22353413

In accordance with e
Sections 8594 and M R O 1 g S
Rl B g

859) of the Companies

Act 2006 Particulars of a charge Companies House

A fee s payable with this form You can use the WebFiling service to file this form online
Please see "How to pay’ on the Please go to www companieshouse gov uk
last page

./ What this form s for What this form 1s NOT for fFor further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there 15 no www companeshouse gov uk
an instrument instrument Use form MR0O8

This form must be delivered to the Registrar for registration wi
21 days beginning with the day after the date of creation of the char
delivered outside of the 21 days it will be rejected unless it 1s accomp.
court order extending the time for delivery
*A4C32EYQ*
ADS

B You must enclose a certified copy of the instrument with this farm T 21/07/2015 #183
scanned and placed on the public record Do not send the original COMPANIES HOUSE

u Company details |7 - @ré Tor ot use
om0 [o [o 1 7 [£[5 [> LT

Please complete in typescrnpt or in
Company name in full | Monarch Arlines Limited ¢~ bold black capitals

| All fields are mandatory unless
specified or indicated by *

u Charge creation date
Charge creation date ,"1_,%)7 [B—F ’?‘b_,ﬁ_[?,_ d
u Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or trustees
entrtfed to the charge

Name ‘AerGen Aviation Finance Limited 7

|

Name ’

Name

Name

If there are maore than four names, please supply any four of these names then
tick the statement below

[ Iconfirm that there are more than four perscns, security agents or
trustees entitled to the charge
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MRO1

Particulars of a charge

Brief descniption

Please give a short descnption of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge {which ts
not a floating charge) or fixed secunty included in the instrument

Brief description

Not Applicable

Please submit only a short
description If there are a number of
plots of iand, ancraft and/oer ships,
you should simply describe some
of them in the text field and add 2
statement along the lines of, 'for
more details please refer to the
Instrment

Please hmit the description to the
available space

Other charge or fixed security

Does the instrument tnclude a charge (which is not a floating charge) or fixed
security over any tangible or intangsble or {in Scotland) corporeal or incorpereal
property not descrnibed above? Please tick the appropriate box

Signature

Signa ure

X //7-- LOV#//S /Wﬁf\/lqm LLFP

X

This farm must be signed by a person with an interest in the charge

Yes
~ |0 Ne
Floating charge
Is the instrument expressed to contain a floating charge? Please tick the
appropriate box
O Yes Continue
No Goto Section?
Is the floating charge expressed ta cover all the property and undertaking of
the company?
~ O Yes
Negative Pledge
Do any of the terms of the charge prohibit or restrict the company from creating
further secunity that will rank equally with or ahead of the charge?
Please tick the appropriate box
Yes
e [l No
Trustee statement @
You may tick the box if the company named in Section 1 1s acting as trustee of | ®This statement may be filed after
the property or undertaking which 1s the subject of the charge the registration of the charge {use
form MROB)
O
Signature
s Please sign the form here
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MRO1

Particulars of a charge

B Presenter information

n Important information

You do not have to give any cantact information, but if
you do, it will help Companies House 1f there 1s a query
on the form The contact information you grve will be
vistble to searchers of the public record

Contact name

Faraz Nagvi

Cempay e Hogan Lovells International LLP

Address
’ Altantic House

I Holborn Viaduct

|

| Post town

London

County/Region

Londen

= El[

Country

|ux

i Telephone

United Kingdom

020 7296 2308

Certificate

We will send your certificate to the presenter’s address
if given above or to the company's Registered Office if
you have left the presenter’s information blank

Checklist

We may return forms completed incorrectly or
with information mussing

Please make sure you have remembered the
following

O The company name and number match the
information held on the public Register

You have included a ceruified copy of the
Instrument with this form

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any approprizte boxes In
Sections 3,5,6,7 &8

You have given a description i Section 4, 1if
appropnate

You have signed the form

You have enclosed the correct fee

Please do not send the ornigenat instrument, 1t must
be a certfied copy

agoog o o o o a4

Please note that all information on this form will
appear on the public record

E How to pay

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House ’

gWhere to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return it to the appropriate address below

For companies registered 1n England and Wales
The Registrar of Compantes, Companies House,
Crown Way, Cardiff, Wales, CF14 3U2

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Compantes, Comparies House,
Fourth floor, Edinburgh Quay 2,

139 Fountanbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies reqistered in Northern Ireland
The Regstrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern freland, BT2 8BG

DX 481 N R Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
email enquines@companieshouse gov uk

This form 1s available in an
alternative format. Please visit the
forms page on the website at
www companieshouse.gov uk

This form has been provided free of charge by Companies House
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 807593
Charge code: 0090 7593 0196

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 10th July 2015 and created by MONARCH AIRLINES LIMITED

was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
21st July 2015.

