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LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
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and
U.S. BANK NATIONAL ASSOCIATION (2)

as Security Agent

SECOND BORROWER SECURITY
ASSIGNMENT
relating to a US$180,000,000
Loan Facility and a Note Purchase
Agreement

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

4y

(2)

OMEGA LEASING (NO.9) LIMITED, a company incorporated under the laws of England
with its registered office at 62 Buckingham Gate, London SW1E 6AT, United Kingdom
{the Borrower); and

U.S. BANK NATIONAL ASSOCIATION, a national banking association established
under the laws of the USA with an office at 300 Delawars Avenue, Sth Floor, Wilmnington,
Celaware 18801, USA, in its capacily as security agent and frusise for and on behalf of
itself, the Joint Mandated Lead Arrangers, the Facility Agent and the Banks (the Security
Agent which expression shall include its successors and assigns).

WHEREAS:

(A)

(8)

(C)

{0}

(F)

Pursuant to seventeen (17) engine lease agreemenis entered info between (1) the
Borrower, (2) the Guarantor and (3) Rolls-Royce Leasing Limited (RRL)} (together the
Leases and each & Lease), the Borrower has agreed to lease to RRL and RRL has
agreed fo take on lease for the period and upon the terms and conditions therein
contained the Facility Engings.

By a guarantee (the RR Guarantes) dated 22 November 2016 entered into in respect of
each of the Leasss, in favour of the Borrower, Rolls-Royce pic (Rolls-Royce) agread to
guarantes the abligations of RRL under sach of the Leases. '

By a Joan facility agreement entered into on 22 November 2016 between (1) the Bormower
as borrower, (2} Alpha Leasing (No.8) Limited as guarantor {the Guarantor), (3) SMBC
Leasing & Finance Inc, London Branch and Lombard North Central Plc as Joint
Mandated Lead Arrangers, (4) the Security Agent as security agent, (5) The Royal Bank
of Scotland PLC as the facility agent and {8) certain banks and financial institutions {the
Banks) as amended and supplemented from time to time, the Banks agreed (inter alia) to
make avaiiable fo the Borrower a loan of up to USS180,000,000 (the Facility
Agreement),

By a note purchase agreement entered intc on 22 November 2016 as amended and
supplemented from time to time between (1) the Borrower as issuer, (2) the Guarantor s
guarantor, (3) the Security Agent as the noleholders facility agent and (4) the purchasers
listed on Schedule A therete (the Purchasers) as amended and supplemented from time
to time the Borrower agreed to issue and sell to each Purchaser and each Purchaser
agreed to purchase from the Borrower up to US$152,000,000 aggregate principal amount
of nole {the NPA).

By an intercreditor agreement dated 22 November 2018 between (1) the Borrower as
borrower, (2) the Guaranfor as guaranior, (3) The Noicholders Facility Agent as
noteholders facility agent (4) the Security Agent as security agent and (5) the Facility
Agent as facility agent, as amended pursuant to an amendment agreement dated on or
around the date of this Assignment (lhe intercreditor Amendment Agreement) the
parties thereto agreed amongst other things, the terms upen which certain documents will
become enforceable and the manner in which the proceeds of enforcement will be
distributed amongst the Baneficiaries (the Intercreditor Agreement).

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 Borrower has agreed 1o enter into this Assignment as security for its cbligations
lo the Finance Parties under this Assignment, the Intercreditor Agreement and the
Finance Decuments.



NOW IT IS HERERY AGREED as follows:

1

1.1

Definitions and interpretation

in this Assignment words and expressions defined in the intercreditor Agreement shall
bear the same respecltive meanings unless otherwise defined herein and the following
words and expressions have the following meanings, in each case unless the context
otherwise requires:

Amended Leases means the Leases with respect to the Relevant Facility Engines;

Assigned Property means the Collateral and the Requisition Compensation and
references to Assigned Propenrty include references to any part of the Assigned Property;

Caollateral means:

(&) all moneys of whalsoever nature payable to the Borrower pursuant to the Amendad
Leases and ali other rights, title, interest and benefits accruing fo the Borrower
pursuant fo 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 monays of whatsoever nature payable to the Bowower under the New RR
Guarantee and all other rights and benefits whatsoever accruing to the Borrower
under the New RR Guarantee including, without limitation, all claims for damages
in respect of any breach by Rolls-Royce of the New RR Guarantee; and

{c}  all of the Borrower's rights, title, interest and benefit (present and future, actual and
contingent) in, to, under and pursuant to the Insurance Proceeds:

Existing Asslgned Property means the Assigned Properly (as such term is defined in
the Bomrower Security Assignment} in respect of the Leases, the Insurances and the
Requisition Compensation with respect fo the Relevant Facllity Engines prior io the
amendments to the Leases set out in the Leases Amendment Agreement iaking effact;

Insurance Procesds means (i) the proceeds of any and all Insurances {other than the
Liability Insurances and any reinsurance with respect thereto) payable to the Borrower,
and (i) all claims under, and the right to make all claims under, any and all Insurances
{other than the Liabliity Insurances and any reinsurance with respect thereto), in each
case with respect to the Relevant Facility Engines;

Manufacturer means Rolls-Royce or any other manufacturer of a Facility Engine or any
component, equipment or accessory instailed or attached therein or thereon:

Notice of Assignment {Insurances) means a notice of assignment with respect to the
Insurance Proceeds substantially in the form set out in Schadule 3 {Motice of Assigninent
of insurances) of the Second Barrowsr Security Assignment;

Relevant Documents means this Assignment, the Leases Amendment Agreement, the
New RR Guaraniee, the Second Guarantor Security Assignment and all supplamenial
agreements, notices, cerlificates, requesis, consents, other agreements and instruments
from time to time entered into or issued pursuant to these presents or any of the above
mentioned documents;

Relevant Facility Engines means the Rolis-Royce Trent 570-84 civil aircraft engines
with engine serial numbers 91173, 51247, £1249 and 91270 more particutarly described
in Appendix 5 of the Intercreditor Agreement owned by the Borrower {and any substitute
engine therefor made in accordance with the Substitution Provisions);
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Requisition Compensation means all moneys or other compensation payable by reason
of any Compuisory Acquisition or requisition for the use or hire of the Relevant Facility
Enginas or any part thereof, and

Secured Obligations means the meneys, liabiiities and obligations which the Borower
covenants in clause 3 {Covenant to Pay, Discharge and Perform the Sscured
Obligations} to pay, discharge and perform and any reference to the Secured QObligations
includes 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,

Paragraph 1.2 {(Consfrucfion) of Schedule 1 (Definitions and consfruction) of the
Intercreditor Agreement and any other provision of the Intercraditor Agreement which, by
its terms, purporis to apply to all of the Finance Documents andfor any Obligor shall apply
to this Assignment as if set out herein but with all necessary changes and as if references
In such provisions to this Agresment or a Finance Document referred to this Assignment.

Reprasentations and Warranties
The Borrower hereby represents and warrants o the Security Agent that:

the copies of the Relevant Documents which the Borrower has defivered io the
Security Agent are true, complete and up-to-date copies, and there have been no
amendmenis, supplemanis or modifications thereto or variations thersof:

each of the Relevant Documents to which it is & party constitutes its valid, binding and
enforceable obiigations (subject to bankruptcy, insolvency and other laws affecting
creditors rights generally and the Legal Reservations) is in fuil force and effect and
there have been no defzulls by it thereunder;

the Borrower will, for sc long as the Secwity Agent shall not have executed =
discharge of the security created hereby, remain the sole lawful owner of all rights, title
and interest in and fo the Collaleral, subject fo this Assignment;

subject to the assignment by the Borrower of the Existing Assigned Property in favour
of the Security Agent, the Borrower 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 other Security Interest in favour of any other perzon other than
the Secwrity Agent save as conlemplated by the Relevant Documents: and

there are no aclions, suits or procsedings pending or threatened by or against the
Borrower in connection with or arising out of the Assigned Property.

The rights and remedies of the Security Agent in reiation to any misrepresentation or
breach of warranty en the part of the Borrower shall not be prejudiced by any
investigation by or on behalf of the Security Agent into the affairs of the Borrower, by the
performance of this Assignment or by any other act or thing which may be dona by it in
connection with this Assignment and which wouid, apart from this sub-ciause, prejudice
such rights or remedies,

Covenant to Pay, Discharge and Perform the Secured Obligations

The Borrower covenants with the Security Agent that the Borrower will pay, discharge
and perform 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 andfor jointly andior severally with another or others, as
principal or surety on any account whatsoever under or pursuant o this Assignment, the
Intercreditor Agreement or any Finance Document or as a consequence of any breach,
non-performance, disclaimer or repudiation by it or any other Obligor of any of its
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obligations under or pursuant to this Assigninent, the Intercreditor Agreement or any
Finance Document.

Assignment

As conlinuing security for the payment, discharge and perdformance of the Secured
Obligations the Bomrower, subject to the assignment by the Borrower of the Existing
Assigned Property in favour of the Securily Agent, but otherwise with full title guarantee
HEREBY ASSIGNS AND AGREES TO ASSIGN ABSOLUTELY to the Security Agent all
the Borrower's rights, title, benefit and interest (present or future) in and to the Assigned
Property including {without limitation) all moneys, proceeds and payments in connection
with any of the same, and all other rights and benefits thereby accruing 1o the Borrower,
including (withou! prejudice to the generaiity of the foregoing) the right to sue for
damages, PROVIDED ALWAYE that any and all monles and rights hereby assigned shall
continue to be payable and performed in accordance with the provisions regulating
payment and performance thereof in the Amended Lease, the Insurances or, as the case
may be, the New RR Guarantee, until such time as an Erforcement Event occurs and the
Secwrily Agent shall direct to the confrary, wheraupon the Borrower shali forthwith, and
the Security Agent may, at any time thereafter, instruct RRL and/or Rolls-Royce andfor
the brokers through whom the Insurances or any part thereof are effected (being the
persons from whom such monies are then payable) fo pay the same to the Security Agent
or as it may otherwise direct.

Upon the absolute, irevocable and unconditional payment, discharge and performance in
iull to the satisfaction of the Security Agent of ail the Secured Obligations, the Security
Agent shall, at the requesl and cost of the Borrower, re-assign the Assigned Property to
the Borrower or to the Borrower's order and execute, sign, perfect, do and (if required)
file, record, register and enrol every further deed, assurance, agreement, instrument, act
and thing which may reasonably be required for the purposes of affecting andfor
perfecting such release provided however that if there is any liquidator, administrator or
similar officer of the Borrower who could be entitied o reclaim or recover any moneys
paid to the Security Agent in payment or discharge of the Secured Obligations, the
Securily 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 entitied.

