the English language or shall be accompanied by a certified English translation upon
which the recipient shall be entitled to rely.

A person who is not a party to this Assignment has no right under the Contracts {Rights of
Third Parties) Act 1988 to enforce any term of this Assignment.

IN WITNESS whereof the parlies hereto have caused this Assignment to be duly execuied, in
the case of the Guaranior as its Deed, the day and year first above written.

BD-#31005288-3
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Second Guaranior Security Assignment

Guarantor

EXAECUTED a3 a DEED and DELWERED
by

for and on behalf of

AL PHA LEASING (KO8 LIMITED
pursuant to a power of attorney

dated

wdn-Fact

Security Agent

SIGNED }

by }

for and on behalf of ]

.S, BANK NATIONAL ASSOCIATION b

its duly authorised signatory ) Authorised Signatory
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" ADEED OF ASSIGNMENT dated . "ag- August 2018 and madle BETWEEN:

o

2)

ALPHA LEASING (MO.%) LIMITED, & company incorporated and exisling under the laws

of England whose registered office is at 52 Buckingham Gate, London SW1IE 8AT, United ~

Wingdom (he Guarantor), and

1.5, BANK NATIONAL ABSOCIATION, 2 national banking association established

ungder the laws of the USA with an office at 300 Delaware Avenue, Bth Floor, Wilminglon,
Delaware 19801, USA, in its capacity as security agent and trustee for and on behalf of
#self and the Deneficiaries {he Security Agent, which sxpression shall include #s
successons and assigns).

WHEREAS:

(A

B

€}

L)

®

Pursuant o cerdein seventasn {17} sase agreemaents fthe Laases) entered inlo batween
{1} Omega Leasing (Mo ¥} Limited (the Borrower), {2} the Guaranior and {3 Rolls-Royee
Leasing Limited (REL), the Borrower hes agreed fo lease o RRL and RRL has agreed io
iake on kkase for the perlod and upon the terms and conditions therein contained the
Facility Engines;

By & guarantee dated 22 Movember 2018 {he RR Guarantee) entered into In reapect of
gach of the Lesses, In favour of the Borrower and the Suaranton, Rols-Rovee pio (Rolls-
Royoe) agread 1o guaranies the obiigations of RRL under each of the Leases]

By g loan faclily agreemaent (the Facliity Agreement) daled 22 Novermnber 2018 betwaen
{1} the Borrower as borrower, (23 the Guaranior as guaranlor, {3) Lombard North Ceniral
Fle and SMBC Lsasing snd Finance Inc, bondon Branch as Joint Mandaied Lead
Arrangers, {4} the Security Agent as security agent, {5) The Roval Bank of Scotland PLO
as the facility agent and {8) cedain banks and financial instifulions {tha Banks), the
Banks agreed {nter alis) to make avallable o the Borower 3 losn of up 1o
USE180,000,000,

By & note purchase agresment (the NPA} daled 22 November 2018 betwsen (1) the
Borrower as issuey, {2) the Guaranior as guarsntor, {3} U.S. Bank National Association as
the noteholders facility agent and {4) the purchasers listed on Schedule A therelo {the
Purchasers), the Borrower will issue and sl o each Purchaser and sach Purchaser will
purchase from the Borrower up to US$182, 000 000 sggregate principal amount of notes;

By the Intercraditor Agreemeant, the parties thereto agreed the {erms upen which ceniain
dovuments {including this Assignment) will become enforceable and the manngr in which
the Trust Proceeds will be distributed amongst the Beneficiaries; and

Four {4} of the Leases have been amended pursuant (o 3 leases smendmeant agreement
dated on or sround the date of this Assignment (the Leases Amendment Agresment)
amd the Guaranior has agreed to enter into this Assignment as security for fis obligations
e the Finance Parlies under this Assignment, the Indercreditor Agreemant and the
Financa Documents.

