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Registration of a Charge

Company Name: HITACHI CAPITAL (UK) PLC
Company Number: 01630491

Received for filing in Electronic Format on the: 27/04/2021 XA3BJA36

Details of Charge

Date of creation: 21/04/2021
Charge code: 0163 0491 0008
Persons entitted: @ BANK OF UTAH

Brief description: SECTION 2.1 GRANTS A FIRST PRIORITY SECURITY INTEREST
IN RESPECT OF ONE BOEING MODEL 777F AIRCRAFT BEARING
MANUFACTURER’S SERIAL NUMBER 66815 AND U.S. REGISTRATION
NO. N776CK, TOGETHER WITH TWO GENERAL ELECTRIC COMPANY
MODEL GE90-110B1 AIRCRAFT ENGINES BEARING MANUFACTURER’S
SERIAL NUMBERS 901579 AND 901580. FOR MORE DETAILS, PLEASE
REFER TO THE INSTRUMENT.

Contains fixed charge(s).
Contains floating charge(s) .

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

Electronically filed document for Company Number: 01630491 Page: 1



FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: NORTON ROSE FULBRIGHT LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1630491

Charge code: 0163 0491 0008

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 21st April 2021 and created by HITACHI CAPITAL (UK) PLC
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 27th April 2021 .

Given at Companies House, Cardiff on 28th April 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s



' A!RCRAFC[ SECURITY AGR_FFMFNT{.: ' .:
- (N776CK) BRR

dated ssof M /j? 2021

between o

HITACHI CA?ITAL (UK) PLC
Clas Grantor :

oand Lo

- BANK OF UTAH,
Clas Secu'ri't'y_Tm's'tee_ o

Covermﬁ One Boemg Modcl 777F A11c1 aft (shovm on. thc Imemauondl Remsﬂy as Boemg
_ 777-F) Bcarmg Manufacturer’s Serial Number 66815 and .
U S chlstratmn No. N776CK; together with Two General Electric Company Model GE9O
MOB] (shown on the International’ Registryas GE GE9O 1 lOB) Aircraft Engmes Bearmg
Manufacturel & Ser;a] Numbexs 901 579 and 90] 580 ' '

- " Therights and remedies of Security. Trustee under this Security Agreement are subjectin
ol [ESPELts to the rights of UMB Bank, N:A:; as owner trustee and ot i its individual capagity; - DT
- in and to the Aircraft and rights of UMB Bank; N.A., as-owner trustee. andinot In-its individual -
L capagity: wider the Lease -and urider ‘thie: olhex 0puat1w Documents,  Ihsofar as the. Lease I
- gonstitutes a steurity agreement and creates a security inferesiin.the Lea&,r:.C Hateral, fhe Liepn of o
- '_'le Secm 1Ly Ay ccment is subjeci and submdmate o thc L]CH ofthe Lcase :

T cevrify thal; save for material redacied pursuant fo 58506 of the Comparies Act 2006, this 0700

CBUAEI69E0 7N

. eopy BiEument is o correct copy of the electronic enpy of the oFigingl fnetrment.

. Datei’ 26 April 2021

Sécwity A areement (NT76CK) - "
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AIRCRATl SECURITY AGRELMET\IT
- (N??éLK) -

L Thﬁ AIRCRAFT SFCURITY AGREEM]*VT (N’?’?GCK) dated as’ of G?l’ S
20721 ( as amended, modified or supplemented: from time to tifne; this “Security. Afxreemem”) ig
between HITACHI: CAPITAL (UK) PLC, a corporation incorporated  under the laws of
- England, as Grantor {t{;gcihcr with its ‘permittsd successors and permitted assigns, “Gr antor”),
- and BANKCOF UTAH, a corporation organized and existing under the laws of the State of Utah; . B
oo tas Seeurity Trustee herennder (herem caﬂcd together wnh 1?:5 pe*’mﬂtvd SUCCEessors and permltted---' e
_.aSSigns ‘Securxtv Tmstee”} : S SR TPP

BACKGROUND

TRt -_'Concura cntiy w1th this Agx ccm\,nt Grantor atd LC‘%QCL are: entcz ing intot ‘he Lcasc wrth respcat to_-
CUleinonnl s the Adreraft, whereby, subject to-the terms and conditions set forth thergin, on the Delivery Date, -
b s (rantar qgleeq to leaqe the Ancnit to. Lc%ec and Le%%ea agrees” t@ lea‘;e the Alrcraft from._
--.G;amor : o : - :

“For tha, pumosss amon& e*hcz f.h}‘ﬂg“&, ef sccuung Gr'mtor g obhmnons under other Operaﬁve"_; S
- Documents; Lessea’s abligations (if applicabile) under Operative Document A; and of providing  ©: 0
- for ‘administration of - Grantoi’s rights- and ‘obligations undér the -Lease add the Operative "
o Documents relating to the Leass, Grantor is entering into this Sceurity Agmemem puarsmani o
_:._\Vhlch Grantor is granting 16° Qecunty Trustee for the hene[it of certain-Secured Parties; all of L o
e ' Grantor’s right, title and interest in the Alreraft and the: Lease and makme; a qgcunty asqzﬂﬁmant S
[ Gf Ehe Lmse to Secur;ty Tmst{:c in fuxthemnce hezcoA _ e :

o jn umsxdemtmn of the fere:gemv prenuscs ‘md the mutuai '1gmemcnm hc; sin cmmimd aqd 91’ L
~oother mgood - and - valuable consideration the o receipt. ;md 1deqﬂacw of Wh;{:h e heiebv' R
i acimowlﬁdccd the- p’n f1es h“m to agree as ﬂ}H(}“«"% - : : :

ARTEQLE I

UEFINE EI(“{C‘

.Sectaonl I Eeﬁnﬂib@lﬁ For '1§i pmpu:at‘s (;f this: ‘%L,&,um} Aﬂmcmnﬂt cxccpt as

._'_"'_.oihciwmc: cxpresst y provided or unléss the context otherwise requires; eapitalized ‘terms used:
iﬂmmn invc the mea nngs set: fouh i1 zmd s‘m} bc cohst mad and inter asetnd m the manner

S ""\@Em Pf}m Amee 'I}Cﬁt mm'nis tha‘t’ c'erhin' Mtﬂ&é Pﬂ’rtv A'grf.,em{,m "daiad as’of :Aprﬂ o
- '29 E{IJJ, dmeng, ?P?E’EJ af;m Leasc\,, Lessor ann ‘éucum\’ Tm‘;tpe m mlataon to thc Ahcxaft

“%cm ud Pames me'm% coﬁcctwe}y, Seczmty T ‘ustec and Reﬁmmt Sccmcd Paz t;e"

S : "Sa':c':un:i;;r'-,t*;grécmcm (N'FITGC"K) .
: 'PJJ 3%1ﬁrn7w\m- RIS e
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o A‘RTICLE-H -
SECURITY

_ ~Section 2,1. -~ Grant “of Secum!y Fo et (5) Ehe prompt and. complete payment
- {whether at the stated maturity, by acceler. dtmn_or otherwise) of all amounts payable by Lessorto
- 8ecured Party B or to Security Trustee and by Secured Party B te Secured Party C or to Security -
" Trustee tider the Operative Documents (y) the performance and-observance by Graitor of afl "
e agreernents and covenants to be perfurmed or observed by Graotor for the benefit of ‘the ~
'__':'_"‘S‘::cuz cd Partics contained. in the Opérative Docuraents, as the case may be, - ‘and (z) the pr(}mpt R
“complete payment (whether at the stated maturity, by acceleration or otherwise) of all amounts
payable by Leéssce to Secured Party B under Operative Doeurnent A (if applicable), and m
- oconsideration of the premises and of the covenants cofitairied: hereinn and of other good and
~ valuable consideration given to: Grantor by Security Tiustec al or before the Delivery Date, the -
~teceipt ‘of which is héreby acknowledged, Grantor does hereby grant, bargain; sell, convey, =
7 transfer, mottgage, assign, pledge and confim unto Sceurity Trustee and 1td permitted sudcessors
- and permitted assigns, for the security and benefit of the Secured Parties; o first priority security -~
iriterest fwlichy; i the case of fhe-Airframe ‘and each Engine, constitutes an International Interest)
ingand mortgage lien on, all estate, right, title and interest 6f Grantor in; to and under; all and 7
Usingular, the following desceribed properties, rights, interésis and privileges; other than Bxcepted 0 o
Payments and the rights to" enforce and collect the same, whether now owned or hereafter - |
5 acqun ed (hercmaﬂ:er somet;mes mferred to as’ the “Secuntv Agreement Coﬁ!ateral”) o S