Any Requisition Compensation received by the Security Agent pursuant to the
assignment set forth in clause 4.1 shall be applied in accordance with the provisions of
the Amended [ eases.

Any insurance Proceeds received by the Security Agent pursuant to the assignment sst
forth in clause 4.1 shall be applied in accordance with the provisions of the Amended
Leases.

This Assignment does not constitute an assignment of any policies representing the
insurances but only of the benefit, rights, title, interest in the Insurance Proceeds and only
insofar a5 the same relale to the Relevant Facility Engines.

Borrowsr's Undertakings

The Borrower hereby undertakes with the Security Agent that, so long as any Secured
Obligation remains outstanding:

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

it will perform its obligations under the Reievant Documents and with respect to the
Insurances;
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the lease of the Relevant Fagility Engines to RRL pursuant to the Amended Leases
shall not in any circumstances be terminated by the Borrower by reason of any breach
ar alleged breach of the Amended Leases by RRL unless the Security Agent shall first
have given ils conseni in wiiting to such termination PROVIDED ALWAYS that any
termination of the Amended Leases by the Borrower afier such consent is given shall
be without responsibility on the par of the Sscurily Agent which shall be under no
liability whatsoever in the event that such termination be thersafter adjudged to
constitute & repudiation of the Amended Leases by the Borrower;

it will pay to the Security Agent on demand all moneys whatsoever which the Security
Agent shall or may reasonably expend in or about the protection, maintenance or
enforcement of the secwrity created by this Assignment, together with interest thereon
at the rate provided in clause 10.8 of the Facllity Agreement from the date or dates
falling one (1) Business Day afler the date on which such demand was made until the
date of payment thereof by the Borrower as well before as after judgment;

it will supply to the Security Agent all information, accounts and records that may be
necessary or reascnably required 1o enable the Security Agent to verify the amount of
all payments due to the Borrower pursuant to the Relevant Documants;

it will not create or attempt io create or permit to subsist any Security Interast in
respect of the Assigned Property or the debls, 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, transfer or otherwise dispose of any
of the same or attempt or agree so fo do, save in each case as contemplated by the
Relevant Documents (and in pariicular, pursuent to the Borrower Security
Assignment);

it shall, upon request, appoint the Security Agent {or any person designated by the
Security Agent) 1o be a person designated by the Borrower to visit, inspect and survey
the Relevant Facility Engines pursuant io clause 2.3(a} of the Amended Leases:

nat do, or cause or permit o be done, anything which may in any way depreciate,
jeopardise or otherwise prejudice the value to the Security Agent of the Assigned
Property; and

comply in all respects with all iaws to which it may be subject, if failure to do so would
impair this Assignment, or its ability to perform its obligations under this Assignment,
or would impose any liability or obligation on the Security Agent.

Extent of Security Agent's Liability

It is further agreed and declared that notwithstanding the assignmeni herein before
contained:

the Securily Agent shall net be obliged to make any enquiry as to the nature or
sufficiency of any payment raceived by it under this Assignment or to make any claim
or take any other action to coflect any moneys or to enforce any rights and benefits
hereby assigned to the Security Agent or to which the Security Agent may at any time
be entitled hereunder; and

the Borrower shall remain iiable to perdorm all the obligations assumed by it under the
Relevant Documenis and the Insurances and the Securily Agent shall be under no
obligation of any kind whatsoever thereunder or be under any liability whatsoever in
the event of any fallure by the Bomower to parform any of its abligations thereunder.

Netice of Assignment

The Borrower covenants and agrees that on execution of this Assignment it will execute
and forthwith deliver (a) a notice of assignment to RRL in the form of Schedule 1 (Notice
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and Acknowledgement of Lease Assignment); (b) a notice of assignment to Rolis-Royce
in the form of Schedule 2 (Notice and Acknowledgement of Assignment of New RR
Guarantee), and the Borrower will procure (i} that RRL counter-executes and delivers to
the Security Agent the acknowledgement to the notice of assignment in the form of
Schedule 1 {Nofice and Acknowledgement of Lease Assignment), (iiy that Rolls-Royce
counter-executes and delivers to the Security Agent the acknowledgement to the notice
of assignment in the form of Schedute 2 {Nofice and Acknowledgement of Assignment of
New RR Guaranfee).

The Borrower covenants and agrees that upon execution of this Assignment and upon
each instance when RRL vaiidly exercises ils substitution rights with respect to the
Relevant Facllity Engines in accordance with the Substitution Provisions of the Amended
Leases, the Borrower shall provide to the Security Agent a signed written notice of the
assignment herein confained in the form of the notice set out in Schedule 1 {Notice and
Acknowledgement of Lease Assignment and EWAs), Schedule 2 (Notice and
Acknowledgement of Assignmont of RR Guargniee and EWAS) and Schedule 3 {Notice
of Assignment of Insurances) of the Borrower Security Assignment with respect to the
incoming engine.

The Bomrower covenanis 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 and/or to any of the persons referred to in clause 9.5(a) of the Amended Leases
(the "Relevant Insurance Parties") if

{a} an Enforcament Event has occurred and is continuing; or

(b} the Security Agent determines (acling in good faith and on the basis of
independent legal advice which it has sought and received with respect to the
matter) that the failure to deliver a Notice of Assignment (Insurances) to any of
the Relevant Insurance Parties is having or will have a material adverse effect on
the validity, priority, enforceability or effectiveness of the assignment by way of
security created or intended to be created by this Assignment or on its ability to
realise the security crealed thereby, provided that, this paragraph (b) will not
apply, on the basis of Applicable Law as af the date of this Assignment, with
respect {0 the absence of perfection of the assignment of Insurances as a
consequence of the agreement not to serve Notices of Assignment (Insurances)
as gutlined in this clause 7.3,

Should the insurers andfor brokers through whem all or any pan of the Insurances are
effected at any time change the Barrower shall ensure that the Security Agent is promptiy
informed of such change (provided thai, the Borrower shall only be obliged to inform the
Security Agent of a change in the insurers to the extent it is informed of the same)

The Borrower hereby underfakes to give notice of the assignment pursuant to clayse 4.1
in respect of any Requisition Compensation to any relevant Government Entily
reasonably requested by the Security Agent, and in such form as the Security Agent may
reasonably require, upon any Compulsary Acquisition of the Relevant Facility Engines
and shall use reasonable endeavours to obtain the countersignature by or on behalf of
the relevant Government Entity of each such notice by way of acknowledgement of
receipt of such notice,

Power of Attorney

For the purpose of securing the interest of the Security Agent in the Assigned Property
and the performance of the Secured Obligations, the Borrower hereby irrevocably
appoints and constitutes the Security Agend as the Bowower's true and lawful attornsy
with full power (in the name of the Borrower or otherwise) to ask, require, demand,
receive, compound and give good discharge for any and all monays and ciaims for
moneys due and to become due under or arising out of the property hereby assigned, to
endorse any chegue or other instrument or orders in connection therewith and to file any
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claims or take any action or institite any proceedings which the Security Agent may
deem 1o be necessary or advisable and otherwise to do any and all things which the
Borrower itseif could do in relation to the Assigned Property, Provided that such power
shall only be- exercisable by the Securily Agent if and for so long as there shall have
occuired an Enforcement Event 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 an
Enforcement Event has occurred nor shall any person be in any way afiecled by notice
that no Enforcement Event has occurred and the exercise by the Security Agent of such
power shall be conclusive evidence of its right to exercise the same.

Further Assurance and Other Matters

The Borrower 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 Ageni
may reasocnably specify with a view to:

perfecting or giving effect to any assignment or securily created or intended to be
created by this Assignment; or

facilitating the exercise, or the proposed exercise, of any of the Security Agent's
powers following the occurrence of an Enforcement Event,

Security

This Assignment and the security created hereby shall be held by the Sacurity Agentas a
continuing security for the payment, discharge and performance of the Secured
Obligations, and the securities, covenants and provisions contained in this Assignmant
shall remain in force as continuing securities to the Security Agent notwithstanding any
settlement of account or any other act, event or malier whaisoevar, except the release by
the Security Agent in accordance with clause 4.2 of the security created by this
Assignment and the reassignment of the Assigned Property to the Borrower or such other
person as the Borrower may direct. The security so created shall not be satisfied by any
intermediale paymeni or satisfaction of any part of the Secured Ohligations, shall be in
addition to, and shall not in any way be prejudiced or affected by, any collateral or other
securily now or hereafter held by the Security Agent for all or any part of the Secured
Obligations. Every power and remedy given 1o the Security Agent hereunder shall be in
addition to, and not a limitation of, any and every cther power or remedy vesied in the
Security Agent, and all the powers sc vested in the Security Agent may be exercised from
fime 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 Borrower,

The Security Agent shall have all the powers conferred on mortgagees by S=zetion 101 of
the Law of Property Act, 1925. Sections 93 and 103 of the Law of Property Act, 1925
shail not apply to this Assighment,

Enforcement of Security

When, and at any time after, an Enforcement Evant occurs, the Security Agent shall be
entitied, without further nofice, immedialely to put inlo force and exercise all the powers
and remedies possessed by It according to law as assignee by way of security of the
Assignad Property as and whsn it may see fit, and in pariicular

to recover and collect, pursuant fo ail powers, remedies, rights and privileges of the
Borrower with respect to the Assigned Property, and 1o give a good receipt therefor on
behalf of the Borrower,
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to take over or institute all such proceedings in connection with all or any of the
Assignad Properly as the Security Agent, in its absclute discretion thinks fit, and lo
discharge, compound, release or compromise all or any of the Assigned Property or
claims in respect thereof; .

to take possession of and/or, subject to the terms of the Relevant Documents
restricting assignment thereof, lo sell all or any of the Assigned Property, by public
auction or private contract, al any place in the world, with or without adverlisement or
nolice to the Borrower, for cash or on credit and otherwise and upon such terms as
the Security Agent in its absolute discretion may defermineg;

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

te implement any contracts included in the Assigned Properly, or to agree with any
other parly therglo o determine the same on such fterms and conditions as the
Security Agent and such parly may agree.