MOW IT IS HEREBY AGREED as llows:

4

R

Definitions and interpretation

in this Assignmeni words and expressions defined in the Intercrediior Agreement shall
bear the same respeciive meanings unless otherwise defined herein and the following
words and expressions have the following meanings, in each case unless the context
herwise requires;

Amended Leases maans the Leases with respect io the Relevant Facility Engines;
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' Azsigned Pfﬁ;ﬁ&ﬁy means. the Collateral and the Requisiion Compensation and
references to Assigned Property inciude references to any ped of the Assigned Property,

Colialeral means:

fa} sl moneys of whalsoever nature payable to the Guasmanlor pursuast 1o the
Amended Leases and sl other rights, fitle, Interest and benefits accruing o the
Guarantor pursuant i the Amended Leases including, withou! limitation, all claims
for damages in respect of any breach by RRL of the lerms of the Amendad Leases
and including any moneys payable in respact of the Requisition Compensation

vy all moneys of whalsoever nalure payable to the Guerantor under the New RR
Guarantes and all olher righis and benefils whailsoever acoruing (o the Guaranior
under the New RR Guarantee including, without limitation, all daims for damages
in respact of any breach by Rolls-Royes of the New BR Guarantes; ang

{cy &l of the Guarantor's righls, title, Interest and benefit (present and fulure, actual
and contingent} in, fo, under and pursuant {o the Insurance Proceeds;

Existing Assigned Property means the Assigned Properly (as such term is defined in
the Guarardor Security Assignment) in respect of the Leases, the Insurances and the
Feguisition Compensation with respact o the Relovan! Faclily Engines prior io the
amendments io the Leases set oul in the Leases Amendment Agresment faking effect,

Insurance Progesds means {3) the proceeds of any and all insurances {other than the
Liabiity Insurances and gny reinsurance with respect thermdol payable to the Guaranior,
and (b} 8% claims under, and the right fo make all claims under, any and all Insurances
{ther than the Lishilily Inswances and any relnsurance with respect therslo), in each
case with respect to the Relavent Facility Engines,

intgroreditor Agreement means he intercraditor agreement dated 22 November 20106
made betwesn, amongst others, the Borrower, the Guaranior, the Secusity Agent and the
Benoficiaries as ameandad pursuant to the amendment agreamant dated on or around the
daie of this Assignment;

Manufacturer means Rolis-Royce or any other manufacturer of a Faclity Engine or any
componsnd, eguipment or accessory installed or atteched thereln or thereon;

Hotice of Assignment Insurances] means 2 nolice of assignment with respect o the
Insurances subslantially in the form set owl in Schedule 3 (Nolice of Assignment of
Insurances) of the Second Borrower Securily Assignment;

Relevant Documents means {his Assignment, the Lesses Amendment Agreement, the
New HR Guaranteg, the Second Bomower Securily Assignmarnt and sl supplemertal
agreements, nolices, cerlificates, requests, consents, other agreements and instruments
from Hme o time endered into or issued pursuand to any of the foragoing;

Relavant Facility Engines means the Rolls-Royce Trent $70-84 civil aircrafi engines
wilh engine senial numbers 81173, 01247, 91249 and 91270 more particularly described
it Appendix & of the Intercreditor Agreement owned by the Barrower (and any substitule
engine therefor made in accordanve with the Substitulion Provisions),

Relevant insurance Parlies has the mesning ghven lo it in clause 7.3 [Nolice of
Aszigrmend),;

Requisition Compensation means all moneys or other compensation payable by teason

of any Compulsory Acquisition or reguisition for the use or hire of the Relevant Facilty
Engines or any peit thereof,
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1.2

1.3

215

22

$econd Borrower Becurity Assignment means ihe assignment by way of security by

~ the Borower of all of its rights with respect to the Assigned Properly s defined thersin

made between the Borrower and the Security Agent dated on or aboul the date of this
Azgignment; and

. Securad Qbligations means the moneys, Habilitles and obligations which the Guaranior

covenanis In clause 3 {Covenent fo Pay Discharge and Ferform the Secured -

- Obligalions) to pay, dischargs and peroem and any reference 1o the Secured Obligations

includes a referance fo any of them.

Clause headings and the table of contenis are inserted for convenience of reference only
and shall ba ignored in the interpratation of this Assignment.