BORRRIH ('1) he Alrmaﬁ (mdudinp th@ Airframe and Encmus 1clat1ng theret o) whcther_'._'. i :
o not” any such. Engine from lime (0 time is installed on-the Alrframe oroany other. oo
airframe or any other aireraft, and any and all Parts (in each case, other than Excluded 7 7
" Fquipment) relating thereto, and; to the extent proviced herein; all Substimtions and =
- replacements of, and-additions, - improvements; accessions” and accuinlations to; the -
“Afreraft; including the Adrtrame, the Engines and any and-all Parts (such Airframe and
- Engines as more partiéa}aﬂy{des ribed in'the Lease Supplement executed and - delivered
~with-respect to the: Aireraft on the Delivery Date oy mth respect 6 any substitutiong or -
replacements therefor) and together with all Togs and mianuals maintained on the Adreraft,
and any modification and maintenance records al any time required 1o be maintained with =
- respect to the Airerafl, in accordance Wwith the ruicy and regulations of the TAA if such B
o Adreraft s registered under tlic laws of the United Statgs or the mles and regnlations of
- the government of the country Qf:cgﬁtw 1f such A}z sz is wﬂmmefi uwdez thc i&ws ofd_"
'juumhumh omez tham the. Ummd Q}tdie‘s : ' P e '

SR ib) the Walmmy nghts mi'ﬁuw 10 Lhc fm Claft (mdudmﬂ the Anfﬂme cmd'_ o
- each Eﬂg:n cand any Replacement Airframe or I\epldwment Engine therefor), together = -0
Cwitlvall mights, powers, privileges, options and-other benigfits of Grantor undes the same;

s Security fx';,g;; - {\ SRy
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. '3"';_'{9). ©the TAA }:‘% }1 f)f S‘:ic aﬁd ﬁlL Waﬂamy B 1y of ‘Ei;a!c wﬁh rercct to the
T ;\uﬁ'unc and each Eagine, iogcmm th all 1‘1g‘xm, E;O‘NC}S pnv; cgc‘s ophom :md ather_ o
' .':_-'_._'.benefltﬂ of metor undaz tm same: SR S : "

(d) thu Lwasc emh Lmsc 51 ipplen acm 'md aﬂ Rsm undm the Lcasa mcludmg,f o
\wﬂnout limitation, all Basic Rent and Supplemental Rent; and including, without "
~limitation; the immediaté and” continuing right-of Grantor to receive and collect all Rent -

*‘now or hereafter payable 1o or receivable by Grantar and the right of Grantor to makeany -

- Celection or to exercise any option of to give any notice, consent, waiver or approval under
“torinorespect of the Tease, to réceive coples of all notices  and other instrutnents or =
- commmvnications,. or fo.aceept any surrender-or redelivery of the Afrcraft-or any part:

S ooothereof, as well as any rights, powers. or remedies on the part of Grantor, whethet arising .
o under the Lease or by statute or at law or in équity; or otherwisc; arising as'a conseguence
- of any Lease Event of Default, and to do any and all other things whatsoever which
:Glantm is-or may be entitled to do under or it respect. of the: Lease and any right t6
U restitution from Lessee ot any other Pcr‘;on EH mcp(’(‘t o{ any dctexmmatmn of n*vahdi‘ty' IR
'..._"_oﬁhc Lease; R e S .

SR ('e') to ﬂlf‘ extem any ofﬂﬂe f”)HO‘N] 1g iig ﬂcecds dcﬁ;m;bed i hz: Subqectmn {e} R g
are rcqun ed to be held by Grantor pursuant to the terms of Section 10 or Section 11 of the -
" Lease, all requisition proceeds with respect to- the -Aircraft or any Part thereof, and all. = = 0
-~ insurance proceeds (or rights to inderimification in lieu thersaf pursuant to Section 11(g) - =0
" of the Lease} with respect to the Aircraft or any Part thereof, but excluding all proceeds © 2"
3 U of, and.rights upder, any insurance mwaintained, or mﬁsmmﬁ@aamn msewcd by Gramm S
L and uot ;cquued under Section 11 of‘thf: Lca%c ' S - :

R '(f)‘ : :_'.aH m'{jneys’-aﬂd se's:m'itms How 'or_ héz‘ea'fter.paid ot deposited of required to 1
" be paid or deposited to or with Security Trustee by or for the.account of Grantor pursuant -
S toany termoof this Security Agreement; the Lease or wny other Operative Documentand
S held or req‘uii‘ed fo be'hcld by Se@urﬁty Tj'u'ste'e hereunder or therennder; and -+ o

| {g} Hpmcceds of&hc Eommmg, =

-'RUT ED&CLUDNG FROM THE FOREGOI\EG AND. ?R(}\/E THL %ECbRIW szREE‘VIf\Z S
S COLLATERAL, all Excepted Payments, and the righls 1o enforce and collect the same, and "
CSURBJECT TO Section 2.2 hereof and to'the rights of Lessee in espect of the Aircrafl and tothe 0

o riglitsof Ls:qsc& hnde} the: Leasc all Qi whmh Lesw mﬂm are. hmmby expzcsa y }esewed too
'._-.._Icggec L . R . . L - L - -

:'-_'_'-AND,- ;concﬁz‘raﬁﬂj with” the delivery hereof,- Grantor 35 delivering to- Security Trustee the- 00
CUorigingl “executed counterpartof the ‘Lease and the Lease  Supplement No. 1 cx\,cu“feri and-
'dehvexwd w;th xe&pect to the A.chnﬁ” (m gach Gl "_hr'dz a féaaitf‘é *mpu it‘;(.up{ 14 f;um d}

_ TO HAVF A’\D T HOLD all and smg{iiar._'the- Sc‘curiz‘y_Agreamem Caﬂatez'al Gitto o
.ZSecmny-_T:ub{u., and its penmiited successors and peimitied assipns, forever, i tust, upon-ihe

o RPN Do bnuu;fy Amt‘bmﬁﬂ ('\'f’ {)(KY L
CUBDRASTRBENT v e e L
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- tormis and - tiusts  hercin sef forth, for the benefit, security and protection-of the Secured Parties -
o Cfrom time to time and for the other uses add purposes heréin set forth, subject in each caseto the. "
7 terms and provisions set forth in this Security Agreement, mciudmg, Wlthout limitation, “Jectmn; e

76 and thc puomy of dlstrlou‘h{)n pmwsmns set imth in Article IV, R : :

- _ (:ranto: does hcreby wanfant ;md replesent tor the beueﬁt of [essee and the Sccuxed L
: -__'Pames that it has net sold; ass:tgacd or pledged any of its estate, right, title or interest hereby -
Colassigied, to anyPcison.qthm than to Security Trustee pur suant to this Security Agrecment and to
©"Lessee pursuant to the Second Lien Security Agresment, and hereby covenants, for the benefit of Ij S
- Lessee, that, except as expressly permitted hereini or in any other Operative Document, it will n::)t-' S
gell, ass:gn or p}edge any of its estate; 11ght tlﬂe or mtercst he; cby a551gncd to any Person B

Secunty Trustee does hexcby wartant and reprcscm for the benefit Of Lessee and
S 'Relevant Secured Parties, that it hias not sold, ass1gned or pledged,_dnd hereby covenants that; _
o Cexceptas expressly permitted herein or-in any other Operative Docuiment; it will not sell; assign™ = 7
or pledge, any of Grantor’s estate, right, titleor interest hereby assagucd or any’ Df La—::s%ee s e
state, rmht tltle or 111te;mst asmgnpd by the Lease to any Peison S - R

L Sacuon 2 2 Agrecd Tax Treatmcnt Qmet Emovmcm thWitﬁStaudingf anything oo
: .t}ie_contaary herein or-in any Operative Document, the parties hereto agree that, (A) for U8,
‘federal, state and local income and fratichise tax purposes, (i} Lessee shall be treated-as the sole
. owner of the Aircraft, and (ii) the Lease shall be treated as a secured loan 10 'Lessee and (B} the: -

. iparties hereto shall not take any position inconsistent with such: treatment ubless required as.a ' : e _
- result of a.change in law after the Delivery Date. Without limiting the foregoing, Lessee will 0 000
“gontinue to enjoy all ‘of dts rights in and to the Aircraft and its rights-under the Lease and the o -
= other Operative Documents (inchuding, without limitation, so-Jong as 1o Lease Event of Default
- has occurred and is continuing, the right to quiet; peaceful and continuing possession, us¢ and = - o
< enjoyment of ‘the "Arrcraft) and Secirity Tristee will mot take any action contrary to any such -
B ghts exccpt n accmdancc wnh thc provisions of the Lcasc and thc 0th<:1 Opcmtwc Documcnts '

- _ Scctlon 2 3 ' 'Agcncy md Powm of Auomcv Gmntm docs hm cby constltutc Sccunty

: :.Tlusl,ee and ‘its successors and assigns, Grantor’s true and Jawlul a{temey i fact, irrevocably;
L widthe fullpower (inthe name ot (nantm or mherwme) 50 ung Az the hen {}F thm “%ecuzity__"_.."'
o __'_Agxeement has not been dmchalged : : : - '

(a) '- to enforce each and cvel}! farm 'md p1 OVISLION of the Lease and any other' R
Sﬂcuuty Agxeument Collateral (excluding, in cach instance; all’ Excepted Paymema and oo SO
_3d11 rights expxcssly wsewcd to the Lessor unde; any- Opemuve Documcnt) R T

R (b) o ask 1“q!me dcmand receive, collect, compound and give acqmttance:-.' o .