Frotection of Third Parties

No purchaser or other person dealing with the Security Agent or with its atiorneys 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 creatad,
{c) a5 to the propriety or regularity of any of his, its or their actions, or {d} as to the
application of any money paid {o 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
conferred and to be valid accordingly. The remedy of the Borrower in respect of any
impropriety or irregularity whatever in the exercise of such powers shall be in damages
anly,

Failure to Exercise

Neither the Security Agent nor any of the other Beneficiaries shall be fizble in respect of
any loss or damage which arises out of the exercise, or the attempted or purported
exercise in good faith of, or the failure to exercise, any of its powers, unless such loss or
damage is caused by its or his gross nagligence, fraud or wilful default,

Delegation
The Security Agent may, at the expense of the Borrower at any tima(s):-

delegate to any person(s) all or any of its 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 others on such terms as the
Security Agent sees fit for any of the purposes set cut herein.

Indemnity

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

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

Notices

Save as otherwise expressly provided in this Assignment, every notice, request, demand
or sther communication under this Assignment shall be given in the same mannsr as is
provided in clause 7 {Nofices) of the Intercreditor Agreement.

Law, Jurisdiction and Other Provisions

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

The courts of England shall have jurisdiction to determine any claim arising out of or in
connecticon with this Assignment any non-contractual obligations connected with it.

This Assignment may be enterad into in the form of twe or more counterparts, 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 affecled or impaired thereby.,

All cerlificates, 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 ceriified 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 1889 to enforce any lerm of this Assignment.

IN WITNESS whereof the parties hereto have caused this Assignment 10 be duly executed, in
the case of the Borrower as ifts Deed, the day and year first above written,



Schedule 1
Notice and Acknowledgement of Lease Assignment

[e] 2018

To: Rells-Royce Leasing Limited (RRL)

From: 0Qmega Leasing (No.9} Limited (the Borrowar)
Alpha Leasing (No.8) Limited (the Guarantor)
U.8. Bank National Association {the Security Agent)

We refer to the engine lease agreements (the Leases) dated the dates sef cut in the column
headed “Lease Date” in the altached schedule entered into between the Borrower, the
Guarantor and RRL as the lessee, whereby the Borrower and the Guarantor agreed to lease
and RRL agreed io take on lease for the period and upon the terms and condifions therein
mentioned the four (4) civil aireraft engines more particularly described in the attached schedula
{the Engines).

We hareby give you notice that:
] By:

{(a} a second assignment (the Second Borrower Assignment) of even date herewith
between the Borrower as borrower and the Security Agent, acting through is office at
300 Delaware Avenue, Sth Floor, Wilmington, Delaware 18801, 1S4, the Bomower as
borrower has assigned io the Security Agent alf its rights, fitle and interest in and to,
inter alia, the Collateral (as defined in the Second Borower Assignment, receipt of a
copy of which is hereby acknowledged by RRL) which includes the Leases:

{b} a second assignment (the Second Guarantor Assignment) of even date herewith
between the Guarantor and the Security Agent, the Guarantor as borrower has
assigned to the Securily Agent all of its rights, title and interest in and to, inter alia, the
Collateral (as defined in the Second Guarantor Assignment, receipt of a copy of which
is hersby acknowledged by RRL) which includes the Leases,

and untll such time as RRL receives an Enforcement Notice from the Security Agent as
referrad {0 in paragraph 3(a) below, all monays payable by RRL to the Bomower under
the Lease shall continue to be payable to the Borrower in accordance with the provisions
regulating payment thereof contained in the Lease and and, if and whenever the Security
Agent gives such an Enforcement Notice to RRL, RRL is hereby imevocably authorised
and instrucied to pay all monies payable to the Borrower under the Leass to the Security
Agent's account at such bank and account as the Security Agent may from time to time
diract;

2 by signing the acknowledgement below RRL acknowledges that RRL will not challenge
the effecliveness of the Second Borrower Assignment andéor the Second Guarantor
Assignment to confer on the Security Agent all of the Borrower's and the Guarantor's
rights, title and inferest in and {o the Collateral; and

3 In consideration of payment to RRL of US$1, receipt of which RRL acknowledges by
signing below, RRL hereby agrees as follows:

(@) if the Security Agent issues to RRL a notice {the Enforcement Notice) that iis
rights as assignes under the Second Borower Assignment have become
enforceable, RRL shall thereafter perform, observe and comply with all RRL's
undertakings and obligations under the Lease in the Security Agent's favour and

4103



(b)

{c)

{d)
(e}

{n

for the Security Agent's benefit as if the Security Agent were named therein as
{essor,

from the date of issue of any Enforcement Notice, RRL shall not recognise the
exercise by the Borrower or Guarantor of any of the Borrower's or Guarantor's
rights and powers under the Leases unless and until requested fo do so by the
Security Agent;

from the date of receipt of an Enforcement Notice and until notified by the Security
Agent to the contrary, RRL shall pay to the Security Agent at the account described
in paragraph 1 above or such other account as the Security Agent may nominate,
all moneys from time to time payable by RRL o the Borrower and/or the Guarantor
under the Leases;

RRL confirms its agreement to the provisions of the Assignments;

the Securily Agent shall have the beneflt of clauses 11.2 (General indemnity} and
11.3 (Tax Indemnity) of the Master Long Term Lease Terms {as defined in the
Leases) and RRL agrees that RRL is bound by the terms of such clauses, as
ihough the same were set out herein in full {mutatis mutandis); and

the Security Agent shall not have any liability to RRL for the performance of any of
the Borrower's or Guarantor's obligations under the Leases; and

4 for the purposes of the Leases, The Royal Bank of Scotland PLC and U.S. Bank National
Assocciation are the Facility Agents, U.S. Bank Mational Association is the Securily Agent,
SMBC Leasing & Finance Inc., London Branch, Lombard North Ceniral Plc and the
Purchasers (as defined in the Note Purchase Agreement) are Banks (as such terms are
defined in the Leases).

This notice and the instructions herein contained are irrevocable,

Terms and expressions defined or referred to in the Second Borrower Assignment (whether
incorporated by reference to ancther document or otherwise} shall {unless olherwise defined
herelnj have the seme meanings when used herein,

Please acknowledge receipt of this nofice to the Security Agent and the Borrower, by signing
the acknowledgement below and delivering it to the Security Agent.

Yours faithfully

OMEGA LEASING (NO.9) LIMITED U.S. BANK NATIONAL ASSOCIATION
BY: e, BY: i

Name: .. Name:
Tithe: e THIB i

By:

ik



We hereby acknowledge and agree to the above

ROLLS-ROYCE LEASING LIMITED

(¥



Schedule of Engines and Leases

ESN | Variant | Configuration | Configuration Build Date Lease Date
Standard

84173 970-84 Maximum FW57228 Cetobar 2010 2 July 2012, as amended by 3
lease amendment agreement
dated 22 November 2018

G1247 970-84 | Maximum FW57238 December 2011 | 24 June 2012, as amended by
a lease amendmeni agreement
dated 22 November 2018

91245 | 970-84 | Maximum FAWS7238 January 2012 23 June 2012, as amended by
a lzase amendmeant agreement
dated 22 November 2018

91270 | 970-84 | Maximum FIWET7238 April 2012 24 June 2012, as amended by

a iease amendment agresment
dated 22 November 2016

aK




Schedule 2
Notice and Acknowledgement of Assignment of New RR Guarantee

To: Rolls-Royce plc (Rolls-Royce)

From: Omega Leasing (No.8) Limited (the Borrower)
Alpha Leasing (No.9) Limited (the Guarantor)
U.5. Bank National Association (the Security Agent)

[8]2018

Dear Sirs
The Borrower and the Guarantor hereby gives Rolls-Royce notice that pursuant to;

{a) a second assignment of even date herewith {the Second Borrower Agsignment),
between the Borrower and the Security Agent, the Borrower has assigned to ths Security
Agent all of the Borrower's right, title and interest in and to, inter alia, the Collateral {as
defined in the Second Borrower Assignment, receipt of a copy of which is hereby
acknowledged by Rolls-Royce);

{b} a second assignmert of even date herewith (the Second Guarantor Assignment),
between the Guarantor and the Security Agent, the Guarantor has assigned lo the Security
Agent all of the Guaranter's right, title and interest in and to, inter alia, the Collateral (as
defined in the Second Borrower Assignment, receipt of a copy of which is hersby
acknowledged by Rolls-Rovee),

which beth include the second guarantee entered into between Rolis-Royce, the Guarantor and the
Borrower (as amended from time o time, the New RR Guarantee), in respect of amounts, whether of
rental or otherwise, due and payable by Roils-Royce Leasing Limited (RRL) under the lease
agreements entered into between the Borrower, the Guarantor and (in each case) RRL {as amended
from time to time, the Leases) dated with the dates, in respect of the civil aircraft engine, more
particularly described in the attached schedule (the Engines).

Terms and expressions defined or referred fo in the Second Bormrower Assignment and the Second
Guarantor Assignment (whether incorporated by reference to another document or otherwise) shall
{unless otherwise defined herein) have the same meanings when used herain.

Until such time as Rolls-Royce recaives an Enforcement Notice from the Security Agent as referred to
in paragraph 1 below, all monays payable by Rolls-Royce under the New RR Guarantee shall
continue lo be payable to the Borrower andfor the Guarantor in sccordance with the provisions
regulating payment thereof contained in the New RR Guarantes, if and whenever the Security Agent
gives such an Enforcement Notice to Rolis-Rayce, thereafter all moniss that may be payable by Rolls-
Royce under the New RR Guarantee shall be pald to the Securily Agent’s account 3! such bank and
account as the Securlty Agent may from time to time direct {or at such other place as the Security
Agent may from time to time direct) unless and untit the Security Agent otherwise direcls, whereupon
Relis-Royce is irrevocably authorised and required to comply with the Security Agent's dirsctions,

By signing the acknowledgement below Rolls-Royce acknowledges that Rolls-Royce will not challenge
the efiectivenass of the Second Borrower Assignment andior the Second Guarantor Security
Assignment to confer on the Security Agent all of the Borrower's and the Guarantor's rights, title and
interest under the New RR Guarantee,

BD-#31000254-v4 14



in consideration of payment to Rolls Royce of US$1, receipt of which Rolls-Royce hereby
acknowledges by signing below, Rolis-Royce hereby agrees as follows:

1

if the Security Agent issues to Rolls-Royce a notice (the Enforcement Notice) that its rights as
Security Agent under the Asslgnments have become enforceable, Rolls-Royce shall thereafter
{a) perform, chserve and comply with all Rolls-Royce’s underiakings and obligations under the
New RR Guarantee in the Security Agent's favour and for the Security Agent's benafit as if the
Security Agent were named thersin in the Borrower and the Guarantor's place and {b) if the
Security Agent so requests, enter into a guarantee with the Security Agent or the Security
Agent's nominee on terms Identical (mutatis mutandis} to the terms of the New RR Guaraniee:

after issue aof any Enforcement Notice, Rolls-Royce shall not recognise the exercise by the
Borrower or the Guarantor of any of the Borrower's or the Guarantor's righls and powers under
the New RR Guarantee unless and until requested to do so by the Security Agent; and

from the date of receipt of an Enforcement Notice, Rolis-Royce agrees that Rolls-Royce shall
pay to the Security Agent at the account described in the secend paragraph above or such
other account as the Security Agent may nominate, all meneys from time to time payable under
the New RR Guarantee,

This notice and the instruclions heraein contained are imevocable.