Paragraph 12 {Construclion} of Schedule 1 [Defindions and construcfion) of the
Intercreditor Agreement and any other provision of the Interoredilor Agresment which, by
its terms, purporis 1o apply 1o all of the Finance Documents andfor any Obligor shall apply
i this Assignment as if set out hereln but with all necessary changes and as ¥ references
i such provisions o this Agreement or & Finance Document referred to this Assignment,

Representations and Warranties
The Guarantor represents and warranis 1o the Security Agend that:

tha coples of the Belevant Documents to which the Susrantor is 2 parly and which the
Guaranior has delvergd o the Secwity Agent are frue, compleie and up-lo-dale
coptes, and there have been no amendments, supplemants or modifications therelo or
varigtions thereof;

sach of the Relevan! Documants o which | s 2 party constitules #is valid, binding and
enforceable obligations {subject to bankrupioy, insolvency and other laws affecting
craditors righis generally and the Legal Reservations, is in Lull force and affect and
there have been no defpults by if thereundee;

the Guarantor will, for 30 long as the Security Agent shall not have executed a
tiacharge of the securily sreated hereby, remain the sole lawiul owner of alf rights, ftie
and interest in and to the Collateral, subject to this Assignment;

the Guaranior is the legal and benaficial owner of the Assiuned Property and neither
the Assigned Properly nor any part thereof i subjec! fo any assignment, pledoe or
other Security infarest in favour of any other person other than the Securly Agent
save as contemplated by the Relevant Documends; end

there are no aclions, sUls or procesdings pending or threatensd by of against the
Guarantor in connection with or arising oul of the Assigned Property.

The rghts and remedies of the Secuwrity Agent in relation to any misrepresendation or
breach of wamanly on the part of the Gusranior shall nol be prejudiced by any

© investigation by or on behall of the Secuwrity Agent into the affalrs of the Guaranior, by the

parlormance of this Assignment or by any other act or thing which may be done by it in
connection with this Assignment and which would, apast from ihis sub-clause, preludice
stich rights o7 ramediss.

- Covenant to Pay, Discharge and Perform the Secured Sbligations

The Guarantor covenants with the Security Agent that § shall pay, discharge and peﬂam o

alt moneys, Eabiliies and obligalions whalsoever which are now, or at any fime hereafter
may ba, due, owing, payabla or culslanding by any Qbligor in any curency, aclually or
contingently, solely andfor jointly andfor severally with another or others, s principsi or
surety on any account whalsoever under or pursuant fo this Assignment, the Inlercreditor
Agreement of any Finance Document or a8 2 consequence of any breach, non-

- BD-#3I0U02883



4
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4.3
4.4

4.5

gﬁado;’maﬂca,-d?ss%aémér or repudiation by i or any other i}biiger'caf any of ils obligabions

under of pursuant to this Assigament, the Intercreditor Agresment or any Finance
Document.

‘Assignment

As confinuing security for thé payment, discharge and performiance of the Secured

- Ohligations, the Guarantor, subject to the assignment by the Guaranior of the Existing - '
Assignment Properly in favouwr of the Security Agend, but ctherwiss with Tull ille guaranies

HEREBRY ASSIGNS AND AGREES TO ASSIGN ABSOLUTELY o the Security Agent all
the Guaranior's rights, tile, benefit and interest [present of fulure) in and to the Assigned
Progerty inchding {without imilation} all moneys, procesds and payments in connaclion
with any of the same, and all other fghts and benefils thereby acoruing o the Guarantor,
including (withou! prejudice io the generslity of the foregoingd the right 1o sue for
darnages, PROVIDED ALWAYE that any and all monies and righls hereby assigned shal
continue 1o be payable and performed in accordance with the provisions regulsting
payment and parformance thareof In the Amended Leases or the Ingurances or, 35 the
cage may be, the New RR Cusraniee, unil such time a3 an Enforcement Fvent ocours
ard the Secwity Agent shall direct I the conbrary, whersupon the Guoranior shall
forthwith, and the Security Agent may, al any time thereafier, instruct RRL andior Bolls-
Hoyse andlor he brokers through whom the Insurances or any part thereof are effected
{being the persons from whom such monies are then payable) to pay the sames io the
Secuniy Agend or 88 & may olherwise direct,

Upon the absolule, irevosable and unconditionat payment, discharge and perfomancs in
full to the satisfaction of the Security Agent of all the Seaured Obligations, the Ssourily
Agent shall, at the reguest and cost of the Guarantor, re-assign the Assigred Property to
the Guarantor of to the Guarantor's arder and axecuts, sign, perfect, do and f required)
file, record, register and enrol every further desd, asswance, agresment, instrument, act
and thing which may ressonably be required for the purposes of affecting andior
parfecting such release provided however that If there s any fouidaler, adminisimalor or
similar officer of the Guaranior who could be entitied to reclaim or 1ecover any moneys
paid o the Security Agent in peynent or discharge of the Secured Obligations, the
Secunty Agard may delay such re-assignment until such time as, in the Security Agents
reasonable opinton, such fguidator, sdministralor or similar officer i3 60 longer $0 entitled.