Cand discharge for any -and all moneys’ ‘and ‘claims for moneys due and 1o become due
© “under or arising oul of the Lease, the Multi-Party Agreement, any other of the Operative

" Documetits to- which Grantor is a party, o any other Security ‘Agréement. Collateral - =
~(exchuding, in each instance, all Excepted Payments and all rights expressly reservedto .0
“the Lessor under any Operative Document), to endorse any checks or other instiuments or -

T U Security Agreemont (NT/6CK)Y
U BDRHEBYEEDT NI T
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S "ordczq in-connection Lmramnth to mﬂc Cﬂmpmmﬁc com 301{;16; or ad;ust any such_:_:_-'
'.Z:idain% : SR R . o . : . _

2 (c} o exercise. amd cnfome an‘y and all ciazms rxghts pmv\,rs or 1cmedles of T
': every kind and: deseription of Grantor undet of avising out of the Lease; the Multi-Patty =
o CAgreerient; any other of the Operative Documents to which Granter isia party, or amy = 7o 0
- other Security Agreement Collateral (excluding, incach stance, all Excepted Paymeuts 700
“and allrights-expressly reseived to the Lessor under-any. Operative Document); 1o file, -
T commence, prosecule, ¢omipromise and séttls in the name of Grantor any suits, actions or ..~
o proceedings at law or i equity in any court; to ¢ellect any such moneys or to enforce any -
“rights inrespect thereto on all other claims, rights, powers and remedies of every kind
- and deseription’ of -Grantor under “or” arising -out of the Lease or any other Security ~ 0 0
o Agreement Collateral (excluding; in each instance, all: Bxcepted: Paymsnts and mli nghts SRl
. exp“@saly msewed to t}we Lessor under any Dpezutw* Dounncnt} ; SR '

o - {d) -' to pc:form any abhg‘atmn of Grantoz wnb reap{,m to the Lease Ihe Mu}ta-_ T
- Party Agrecment, any other Operative Dochment to which Grantor is'aparty; and any " 007
o gther Security' Agreement Collateral (excluding; i each instance; all Excepted Pa}ments'{-_"' e
o _':and all rights: expresslv reservcd to the Lesqm mﬁm :;ny E}pez ative Dncument) and '

R .’(sé) gencrailv fo sell asmgn tramfel pk:dge imake ¢ ’my aﬂzeement wnh respect R
."_to perform &uy obligation-of Grantor with respect to.or otherwise. deal with Grantor’s .

< right, title and “interest in’ and ‘to the Lease, the Multi-Party Agreement, any  other -
.'.-_Opemtwc Doc:ums:ni to- which Grantor is a party, and any other Security’ Ag;ecment L
“Collateral (excludmg iri “each instance; all’ Excepted Daymcnts and '1!1 rlg hts {:‘(pz sfsfiy-'-{'_. o
rescwed to the Lesqer Lndez my Oprﬂ Ative Dccummt} : : i

in- uach c}f Ehc above ¢ Cases, i accmddnce with A; tzdeg VI and, ‘\/H hewm and in 'accmdance”’_'_'_ T
Uwithy and as Grantor is (or would be) permittéd to do under, the Operative Docuntents; as fully 0 0
and complefelv as though Secvrity. Trustee were the absolute owner thereof for ail purposes, and -
.--f'ai stch times and it such: mianmner a8 fndy sseni to Security: wates, {;} bL necessar }! oy :zdwscﬁ k, T
Cor co,wcmmt G pm?cz i m absolm‘e dhCi ctmn = : SO L

| | ARTI( LE m | S
REPLACE\/EF\TS VESTING oF TITLE w Lmsrj ETC’;

Scctmn 3. } _' Cvent Qi LOS‘S ‘Nxth Rﬂspt‘ct s Anuc‘it Lpon an’ chnt of Los% wﬁ} = :
pc“t to th{., Auﬁ ame or the f‘mﬁame and one or more Fnﬂmt‘m, as the case” may be that-'.

_ﬁ'Lcase a .chiacemcnt Ancmﬁ-_m priaccmant Auﬁ'{mc b,haﬁ Jhave been: substm,it,d.foz_ ﬂ

- Airframe subject o such Bvent of Loss), subject 0 the fulfillmentof the -canditicns pi"@u’-jdmzt e
S10(a) of the Lease {including; for the avoidance of doulit, thé'p'ﬁ"’nendi by Lessce (3:{ all 3%?}1111‘1% S
: .'_'xequn cd to bc paid bv LD%%&, t‘lel mﬂde;} %cus‘ty Tmﬁtce aﬂieea ﬁ}* ihﬁ benefit af G}'mtoz qr&d el

e e e e S Seém‘e‘fyAgf"ﬁémsm(‘\!?’! ‘wijii""
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- Lessee “that it shall execute and deliver ‘to Grantor and. Lessee. an appropriate instrament oy
Cingtruiiients” releasingthe “Security Agreement Collateral - from - the - Lien- of “this. Steurity
o Agieement and shall take such other actions as shall be required in order for Grantor to trapnsfer 0
-~ to Lesses all.of Grantor’s right, title and interest 1o and to the Alreraft in accordance with Section
. 926f the Lease. If, pursuant to Section 10(a) of the Lease, Lessee shall have substitwied a7 7
; _-Ra,placemént Aixfmms (or-a Replacement: Airframe ‘and one or mors Replacement.uﬁ;}ms a5
U the ease may be) for the Alirframe or the Alrframe and the Ena‘nes theit installed thereon subjact
o torsuch - Bvent of Loss, subject 1o-the fulfillment of the conditions precedent forsuch replacement
- and the compliance by Lessee with its obligations set forth in Section 10(a) of the Lease, Grantor
©angd Security Tristee shall replace such Replacement Airframe and Rep acement Fnﬂnw 1f ariy, -
- _-'_'by comp }mg ’«mth Scetion 22 of the Lca.sc : -

: Qectaon 3 2 S‘ubsnm‘uon of Engmes thnevez Le%sa’: shall ‘elect to replace an Frigine
= with a Replacement Engine pursuant to Section 9 of the Lease, subject (¢ the fulfillment of the - .
o _e’:onditir&ns precedent for such replacement and the compliance by Lessee with its obligations set. -0
foru in Section 10¢b) of the Lease, Grantor ‘and Security Trustee shall replace: sueh Engine 0
S her etrider with such Rephcemwnt Engine by complving with Section 22 of the Leage o me same
o extentas sf an Fvcm ofLuma Emd GL@UHGJ With respect o the., Englm bung zwp Jaced.: e

: _ Seetion 3 3. Ev»ant of Loss. Wlﬂ‘l Resmci 16 ar sz ne. Upon ﬂac oceurrénce of an S
s Fvcn of Loss with respect to an Engine under circumstances in which there bas not scourred an 0
© Tvent of Loss with tespect to'the Airframe, and the substitution of a Replacement Engine forthe 0 00
- Erigiie’ with respect to which such Event of Loss occurred pursuant to” Section 10(b) of the =
. Lease, subject to the fulfillment of the conditions precedent: for: such replacement and the: "~
coocompliance by Legsee with ity {;bhg'{tions set forth i Section 10 10@3} of the Lease, Granior, at the
U gxpense of Lessee, (1) will ¢anse (x) a Lease ‘Suppiemcm and a Sceurify Agrecment Supplement
“eovéring such Replacement Engine 6 be delivered to- ‘Security Trustee foreXxecontion and, wpon - 5
- such execution; to he filed for recordation purstant to the Transportation Code or the applicable
laws of any ol ther: uz%{hchon i which the Aircratt may be registered; (v) the International =
* Interest under the Lease and such Lease Suppleme 2t and this. Security Agreement and such.

L Security - Agreement Supplement . in - such: Replacement - Engineto be registered  on the . o
“o Iaternational Rngzstw as an. International Inferest and {z}the d{,qu;smon by Grantor of such ™ 00
Replacement ‘Engine. to bhe: Jecmewd on the Iitemational R("TBUY ae ' “contract.of sale”, and

Soid) will eause a ﬂnammg statcnient or statements withy 105}1{:{: to sich chhfcmcni Eng:,u e T
“other requisite documents or instruments to be filed ini such place or places as reccssary inorder
o perfect Security Trodtee’s inferest thetein' in the United: S[cii(ﬁf\,_ﬁ] i suchiother jurisdiction i
~owhich the Aireraft may then be registered. - For all purposes-hereoll upuoin the attachment of the’ s
. Lienof this Sseurity Agreement. thereto, - the Replacement” Engine shall become part of the!
 Seewrity ‘Agreemeit Collateral and shall be'deenied an “Enging” a5 defined berein: Uposuch oo
attachment of the Lien: of this:Security Agreeraent, Security Trustee shall cxecnte and deliverto o n
L Grantor and Lessee an approprigte instnumentor instrihents relegsing such réplaced Eigine
Tronnihe Licn of s St,cu;ny Agwuvcnt and shall take such other actions as shall be required in
2 order to fransfer to Lessee all-of Grantoi’s ugh’[ tﬁle dﬂd mm;c;t s dnd 1o auu} JLp}ﬁCCﬂ fnﬁmﬁ
R ’ac«;mdance w;ﬂ ‘%‘Lctmu 122 ofi‘ne Lea%s - : S ' :