Please acknowiedge receipt of this notive, to the Security Agent, the Borrower and the Guaranior, by
signing the acknowledgement below and delivering it to the Security Agent.

Yours faithfully

OMEGA LEASING {(NO.8} LIMITED U.S. BANK NATIONAL ASSOCIATION
BY: s BY: e
NaME! e Mame

Tille: e Title:

We hereby acknowledge and agres to the

above
ALPHA LEASING (NO.8) LIMITED ROLLS-ROYCE PLG
BY, e BY: s
Name: . Name! e
THB e Title:

B8DH#3I1000254-v4 (]



Schedule of Engines and Leases

ESN | Variant | Configuration | Configuration |  Build Date Lease Date
Standard

91173 | 670-84 | Maximum FW57238 Oclober 2010 Z July 2012, as amended by a
lease amendment agresment
dated 22 November 2018

91247 | 970-84 | Maximum FWE7238 December 2011 | 24 June 2012, as amended by
a lease amendment agreement
dated 22 November 2018

91249 970-84 | Maximom FW57238 January 2012 23 June 2012, as amended by
a lease amendment agreement
dated 22 November 2016

91270 | 970-84 | Maximum FW57238 April 2012 24 June 2012, as amended by
a lease amendment agreement
dated 22 November 2018

BD-#31000254-v4 16




To:

Schedule 3
Notice of Assignment of insurances

[brokers on behalf of participating insurers and reinsurers]

Dated

Rolls-Royce Trent 870-84 civil aircraft engine with engine serial numbers 91173, 81247, 94 249

and 81270 or any substitute engine thereof {the Engines}

Relis-Royce Leasing Limited (RRL), Omega Leasing (No. 9) Limited (the Borrower), Alpha
Leasing (No. 9) Limited (the Guarantor) and U.S. Bank National Association, as security agent
for and on behalf of itself and certain other parties (the Security Agent) hereby give you notice
that pursuant to:

(a) a security assignment dated {] 2018 (the Second Borrower Security Assignment) (a copy

of which is hersby provided), between the Borrower and the Security Agent, the Borrower has
assigned absclutely by way of securily to the Secuiity Agent ail of its rights, title, benefit and
interest {present and future, actual and contingent) in, to, under and pursuant to, amongst
other things, () the proceeds of any and all palicies and contracts of insurance {other than
liability insurance and reinsurance with respect thereto) taken out or in existence from time fo
time in respect of or in relation to, the Engines or any part thereof {mare particularly
described balow), and (b) all claims under, and the right fo make all claims under, any and all
coniracts or policies of insurance (other than liability insurance and reinsurance with respect
thereto} required to be maintained by RRL pursuant to the Leases In respect of, or in relation
to, the Engines or any part thereof (for the avoidance of doubt, this is only an assignment of
the benefits and proceeds of the insurances and does not amount to an assignmant of the
policies themselves) (the Insurances); and.

(b) a security assignment dated [e] 2018 (the Second Guarantor Security Assignment) {a

copy of which is hereby provided), between the Guaranter and the Security Agent, the
Guarantor has assigned absolutely by way of security to the Security Agent all of its rights,
title, benefit and interest (present and future, actual and contingent) in, to, under and pursuant
to, amongst other things, the Insurances.

Meither the Borrower, the Guarantor, nor the Security Agent have any operational interast in
the Engines.

Where settiement of any claim {in respect of All Risks insurance and War Risks insurance} on
the basis of a Total Loss of any of the Engines is t0 be made to or to the order of the Contract
Party(ies), the Contract Party(ies) and RRL have agreed that payment shall be made to RRL

Subject fo the provision of the AVMNGT[BYC] endorsement contained in the pciicles, the
proceeds of such insurances in respect of any loss other than a Total Loss shall be paid in
accordance with the provisions of the Amended Leases unless the Amended Leases have
been terminated and the Security Agent shall otherwise have given you notice that its
enforcement rights under the Second Barrower Securlty Assignment andfor the Second
Guarantor Security Assignment have become exercisable, in which event all such proceeds
shall be paid to the Securily Agent or its desionee.

For the purposes of the foregoing paragraphs, the term Contract Party(ies) shall have the
same meaning ascribed to such term in the latest certificate of insurance issued by you in
respect of the insurances for the Engine, or, if different, those persons from time to time
notified to you in writing by the Borrower or the Security Agent.

Terms and expressions defined or referred to in the Second Borrower Security Assignment
and the Second Guarantor Security Assignment (whether incorporated by reference to another

BD-#31000254-v4 17



document or otherwise) shali (unless otherwise defined herein) have the same meanings when
used herain.

BD-#31000254-v4 18



Signature Page
Notice of Assignment of Insurances

Signed

For and on behalf of For and on benalf of

OMEGA LEASING (NO.8) ROLLS-ROYCE LEASING LIMITED
LIMITED

For and on behaf of For and on behalf of

ALPHA LEASING (NO.9) U.5. BANK NATIONAL

LIMITED ASSOCIATION

as Security Agent

We hereby acknowledge receipt of the above Notice of Assignment of Insurances (Motice of
Assignment} and confirm that we have not previously received any notice of any other assignment of
the interest of RRL or the Borrower in the insurances referred to in the Notice of Assignment other
than pursuant to a borrower security assignment dated 22 November 2016 executed by the Bomrower
in favour of the Security Agent and a guarantor security assignmeant dated 22 November 2016
axecuted by the Guarantor in favour of the Security Agant.

it is acknowledged for the benefit of the Contract Party(ies) that any and ail proceeds of All Risks
insurance and War Risks insurance in respect of the engine referred to in the Notice of Assignment
shall be paid in accordance with paragraphs 3 and 4 of the Notice of Assignment,

For and on behalf of;

[e]

BD-#31000254-v4 15



Execution Page

Second Borrower Security Assignment

Borrower

SIGNED 25 3 DEED and DELIVERED
by

for and on behalif of

OMEGA LEASING (NO.3) LIMITED

MARK GARRETT
ATTORNEY-IN-FACT

Geeupation: §

Security Agent

SIGNED 3
by J
for and on behalf of i
LLE. BANK NATIONAL ASSOCIATION }
its duly authorised signatory ¥

Autharised Signatory

BD-#31000284-94 20



 Confidential [T X . S Execution Version

Bated - 16 August | 2018 g

OMEGA LEASING {NO.9) LIMITED {1)
as Borrower |
. and .
LS. BANK NATIONAL ASSOCIATION ' {2)
as Security Agent

SECOND BORROWER SECURITY
ASSIGNRENT
relating to a US$180,000,000
| ~Loan Fagcility and a Note Purchase :
Agreemeant

A |
NORTON ROSE FULBRIGHT
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A DEED OF ASSIGNMENT dated _ 18 AUQUSt 2018 and made BETWEEN.

OMEGA LEASING (ND.3) LIBMITER, a company incorporaled under the laws of Engiand .
with iis registered office al 82 Buckingham Gale, Londos SWIE 84T, United Kingdom
{the Bovrower); and

U5, BANK NATIONAL ASSOCIATION, 2 national henking association esiablished
undar e laws of the USA with an office al 300 Delaware Avenue, 3th Floor, Wilmington,
Delaware 19801, USA, in #is capacily s securily agent and trustes for and on behaif of
fiself, the Joint Mandated Lead Arrangers, the Facilily Agent and the Banks (the Security
Agent which expression shall include s successors and assigns),

. WHEREAS:

A

(B}

e

O

()

7

Fursuant to seventeen (17) engine lease agresments enlered inlo between {1) the
Borrower, (2} the Guarantor and (3} Rolls-Royee Leasing Uimited (RRL) (ogether the
Leases and each a Lease), the Borrower has agreed (o lease fo RRL and RRL has
agreed 0 fake on lease for the period snd upon the temms and condilions thersin
contained the Faclity Engines.

By a guaranize (the RR Guarantes) dated 22 November 2018 entered into in respect of
each of the Leases, in favour of the Borrower, Rolls-Royee ple {(Rolls-Royee} agreed o
guaraniee the obligations of RRL under sach of the Leases,

Hy o loan facility agreement entered inio on 22 November 2018 betwaen {1) the Borrower
as borrower, {2) Alpha Leasing (No.9} Limited as guarantor {the Guarantsr), (3} SMBC
Leasing & Finance inc., London Branch and Lombard Nonh Central Ple as Joing
Mandated Lead Arrangars, (4) the Security Agent as secwrily agent, (5} The Royal Bark
of Scottand PLE as the faclity agent and (8) cerain banks and financial institulivns fthe
Banks) as amended and supplemended from time 1o time, the Banks agreed {inter alia) to
make available o the Bomower a loan of up o USHIBO.000,000 (the FacHity
Agregrment).

By a nole purchase agreement entered info on 22 November 2046 as amended and
supplemented from lime to time between (1) the Borrower ag issuer, (23 the Guarantor as
guarantor, (3] the Security Agent a5 the noleholders facilily agent and (4} the purchasers
histed on Schadule A thereto {the Purchasers) as amended and supplemented from tims
o time the Borrower agreed to ssue and sell 10 each Purchaser and sach Purchaser
sgreed (o purchase from the Borrower up to USS152,000 000 aggregate principal amount
of nole ({he NPA).