~

Given at Companies House, Cardiff on 28th July 2015

L
0 e

L)

&

Companies House s Qe SEAL o




DATED 10July 2015

MONARCH AIRLINES LIMITED
(as Assignor)

- and -

AERGEN AVIATION FINANCE LIMITED
{(as Assignee)

ASSIGNMENT OF INSURANCES
- relating to -

ONE (1) A321-200 AIRCRAFT BEARING MANUFACTURER'S
SERIAL NUMBER 1207 AND REGISTRATION MARK G-0ZBO

Save for material redacted pursuant to 8859G of the
Companies Act 2006, | certify thet this is a frue and

com neeoyofﬂmecomposltea‘lghdumbym

?j‘l’ B ARFEANI AP REER
Name, __mm_l"

Titta Tobaier
vate 1S July 208

Hogan Lovells Intamational LLP (Ret: /56119 Rinc; (4
Atlantic House, Holborn Viaduct, London EC1A 2FG

Hogan
Lovells

Matter ref 156179 000002
FAINAQVIFAR/4566365

Hogan Lovells international LLP
Atlantic House Helborn Viaduct, London EC1A 2FG




crtto 226,00, ~ugr e T 3t gy =T
PRICRIa DI, B 2T T A -
tnyducaclere s etosanea ol v T2 0

| AUt | B -
FEAIDArTrat oo




CONTENTS

CLAUSE

1 DEFINITIONS

2. REPRESENTATIONS AND WARRANTIES
3. COVENANT, ASSIGNMENT AND NOTICES
4 AsSSIGNOR'S COVENANTS

5 APPLICATION OF MONEYS

6. AsSSIGNOR'S CONTINUING OBLIGATIONS
7. EXERCISE OF REMEDIES

8 CONTINUING SECURITY AND OTHER PROVISIONS
9 ATTORNEY

10. FURTHER ASSURANCE

1 SUCCESSORS IN TITLE

12 NOTICES

13. GOVERNING LAW AND JURISDICTION

14 MISCELLANEQUS

SCHEDULES

1.

NOTICE OF ASSIGNMENT OF INSURANCES

LIBO1/NAQVIFAR/4566365 3

o
P
%]
m

@ o MW 0 0 oo o o h W =

10

Hogan Lovells



THIS ASSIGNMENT 1S made on 10 July 2015

BETWEEN

(M

(2)

Monarch Airhines Limited, a company organised under the laws of the Urnited Kingdom
whose address and principal place of business i1s at Prospect House, Prospect Way,
London Luton Atrport, Luton LU2 9NU (the "Assignor”), and

AerGen Aviation Finance Limited, a company organised under the laws of Ireland
whose registered office 15 at 25-28 North Wall Quay, Dublin 1, lreland (the "Assignee”)

IT Is AGREED as follows

1

11

DEFINITIONS

Capitalsed terms used in this Assignment shall have the following meanings for all
purposes of this Assignment

"Aircraft” means the Awbus A321-200 aircraft bearnng manufacturer's senal number
1207, as the same is more particularly defined in the Lease,

"Collateral® means all of the Assignor's rghts, title, interest and benefit {present and
future, actual and contingent) In, to, under and pursuant to the Insurances and any and ali
Regquisiion Compensation,

"Compulsory Acquisition” means requisition of titte or other compulsory acquisition
requisition, appropriatian, expropriation, deprivation or confiscation involving divestiture of
title for any reason of the Aircraft or any part thereof by any Government Entity, whether
de jure or de facto, but shall exclude requisition for use or hire not invelving requisition of
title,