Any Reguisition Compensalion received by the Secwily Agant pursuant o the
assignment sel forth in clause 4.1 shall be applied In aocordance with the provisions of
the Amended Leases.

Any Insurance Proceeds received by the Security Agent pursuant 1o the aasignment set
forth In clause 4.1 shall be apoliesd in accordance with the provisions of the Amended
Leases,

This Assignmeni doss not constitiule an assipnment of any policies regresenting the
Inswrances but only of the benelt, rghts, tille, interest in the Insurance Procasds and only
insofar as the seme relate to the Relevant Facllily Engines,

Guarantors Underiakings

The Guarentor undertakes with the Securily Agent thel, so long as any Sedured
Obiligation remains aulstanding:

# will do or parmit lo be done each and every act or thing which the Securily Agent
may from time 10 ime reazonably require 1o be done for the purpose of enforcing the
Security Agent's righis under this Assignment and will allow the Cugranior's nams 1o
be used a3 and when reasonably required by the Security Agent for that purpose;

it will pedform Hs obligations under the Relevant Documents and with respect 1o the
insurances,

e e



" the leass of 8 Relevant Facilty Engine fo RRL}:@uisuérzi to the Amended Leases shall

not in any crcumsiances be termnated by the Guaranior by reason of any breach o
allegad breach of the Amended Leases by RRL unless the Securily Agent shall first

" have given iis consent in writing to such termination PROVIDED ALWAYS that any

termination of the Amended Leases by the Guarantor after such conseni is given shall -
be without responsibility on the part of the Secunty Agent which shall be under no
liability whalzosver in the event thal such fsrmination be thereafior adiudged in
constitute & repudialion of the Amended Leases by the Guarantor;

it will pay 1o the Becurity Agent on demand all moneys whalsosver which the Security
Agent shall or may reasonably expend in or about the protection, maintenance or
enforcement of the security created by this Assigrment, together with interes! therson
atl the rate provided in clause 10.8 of the Facility Agreement Trom the dale or dales
failling one {1 Business Day afler the date on which such demand was made uniil the
sate of payment thereof by the Guaranior as well before a5 sfler judgment;

it will supply 0 the Securty Agent all information, accounts angd records that may be
necessary of reasonably required o enable the Seourity Agent fo verify the amount of
ali payments due o the Guarantor pursuant fo the Relevan! Documents or the
Insurances,;

it wilt not create or aliempl lo creale or permil to subsist any Security interest in
respect of the Assigned Property or the debls, revenuss, claims, assels, rights,
remedies, benefils and interests hereby assigned both presend and future or any part
thereof or interest thereln or sall, assign, discount, ransfer or atherwise dispose of any
of the sams of aitempt or agres so to do, save in sach case as contemplated by the
Relevant Documenis {and in parliculzr, pursuard to the Gusranior Sscounty
Assignment);

# shadl, upon requesl, appoint the Securlly Agent {or any person designated by the
Securily Agen} to be a parson designated by the Gusrantor to visi], inspecl and
survey the Eelevant Facllity Engines pursuant to clause 9.3(a) of the Amended
Lessas;

noi do, or cause of penit 1o be done, anvthing which may in any way depreciate,
jeopardise o othanvise prejudice the value to the Security Agent of the Assignsd
Propey, and

comply in all respecis with all laws to which it may be subjact, if failkwe o do so would
impair this Assigriment, or #s ability to perform s obligations under this Assignment,
or would impose any babilily or obligation on the Securily Agend,

& Extent of Security Agent's Liability

£.1 it is further agreed and declared that nolwithstanding the assignment herein befors

contained:
8.1.1 the Securily Agent shall not be obliged o make any enguiry as o the nalure of

6.1.2
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sufficlency of any payment received by § under this Assignment or fo make any claim
or take any olher action lo collect any moneys or 1o enforce any righls and benefits
hereby assigned to the Securlly Agend or to which the Security Agent may at any lime
be entiled hereunder; and

the Guarantor shall remain Bable 1o perform all the obligations assumed by | under the
Relevant Documents and with respect to the Insurances and the Secuwrily Agerd shall
be under no obligation of any kind whatsoever thereunder or be under any fiability
whatsoever in the evenl of any failure by the Guaranler 1o perform any of s
obligations thersunder,
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Notice of Assignment .