By an intercreditor agreement dated 32 November 2018 between {1) the Borrowsr as
bosrower, (I} the Guarantor as guarantor, {3) The Noleholders Facility Agent as
noteholders facilly agent (4) the Secusily Agent as securily agemt and {5 the Facility
Agent as facility agenl, as smended pursuant 1o an amendment sgreement dated on or
around the dale of this Assignment {the Intercredifor Amendment Agresmant) the
pariies ihereto agread amongst other things, the lerms upon which cerlaln documents will
become enforoeable and the manner In which the proceeds of enforcement will be
distriuted amongst the Beneficiaries {he Intercreditor Agreement).

Four (4} of the Leases have been amended pursuani o a leases amendment agreement
dated on or around the date of this Assignment (the Leases Amendment Agreement)
and the Borrower has agreed to enter into this Assigniment as seourily for #s obligations
to the Finance Parlies under this Assignment, the Intercreditor Agreement and the
Finance Dotumenis,
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NOWIT IS HERERY AGREED as follows:

Definitions and Interpretation

in ihis Assignment words and exp{essikmsdéﬁned in the Intercreditor Agreement shall

- bear the same respeciive meanings unless otherwise defined herein and the bllowing
- words and expressiong have the foliowing meanings, in each Case unless the context

otherwise requires

- Amended Leases means the Leases with respact 1o the Relevant Facility Engines;

Assigned Properly maezns the Coliateral and the Reguisition Compensalion and
seferences (o Assigned Property include references (o any part of the Assigned Property;

. Coliateral means:

{a) =i moneys of whalsoaver nature payabie 1o the Borrower pursuand to the Amended
Leases and all other sights, tille, interest and benefils acoruing 1o the Bomower
pursuant to the Amended Lesses including, without fnitation, all claims for
damages in respect of any breach by REL of the terms of the Amended Leases
and including any monays payable in respect of the Regquisition Compensalion;

by  all moneys of whalzoever nature payable o the Borrower under the New RR
Guarantee and all ofher rights and banefils whalsosver acoruing o the Borower
under the New RR Guarantes including, without Emitation, all cleims for damages
in respact of any breach by Holls-Rovoee of the New RR Guaranise; and

{c} &l of the Bormower's nights, #te, inlerast and benedi {present and Tuture, aclual and
contingent} n, o, under and pursuant to the Inswance Proceeds,

Existing Asalgned Propaerty means the Assigned Property {as such term s defined in
the Borrower Securily Assgnment) in respect of the Leases, the Insrances and the
Requisition Compensation with respect fo the Relevan! Facilily Engines prior to the
amendments o ihe Leases sel oul In the Leases Amendment Agreerment taking effect;

insurance Proceeds maans (i} the procesds of sny and all Insurances {other than the
Liability Insurances and any reinsurance with respect therelo) payable o the Borowsr,

Cand {5 alf claims under, and the right 1o make all claims under, any and all Insurances

{other than the Lisbilily Insurances and any reinsurance wilth respect thersio), in each
case with respect to the Relevant Facility Engines;

Manufacturer means Rofls-Royee or any other manufacturer of a Facilty Engine or any
componetl, squipment of ascessory installed or allached thersin or thereon;

Hotice of Assignment {Insurances) means a notice of assignment with respect o the
insurgnee Procesds substantiglly in the form set out in Schedule 3 (Notice of Assignment -
of insurances) of the Sscond Borrower Security Agsignment;

Relevant Documents means this Assignmend, the Leases Amendment Agreement, the
Mew RR Guarsntes, the Second Guarantor Security Assignment and all supplemendal
agreements, nolices, cerlificates, requests, consents, other agreements and instruments

 from fime o time enteved info or issued pursuant to these presents of any of the above

merntioned docurnents;

Relevant Facility Engines means the Rolis-Royce Trent 970-84 civil airorafi engines

" with engine serial numbers 91173, 91247, 91248 and 31270 more panicularly described

in Appendix 5 of the Intercreditor Agreement owned by the Bomower fand any substitule
engine therefor made in accordance with the Substitution Provisions);
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232

Requisition Compensation means all moneys or other compensation pavable by reason

of any Compulsory Acquisition or reguisilion for the use ¢r hire of the Relevant Facility
Engines or any pant thereol, and

Becurad Obligations means the moneys, liabilitiss and obligalions which the Borrower

covenants i olause 3 {(Coverant fo Pay. Discharge snd Ferform e Secured
Obifigations) o pay. discharge and perform and any reference 1o the Secured Dhligations

" includes a reference io any of them

Clause headings and the table of conlents are inserted for convenience of reference only
and shall be ignored in the mlerpratation of thes Assignment.

' Paragreph 1.2 {Construction) of Schedule 1 (Definitions and construclion} of the
- Intercreditor Agresment and any other provision of the Infercredilor Agreement which, by

its terms, purpons io apply o sl of the Finence Diocuments andfor any Obligor shall apply
lo this Assignment as if sef out herein but with a8l necessary changes and as if references
in such provisions 1o this Agreement or 3 Finance Document referred 1o this Assignment.

Represontations and Warranties
The Borrower hereby represents and warranls 1o the Securlly Agent that:

the copies of the Relevant Documenis which the Borrowsr has delivered o the
Security Agent are brug, complele and up-lo-dale copies, and there have been no
amendmeants, supplemanis or modifications therelo or variations thereof;

gach of the Relevant Documents to which i is a parly constitules its valid, binding and
enforceable obligations {subject io benkruploy, wsolvency and other laws affecting
creditors vighls generally and the Legal Reservations) is in full force and effact and
thera have been no defaulis by § thereunder,

the Bomower will, Tor 5o lng as the Seounty Agent shall not have execulsd a
digcharge of the security created hereby, remain the sole lawful owner of all rights, title
and interest in and o the Collaters), subject lo this Assignment;

subject to the assignmant by the Bomrowasr of the Existing Assigned Proparly in favour
of the Security Agent, the Borower is the legal and beneficial owner of the Assigned
Froperty and neither the Assigned Properly nor any part thoreof is subled] to eny
assignment, pledge or other Sacunly inerest iy favour of any other person other than
he Securily Agerd save s contemplaled by the Relevant Documeants; and

there are no atlions, sulls or procesdings pending or threatened by or againgt the
Borrower in connaction with or arising out of the Assigned Property.

The rights and remedies of the Securily Agert in relalion 1o any misrepresentation or
breach of wamanly on the part of the Borrower shall nol be prejudiced by any
mvestigation by or on behsil of the Sacurily Agent inde the affairs of the Borrower, by the
parformance of this Assignment or by any other act or thing which may ba done by #tin
connection with tis Assignment and which would, apart from this sub-clause, prejudice
such ¢ights or remedias.

Covenant to Pay, Discharge and Perform the Secured Obligations
The Borrower covenants with the Security Agent that the Borrower will pay, diséharige

and perform all moneys, liabililies and obligations whatsoever which are now or at any
time hersafier may be due, owing, payable or outstending by any Cbligor in any curmency,

" actually or contingently, solsly andior jointly and/or severslly with another or others, as

principal or surely on any account whatsoaver under or pursuant 1o this Assignment, the
interoraditor Agreement or any Finance Document or a3 a consequence of any breach,
non-performance, disclaimer or repudistion by § or any other Obligor of any of g
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5.1.2

niﬁsigmssné under or pursuant fo this Assignment, tha Intercreditor Agréement of any

Finance Document.

 Assignment

" As continuing securly for the payment, discharge and performance of the Secursd
Cpligations the Borrower, subject lo the assignment by the Borrower of the Bxisling
Assigned Properly in favour of the Security Agent, but otherwise with full tile gusranise

HEREBY ASSBIGNS AND AGREES TO ASBIGN ABBOLUTELY o the Security Agent ail

the Borower's righls, btle, benefilt and interes! {present or future) in and io the Assigned
Property including (without limitation) all moneys, proceeds and paymaends in connection

with any of the same, and alf other righls and benefils thereby acoruing o the Borrower,

including (without prejudice to the generalily of the foregoing) the right 1o sue Jor
damages, PROVIDED ALWAYS that any and all mondas and rights hereby assigned shall

- vontinue to be payable and performed in accordance with the provisions regulating

paymend and parformance theraol in the Amendad Lesss, the insurances or, as the case
rmay be, the New RR Guaranies, unill such time as an Enforcement Event ocours and the
Security Agent shall direct 1o the contrary, whersupon the Borrowsr shall forthwith, and
the Security Agent may, al any ime thereafler, Instruel RRL andfor Rolis-Royee andior
the brokers through whom the Insurances of any part thereof are effected (being the
persons from whom such monies are then pavable) 1o pay the same to the Security Agent
or as & may olherwise direct,

Upon the sbsolule, irevorable and unconditional payment, discherge and performance in
full to the satisfaction of the Security Agent of ali the Secured Obligations, the Security
Agent shall, at the request and cos! of the Borrower, re-assign the Assigned Propedy o
the Borrower of to the Borrower's order and execule, sign, perfect, do and f required)
file, recond, register and enrol every further desd, assurance, agreement, inslrument, act
and thing which may reasonably be required for the purposes of affecing andfor
perfecting such release provided however that if there s any liquidstor, adminisiraior or
similar officer of the Bomower who could be enditled fo reclaim or recover any moneys
paid 1o the Secutily Agend in payment or discharge of the Secured Obligations, the
Securly Agant may delay such re-assignment untl such fime as, in the Securily Agent's
reasonabls oplnion, such liguidator, adminisirator or similar officer is no fonger so antitled,

Any Requisition Compensation recelved by the Sscurly Agent pursusnt o the
assignment set forth in clause 4.1 shall be applied in accordance wills the provisions of
the Amended Laases.

Any Insurance Proceeds received by the Secwily Agent pursuant to the assignment set
forth in clause 4.1 shall be appliad in acoordance with the provisions of the Amesded
Leanes,

This Assignment does not constitute an assignment of any policies representing the
insurances bul only of the benafit, righls, iitle, interest in the Insurance Proceeds and only
insofar a5 the same relsts o the Relevant Facilily Enginas.