"Event of Default’ has the meaning afforded thereto in the Lease,

"Expenses” means (o the extent that the same has not been received or recovered by
the Assignee) all lcsses habilities, costs, charges, expenses and outgaings of whatever
nature (Including without imitation Taxes, registration fees and insurance premiums)
suifered, incurred or paid by the Assignee in connection with the exercise of the powers
referred to In this Assignment,

"Government Entity” has the meaning afforded thereto In the Lease
"Indemnitee” has the meaning afforded thereto in the Lease,
"Insurances” means

(a) the proceeds of any and all contracts or policies of insurance and remnsurance
{other than third party Lhabiity insurance) payable to the Assignor and required to
be maintained by the Assignor pursuant o the Lease in respect of, or in relation
to, the Aircraft or any part thereof and

(b} all the benefits of, and all claims under and the nght 10 make all ¢claims under all
such policies and contracts of insurance and reinsurance (other than in respecl of
third party habihty insurance)

"Law" has the meaning afforded thereto in the Lease

"Lease" means the Aircraft Operating Lease Agreement dated 22 January 2007 belween
AerCo Limited as lessor, and the Assignor as lessee relating to the Aircraft as amended
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and novated by a deed of novation dated on or about the date hereof between AerCo
Limited as existing lessor, the Assignee as new lessor and the Assignor as lessee and as
supplemented or amended from time o time,

"Requisition Compensation” means all moneys (if any) or other compensation from time
to time payable in respect of the requisition for hire and the Compulsory Acquisition of the
Aircraft,

“Secured Obligations” means any and all moneys, labikties and obligations (whether
actual or contingent, whether now existing or hereafter ansing, whether or not for the
payment of money and including, without imitation, any obligation or liability to pay
damages) owing from time to time by the Assignor to the Assignee under or pursuant to
the Lease,

"Security Interest” has the meaning afforded therelo in the Lease,

"Secunty Trustee" has the meaning afiorded thereto in the Lease,

“State of Incorporation” has the meaning afforded thereto in the Lease,

"Subsidiary” means in relation to any company or corporation, a company or corporation

(a) which 1s controlled, directly or indirectly, by the first mentioned company or
corporation,

(b) more than half the 1ssued share capital of which 1s owned, directly or indirectly by
the first mentioned company or corporation, or

(c) which 1s a Subsidiary of another Subsichary of the first mentioned company or
corporation,

and for this purpose a company or corporation shall be treated as being controlled by
another If that other company or corporation 1s able and/or entitled to direct its affaws
andfor to control the composition of Its managing directors or equivalent body, and

"Taxes" has the meaning afforded thereto in the Lease
12 The term "Including” 1s used herein without imitation and by way of example only

13 Clause headings and the contents are inserted for convenience of reference only and
shall be ignared in the mterpretation of this Assignment

14 In this Assignment, unless the context olherwise requires

(a) references to Clauses and Schedules are to be construed as references to the
Clauses of, and Schedules to this Assignment and references to this Assignment
include 1ts Schedules

(o) references to {or to any specified provision of) this Assignment or any other
document shall be construed as relerences to this Assignment that provisicn or
that document as in force for the time being and as amended modified or
supplemented in accordance with the terms hereof or thereaf, or as lbe case may
be. with the agreement of the relevant parties and {where such consent s by the
terms of this Assignment or the relevant document reguired 1o be obtained as a
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conditon to such amendment being permitted) the pnor written consent of any
other party to the relevant document,

words importing the plural shall include the singular and vice versa,

{d} references to a person shall be construed as including, without Iimitation,
references to an indwidual, firm, company, corporation, unmncorporated body of
persons and any Government Entily,

(e) references to any Law, or to any specified provision of any Law, 1s a reference to
such Law or provision as amended, substiuted or re-enacted, and

n references to Assignor, Assignee or Security Trustee shall be construed as
including each of its/their respective successors In title, permitted assignees and
transferees

2 REPRESENTATIONS AND WARRANTIES

21 The Assignor hereby represents and warrants {0 the Assignee that

(a)

(b)

(c)

(e)

Assignor 1s a himited hability company duly incorporaied and valkdly existing under
the laws of the State of Incorporation and has the full corporate power and
authority to own its assets and o carry on 1ts business as presently conducted
and to perform its obligations hereunder,

this Assignment has been or will be when executed, duly authonzed and delivered
by Assignor and represent the valid, enforceable and binding obligations of
Assignor,