-~ The Guaranior covenants and ggrees that on execution of this Assignmaﬁi it will execute

ared deliver and procure that the Borrower execules and delivers {a) a nodice of
sssignment fo RRL in the form of Schedule 1 {Nolice and Acknowlsdgement of Lease
Agsignenendy of the Second Borrower Security Assignment; (b a nolice of assignment to
Rolls-Royee in the form of Schedule 2 (Notice and Acknowledgement of Assignment of

) Haw RR Guaronfes) of the Second Borrower SBecurity Assignment, and the Guaranior will

procure ) hal REL counierexecules and delivers o the Security Agent the
acknowlsdgement fo the nolice of assignment in the form of Schedule 1 {(Notice and
Acknowiedgemend of Lease Assignment) of the Second Borowsr Security Assignment;

'_{ii) that Rolls-Hoyoe counter-execuies and defivers o the Secwily Agent the

acknowledgement 1o the notice of assignment in the form of Scheduls 2 {(Nolive and

. Acknowledgement of Assigmment of New RR Guaranies) of the Second Borrower

Security Assignment.

The Guarantor covenanis and sgrees that upon execulion of this Assignment and upon
aach instence when RREL validly exercises s subslilution rights with espect o the
Ralavant Facility Engines in accordance with the Substiiution Provisions of the Amended
Leases, the Cuarantor shall provide 1o the Securdly Agent a wiilian nolice of the
assignmeant in the form of the nelice sel out in Schedule 1 {Notice and Acknowledgement
of Lease Assipnment and EWASY of the Borrowsy Security Assipnment, Schadule 2
{Notice and Acknowledgement of Assignment of RR Guaraniee and EWAsS) of the
Borower Securdty Assigniment and Sohedule 3 (Nolice of Assignment of surences) of
the Borrower Securlly Assignment signed by bolh the Borrower and the Guaranior with
respact lo the incoming engine,

The Guaranior covenants and agrees that the Securfty Agent may deliver each Nolice of
Assignment {nsurances) lo the brokers through whom the Insurances or part thereof are
sffected andfor to any of the persons referved o in clause 8.5(8) of the Amended Leases
{ihe Helevant insurance Parties} if

{my an Cnforcement Event has occurred and &s contiouing; or

by the Secwlly Agent delermines {acling In good feith and on the basls of
independent legal advice which # has sought and recelved wilh respect o the
matler) thal the feilure 1o deliver a Notice of Assignment (nsurances) o any of
the Relevan] nsurance Parlies is having of will have a material adverse effect on
the validity, pricrity, snforceability or effectivensss of the assignmant by way of
security created or intended o be crealed by this Assignment or on s ability to
realise the security crealed thereby, provited that this paragraph ) will not
apply, on the basis of Apolicable Law as at the date of this Assignment, with
respact 1o the absence of perleclion of the assignmend of Insurances s a
- conssquence of the agreement not to serve Motices of Assignment (Insurances)
 as pullined in this clause 7.3,

Following service of 2 Nolice of Assignment {Insurances) in accordance with clause 7.3,
should the insurers andior brokers through whom all oF any part of the Insurances ae
effecled al any fme change, the Guarantor shall ensure that the Secwdly Ageni iz -
promptly informed of such change {provided that, the Cuarantor shall only be obliged to
inforn the Security Agent of & change in the insurers (o the extent it s informed of the
same},

The Guarantor underdakes o give nolice of the assignment pursuant to dause 4.1 in
raspect of any Requisilion Compengadion 1o any relevant Sovernment Entily reasonably
requested by the Sscunily Agent, and in such form a3 the Beowity Agent may reasonably
yequive, upen any Gompulsory Acguisition of g Facllily Engine and shall use reasonable
gndeavours o oblain the couniersignature by or on behalf of the relevant Government
Entity of sach such notice by way of acknowledgement of receipt of such notice.
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Power of Attorney