L Security Agreement TN TTECEY

0o #o‘? &5
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CSection 34 Parls. ~Grantor ‘and" Sec,umy Trut,u:u (Un bchd}f of 1[bt:}f dlld Rt:lt:\«’dnt-'_'_:: R
_%aured Parties) hereby agree, for the benefit-of Lessee, that-in theevent of any- transfer (or

o deemed trangfer) of title'to Lessee (or any Permitted Sublesses) of any Part in accordance with

. the terms-of the Lease, such title shall vest (or be deemed. to vest) m Lessee (or such Permitted = :
- Sublessee) i accordance with: Section 22 of the Lease arid Grantor and :Security Tristee (on ~ 0 -
- behalf of itself and Relevant Secured Parties) hereby agree, for the benefit of Lessee; totake such - o0
o actions as shall be required ini order for Grantor to transfer to Lessee all of Gxantor 3 ;wht mle BT :
C and mteicst m and E:o such Part in accmdance with Section 22 of the Lease ' el L o

ARTICLE IV

RECEKPT DISTRIB‘{;TI()“\T AND APPLYCATI(}‘\‘
()F INCOME FROM THE COLLATFRAL

e bGGUOH41 Distrlbutlon Of Rent. Except as othemmse pmwded in Section 4 ) and
CSection 4.3 hersof, each installment of Basic Rent, as well as-any payment of interest on overdue = :
" installments of Basic Rent and any Supplemental Rent, as wcll as any paymcnts under Opeiative
oo Document A (if -applicable), or (in ¢ach case) other mioneys paid over to Secunty Trustee for . . -
- Usuch puipose, inclnding but not limited to moneys received pursuant to.Operative Document B
~or Operative Document C,-shall be distributed as plomptly as possible on or after the date that it o
“ s due by Security Trastee in the oxder of puouty set out- i Sectzon ke l(a) of Schedule E of the. S
©Multi- Paﬁy Agxesmant I Lt . R S

Sect;cn 4. 2 Prspavmemts of Lease Oblx;:fatwns and Ccz tam Othex Pavmcnts

S f(a) - Event of Losq Except as olhe;:wme pmwded n Sectlon 4. 2(d) or Sectlon4 3' R

o j'hcleof any amount received by’ Secuutjy Trastee puisuant to Section 20(a)(i1) of the Lease (but. - o :

Soexcluding Excepted Payments). shall be. distributed and paid by Security Trustee to- prepay the o
o Leasce as provided in Section 20(a)(iv) of the Lcasc: m the ordcr of p1101 uy wt ‘oit in Scetion
R : 1. J(h) OfScheduleE ofthe T\/EuEh—Palty Agleemem : S i

e _ (b) Pmceeds of Insumnce etc Exceot as oiherwlxe plO‘JldCd A Qcctlondl')(__)- ot
Sedtion 4.2((1},_%3(:{:011 4.2{e), or Section 4.3 hereof, any Amotiinls ze{zswﬁd_duecﬂy or indirectly
o fromy any goveinmental authority ot insurer or ather party pursuant to any provision of Section’ - h
10 er Section 11-of the Lease shall be applied as provided in the applicable provisions of the .~
o Lease and, if and to the extent that any portion of such amounts held for account of Lessee are.
~notat the time required to be paid to-Lessec pursuant to the applicable provisions of Seetion 10
coor Section 11 of the Lease, shall be held. by Security Trustee as securily for the obligations of
©Lessce under the Ledse and shall be'invested in accordance with the tenms of Sectivn 4.7 hereof
< and at'such time as the conditions specified in the Lease for payinent of such amounts to Lessee -~
o shall be fulfilled; such portion, and the net proceeds of any imvestment thereof, shall be paid o =
" Lessee to-the extent provided in the Lease, uniess, subject to Section 4.2(d) héreot, the Lease
~shall have theretofore been terminated: pursuant to- Scetion”15 thereof, which termination shall

S “Security Agréement (N770CK)Y
'BD#:E.G?.GQGD?*\‘Z . EETR. X s St
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Thot hwe bcen 1@5(:111:10@ (91 dwmcd rcscmﬁed) in %]1?31 event such p{}mon &hdﬂ bs d:@trxbuted._'."_-'
'fon zmth i wgwmda nee ‘Mﬂz ihc p} OVISions @f Section 4.3 3 hc:eoi : . S

S (c} V{ﬂunmw Prcnwmenm in Fu!‘i or In Pazt Thr* tcrms ef Scctmn 1 1({:) Gf bchedma' o
. Eof ‘the Multi-Party Agreement %hali 'xp;:ﬂy in. le‘spesr of vohmmy px ﬂpaymemfs in m!i or i part e
e 1fset out i ﬁﬂihmem R ST BT R

: cd)y NOW\’Hh@{andmg Secmm 4 3 hmcui‘ or amf rcf&:mru, 1‘9 5_5_&;_1@_1 _4; § htra—:of L
'_-'contamcd in paragraph (), (b) or (¢} of this Section 4.2, any amounts held by Grantor or Seent ity o .
< Trustee; inchiding, without Hmitation, pursuant to Section: 10 or Section 11 of the Lease (but”
- exchuding Excepted Pwnmtq) which are payableto Lessec puisuant to the termis of the Lease
- ofare-to be held by Lessor in aceordance with Section 21 of the Lease, shall, respectively, be

'(iﬁ'tso'p"zid to I'cs’%ce::or (jé} held bv'Secunty ngiee (as assignice fm sccumy of Gmmm 8 11ghrs___;'-_'_. e

o G’ich case m accord'mcs wnh the apphcab]e pwwsmm Qf the Leac;e

S ::' (&) " Bvent’ of Loss Pmceeds Any arounits rccewed du@cﬂy or mdnccﬂy from mv:'-._'_ B
o 'gavcmrrentq} anthority or imsorer or other ‘party in respect of an Event-of Loss in ‘respect’ of the =
CeAdrerdft shall be applied in the order of puorﬁy %ct out in’ ‘:écc‘hon 1 iid} af Schcduie T Of thc:'_ o
Cao Multi- P rty Agrc@ment : SO

= ; (f} Ccrmm Pr OCCCda The terms of Sccnon 1 1{8) {"f Schcdb}.c E Qf thc Mu t;MPaﬂy ": 2
: Ag} gemnent %hall dpply in Ttb}]ﬂbi of tha u.ﬂdm othel pwu:a::dx mmu,d o ‘Lhc_run as 1f set Uui o
"'fuil hs.i()]l‘l : : : - : . :

R : “Sccﬁen 4.3 Payments After Lease Event of Default The terms of Section 1, 1{fy of = e
: "&heduk E of the Mu}tz -Party Agreement shali "Lppiy in 16‘1}7 {:i of the certam @thcl ploceeds-'.':-'-” :
:_i(‘IC"iCﬁ "n tbf:n,m a%zfgci outm full heiem S T

Sec{mnd 1 3'(‘érmiﬂ-?mﬂméms.

: : (a‘; : ,_,)accp{ s mhcsrw 8¢ expmss}v pmwdcd n thm ‘S%uutw Au a,enmnt AHV paymant% R
'_"'recewm by - Securily Trostee o which provision as-to:the application thereof i3 made-in the”
- Lease o any other Operative Docurment shall be applied forthwith to the pupose for which such-
'puvm"nt Wwas made i BCCOI\daHQ&, Wiih t!m, terris oi the Lea% oI Guch amcz Opf:a fm\,e Dmumﬁm B

3) Secumy Amstee w111 di‘%tribﬁ‘t@ pzompﬂy upo*a rec mpt n'}f i;}demmw or che;'
L 'pnvmant wcmvcd by it from-Lessee pursuant to Section 4 03. m" the Mu}t; P'nry f&g;eemer
L dmctly to tb Pm Sl entvﬂed t’m;ete g : : o :

Sccimn 4, 5 the Payiu um Any paymem% Iecmwd by %‘ccm ity Tmctec 101 whm
o pr ovision ds to the application thereot is made inthe Lease or in another Operative Document - _
“or elsewhere Hi this Security Agreement shali be distributed by Seturily Tr u‘«u,,a, i Hlt oxdu of
'pz;out} sct outin ‘»cctmﬂ 1. '(b) of“;c mdu}c E @fthc Mu}u ?am Agx cement. A

e ity Agreement (N776CI)
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U Bection 4:6° Payments to . Grantor. Any amounts. distributed herennder by Security
. -Tmatee o Grantor :haﬂ be paid to Grantor by wirs fransfor of funds of the type feceived by
 Seewrity Trustes at such 0ffice and to such account or accounts of such entity or enfities as sha

“be dfs;cn ated bv mi?cc ﬁo*n Gr 'mio; to Secuntv imstee ﬁam hme m ﬁme REE

‘Seatmn 4 7 hwc%tment of Amounts Hc d ‘bv Secm 1‘{37 qu e

a} : Any am(}nnts hﬂid by Securlty Truf;tec (ag a ‘élgﬂik fow secmxty (}fGI anitor’s r;ahi@ L
Coooterms of Se ction 21 of the Lease and- Secun }r Truatee hcz cby agrees 1o perform the dutle'a Of' i
Gzanmr undcr such Secuon = s SR ce