Borrower's Underiakings

The Borrower hereby undertakes with the Security Agent that, so Jong as any Seguresﬁ
Ohiligation remaing oulstanding;

it will do or parmit to be done each and every act or thing which the Security Agent B
may fom me o ime reasonably require to be done for the purpose of enforcing the

Security Agents rights under this Assignment and will allow the Borrower's name 0 be
used as and when reasonably reguired by the Security Agent for thal purpose;

i will parform s obligations under the Relevant Documents and with respect o the
Insurances;
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the lease of the Relevant Facisitiy' Engines to RRL hu?suan! to the Amended Leases

" shall not in any gircumsiances be terminated by the Bomower by reason of any breach

or allaged breach of the Amended Leases by RRL unless the Security Agent shall first
have given ds consent in wriling to such lermination PROVIDED ALWAYS that any

" termination of the Amendad Leasas by the Borower afler such consent is given shall

be without responsibility on the part of the Secunty Agent which shall be under no '

* libility whatsoever in the event that such isrmination be ihereafter adiudoed o
- constitile a repudiation of the Amended Leases by the Borrower,

it will pay to the Securily Agent on demand all moneys whatsoaver which the Secunity

Agent shall or may reasonsbly expend i or sbout the protection, mainlenance or

enforcement of the secunity created by this Assignment, together with interest thereon
al the rale provided in clause 10.8 of the Facilily Agreement from the dale or dates
falling one {1 Business Day after the dale on which such demand was made untif the

- date of payment thereof by the Bomower as well before as after judgment;

it will supply to the Security Agent all information, accounts and records that may be
necessary of reasonably required to enable the Security Agent 1 verily the amount of
&l payments due 1o the Borrower pursuant io the Relevan! Documonis;

& will not cresle or stiempt fo oresle or permit b subsist any Security Interest in
respect of the Assigned Property or the debls, revenues, claims, assefs, rights,
remedies, benelils and interests hereby assigned both present and fulure o any part
thereof or interest theveln or sall, assign, discount, ransfer or otherwise disposs of any
of the same or altampl or agree so io do, save in 2ach case a5 confempialed by the
Ralevant Documenis (and in particular, pursusnt to the Borowsr Securdly
Assignmentl;

it shall, upon request, appoint the Securily Apent {or any person designated by the
Security Agen] 10 be a pereon designated by the Bomower to visil, Inspect ang survey
the Relevant Faclitly Engines pursuant o clause 9.3(2) of the Amended Leases:

aol do, or cause of permit o be done, anyihing which may In any way depreciate,
jpopardise or ctherwise prejudice the value to the Secuily Agent of the Assigned
Property; and

comply in all respects with all laws to which it may be subject, if faflure to do =0 would
imnpair this Assignment, or its ability 1o perform its obligations under this Assignment,
or would impose any liabiity or obligation on the Securily Agent.

Extent of Security Agent's Liabiliy

it is further agreed and declared that notwithstanding the assignment hereln before
contained:

the Security Agent shall not be obliged {0 make any enguiry as fo the nalure or
sufficlency of any payment received by B under this Assignment or to make any claim
or take any other action 1o collect any moneys or to enforce any rights and benefits
hereby assigned to the Security Agent or to which the Security Agent may al any time
ba enlitled hereunder; and

the Borrower shall remain liable 1o perforn all the obligations assumed by it undar the
Relevani Documents and the Insurances and the Securily Agent shall be under no
obligation of any kind whatsoever thersunder or be under any liability whatsoever in
the event of any fallure by the Borrower to perform any of lis obligations thersunder.

7 - Motice of Assignment

71

The Bomowar covenants and agrees 1hat on execution of this Assignment i will execute
and forthwith deliver {2} 2 notice of assignment to RRL in the form of Scheduls | (Volice
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7.3

74

7.5

- and Acknowledgement of Leasé Assignment): (b} 8 notica of aséégnmeni io Rolis-Royce

in the form of Schedule 2 {MNotice and Acknowledgement of Assignment of New RR
Guarantes), and the Borrower will procure (i) that BRL counler-executes and delivers to

- the 3scurily Agent the acknowledgement fo the nolice of assignment in the form of

Sehedule 1 {Nofice and Acknowledgement of Lease Assignmenty; (i) that Rolls-Royce
counler-executes and delivers 1o the Security Agenl the acknowledgement to the notice

. of assignment in the form of Schadule 2 (Notice and Acknowledgement of Assignment of
- MNew HR Guaranies).

- The Borowsr covenanis and agrees that upon execution of this Assignment and upeon
- gach instance when RRL validly exercises ils subshilulion rights with respest to the -

Helevant Facllity Engines in socordance with the Substitution Provisions of the Amended -
Leases, the Borrower shall provide to the Security Agent a signed writlen notice of the -
assigniment hersin contained in the form of e notice sel out in Bchedule 1 (Nofice and
Acknowledgement of Lease Assignment and EWAS), Schadule 2 (Notce ang
Acknowlsdgemen! of Assignment of RR Guarantes and EWAs) and Schedule 3 (Notlice
of Assignmen! of Insurances) of the Borrower Securly Assignment with raspect io the
incoming engine.

The Borower covenants and agrees thal the Security Agent may deliver sach Notice of
Assignment (Insurances) o the brokers through whom the Insurances or part thereof are
effected andior 1o any of the persons referred 1o in clause D.5(1) of the Amended Leases
{iha "Relevant Insurance Parfies™) if

(&) an Enforcement Evenl has ocourred and is continuing; or

(b} the Secudly Agent determines (acting in good faith and on the basis of
independent legal advice which i has sought and received with respedt o the
ratler) that the fallure lo deliver a Notice of Assignment {insurancas) fo any of
the Relevant insurance Parlies ig having or will have s material adverse effect on
the validity, priority, enforczability or effectiveness of the assignment by way of
sscurity crested o7 inlended lo be crestad by this Assignment or on is ablily 1o
realise e securlty created thereby, provided that, this parsgraph (b3 will not
apply, on the basis of Applicable Law as at the dale of this Assignment, with
respect 0 the absence of perfeciion of the assignment of inswances as 2
conseguence of tha agreement not 1o serve Nolices of Assignment {Insurances)
as outlined in s clausa 7.3

Should the insurers and/or brokers through whom all or any part of the Insurances are
effected at any ime change the Bamower shall ensure that the Security Agent is promptly
informed of such change {provided that, the Borower shall only be obliged to inform the
Security Agent of 2 change in the Insurers io the exient it is informed of the same)

The Borrower hereby underlakes 10 give notice of the assignment pursuant to cause 4.1
in respect of any Requisiion Compensalion io any relevani Govermment Entity
seasonably requested by the Security Agent, and in such form as the Security Agent may
reasonably require. upon any Compulsory Acguisition of the Relavand Facility Engines
and shalt use repsonable endeavours 1o oblain the counfersignature by or on behalf of
the relevant Government Entity of each such notice by way of acknowledgement of
receipt of such nolics,

Powsar of Allomey

For the purpose of securing the Interest of the Security Agent in the Assigned Property
and the performance of the Secured Obligations, the Borrewer hereby irevocably
appoints and constitules the Security Agent as the Borrower's brue and lawhi attorney
with full power (in the nama of the Borower or otherwise) to 58k, require, demand,
feceive, compound and give good discharge for any and 2l monevs and claims for
moneys dus and 1o become due under or arsing ot of the property hereby assigned, to
endorss any cheque or other instrument or orders in connection therewith and o Ble any

.1??»_
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claims or take any action or institule any proceedings which the Security Agent may
deem o be necessary or advisable and otherwise o do any and all things which the

Borrower iiself coulid do in relation to the Assigned Property, Provided that such power
shall only be exercisable by the Security Agent if and for so long as there shall have
occurred an Enforcement Event but the exercise of such pewsr by the Seowrity Agent
shall not pul any person dealing with the Security Agent upon enquiry 25 1o whether an
Enforcement Event has ocourred nor shall any person be in any way sffected by nofice
that no Enforcement Event has ocourred and the exercise by the Secunity Agent of such
power shall be conclusive evidence of its dght o exercise the same.

Further Assurance and Other Matlers

The Bomower further underiakes that at any time and from ime 1o ime upon the regquest

of the Security Agent & will st its own expense sxsouts, perfect, do, and {if requirad)
register every such further assurance, dooumant, act or thing which the Security Agent
may reasoenably specify with & view o

porfecting or giving effect o any assignment of securily created or intended o be
created by this Assignment; or

faciilating the exerciss, or the proposed exercise, of any of the Securily Agent's
powers following the occurrance of an Enforcement Event,

Securily

This Assignment and the securily created hereby shall be held by the Security Agent as 2
continuing securily for the paymert, discharge and performance of the Secured
Obligations, and the securilies, covenanis and provisions contained in this Assignment
shall remain in force 5% continuing securities to the Securily Agent notwithstanding any
seftiement of account or any other act, event or matier whalsoever, except the relesse by
the Becwrily Agenl in sccordance with clause 4.2 of the security crested by ihis
Assigrment and the reassignmeant of the Assigned Properly 1o the Borrower or such other
person as the Borrower may direct. The security so oreated shall not be satisfied by any
intarmediate payment or satisfaction of any pant of the Secured Obligations, shall ke in
addition to. and shall nol In any way be prejudiced or afscted by, any collpteral or nther
security now of hereafier held by the Security Agent for gt or any part of the Secured
Obligations. Every powsr and remedy given o the Security Agent hereunder shall be in
addition to, and not a limitation of, any and avery other powsr or remedy vested in the
Securily Agant, and all the powers so vested In the Securily Agent may be exercised from

_Bime to tme and as ofien as the Securily Agent may deem expedient. No delay or

omission of the Secusity Agent in the exercise of any right or power vesied in i hereunder
shall impair such right or power of be consirued as a waiver of or an acquiescence in any
default by the Borower,

The Security Agent shall have all the powars conferrad on mortgagees by Seclion 107 of
the Law of Property Act, 1925, Sections 83 and 103 of the Law of Properly Act, 1925
shall not apply o this Assignment.