For the purpose of securing the inlerest of the Semﬁiy Agen! in the Assigned Properly

and the performance of the Secured Obligations, the Guarantor irevocably appoints and
conshitutes the Secwrity Agent as the Guaranior's rue and lawiul attomey with full power
{in the name of the Guaranior or otherwize) fo ask, reguire, demand, receive, compound
andd pive good discharge for any and all moneys and clgims for moneys dus and 1o

o other instrument oF trders in connection therewith and to file any dlaims or lake any
acton or inglitule any procesedings which the Secunty Agent may deem o be necessary
or advisable and otherwise 1o Jdo any and &l things which the Suarantor ilgelf could do in
refation o the Assigned Property, provided that such power shall only be exercisable by
the Security Agent § an Enforcement Event oocurs, but the exercise of such power by the
Security Agant shall not pul any person dealing with the Security Agent upon engulry as
o whether any Enforcement Event has cccurred nor shall any person be in any way
affscled by nolice et no Enforcement Bvent bas occurred and the exercise by the
Beourty Agend of such power shalt be conclusive evidence of s right o sxarcise the
SEME.

Further Assurance and Dther Mallers

The Guarantor further underiskes that, at any me and from time {o time upon the
request of the Secorly Agend, & will 28 Its own expense sxecule, perfect, do, and (i
required) register evary such further assurance, documend, act or thing which the Secunty
Agent may reasonably specify wilh & view 10!

maintaining, perfecting or giving eWect o any assignment or secwrilly cresled or
intended to he srested by this Assignment; or

faciitating the exercise, or the proposed exerciss, of any of the Securily Agents
nowers following the occurrence of an Enforcement Event,

Security

This Assignment and the sscunty crested hereby shall be hald by the Security Agent a3 a
continuing securily for the paymend, discharge and performance of the Secured
Obligations, and the seourities, covenanis and provisions contained in this Assignment
shall remain in force a8 continuing securilies o the Becwity Agerd notwithstanding any
settlement of acoount or any other acl, event or maiter whatsosver, sxcep! the release by
the Security Agent in sceordance with clause 4.2 of the securily oreated by this
Assignment and the reassignment of the Assigned Properly 1o the Guaranior or such
other person as the Guaranior may direct. The securily so crealed shall not be salisfied
by any inlermediate pavnent or satisfaction of any part of the Secured Obligations, shall
be in sddition to, and shall not in any way be prejudiced or affecied by, any collaters! or
gther securily now or heresfler held by the Securlly Agent for all or any pant of the
Secured Obligations, Every power and remedy given o the Security Agent hereunder
shall be in addition io, and not a limfation of, any and every other power or remedy

. vegled in the Securily Agent, and all the powers so vesiad in the Seourily Agent may be

exercised from ime o Yme and as often as the Securily Agent may deem sxpediant. No

- becoma due under or arsing oul of the property hereby assigned, to endorse any cheque .

delay or omission of the Security Agent In the exsrcisa of any right or power vested in ¢

heraunder shall mpalr such right of power o be construed as g waiver of or an
acpuiescence in any defaull by the Guaranior.

The Securlly Agent shall have all the powers conferred on morlgagees by Bection 107 of

the Law of Properly ACt, 1925, Seclions 93 and 103 of the Law of Property Acl, 1825
shall not apply to this Assignmant.
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14.1

14.1.1

14.1.2

Enforcement of Security .

When, and at any tme afler, an Enforcement Event ocours, the Security Agent shall be

' ~ entitled, without further notice, immadislely lo put into force and exercize all the powers
and remedies possessed by i acconding {0 law a8 assignee by way of secwrity of the -

Assigned Property as and when it may see i, and in particular:

fo racover and colleat, pursuant to all powers, remedies, righls and privileges of the

Guaranter with respect to the Assigned Properly, and o give 2 good receipt therefor
on behall of the Guaranior,

to lake over or inslitule all such procesdings in connection with afl or any of the
Aszigned Property as the Security Agent n #s absolule discrelion thinks 1, and to
discharge, compound, release or compromise all or sny of the Assigned Pioperly or
claims in respect hereof;

o toke possession of andfor, subject o the terms of the Relevant Documents
reslricling assignment thersof, o sell all or any of the Assigned Property, by public
suction or privale contract, at any place i the world, with or without advertisement or
notice to the Guarantor, for cash or on credit and otherwise and upon such terms as
the Security Agent in s absolite discretion may determing,

i sel-off any monies comprised in the Assigned Property against such or any of the
Secured Dhligations: and

o implament any confracts included i the Assigned Property, or o agres with any
other parly thersto to delermine the same on such ferms and conditions as the
Securily Agent and such parly may agres,