Lo b} Any amounts heid by Sccm:ty Trusfee pursuaﬂf: to: *h:s Al axcle EV or Gthf:}’WHC S
. purstant to this Security Agresment or putsuant to Section 21 of the Lease shall be invested by
U Security Trustee rom lime to time in Permitted Investments selected by Grantar (and provided
i W‘-iting to Se curity Trustee) or, in"th‘e case of amounts hcld purstant 1o Sec tion 4.2 E}e;ea’f Or._ '
. 'rﬁasenabiy available, Unlegs omezwmu e)\pressiy.gmvzded i _ﬂm -S{:cam} Ag;’esmsm or mﬁ- o
“Section 2] of the Leasé, any Income realized: as a resulf of ‘any such investmiént and any
- payments by Lessee pursuant to'the Lease in respect of any Josses or expenses, net of Security
" Trustee’s reasonable fees and expenses in making such investment, shall be Held and applied by .
. Security Trostee in-the same ihanner as the principal amount of such'invéestnient is-to be applied =
- “and-any ldsses, net of earnings and such reasonable fees and expenses, shall be charged against - :
“ the-principal amount invested . Security Trustee shall not be liable for any loss: resulting from: o0
Cany investment required to be made- by it under this- Secuﬂty Agresment or any of the other
C Qpérative Docuiients, or a8 a regalt of any lquidation  of any fnvestiment prior to.its maturity, S
- other than by téason of its wiliful misconduct or gross negligence and any such investment may
“be ssold (without regard to” fis maburity)- by Security Trustee without instructions whenever
Securily Trustée reasonably helieves such sale is necessary to make any distribution required by o
._._'_rhls Security Agregment.. - If the Grantor, o1 the: Lessee acting on- bChalf of the Grantor as. = R
applicable, doaq “iot gwc wmmn dJCC{iOR m thc SSCU}HV'TWRICCn snch nnds Shali be heid' _ S
LJ,E]]TIVF‘%‘{L’{{ X : : SO R : e

o %’ea tion 4. 8 Dmmimt;m of Exgmted Pa\,mcnz,«s _ *\IG!.W&'thstandiﬁg-- anything o the o
_-csntiaw i this Aﬂlyl@ [V, all amounts-constituting Exeepted Payments veceived by Seeurity o0

FAS A L)

s .'Tmsme 31‘,1{111 be pfnd by See‘:ux ﬂ.y Trustee, fm thwﬂh to the Pu son or Pm 5011 ..,nm'l d thcu,to

AI{TICLE V

GRANTOR EVENT‘S OI‘ DEFAULT REME* !}th OF THE o
SECURITY TRUSTEF UPON: A GRA\FTOR E\/ F’\IT OI+ DEFAULT

- Scction % Gmmm Ewnta of Dcf’ih]t b'h,h Df thf: f"y iowm<- evcnts 55‘31} co%htmc a.i_" S
“Grantor Event. ﬂf Dﬁhuit” (whether any such’ event shall be vol untary or inveluntary orcome -
Wout. or be effecied by operation of law- o pursuant to. 6r 1n-compliance. with any judgment;

S Secarily Agrécment {.N’??ﬁ(,'i(.} S
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- decree - of order of any ‘courf of any order, rule’ or régulation of ‘any administrative or.
gjewemmmmi body) and cach such. Grantor Event of Diefault shall bc dccmed o exist and'*
Cmatmue a0 long 0s; but m'zEy 8o kmg 8 ;t ,,hall not havc bcen 1emedxe£§ : :

(a) any cvsnt as set ou‘f in ‘Seuien l }(h) of %hcdule E af tae ‘f\fiuln zam;:._ S
- '_Agzaement oF T

S by Glanter sh'ﬂi ffui o ndke zm},f naymem wnder ihc Opcml;vy Dex:,u ‘ﬂtﬁi‘) fit"' e
e time required to be paid under the Operative Documcents, and any stch fathire shall o0
“continue unremedied for a period of 10 days after receipt by Gmntol_and Tessee: ef an
~written noufe of surh fmhnf* fmm Q.ecm 1‘ry Tmai’ee or : e

B '-'__.(C} ' mtor shaﬂ ﬂul o perform or obsewe any Qﬂzel matenal :;ovcnart'.-. L
~condition or agreement to beé performed by it under any Operative Document to which it =
s a party;’ and such failure in any such {:ase_ahan contimie unremedied for a period of 30
Cddys after receipt by Grantor-and Lesses of a wiilten notice of such fuilure from Security
~Trustes; provided that; if such failure is 'capable' of being remediéd, no such failure shafl - 0
constitute a Grantor: Event of Defanlt: for a period:of 180 days after duch rotike 35" L
i aecewed by Gr'lmm or Le%ee is dﬂwentiy pmceedn*g to uzmedy bua,h faﬂure or o

(d) _: any rspresenta‘cmn or Warranty made by G;': 1?{}? i1 any Opez atwe’_} S
.Document-shall_provc to-have been incorrect in any thaterial respect at the time mads; . 0
- and such incorrectness ghall continue to be material to the transactions contemplated by -
© the Operative Documeiits, and shall continue to be unremedicd for a peried -of 30 dévs__ S
oafter receipt by Grantor and Lessee of a written notice thereof from Security Trastee;
o provided that, 1f such itcorréctness (and ifs consequences) 18 capable of heing remedied,
- no-such incorrectngss shall constitute a Grantor Event of Defanlt for a period of 180 davs":_ o
~after such notice is received by Grantor and- Lessed so’ long:as Granlor and- Lesgas Ls
o 'm Wt:miy pmwedmg to lﬁﬂlﬁd\’ auch mcorrectiess (a.nd uomcqucnccﬁ} oL S

'(c) 'Gmmor sh’xd conss n*: 0 ‘h‘c app'omunr‘nt of 4 receiver, tiistee of'iiq’nidét’ﬂi‘ e
“of itself or of a substantial part. of 1&, pmpcrty or xh 1l make a gem*rqi assignment for ﬂﬂc
" .Lencﬁt Oflf‘: c;edztDH or - SRR

'._(Q Gmmoi shall filea %lun‘{ary peutxon in bmkmpm ora vohmm paﬁtmﬁf””
COr AN AnswEr %{:}gmg 1corgam?atzbn ina proceeding under any bankmptey laws (as now -0
cof hereafter in effect) or any anawer admitting the material alicgations of 4 petition filed '
o against Graiitor, 48 the case may be, ds o debtol in'any such proceeding, or Gramtor shall,
-__by'vohin‘taw pe’t‘ti@ﬁ"01"'3*'1%@1" conisent to- or seel veliel under the provisions of any
“other now existing “of future - bankruptey ‘ot “other similar Jaw providing - for | the g
:congmwatmn ovwindingsupoof _corporations; p;owdﬂan fos tanagigement, o
: }_Comnosztmn sxtensmn 'n ad;l St'ment 'Witb its crsditms mdﬂ bhi.h al 'm, or DTS

\g} “an o;dm judﬁmem of dﬁ(:}cu shall be cntcmd Hy mv mmt of aompctm‘t.] -
jmls:i;cuor appmntmg, without the consent of.G;&umi, gs applicable, a-receiver, wustoe 0

U Becurnity Agreement (N
- & \ .
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~or hqmdarm f}f Gzan‘fm or. scquestm 111 g any substantial part of the property. of Grmtm S
< and any such order; judgment or decres of appointment or sequéstiation shall remain in-
force iznd;qm@acd uquyed or unvamted ‘ﬁ:sr a nenmi of Qﬂ dayd’ "ﬁf“ thc d’ate ef f’ﬂ?ﬂf

T thim@h or

(h} A pshtlm aﬂalmt Grantm ag - dcbt()r ina pmcccd'n'ﬂ'tﬁﬁdéf'{hb federal -0
: bamw\mpsc ¥ laws or other insofvency laws, as-now ot hereafter in effect; shall be filed and .
shall not be wWithdrawn or dismissed within 90 days thereafter, or, under the provisions of. o
S any law providing, for reorganizatioh or winding-up of corporations that may apply to
o 'j{h antor; as the case may be, any court-of competent Jurisdiction shall assume jurisdiction; =
‘custody ar control of Grantor,as applicable, or of any substantial part of its property and-
“such jurisdiction, custody or contrel shall remain m Eorcc umehnqumhcd umta*yed 0;' R
":m}tmmmatcd foz a penod of 9‘3 day‘; or ' : -

: g (1) -an E\fcm OfDefuﬂt as: set Out m "iwt;on 13 1{1) of Sciﬂedu Ie E of!he ‘sfiuiu_ '
cniy Agi,;ﬁ{:mu}t ' R - e : P

"'Qjﬁwdz,d ih’lt afiy event or COﬂdltIOﬂ descr;bed above emst;nﬂ by yeason of thc teeatmient of the o
. Lease. or the other Operative Documents to- which: Lessee is-a party or any ¢laims relating to'any
~thereof in, oriin connection with, any plan. of reorganization: of Lessce wppmved hv the m!e‘fant RO
S bani,nmpxcy murt shall not consntute g Grantor Event of Defauit e v