Assignor has the corporate power to enter Into and perform 1is obhgations under
and has taken all necessary corporate shareholder and other action to authorise
the eniry nto, performance and delivery of thits Assignment and the transactions
contemplated hereby,

the entry into and performance by Assignor of and the transactions contemplated
by this Assignment do not and will not conflict with any laws binding on Assignor
or conilict with any provision of the constitutional documents of Assignor or conflict
with or result in any breach or default under any document which 1s binding upon
Assignor or any of its assets nor would 1t result in the creation of any Security
Interest over any of 1ts assels

all autharnsations, consents, registrations and notifications required 1n connection
with the authornization, execution delivery, periormance validity and enforceabiiity
of, and the transactions contemplated by this Assignment have been obtaned or
effected {as appropriate) and are In full force and eftect and there has been no
default in the observance of any of the conditons or restnctions (if any) imposed
in or in connection with any of the same,

the Insurances are in full force and effect alt premiums in relation thereto which
are due for payment as of the date hereof have been duly paid and no nolice of
cancellation thereof has been given by any insurer
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31

32

33

34

35

36

Le}] the Assignor has not, on or prior 1o the date hereof, assigned, charged or
otherwise encumbered the Collateral or any of iis rnghts, title and interest therein
or any moneys payable thereunder other than pursuant to this Assignment, and

(h) the Assignor will, for so long as the Assignee shall not have executed a discharge
of the secunty created hereby and subject to this Assignment, remain the sole
lawful owner of all of its nghts, titte and interest in and to the Collateral

The Assignor hereby covenanis with the Assignee that each of the above representations
and warranties will be correct in all respects at all times during the continuance of the
Security Interest hereby constituted and as long as any Secured Obligations are
outstanding as if repeated then by reference to the then existing circumstances

COVENANT, ASSIGNMENT AND NOTICES

The Assignor hereby expressly covenants with the Assignee that it will pay, perform,
satisfy and discharge in full or will procure the payment, performance, satisfaction and
discharge 1n tull of the Secured Obhgatons strictly in accordance with the terms of the
Lease The Assignor's covenanis under this Clause 3 1 constitute independent and
separale obligations of the Assignor each giving nse to a separate cause of action
hereunder

As secunty for the payment, perfermance, satisfaction and discharge in full by the
Assignor to the Assignee of the Secured Obligations the Assignor with full title guarantee
hereby assigns and agrees tc assign absolutely to the Assignee the Collaieral

Upon payment, performance and discharge in full to the satisfaction of the Assignee of
the Secured Obligations the Assignee shall ai the cost of the Assignee reassign to the
Assignor the property assigned pursuant to Clause 3 2

Upon execution of this Assignment, the Assignor shall deliver wniten notice of the
assignment herein contained n the form of the notice set out In the Schedule hereto to
the brokers through whom, the Insurances or any part thereof are effected and shall use
reasonable endeavours to obtain from such brokers an acknowledgement of such notice
in the form of the acknowledgement set out In the Schedule hereto

Should the insurers and/or brokers through whom all or any pari of the Insurances are
effected at any time change and provided the Assignee 1s informed of such change
pursuant to the letter of undertaking from the broker addressed to, amongst others, the
Assignee, the Assignee shall at its own cost and as soon as 1s practicable execute and
deliver to such new insurers and/or brokers a further notice of assignment in the form of
the notice sel oul In the Schedule hereto and shall use reasonable endeavours 10 obtain
from such new insurers and/or brokers an acknowledgement of such notice n the form of
the acknowledgement set out in the Schedule hereto

The Assignor hereby undertakes 10 give notice of the assignment pursuant to Clause 3 2
n respect of any Reguwsiton Compensation to any relevant Government Entity
reasonably requested by the Assignee, and in such form as the Assignee may reasonably
require, upon any Compulsory Acquisition of the Awrcraft and shall use reasonabie
endeavours 16 obtain the countersignature by or on behall of the relevant Government
Enuty of each such notice by way of ackrnowledgement of receipt of such notice
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71

ASSIGNOR'S COVENANTS

The Assignor hereby covenants with the Assignee that untd such time as the Secured
Obligations are discharged in full