Protection of Third Partiss

Mo purchaser or other person dealing with the Security Agent or with s aliormeys or
agents shall be concemed io enguire {a) whaether any power exsrcised by it or him has
hecome exercisable. (b whaether any money remaing due on the securily heraby treated,
{£) as io the propriely or regulaity of any of his, ds or their actions, or {d) as o the
applicabiony of any money paxd to him, it or hem. In the abssnca of bad failh on the part
of such plrchaser or other person, such dealings shall be deemed 50 far 83 regards the
safety angd protection of such purchaser or other person 1o be within the powers heraby
conferred and 10 be vahd accordingly. The remedy of the Guarantor in respect of any
impropriely or irequiarity whatever in the exercise of such powers shall be in damages
only.

Fallure io Exercise

Neithar the Security Agent nor any of the cther Beneficiaries shall be Hable in respest of
any loss or damage which arses out of the exercise, or the altempled or purported

sxercise in good falth of, or the fallure o exercise, any of is powers, unless such loss or

damage is caused by g or s gross negligence, fraud or wilfud defaull,
Delegation
The Security Agenl may, ot the expense of the Guaranior at sny timeds):-

delegate io any person{s} af or any of s rights, powers and discrelions hereunder on
such ferms {including power to sub-delegate) as the Becurily Agend sees i, and

employ agents, managers, employess, advisers and others on such lerms as the
Security Agent sees fit for any of e purposes set oul herein.
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indemnity

The Guarantor will indemnify the Secu?i&y Agent in respect of sl habilties 4nd expenses

reasonably incurred by it in good failth in the axercise of any rights, powars or diswetions . '

vesied in it pursuant herslo except (o the extent sustained or incwred g3 & resull of gross
negligence, wilful misconduct or fraud,

| Withowt prejudice io the Securily Agenis dulies af law, the Security Agent shall not be "
fable for any losses ansing in connection with the exercise of any of is rights, powers -

and gdiscretions in good faith hereunder (Undess such josses are caused by #s gross
negligence, fraud of withsl defeult} and, In parlicular (without imitation) the Security Agent
shall not be lable o account as Secusily Agent in possession or for anyihing except
aciual receipls,

MNotices

Save as othonwise expressly provided in this Assignment, every notice, request, demand
or other pommunication under this Assignment shall be given in the same manner as is
provided in clause 7 (Molices) of the Intercreditor Agresment.

Law, Jurlsdiction and Other Provisions

This Agsignmaent and any non-contraciuat obligations conneded with i shall be govemed
by, ant sonstruad in acoordance with, English law.

The courls of England shall have jursdiction lo deferming any claim arsing out of or in
comnecton with this Assignment any non-contractual obligations connecied with i,

This Assignment may be enfered inlo in the form of wo or more counlerpants, sach
exerted by one or more of the parties, and provided all the parties shall 5o execute this
Assignment, sach of the execuled counterparts, whan duly exchangad or delivered, shall
he deamed o be an original but, laken logether, they shall constibde ons instrument,

Each of the provisions of this Assignment are severable and distingt from the olbers and if
st any e one of more of such provislons is or becomes invalid, Blegal or unenforceable,
e validity, legality and enforceability of the remaining provisions of this Assignment shail
nod in any way be alfected or impaved thereby,

Al cedificates, inskumeants and other documents to be delivered under or supplisd
ecomnection with this Assignment or the Helevard Doocumenis or the Insurances shall be in
the English language or shall be accompanied by 8 cedified English fransiation upon
which the recipient shall be entitted o rely.

A parson who s not 8 pasty 1o this Assignment has no right under the Condracts (Righis of
Third Pariies) Act 1999 te enforce any term of this Assignment.

HE WITNESS whersof the parfies hereip have caused this Assignment io be duly execuled, in
the case of the Guaranior as its Deed, the day and vear first above wiitten,

O A1D00TE0E



Execution Page
Second Guarantor Securily Assignmant

Guarantor

EXECUTED as o DEED and DELWERED Y
by )
for and on behalf of H
ALPHA LEASING [NO.9) LIMITED 3
pursuant o a power of attorney H
dated 3
in the presence of. 3

Aﬂorney-m?aﬁt ;

Wilness

Mamea;

Security Agent

SIGNED

by

for and on behalf of

U.S, BANK NATIONAL ASSOTIATION
fls duly authorised signatory
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