. o SECtiO}T 5' Remedles
' (:—1} EResewedj

; {b) : Remedics‘ GC}};‘DM}}Y If a Glantoz E\’en* ef Dufauh al all Exaw OCCunﬁd amd hs Srmiin
- cenimnuing (a8 defermined by Secured Party Ajand so long as the same shall be- continuing
- unremedied; thensand inevery such case, Becurity. T},uxl% Upon the wrilten’ insirtctions of -
“Sceured Party Ay and to the extént permitted by and subjeci to” compliance with the nmad'ltmv S
U réquiremente of applicable law, may edercise any or all of the rights and powsrs and pursue any: S
cooogralb et the s emcdses_spemﬁed in this Section S.Eﬁ:ﬁ, and shall have and miay exercige any orall
- of the rights and remedies of d sccured party under the UCC as ineffectin the State of New York
o (whether or niof ik efféct in the jurisdiction i which enforcerient is sought) ﬂ'u-d,‘_i’.n theeventa B
. "lixﬂ.f«;c P\ Lni 01" Dcfau}t ha% al: a omuuet ;md 18 mntmum , SI all have and: m‘ay meréi%é {tﬁthe S

: _-pu«;%wsnm of dﬂ Or any }Ja(t of thc: pmpamu wwmd or mamdul to be Pm/ued by tiu, L:::n d]ul'_
sesirity interest.ereated by, or pursuant to, this Sceurity Agreement, including without Himitation "
L the Adreraft, and may exclude Grantor and (xub}e& tei'Section 2.2 hereof and toTesses s rightsin
Cland tothe Aiferaft ‘and  Leéssée’s rights uinder the Lease and.undsr the other Operative
L Pocuments) Lessee and all _Pea‘soﬂs_ah}mmg under either of themt wholly ot partly therefroni
s Witheut limiting the foregoing, but to the extent permitted by @nd subject to campliance with the _
~icmandatory requitemients of applicable law and with the conditions herein, Security Tritstee may: f;:""
osellallor any partof the Secunty Agreement Collateral at public or private sale, 'whether or not..

Sl S CBéenrny Agrtement (NTT6CK)
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-_Z:"%e:cumy T1 istee c'mll at the time hwe p@schsmn th@reof as Sccumv qutes upon the wrmen'

~instructions of Secured Party A, may determine, or otherwise dispose of, hold, dse, operate; lcase -

Vi to-others of keep idle all or any part of the Security Agreement Collateral ag Sceurity Trustes, L
i wpnn the Written-instructions of Secured Party A; may determing, all-free and clear of any rights - o
- orelaims of Grantor and - (subject to Section 2.2 hercof and to Lessee’s rights in and tothe =

Alreraft and Lessee’s Tights under the Lease and under, fhe other Operative Documems) Lessee,
candithe pmsccds of suah sale or dzsposmon sh'ﬁ} be apphed in ihe order (}fpnoumcs sat fmth o

- Section 3.

Cn Upon cvcry takmg of possscssmn of Sccuuty 'Agmemem Coliateml undm this Sectwn R
5 :;{g, subject to Section 2.2 and to Lessee’s rights-ifi and to the Aircraft and Lessee’s tights
- under the Lease and under the other Operative Documents, %cmxty Trustee may,: from timeto .
T time; at the expense of the Security: Agreement: Collateral, make all such expenditures for -
; -}mamtenanca ‘insurance, repairs, replacements; alterations, addztzons and improvements to and of *
.- the Security Agreement Collateral; as it may reasonably deem proper. Tt each such case, subject = -
e Seetion 2.2 and to Lesses’s tights inand to the Aircraft and Lessec’s rights under the Lenase "
~and nnder the other Operative Documents, Sccurity Trustec shall have the right to maintain; use;
operate, store, lease, control or manage the Security ‘Agreement Collateral and fo-exercise all B
rightsand powers of Grantoi relating to. the Security _Agwmnem-_COUatem] inconnection
- therewith, as Security Trustee shall 'deem best, including the right to enter.into any and all such s
" apreements with respect to the maintenance, insurance; use, operation; storage, leaging, control, s
: :'_'management or dispositib‘n’ of thc Sscmity /\greement Coih’mmi or-any part théreof as Security'_’_.___

o he Anmaﬂ_ and-Lessee 5 rights: -unacr_thc Lease and-_undcr.the.othcx _Opentwe Documents,”_
‘Secutity Trustee shall bé entitled to collect and receive directly all tolis, rents: (inchuding Rent),
Crevenuey, Isstes. income; p‘f@ducis ‘and profits 'of the Security Agrecmient Collateral and every

o part thercofl Subject to Seetien 2.2 and to Lessee’s rights iniand to the Alreraft and Lessea’s

Crights under the Leav: and under the other Operative: Documents, such tolls, rents (including: ©
~Rent), revenues, issues, income; ptodmts and profits shall be applied to pay the expenses of use, ~

©operation, - storage, leasing; control, managenient or - dispOsition of  the Sccurity Agreement

2 Collateraly - and. wof - all maintenance, . repairs, “replacements,  alterations, - additions” ~and o

U improvements, and to make all payments that- Secuulv Trustee may beve pmcd or may elech to-
“make, 10 any; for Taxes, isurance or other praper charges assessed against or otherwise irposed
upan’ the Sacurity Agreement Collateral or: any part thereof, and -all other paviments which
SO Security Trustes may b réquived of expréssly authorized to make under any provision of this’
U0 Security Agreement, as well a5 just and reasonable compeénsition: for the services of SccumJ o
R Tmstse a.’nd shial i ofh{:mﬂ% be ’ip »]sed in accoifian{:e w th Ehc 1"10&?1&}{1}1@ Of Article IV,

B I addmon Gzantm Qhaﬁ be' laaiﬂlc W;theut duphmiwu af gm} armounts p’;} ;a.h} R

R hk’:mundei_ or wnder any other (}pcmmvc Document, for-all teasonable legal fees and other 700
Crensonible costs. and expenses incurred by Yeason ol the occurrence of any. Grantor Event of
CDefault (other than a Grentor Event of Default which is or ¢onstitites a Lease Bverit of Defaul,
“inowhich case, subject to the terms of the Operative: Documents; Lessed shall be lable for such

v ‘{’dl‘l by A% Ea J* {
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S _'__lfsasonabie leg'ﬁ fccs and mhm 1@330@11{3@ c:oszs md expcmes) or’ Ehe eXercise of ‘Securiw” >
o qutee 1emedleq mf:h re%pect thereto T S

A H a Gramaz Event Gf D\,ﬁmlt shall have occuued and be contmumgp md Sucunw Tmstde_ s
o __-'sl"aii bc cntxthd to cxmcxse nghts hereundey at the i’{:qULSt of Scwmw Tm@tec gubjeci o
_'-Leas» and.unac; ‘Ehe ei;ht::r Opelanve_Documents, Glantoz shall pz omptly executc_and. dd:ﬂ, erton
- Secwity - Trusteesuch instruments. of title and " other documents - as. Security Trustee may B
“reasonably deein necessary or advisable to enable Security Tiustee 'of an dgent or representative ©
- designated by Security Trustee, at such timé or times and place or places as Secuvity Trustes may
- specify,to obtain possession -of all or any part of the Security Agreement Colldteral towhich =
- Security Trustee shall at the time be entitled hereunder. ~Subject to Section 2.2 heveof and.to
- Lessee’s rights in and to the Aircraft and Lessee’s rights tmder the Lease and under the other .
- Operative Documents, if Grantor shall for any reason fail to execute and deliver such instruinents - 0
“and documerits after such request-by.Seéurity.Tmstee, ‘Security Trstee may seck to obtama.
- judgment confarring on Security Trustee the right to imamediate possession and requiring Grantor
to execute and deliver such instruinents and documents to Security Trustes, to the entry of which
- ;udgmcm Gr 'antor herebv spemﬁca iy consents to the fullest extent ﬁ may iawfﬁ v d{} so: %

S \?oﬁung in the fm agomo shal] affact ﬂ’f: mﬂht Gf Secmcd Ffar‘i,y B or Sam rcd Pai tv C to" e
e ::recewc all smounts owmg to such Person as and whfm t’nc same ma}x he due . =

o }’n fm thcran{:e Gf Lhe foregumg, he parnu ’1?,;6:(; that ihe exercise of xemedn,s uﬂdm thmj" S :
. - Sc:.cm;ty Agreement, the: Multi-Party -Agrecroent, the ‘Loase’ and- the' other documents related
L thereto, ist subject o0 other applicable law including -without limitation, the Cape Towm
o Canvention, the UC  (as i effect in the State'of New York) and, if applicable, the Bankruptcy &
T Cide, and-that noth;uﬂ herein: derogates fmm the rights of Sccuuty xmstce or- Giantor unde; oF
pmwam to %uch other apphrvgblc hw : T S

o Fxcspt in ibe case of | 1) ﬁa};{ wzelmi n“z@mﬁdu'é:t?ﬁf_gz'ﬂss.}jsg}igen'ce on the pertof
"".Gianto; or (i1} a" bresch by ‘Graritor of s’ mpu:scmatiom"Wanuntius ol coveants ‘in ‘the ©
s Operative’ Do«;umenrf ‘Granter’s liability . under the Operative Documents and the: Secured
S Parties” recotivse to Grantor and is assets under. the. Orperative Dacuments shall be limtited solely
S tararpounts pavable under the ‘iccuzzty Agreentent Collateral pl dged under, or N:zccwwd by thc: e
. Sﬁcuihd Pmm, i cufemma thzs SccuntyAmccmem T S

(c'j. \!oncc of- Sa [ “Seo uutv qutee shall’ g_mwc: Gientor md LC‘bbCC at ica&t 60 days R
o prior written notice of anv publi¢ sale or of_the date an _wh;m any private sale will be held, which S
“rnotice: Graftor hereby agrees to' the extent: permitted by applicable: law is. reasonable notice:
Secured Party C acting thitugh Security Trustee shall beé entitled 1o bid for and become the —
- putchaser of any Security Agreement Collateral offercd for sals pi nrstiant to this Section 5.2 ?m'd'_ S
“to credit against the purchase price bid at such sale by such Secured Party C all'or any past of the =
: unpﬂd amountsowing to such Secured Party Clunder any Opuatwo Daeus mm* {oz pa}d)k ov {::'.