(a) it will, subject to the terms of the notice of the assignment set out in the Schedule
hereto, direct the insurers and the brokers to pay all moneys arising from or in
connection with the Collateral to such account or accounts as the Assignee may
from time to tme direct,

{b) it will, at the Assignee's cost and expense, do ¢or permit to be done each and every
act or thing which the Assignee may from time to time reasonably require to be
done for the purpose of enforcing the Assignee’s rights in respect of the Collateral,

(c) it will not knowingly do, or omit to do, or cause to be done anything which may in
any way depreciate, jeopardise or otherwise prejudice the secunty constituted
hereby cr the rights of the Assignee,

(d) it will not sell, assign, transfer, or otherwise dispose of, or create, or permit to
exist, any Security Interest, howsoever created or arising, over alil or any part or
any of its nghts utle and interest in, to and under the Collateral (other than the
Security Interest constituted hereby), and

(e} it will not exercise any night of set off, counterclaim or defence against the
Assignee with respect to the Collateral

APPLICATION OF MONEYS
All moneys received by the Assignee pursuant to this Assignment shalt be apphed
{a) first, tn payment of the Expenses,

{b) seccndly 1n or towards settlement of the Secured Obligatons in such manner and
in such arder of prionities as the Assignee deems appropriate,

{c) thirdly, 1n payment to any third party who 1s entitled thereto under applicable law,
and

(d) fourthly, 1o the Assignor
ASSIGNOR'S CONTINUING OBLIGATIONS

Notwithstanding anything herein contained, the Assignor shali remain hable with respect
to the Collateral io perfarm all the obligations assumed by it thereunder and no exercise
by the Assignee of any of its nghts under this Assignment shall constitute or be deemed
to consttute an assumption or acceptance by the Assignee of any obhgation of the
Assignor The Assignee shall not be under any obligation or lhiability with respect to the
Collateral by reason of this Assignment or anything ansing out of

ExerciSE oF REMEDIES

At any time after the occurrence of an Event of Default which 1s continuing the Assignee
shall be entiled to exercise, as and when 1t deems appropnate, m relation to the
Collateral and each part thereaf all or any of the rights powers and remedies possessed
by it as assignee and/or chargee of the Collateral (whether at law, by virtue of this
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74

75

81

Assignment or otherwise), in each case, without further nolice and without the restrictions
contained in section 103 of the Law of Property Act 1925, and in particular (without
hmiting the generality of the foregoing) the Assignee shall be entitled to

{a) exercise any and all nghts of the Assignor under or in connection with the
Callateral including, withcut hmitatien, any and all rnghts of the Assignor to
demand or otherwise require payment of any amount under, or performance of, or
in respect of, the Collateral,

{b) perform and exercise any rights of the Assignor in respect of the Collateral as if it
were a party thereto in place of the Assignor and for those purposes do all such
things and execute all such documents as the Assignor may have done in respect
of the Collateral,

(c) sell to any person all or any part of its right, titte and interest in and to the
Collateral upon such terms as the Assignee shall determine, and

(d) colleci, receive or compramise and give a good discharge for any and all moneys
and claims for moneys due and to become due for the time being comprised in the
Collateral, and otherwise put into force and effect all rights, powers and remedies
available to i, at law or otherwise, as assignee of the Collateral

Section 93 of the Law of Property Act 1925 shall not apply to this Assignment or 1o the
security created by and under this Assignment

The Assignee may exercise Its power of sale hereunder in such a way as 1t n its absolute
discretion may determine and shall not in any circumstances be answerable tor any loss
occasioned by any such sale or resuling from any postponement thereof

The Assignee shall not be hable as assignee in respect of the Collateral to account or be
hable for any loss upon the realisation thereof or for any neglect or default of any nature
whatsoever i connection therewith for which any assignee may be liable as such unless
such loss arises as a direct result of the wilful misconduct or gross negligence of the
Assignee and (s a direct result of an act fer which an assignee may be liable as such

Upon any sale by the Assignee of the Assignee’s, or any part of the Assignee’'s nght, title
and interest In and {g the Collateral, the purchaser shall not be bound to see or enguire
whether the power of sale of the Assignee has ansen the sale shall be deemed for all
purposes hereof to be within the power of the Assignee and the receipt of the Assignee
for the purchase money shall effectively discharge the purchaser who shall not be
cencerned with the manner of apphcation of the proceeds of sale or be in any way
answerable therefor