Enforcament of Sscurity

When, and at any time after, an Enforcement Event occurs, the Security Agent shall be
entilied, withou! further nolice, immediately o put Inlo force and exercise all the powers
and remedies possessaed by # according to lsw as assignee by way of secwrlty of the
Assigned Property a5 and when it may see i, and in particutar, '

io recover and collect, pursuant 1o all powers, remadies, righls and privileges of the
Borrower with respact to the Assigned Properly, and 1o give a good recsipl therefor on
behalf of the Barrower,
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to take over or instiute all such procesdings in cohnection with all or any of the

Assigned Property as the Securily Agent, in its absoluls discretion thinks 5, and to

discharge. compound, refease or compromise all or any of the Assigned Propery or
claims in respect theraof,

o tske possession of andior, sub}ecl to the terms of the Relevan! Documents

" restricting assignment thereof, fo sell 2l or any of the Assigned Property, by public -

" auction or private contract, &t any place in the world, with or without advertisemen or
notice to the Borrower, for cash or on credit and otherwise and upon such terms as
the Security Agent in its sbsolute discretion may determing,

Secured Obligations; and

o implement any contracts included in the Assigned Property, or to agree with any
oiher party therele o determine the same on such lerms and conditions as the
Security Agent and such parly may agree,

Protection of Third Parties

Mo purchaser or other person dealing with the Securily Agent or with #8 altorneys or
agents shall be concerned to enguire {a) whether any power exercised by i or him has
become exercisable, (b} whether any money remains due on he secutity hoveby oreated,
{c} a5 to the propriety or regularlly of any of his, s or their actions, or () as to the
application of any money pald io him, it or them. In the absence of bad faith on the part
of such purchaser or other person, such dealings shall be deered g6 far a5 regards the
safety and protection of such purchaser or other person W be within the powers hereby
conferred and to be valid accordingly. The remedy of the Borrower in respect of any
impropriety or inegulanly whatever in the exercise of such powers shall be in damages
oy,

Failurs to Exercise

Neither the Securlty Agent nor any of the other Beneficiaries shall be Jiable in respect of
any loss or damege which arises out of the exercise, or the altempled or purported
exercise In good faith of, or the fallure o exercise, any of s powers, unless such loss or
damage is caused by Hs o7 his gross negligence, Fraud or willul default,

Delagation

The Security Agenl may, at the expense of the Borrower at any time{é}:-

delegate 10 any personis) &l or any of its rights, powers and discretions hereunder n:n'
such terms {including power lo sub-delegate) as the Securily Agent sees it and

employ agents, managers, employess, advisers and others on such lerms s the
Security Agent sees Tt for any of the purposes set ouf hersin,

%.néemnity

" The Borrower will indemnify the Security Agent in respect of al liabifties snd expenses

reasonably incurrad by i in good Taith in the exerdze of any rights, powers or discretions -
vested in it pursuant hereto except o the exient sustained or incurred as & resull of gross
negligence, wilful misconduet or fraud,

Withaut prejudice 1o the Securily Agent's dutiss al law, the Securily Agent shall not be

- Hable for any losses arlsing in connection with the exercise of any of its rights, powers .

ang discretions in good faith hereunder {unless such losses are caused by s gross

nagligence, fraud or wilful defaulf) and, in paricufar (without limitation) the Securily Agent -

to setoff any monies comprised in the Assignad Properly ageinst such or any of the
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. shall sot be fiable to account as Security Agent in possession of for anything except

actual receipts.

Motices

Save as othewise expressly provided in this Assignment, every natice, request, demand
or other communicalion under this Assignment shall be given in the same manner ag s

provided in clause 7 {Nofices) of the Intercreditor Agreement,

Law, Jurisdiction and Other Provisions

This Assignment and any non-contractual abligations connected with it shall be govemned
by, and construed In secordance with, English law,

Thae couris of England shall have jurisdiction to determine any claim arising out of or in
connection with this Assignment any non-contractual ohligations connecled with it

This Assignment may be enfered into in the form of two or more counierparts, each
execiied by one or more of the parlies, and provided all the parties shall 5o execule this
Assignment, esch of the execuled counterparts, when ruly exchanged or defivered, shall
be deamed 1o be an oniginal but, teken together, thay shall constitsie one instrument,

Each of the provisions of this Assignment are severable and distingt fom the others and if
at any ime one or more of such provisions is or becomes invalid, Blegal or unenforceable,
the validity, legality and enforesability of the remaining provisions of this Assignmen! shall
not in any way be affecied or impaired thereby.

All certificates, instrumenis and olher documents 1o be delivered under or supplied in
connection with this Assigrenent or the Relevan! Documents or the Insurances shall be in
he English language or shall be accompanied by a cenified English translation upon
which the recipient shail be entitfed to rely.

A person who is nol & parly to this Assignmend has no right under the Contracts (Righis of
Third Parties) Act 1889 to enforce any term of this Assignment,

IN WITHESS whereof the parties herelo have caused this Assignment o be duly executed, in
the case of the Borower s its Deed, the day and year first above written,



We refer to the engine lesse agreements (the Leases) dated the dates set out in the column

S Schedulet .
- Notice and Acknowledgement of Lease Assignment

181 2018
o Tor Rolls-Royce Leasing Limited{RRL} :

From: Omega Leasing (No.8) Limited (the Bmmw&er} '

Alpha Leasing (No.8} Limiied (the Guarantor)
U.5. Bank National Associalion {ihe Security Agent)

headed "Leass Date” in the altached schedule enlered info between the Borrowsr, the
Guarantor and RRL as the lessee, whereby the Borower and the Guatanior agread o lesse
and RRL agreed o fake on lease for the period and upon the terms and conditions thersin
mentioned the four {4} civl atroraft engines more particularly describad in the stftached schedule
{the Engines).

We hereby ghee you nolice that

1

By

{a} a second assignment {the Second Borrower Assignmen?) of even dale herewith
between the Borrower as borrower and the Secunty Agent, acling through its office at
300 Delaware Avenue, Sth Floor, Wilminglon, Deleware 18801, USA, the Borrower as
borrower has assigned o the Security Agent all its rights, Blle and interes? in and 1o,
infer alia, the Collaters! {as defined in the Second Borower Assignment, receipt of
copy of which is hereby acknowledged by REL} which includes the Leases;

{b} a second assignment {the Second Guarantor Assignment) of sven dale herewith
between the Guarsntor and the Secwity Agent, the Guarantor as borrower bas
assigned 1o the Security Agent all of its righis, title and Interest In and to, inter alia, the
Collaterat (as defined in the Second Guarantor Assigriment, receipt of & copy of which
is hereby acknowledged by RAL) which includes the Leases,

and until such time as RRL receives an Enforcement Notice from the Security Agent as
referred to in paragraph 3a) betow, all moneys payable by RRL o the Bomower under
the Lease shall continue 1o be payable to the Bomrower in accordance with the provisions
reguiating payment thereod containad in the Lease and and, if and whensver the Security
Agent gives such an Enforcement Notice to RRL, RRL is hereby irrevocably authorised
and instrucied to pay all monles pavable o the Borrower under the Legse io the Security
Agent's sucount 3l such bank and account as the Security Agent may from time 1o time
direst;

by signing the acknowledgement below RRL acknowledges that RRL will not challenge
the sifecliveness of the Second Bomower Assigrment andfor the Second Guaranior
Assignmeni {0 confer on the Senusty Agent all of the Borower's and the Guarsntors
rights, title and interest in and to the Collsteral and

In consideration of payment to RRL of US$1, receipt of which RRL acknowlednes by
signing below, REL hereby agrees as follows:

(ay o the Secudly Agent lssues to RRL a notive (the Enforcement Motice) that its
nghts as assignee under the Second Borower Assignmert have become
enforceable, RRL shall thereafter perform, observe and comply with all RRL's
undertakings and obligations under the Lease In the Security Agent's favour and

H



{c)

{dh
{e}

{

for the Security Ageﬁi‘s benefit as i the Securily Agent were named therein as .
lesso

 from the date of issue of any Enforcement Motics, RREL shall not recognise the )

exercise by the Borower or Guaranior of any of the Borrower's or Guarantors -
nghts and powers under the Leases unless and untl requested 1o do 5o by the
Security Agent;

from the dale of receipt of an Enforcement Notice and until nolified by ihe Security .
Agent o the conlrary, RRL shall pay to the Securily Agent al the account deswibed
in paragraph 1 above or such other account as the Security Agent may nominate,
alt moneys from time o time payable by RRL o the Borvower andfor the Guarantor -
under the Leasas;

RRL confirms its agreement 1o the provisions of the Assignmeanis;

the Security Agent shall have the benefit of dauses 11.2 {Generaf Indemnith) and
143 {Tax Indpmnilyy of e Masler Long Term Lesse Terms {as defined » the
Leases) and RREL agrees that RRL is bound by the tams of such clauses, as
{hough the same were sef out berein in fUll imutatis mutandisy; and

the Security Agent shall not have any liability to RRLU for the parformance of any of
the Borrower's or Guarandor's obligetions under the Leases; and

for the purposes of the Leases, The Foyal Bank of Scotland PLC and U5, Bank National

Association are the Facllity Agents, U5, Bank National Association is the Security Agent,
SMBC Leasing & Finance Inc, London Branch, Lombard North Central Pl and the
Purchasers {as defined in the Note Purchase Agresment) are Barks {85 such terms are
defined in the Leases).

This notice and he instructions herein contained are irevocable.

Terms and expressions defined or mlerred o Iy the Second Borrower Assignment (whether
incorporated by reference 10 another document or olherwise) shall {uniess otherwise defineg
harein) have the same meanings when used herein.

Please acknowledge receipt of this notice fo the Security Agent and the Bomowsr, by signing
- ihe acknowledgemend below and delivering it io the Securily fAgend,

Yours faithfully

OMEGA LEASING (NO.S LIMITED U.5. BANK HATIONAL ASSOCIATION
By By
Mame:; " Mame:

- Tiile: THIE. v

ALPHA LEASING (MO8} LIMITED

. .. By

Mame:

 Tille:

kAl



We E’séreby aéknew}edge and agrae lo the above

ROLLS-ROYCE LEASING LIMITED

- By

C . Mamer

 Title:



Schedule of Engines and Leases

CESN

' Buitd Date

91173

Baximum

Fwsrase

October 2010

2 July 2012, as amended by 3

gre-84
lease amendmant soreement
- dated 22 Movember 2018

91247 9?0,54 BMaximum FW5T238 Dacember 2011 | 24 June 2012, 85 amended by
2 lease amendment agreement
dated 22 November 20146

§1248 | 970-84 | Maeximum Fws7238 January 2012 23 June 2012, as amended by
a lease amendment agreement
dated 22 MNovermber 2016

E2Y0 | GTOB4 | Maximum FWETZES Aprl 2012 24 June 2012, as amended by

a lease amendment agresment
dated 22 Movember 20146
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L e - 'Sthedule 2 o
- Notice and Acknowledgement of Assignment of New RR Guarantee .