St such Sc(‘m el th}f CB azzd sccmed by the Fien cfﬂns Secmﬂ‘v Apreement

- S ©- Security Agresmont (N776CK) -
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id) RL"ssjiqiiibt}'bf Accciéxitioﬁ' "';A't an’*;'f time pzi@r to the fsals Gf any . part df the -

2 -Z'Gm tor, ngm fmd Securi ny Tm@tsc AV is:s“mci and ammE mci acmons and: thczr P
- consceuences i (1) there has been: paid toor deposited with Security Trustee an amsunt'_'-_'_
- sufficient to pay all overdue jnstallments of Basic Rent-and all other atiounts owing uader the
- Operative Documents, -that - have becomie  due otherwise than by ‘the exercise of remedics -
- herewndei” and (i) all other Grantor Events of Default, other than nonpayment of Liquidated
' -_:___-Damageg mat have bf—‘mme due solcﬁy because of such acceleration, vac been cu;ed of wawad S

BRIy S'c::.tm’ﬁ_fil% Rsrmdhs Cumu!ahve To tb, extent . permaﬁﬁd hv a;mhcdb} }aw;,'ma:h o
Cand every right, power and remedy hercin specxﬁcal]y given to Security Trustec or otherwise in Lo
“this Security Agreement of any other Operative Document shall be cumnulative and shall bedn 00
- -addition to every other right, power and remedy hercin :,pcmﬁcallv given of how or hereafter .
U existing at-law, it equity, by statute or by the Operative Documients, and each and_mzm}_mghtj., SRR
power aid remedy whether "Spe'cificall'y herein given:or otherwise cxisting may be excreised
~from tme to tinie and as often and in such.order as may be deemed. e\pedauat by Securily,
‘Trustce, and the exércise or the beginning of the exdrelse of any: power or remedy shall-tot be
T construed 1o be a waiver of the right to exercise at the same time-or thereafter any othex_.nght,'
- power or rethedy. - No delay or omission by Security Trustee in the exercise of any right; remedy
“or power or in-the pursuance of any remedy shall, to the extent permitted by applicable law,
~impait any such ight; power or reémedy or be canstmed to, be a waiver of any defaulton t he pm't i
of Graﬂioy or Lesqee or to be an acqmescence therein.’ : TR S 2

_ Scctmp 5 4 Dascommuancc of Pmceedm;z% In ‘case Sscu*ﬂy Tmsfse sha il h'wc .
_ instituted airy pxocecdmg to enforce any right; power, or mmcdv under this: Secutity Agreement
coar any other Operdtive Docurnent by foreclosure, entiy or otherwise, and sich procecdings shall g
“ ' have been discontimied o abandened for any reason or shall have been determined adversely to o -
S ‘B‘s:cu;;itjy‘ T}"zstes 'th::] a'nd inl cve’;"y %ui:h case. Graitior, Lessea and Security Trustee shall, subject - -

. hcmundq Wlﬂl 1c%pcvt to t‘hc Securi 1ty Agre@ment Collateral; and all rights, remedies and powers . _' '
‘of Security Trustee q"zali mn‘{mm, as 1fm} such pmcecdmrﬂs had been nndumkcn (bm: gt hs;ch
-;fvaihou{p; =zf§1uﬂ : R Sl : g

SR SccEmn 5 5 Wa}vei of Pd:t Dcf’&ultq L’pop W;;Etm m::tmctmns ﬁ o Su,lued P'F iv A _
‘Setur m Trustee ahall ‘waive any-past defanlt her eunder and its consequences, and pponanysuch
Swaivers such default shall cease to exist and any: ‘Grantor .Event of Défaunlt or Lease Event of
Defanlt-or such other Evernis of Defzult s set out in Section | A0) of Schedule E of the Multi- o

" Party Agreement arising therefrom shall be deenied to have been cured. for evel'y purpose of this - o0

- Secufity Agreement and the other Operative Docurnents, but no such waiver shall extend to any.

- subsequeiit. or other default of impair any tight consequent theisan: provided, however, that in

U theabseiice of written instrictions from- Secured Party C, ‘Security Trustee shall not wave any o
o default. (1) in the payment of Rasic: Rent or (i) in tespect of a covenant ‘or provision hmmf"_'
“which; undex Section 9.04 of the Multi-Party Agzccmsm, cannot be modified “oraimended

[ w1‘i;§mut tht consent 0’{ ‘%{:(‘u* ed Paﬂ:y O

[
R
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ARTICLE VI
DUTIES OF SEC’URITY TRUSTFE

%monél ' ‘wlotice of Gxantm Fvcnt of Default Ac’mou Upcn Gh_nter F\;cn{ of- SO

B 'pa}ab}c, skall ot hwc bcen pzud in full oi1 such Lm«;e Period Da‘i’c or smh other »:L,u,, Sccumy“ :
" Trustee shall give email or telephomc notice within three (3) Business Days (followed by prompt ™~
: Wmalf,n nmms i the case oi" pno; Lclsphmlm nmtlcs) to Giautor Lc—mcu and Rt‘icvaﬂt Seoumd-_f o
St gwe_sucb notme shall iof reheve.Lessee of its obhga.tlon_to makes such paymﬁzlt. .If_Sccunty L
" Trostee has actual kiowledge of a Grantor Event of Default, Security  Trustee shall promptly
- give notice of such Grantor Event of Default to Relevant:Secured Partics and to Grantor-and. .
.o Lessee by facsimile, email-or telephone:(to be promptly confinmed In writing). Subject to the
“terms of Article Voand Seetion 6.3 and to Section 2.2 and to the rights of Lessee under the Lease, -~ -
““Security Trstee shall-take such action, or reframn from taking such acton; with respect to 'such
~Grantor Event of Default (including with respect to- the exercise of .any rights or jeémedies
0 herennder), as Security Trustee shall be. instrocted in wrifing by Secured Party AL I Security :
- Trustee shall not have received instructions gs above provided within 20 da}fs after_the giving of .
e nbt‘ic'e' sf quch 'Gmﬂ dr Fvent'of Default tD' Secur ed qut\z'C Semnity Tﬂli"tbc m'ay;sab' ct"!n: [

not be obii gatbdm, takc such action as is pemntl:ad hereby, or refram ﬁem mkm g suchza:ﬁon as. o
- Uigpermitted ‘hereby, with respect to such  Grantor Bvent of Defaalt a3 it shall ‘reasonably -

L determine to be advisable in the best interests of Secured Party C; providéd that Secitrity Trustee - .
Clwdy not sell the Awframe or any Engine without the consent of Secured. Party A. -For all o
o phrposes of this Security Agresment and the other Operative Docunents; in (e absence ol actual - o

o knowledge, Sceurity Trustee shall not be decmed 1o have knowledge of a Lease Event of Defaulf P
Sonor Al Grantor Fvent of Defailt Jnh% natiﬁed in \m'ritinl?'by Gr;rf&, L’cwe‘e ox'RE:}L,V&nt Secured -

' acmal knowledge of an 'o'ff}ccﬁ in tbv. Cﬂz}omie -Tﬂssi De;.aﬂmcnt of ?ccmit}f _Tn}stcg Who has_-;._ S
vesponsibility - for) or familiarity T witlh, - the transactions contemplated. undet the Operative 0 000
U Docurenis; provided, however, that Security Trustee shall be deemed to have achial knowledge
oot (i) the failure of Grantor to pay or transmit any Basic Rent directly: to Secimity Trustee whf:n" R
- the:samie shall become due or (3i) the fajlure of Lessee to maimtain insurance ag fequired: undux': i
“Section 1L of the L{:aac if Qcmmtv Tmstc:c @haﬂ 1ccc1vc Wuttcn z}oncc Aher cof from aniansurer or S

L insurance b; erz

éccuop 'C Actzon Um}n Insfmmom ' Subject to *hc teimc\ of Ap tr}e V anc ths_.'f S
. _.mstz umons at 'my i;me of Sec chd Pwny A becum}f Tmbtst shall pir ampﬂy (1; give. msh notice,

©dircetion, corisent, wajver oi approval, or exercise such right; remedy or power herennder or
_ ::_ui}d(—:}"-1?12'5_'3(—:(:&}}':5t}f Agreenent, the Lease or any other Operative Docoinent in respect of all ot
-y partof the Security Agreement Collateral or ary other fitter, as shall be specificd in stich 0
iistivetion; or (i) take such other action, as shall bespecified iy such instruction; it being .