CONTINUING SECURITY AND OTHER PROVISIONS
It1s declared and agreed that
(a) the security created by this Assignment shall

(1} be a continuing secunty for the payment, satisiaction, performance and
discharge 1n full to the satistacton of the Assignee in accordance with the
terms of the Lease of all of the Secured Obligations and the performance
of the Assignor's obligattons under the Lease and accordingly the secunty
s¢ created shall not be sabisfied by any intermediate payment repayment
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83

84

satisfaction, performance or discharge of any part only of the Secured
Obhgations,

(1} be in addition to and shall not in any way discharge, imparr, prejudice or
affect the securily created by any deposit of documents, or any guarantee,
bill, note or Secunty Interest now or hereafter held by Ihe Assignee, or any
nght or remedy of the Assignee thereunder, and shall not in any way be
discharged, impaired, prejudiced or affected thereby or by the invahdity or
unenforceabihty thereof, or by the Assignee releasing, discharging,
modifying or refraining from perfecting or enforcing any of the same or
granting time or indulgence or compounding with any person liable,

{In) not be discharged, impaired, prejudiced or otherwtse affected by any
amendment, modiication, vanation, supplement, novaton, restatement or
replacement of all or any part of the Secured Obhgations or the Lease,
and

(v} not be discharged, impaired, prejudiced or otherwise affected by any other
act, fact, matter, event, circumstance, omission or thing {including, without
imitation, the mvaldity, unenfarceability or illegality of the Lease or the
bankruptcy, lquidation, winding-up, insclvency, dissolution, administration,
reorganisation or amalgamation aof, or other analogous event of or with
respect to, the Assignor or any cther person) which but for this provision,
rmght operate to discharge, imparr, prejudice or otherwise affect the nghts
of the Assignee under this Assignment or under the Lease or which, but
for this provision, might constitute a legal or equitable discharge of the
security hereby created, and

{b) all the nghts and powers vested In the Assignee by this Assignment may be
exercised from tme to time and as often as the Assignee may deem expedient

No fallure or delay on the part of the Assignee to exercise any nght power or remedy
under this Assignment shall operate as a waiver thereof nor shall any single or partal
exercise by the Assignee of any nght, power or remedy preclude any other or further
exercise thereof or the exercise of any other nght, power or remedy nor shall the giving
by the Assignee of any consent to any act which by the terms of this Assignment requires
such consent prejudice the nght of the Assignee io give consent to the doing of any other
similar act The remedies provided In this Assignment are cumulative and are not
exclusive of any remedies provided by taw

The Assignee shall not be obliged to make any enquiry as io the nature or sufftciency of
any payment received by it under this Assignment, or t¢ make any payment or to make
any claim or to take any action to collect any moneys hereby assigned or to enforce any
nghts and benefits hereby assigned 1o the Assignee or to which the Assignee may at any
time be entitled under this Assignment

Any setilement or discharge between the Assignee and the Assignor andfor any other
person shall be conditional upon no secunty or payment to the Assignee by the Assignor
or any cther person being avoided or set aside or ordered to be refunded or reduced by
virtue of any provision or enactment relaing tg bankruptcy hquidation windig-up,
insolvency, dissolution, administration, reorganisation amalgamation or other analogous
event or proceedings for the time being i force
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ATTORNEY

The Assignor hereby irrevocably appoints the Assignee 1o be its attorney (with full power
of substitution and delegation} for and in its name and on its behalf, and as its act and
deed or otherwise, 1o execute, seal and deliver and otherwise perfect and do all such
deeds, assurances, agreements, instruments, acts and thungs which may be required for
the full exercise of all or any of the nghts, powers or remedies hereby conferred, or which
may be deemed proper in connection with all or any of the purposes aforesaid Provided
that the Assignee shall not be entitied to exercise the powers conferred upon 1t pursuant
to this Glause 9 1 unless an Event of Default shall have occurred and be continuing  The
power hereby conferred shall be a general power of attorney under the Powers of
Attorney Act 1971 and the Assignor hereby ratifies and confirms, and agrees to ratify and
confirm, any deed, assurance, agreement, instrument, act or thing which the Assignee or
any substitute or delegate may execute or do pursuant hereto