Tor Re!is-—ﬁéyo& pic {Rolis-Roves)

From Omega Leasing (No.9) Limited (ihe Borrower)

| " Alpha Leasing (No.9} Limited {the Guarantor) :
-+ U.5. Bank Nafional Association (the Security Agent)

] 2018

- Dear Sirs
The Borrower and the Guarantor hereby gives Rells-Rovee notice thet pursuantto

{2} 8 second assignment of even date herewlth (the Second Borrower Assignment),
between the Bomower and the Security Agent, the Borrower has assigned fo the Secunty
Agant all of the Borrower's night, tite snd inferest in and 1o, inter alis, the Coliateral (as
defined in the Second Borrower Assignment, receipt of a copy of which is hereby
acknowladged by Rolls-Roye):

(b} & second mssignmeni of even dale herewith {the Second Guarantor Assipnment),
between the Guaranior and the Security Agent, the Guarantor has assigned to the Secyrity
Agent all of the Guarentor's rght, tile and interest in and fo, inter alie, the Collatera! (33
defined in the Second Bormower Assignment, receipt of a copy of which is hereby
acknowledged by Rolis-Royoa),

which hoth include the second guarantee enlered into belween Rolls-Royee, the Guaranior ang the

Borrower {as amended from time te time, the New RRE Guarantes), in respect of amounts, whather of

- venist of otherwise, due ard payable by Rolls-Royes Leasing Limited (RRL) under the lesse

agreements entefed into behveen the Borrower, the Guarantor and (in each case) RRL {as amended

o from Ume lo tme, the Leases) dated with the dafes, in respoct of the oivil aivorafl engine, more
particutarly described in the altached schadule (the Engines).

" Terms and sxpressions definad or referred 1o in the Second Borrower Aszignment and the Second
" Guarantor Assignment {whether incorporated by seference 1o anclher document gr otharwise) shall
{unless otherwise defined herain) have the same meanings when used herein.

Uniit such time as Rolis-Royoe receives an Enforcement Notice from the Security Agent as refered to

in paragraph 1 below, all moneys payable by Rolis-Royce under the New RR Guaranies shall - .

condinue 1o be payable W the Borrower andlor the Guaranior in accordance with the provisions
regulating payment thereof contained in the New ER Guarantee, if and whenaver the Securily Agent
pives such an Enforcement Nolice 1o Rolis-Royee, (hereafier all monies that may be pevable by Rolls-
- Foyce under the New RR Guarantze shall be paid to the Security Agent's account at such bank ang
- account as the Securily Agent may from time 1o tme direct {or at such other place as the Security

- Agent may from lime fo time direct) uniess and until the Security Sgent othenwize directs, whersupon

. Relis-Royoe is irrevocably suthorised and required 1o comply with the Secunity Agent's direciions,

By signing the acknowledgement below Rolls-Royee acknowledges that Folls-Rovee will not challenge
the effectiveness of the Second Borower Assignment andior the Second Guarantor Secunty
Assignment to confer on the Security Agent all of the Borower's and the Guarantor's rights, title and
interest under the New RR Guaranies.
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1

In consideration of payment fo Rofls Royoe: of US31., receipt of which Rofls-Royce heraby
- acknowledges by signing below, Rolls-Royee hereby agress as follows: :

i the Security Agant issues to Rolls-Royce a nolice (ihe Enforcement Notice) that its rights ss-
Security Agent under the Assignments have become enforceable, Rolis-Royce shall theresfter

- {@) perform, observe and comply with all Rolls-Royee's undertakings and obligations under the

New RR Guarantes in the Security Agent's favour and for the Securly Agent's benefit a5 if the
Securily Agent ware named therein in the Borower and the Guarantor's place and (b) i the ’
Security Agent so requests, enter into a guarantes with the Security Agent or the Security

_Agent's nominee on terms identical {mulatis mulandis) to the lerms of the New RR Guaranies:

after issue of sny Enforcement Nolige, Rells-Rovee shall nol recognise the exercise by ihe.
Borrpwer or the Guarantor of anv of the Borrower's or the Guaranior's righls and powers under
the New RR Guarantee unless and until requested to do 50 by the Securily Agent; and '

from the dale of receipd of an Enforcement Naotice, Rolls-Royne agrees that Rolls-Rovee shall
pay to the Securily Agent at the account deseribed in the sscond paragraph above or such
oiher account as the Securily Agent may nominate, all moneys from time 1o lime payable under
ihe New RR Gusraniee,

This notice and the instructions hergin conlained are irevonable.

Please acknowledge receipt of ihis notice. {0 the Security Agent. the Borrower and the Guaranior, by
signing the acknowladgement below and delivering # io the Securily Agent,

O Tite:

Yours faithfully
OMEGA LEASING (NO.8) LIBITED U.S. BAMK NATIONAL ASSOCIATION
BY. e By
FEIME. i ot oo e Name:
Title: Title
We hereby acknowledge and agres 1o the
above
- ALPHA LEASING QMO.Q) LIMITED ROLLS-ROYCE PLO
By: By
MAMEB. oo e Mame
Title:

BOMG10002584v4 ' 13



~ Schedule of Engines and Leases

BMaximum FWET2a8 {clober 2010 Z July 2012, as amended by a
lease amendmerd agreement
dated 22 November 2016

01247 | 970-B4 | Maximum FW57238 December 2011 | 24 June 2012, as amended by
& lease amendmeant agreement
dated 22 November 2018

01249 | 970-84 | mdaximum FWETIIR Janvary 2012 23 June 2012, 8% amendead by
& lease smendment agreement
dated 22 November 2016

PTG | GYR-B4 | Madmum FWE?238 April 2012 24 June 2012, as amended by

5 lease amendment sgreemant
dated 22 November 2016
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. Scheduted |
- Notice of Assignment of Insurances .

To: . Ebm}cers on behalf of particioating insurers and reinsurers]

. Dated .

" Rells-Rovee Trent 870-84 civil aircrat entine with snigine serial numbers 31173, 1247, 84248
and 81270 or any substitute entine thereof {the Ennines)

1 Rolls-Royce Laasing Limiled (REL), Omega Leasing {No. 8 Limiied {the Borrower), Alpha _

- Leasing {Mo. §) Limited {the Guarantor) and U.5. Bank National Associalion, as securily agent

. for nd on behalf of itself and cerlain olher parties {the Security Agent) horeby give you nofice
ihat pursuant o

(2} a secyrity assignmeni dated {3] 2018 (the Second Borrower Security Assignment) {a copy
of which is hereby provided), between the Borrower and the Securily Agent, the Borrower has
assigned absolutely by way of security to the Security Agent all of ifs rights, title, benefit and
interast {present and fulure, sclual and contingent) in, to, under and pursusn to, amongst
other things, (2) the proceeds of any and ol policles and contracis of insurance [other than
linbifity insurance and reinstwance with respact therelo) taken out or In existence from time 1o
time in respect of, or in selation to, the Engines or any pari thereof {more particularly
descrbed below), and (&) all daims under, and the right to make all daims under, any and all
confracts or policies of insurance {other than lability insurance and reinsurance with respect
thersto) required 1o be mainlained by RRL pursuant to the Leases in respect of, or in relation
to, the Engines or any part thereof {for the aveldance of doub, this is only an assignment of
the benefits and proceads of the insurances and does not amount 10 an assignment of the
policies themselves) (the Insurances), and.

{b) a securily assignment daled [@] 2018 {ihe Second Guarentor Security Assignment) (a
copy of which is hersby provided), between the Guarantor and the Secwrily Agent, the
Guarantor has assigned absolulely by way of security to the Security Agent all of s righis,
fithe, banelit and interest {present and fulure, aclual and contingend) in, to, under and pursuant
io, amongst othar things, the Insurances.

2 Meither the Borower, tha Guarantor, nor the Security Agent have any operational inlerest in
the Engines.

3 Where settiement of any claim {in respact of All Risks insurance and War Rigks insurance) on
" the basis of a Tolal Loss of any of the Engines is to be made to or 1o the order of the Contraot
Party{ies), the Contract Party{ies} and RRL have agreed that payment shall be mades to RRL.

4 Subject to the provision of the AVNEZBYC) endorsement conlained in the policies, the |
. proceads of such insurances in respect of any loss other then 2 Tolal Loss shall be paid in
actordancs with the provisions of the Amended Leases unless the Amended | eases have
been temminated and the Secwrily Ageni shall otherwise have given you nolice that is
- enforcement righls under the Second Bomower Security Assignment andfor the Second
Guarantor Secwiity Assignment have become exerciszble, In which event all such procesds

. shall be paid lo the Securily Agent or ils designes.

5. For the purposes of the foregoing paragraphs, the term Contract Parfylies) shall have the
same meaning ascribed to such tem in the latest ceriificate of insurance issued by you in
respect of the insurances for the Engine, or, i different, those persons from time © fime
notified (o you i witing by the Borrower or the Security Agent.

& Terms and expressions defined or referred 1o in the Second Borower Security Assignment
. &nd the Second Guarantor Security Assignment {whether incorporated by reference 1o ancther

E L
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- document of pthenwise) shall (unless otherwise defined herein have the same meanings when
- usad hersin.

C EDERIONORRIA . ' L AR



. Slgnature Page _ :
Notsce of Assignment of insurances

Signecﬁ:

U LIITED

~ Forandonbehalfof - . Forand on behall of

| OMEGA LEASING (NO.9) ROLLS-ROYCE LEASING LIMITED
For and on behal of For and on behalf of
ALPHA LEASING (NO.9) U.5, BANK NATIONAL
LIVTED ASSOCIATION

a5 Secusity Agernt

We hereby acknowledge receipt of the above Motice of Assignment of Insurances {Molice of
Agsignment} and cordirm that we have nol previously received any nolice of any other assignment of
the inderest of RRL or the Borrowsr In the insurances referred to in the Nolice of Assignment other
than pursuant to 8 borrower securily assignment dated 22 November 2016 executed by the Borrower
in favour of the Securily Agent and a guarantor secwily assignment dated 22 November 2018
axecuted by the Guarsnior in Tavour of the Secusity Agent.

H is acknowledged for the benefit of the Coniract Parlylies) that any and all procesds of All Rigks

insurance and War Risks insurance In respect of the engine referred o in the Motice of Assignment
shall be paud in accordance with paragraphs 3 and 4 of the Notice of Assignment,

For and on behalf of

#]
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Execution Page

Second Borrower Sscurity Assignment

Borower

SIGNED as 2 DEED and DELIVERED
by

for and on behalf of

CMEGA LEASING (HO.9) LIMITED

ir the presence of,

Witness . “
Mame:

Address.

Qecupation

Security Agent

SIGNED

by

for and on behalf of

U.5. BANK NATIONAL ASSOCIATION
its duly authorised signalory

BO-HIHADI5E- S

Authorised Signatory