The exercise of such power by or on behalf of the Assignee or any substitute or delegate
shall not put any person dealing with same upon any enguiry as to whether the secunty
created by this Assignment has become enforceable, nor shall such person be in any way
affected by notice that the security so created has not become so enforceable, and the
exercise by the same of such power shall be conctusive evidence of their, its or his night
to exercise the same

FURTHER ASSURANCE

The Assignor further undertakes at the Assignee’s sole expense from time to ume upon
the Assignee's request to execute, sign perfect, do and (if necessary) register every such
further assurance, document, act or thing as may be necessary or advisable for the
purpose of obtaining the full benefit of this Assignment or for perfecting er more effectively
constituting the security constituted or intended to be constituted by this Assignment or to
establish, mamntain protect preserve or enforce the same or for exercising the rights and
pcwers hereby conferred on the Assignee

SUCCESSORS IN TITLE

This Assignment and the secunty hereby created shall bind and shall nure for the benefut
of each of the parties hereto and each of ther respective successors permitted
transferees and permitted assigns

NOTICES

The provisions of Section 27 of the Lease shall be deemed to be set out in fult, but each
reference therein to "Lessor” shall be deemed to be a reference to the Assignee, each
reference to "Lessee" shall be deemed to be a reference to the Assignor and each
refarence to "this Agreement” shall be deemed to be a reference to this Assignment

GOVERNING LAW AND JURISDICTION

The provisions of clause 28 of the Lease shall be deemed to be set out in full but each
reference therein to "Lessor” shall be deemed to be a reference to the Assignee, each
reference o "Lessee” shall be deemed to be a reference to the Assignor and each
reference to "this Agreement” shall be deemed o be a reference to this Assignment
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14 4

145

14 6

147

148

149

MISCELLANEOUS

If any of the provisions of this Assignment 1s or becames invalid, illegal or unenforceabie
in any respect under any Law, the validity, legahty and enforceabihty of the remaning
provisions shall not in any way be affected or impaired

The provisions of this Assignment may only be amended or modified by an instrument in
writing executed by Assignor and Assignee

Except as set out in Clause 14 4, a person who 1s nct a party to this Assignment shall
have no nght under the Contracts (Rights of Third Parties) Act 1999 (the "Act”) to enforce
any term of this Assignment

The Assignee shall be entitled, by written notice to Assignor, to elect that any Indemnitee
who s not a party to this Assignment may enforce the terms of this Assignment
expressed to be for the benefit of, or given by Assignor to or in favour of, such Indemnitee
subject to and in accordance with the provisions of this Assignment and the Act

The parties to this Assignment do not reguire the cansent of any person not a party to this
Assignment {o rescind, supplement, amend or vary this Assignment (or any rights ansing
by virtue of the Act as contemplated herein) from time to time

All written commurucation to and certificates and other documents to be delivered to
Assignee In connection with this Assignment shall be i English or, if not in English shall
be accompanied by a certified English translation upon which Assignee shall be entitled to
rely If there 15 any inconsistency between the English version of a document and any
version in any other language the English version will prevall

Thus Assignment may be executed in several counterparts, all of which shall be deemed
to form part of one agreement Delivery of an executed counterpart of this Assignment by
fax shall be deemed effectve as delivery of an ongmnally executed counterpart  Any party
delivenng an execuled counterpart of this Assignment by fax shall also deliver an
onginally executed counterpart, however, the fallure of any party to deliver an ongmally
executed counterpart of this Assignment shall not affect the validity or effectiveness of this
Assignment

This Assignment shall be binding on and enure io the benefit of the parties hersto and
thelr respective successors, permitted assigns and permitted transferees provided that
the Assignor may not assign or purport to assign or transfer or purport to transfer any or
all to its rights and/or obhgations under this Assignment without the prior written consent
of the Assignee

The Assignor agrees for the Assignee's benefit that the Assignee shall not be hable to pay
any cosls or expenses it would not be lable to pay had it not entered inte this
Assignment

IN WITNESS WHEREOF the parties hereto have caused this Assignment to be executed as a deed
and delivered the day and year first above wniten
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SCHEDULE
Notice of Assignment of Insurances

To Marsh Ltd
1 Tower Place West
Tower Place
London EC3R 5BU

Fax  +44 {0) 207 929 2705
Dated 2015
One (1) Airbus A321-200 aircraft with MSN 1207

1 Monarch Airlines Limited (the "Assignor”) and AerGen Aviaton Finance Limited (the
"Assignee”) hereby give you notice that pursuant te an assignment of insurances entered
iNto between Assignor and Assignee (the "Assignment of Insurances”), the Assignor
assigned by way of security to Assignee all of its nghts, title, interest and beneht (present
and future, actual and contingent) in, to, under and pursuant to

{a) the proceeds of any and all policies and contracts of insurance (other than third
party hability insurance) taken out or in existence from time o tme In respect of,
or in relation to, the Arcraft or any part thereof (more particularly described
below), and

{b) all the benefits of and all claims under, and the right to make all ctaims under, all
such policies and contracts of insurance {(other than in respect of third party
rability insurance) (the "tnsurances”)

2 The Assignee has no operatonal interest in the Aircraft, or any Engine or Part (as mare
particularly described below)

3 Where settlement of any clam (in respect of All Risks insurance and War Risks
insurance) on the basis of a Total Loss 1s to be made to or to the arder of the Contract
Party(ies), the Contracl Party{ies) and the Airrine have agreed that payment shall be
made to the Assignee The proceeds of such insurances in respect of any loss other than
a Total Loss shall be paid n accordance with the provisions of the lease between
Assignee and Assignor In relation to the Arrcraft

4 For the purposes of the foregoing paragraph, the terms "Contract Party(ies)” and
"Asrline” shall have the same meaning ascnbed to such term 1n the latest certificaie of
insurance 1ssued by you In respect of the insurances for the Awrcrafi referred io below or
if difierent, those persons from time to time notified to you in wriing by the Assignee

The Aircraft

Ore (1) Airbus A321-200 arrcraft (except engines) beanng manufacturer’'s senal number 1207
and two (2) V2533-A5 engines bearing manufacturer's serial numbers V10705 and V10708
respectively and all apphances components parts instruments, appurlenances accessores,
furnishings and other equipment of any nature which may from time to time farm part of the
aircraft

LIBO1/NAQVIFARIM566365 3 Hogan Lovells




-11 -

Signed

For and on behalf of
Monarch Aurlines Limited
as Assignor

For and on behalf of
AerGen Awviation Finance Limited
as Assignee

We hereby acknowledge receipt of the above Notice of Assignment of insurances (“Notice of
Assignment”) and confirm that we have nat previously received any notice of any other
assignment of the interest of the Assignor or the Assignee n the insurances referred to in the
Notice of Assignment

It 1s acknowledged {or the benefit of the Contract Party(ies) that any and all proceeds of All Risks
insurance and War Risks insurance in respect of the aircrait referred to in the Notice of
Assignment shall be paid in accordance with paragraph 3 of the Notice of Assignment

Far and on behalt of
Marsh Ltd
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IN WITNESS whereof the parties hereto have caused this Assignment to be executed as a deed
and delivered the day and year first above wntten

EXECUTED and DELIVERED )

as a DEED by )
MONAFICH AIRLINES LIMITED as Assignor
acting by ﬁgf— (A:k’é- om H')_()
geacd b a )
/ f ) atoney dased
Jo/6(2ar

In the presence of )
)
Signature * )
Name Az SO D L N ﬁ £
Address /78 .r::cd’ o i, LpnAo W / o

Occupation j [7 il ~ ﬂu WW .

SIGNED AND DELIVERED as a Deed
For and on behalf of

AERGEN AVIATION FINANCE LIMITED
by its lawfully appointed attorney

Name
in the presence of

Signature
Name
Address
Qccupation

S L S P R
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IN WITNESS whereof the parties hereto have caused this Assignment to be executed as a deed

and delivered tha day and year first above written

EXECUTED and DELIVERED

asa DEED by

MONARCH AIRLINES LIMITED as Assignor
acting by

in the presence of

Signature
Name
Address
Occupation

SIGNED AND DELIVERED as a Deed
For and on behalf of
AERGEN AVIATION_FINANCE LIMITED

W Iawfulli aiiumted attomei r

Name B® AN DuuNE
in the presance of

Signature
Name

meore.
Address  TFSC NOrih Wall-Ouly,, euby
Occupation <oliedor
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