S I Seaurity Agreement (NTT6CKY
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- understood that, without the written instructions of ‘Secured Pa ity Aj Security Trustes shall Hot -
- take any acton pursuant to this Section 6.2, Security Trustee will sxecute and file or causeto be
- filed (at the expensce of LossceY such continuation staternenits with respect to financing statements =
Cirelating 1o the security iriterest created hereunderin the Security Agreemeit Collateral asmay be
7 specified from time to time i0 Written instructions of Secured Party A (which instractions may, 000
_13'by their tefms, be opsrative cnly at a future date) or Lessee. Notwithstanding the forgoing, the
“Lessor may - difect the Security Trustee to enforce ‘Operative Document B. and/or Operative 0
- Document C on'its belialf, without the conisent of any of the Secured Parties, with respect to any
indebtedness liabilities and other obligations of the Lessee owing to and for the benefit of the -
Lessor under or in connection with the Operative Documenis on 1ccount of uma:d ingurance or o
' 'mdemmt}, cia;ms oF thf: Ielmbmsement of costs and/or c‘ipc:mvs : o S

: S.“ect on'6.3 Indemmﬁcatlon Securlty Trustee sha,li not he reqmred o take an; Vi ';.ctmn IS
. or aefz ain from’ taiﬁng any action under Section 6.1 (other than the first two seritetices thereof) or :

U Section 6.2 or Article V. or under the Lease, or risk or expend its own ﬁmds.m.perfom}mg itgo
~“obligations hereunder. or under. any- Opm ative Document, unless ‘it “shall. have ~reecived = 7700
“indemnification” againist any risks incurred in connectiontherewith i form and. substarice

~reasonably satisfactory to: ity includiiig, without Hmitation, adequate advancés against costs that”
Cmay-be incurred by it in connectmn_thax ewith. Security Trisstee shall not be required to talie any .
©‘action undér Section 6.1 (other than the fifst twi sentences thereof) of Section 6.7 ov Article Voor

. under the Lease, nor shall any other provision of this Security Agreement or the othier Operative =

=Documents be deeried 10" impose a duty on Seccurity Trustee to take any action; if Security -

oo Trustee shall haxe been advised.in writing by ‘outside counsel that such action is contx ary to ihe-_
i 3tcrms hermf or {}f the Laaqsz or 15 atherwzse contr ary to law.: : -

o Ssc{éoa%ﬁlﬁi o :No 'Duﬁes E?’(c!em as'Spcciﬁed in Scéur&iv:Agr'saﬁim’t. Lioase: Operative
. Documents or Instructions. Security Trustee shall not have any duty or obligation to manage;’
- control ;- leass, use, sell, operate; store; dispose of or otherwise deal witﬁ_thé‘iAimx‘aﬂ.Or any other. 0
' purt of the Security Agreement Collateral, or to otherwise take or refrain from taking any action
~under, or incommection . with; - this - Security -Agreement, the Léase or any other Operative . -~ w00
“Document, eXcept as sxpressly provided by the terms of this Security Agreement, the Lease, the -7
o Mult-Party Agreemient oras expressly provided in written instiuctions received pursuant tothe

LAY

" terms of Section 6.1 or Sectign 6.2; and no ' implied duties, covenants or oblig rationg shall beread
L mm thls S\Jcm;t}? /\ﬁwemmﬁ or other Opciat;wc Decumem agaimt ?ccmﬂ\z Emﬂ‘mm .

Section(ﬁ “\Iu Aumn Excez}t bnd; Lmse ‘%ccmsty /\g reemf*nt or In\tmmon& o

Grantor and- Sachmy Trustee agree that they will nol manage, conirol, use, sell. lease, operate; =~
o stove; dispose of or otherwise deal with the Alrcraft or other pioperty mnatamtmg part-of the
-t Security Agreement. Collateral gxcopt (1) as tequired or permitted by the terms of the Lease and .
U (i) i accordanice with' tlie powers granted 1o, or the authority corferied upor, Security Trustee S
S suant to- this: Securily. Avlegmen{ and amozddrw wnh thu L}ip!(y‘:b Lerms’ lu col fdnd asf'-’ -
in,anmctcd b}f Qcaurcd Party ”&) ' R SRR

thmi ’\cwmm, f“\"’"?{aCK}" '
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S Sec fon 6; ( “Reports, Notices. Fic: - Secuu*} Tmstes mH ﬁmus 1 to %LLumd Pd}’tv C
P omptiy upon u,f;sipt thercof, duplicates or copies of all Teports, notices, requests, demands;
" eertificates, financial ‘statements and ather instruments Rirnished to Security Trustee (i} in
conniection with the Securlfy Agreeimient. Collateral-or (ii) pmsu:mt to the Lease ‘'or-any other -
. Operative Dacument, to-the extent that the same shall not have heen otherwise furnished fo :
" Secured Party € pmguant to thig Sedrity Agreement or “any other Opmmve Docurment or to'the
~extent Security . Trustee does not reasonably believe thar the same shall have been furnished by o
Grantor or Lcssce_dn ectly -to Secuied_Party_C,.gmudsg that the fatiurc of Security Trustee to 00
- furnish Secured Party C with such duplicaies or copies shall not impair or affect the a"aiidiry @f
_'_:any such mpwi jotice, }cquc:* demand ccmﬁcatc ﬁna.lcm} statement or othcz uﬁtmment :

ARTICLE VII

SL‘CURITY TR‘U STEF

. S Section 7.0 A"szmame of Tms‘fs and. Dutmq Secu ity Trustee accepts e trodrs and
. 'duties'hmfzb’ycrca‘md and-applicable to.it and agrees to: pcrform such dutms,_but Qniy-Lpon_ihe :
termd of this Security Agreement and agrees to receive, handie and disburse all moneys received
byt as Sepurity Trustee constituting part of the Sc—‘cunty Agreement Collateral in accordance -
o Lowith the termé hereof. - Security Trustee shall have no-ligbility hereunder orunder any of the. o
© Qperative Documetits; except (2) for its own willfal misconduct or gross negligence {or ordinary "0
© . ‘negligenicé; gross ne gligence or willful misconduct in'the receipt, handling or disbursement of = .
rhoney) of as provided in Section 5.02 of the. Mu}h~Party ‘Agreement or breach of any of its"
_ ‘representations o warranties or covenants made in s individual capacny set forih herein or in.
any other Operative Docuinent to which it'is a- palty {b) for the performance of its obligations
s rvinder Saction 6.03(d) of the Multi-Party Agréement or {c} a5 othemn,sa expxee aly 'pmvided o
this %mm?y f\gzeemmt or thc Dﬂ‘l&‘? Opeiaﬁ‘wve Documemq : : TR

_ "‘fzccimﬁ 'Aobenbc Of Du‘tms wapt in’ ac:.,o;dasu:e, W;th wmtcn uwixuumns 01" :
requests’ ﬁzzmwed pmsuant to Section 0.1, Section: 6.2 or Segtion 9.1 and except as provided | in;.
crand without limiting the generality of, Section 6.4, Security Trustee shall have no duty (2) to sce" :
Clodny registiation of the Aireralt or.any recording ot filing of this: Security Agreement, (he Lease

Torany other document, or to sée to the maintenance ef any “such vegistration; récording or filing, S
(b} to'se€ 1o any insurance on the Adreraft or to’ affect or inamtain’ ‘any such wsura ncc'w}k heror

not Lec;xcc sh’ﬂl bean df;fauh ‘Wi'Eh zceps’:ct thereto, (cﬁ to Conﬁl‘m vcnfv oF ;i]quuc mso El ‘,_

b &,acuuw mtﬁ.mki i fﬁil@ Secmlt}f Amccmcnt Co lat eral or to memtm the siam% ﬂf any. hm onyor”

- operformiance of t the Security Agreement Collateral or {g) to-inspect the Adrcraft at any time o1

o aseeitim or incuire as to the performance or obsers yance of any of Grantor’s covenants under this’ [
- Secwiity Agreement; o1 of zmy oi L\»&SLL s cmfénams under the Lease, with tespect to the 0
..'_:_AJCHQ . SR SPNRTIL e e e

mftz'@n 7 f No Rf‘pimmmnom o; Wan antma as ta th@ Adrcrafi or Docunmz;s Excent'_ SRR
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S to have made any representation or watranty as to the validity, legality or enforceability of this -
- Security Agresrent, any Security Agreemient Supplement,” the Lease, any Lease Supplement,
any other Operative Docurment.or apy other document o instramient, or as to the correctess.of o
- any statement (ofher than a statement’ by Security Trustee) contained herein or therein, except’ =0
Uthat Security Trustee hereby represents’ and warrants that each of said specified documents t¢
- which:it is'a party has been or will be duly executed and delivered by one of its officers who 1';;'. T
e _fmd will bﬁ duly author}zcd to exeoute and d:;:h‘x:er sush d@cument o1 115 bc}nlf S

o Séc ion. 7 4 N(‘& Semegat:on of Monew No h"fﬁla&i I\o monuys recewcd by Rccur;tv'__ s
Tm‘;cﬁc hereunder: ﬁeed he segregated in any manner except fo the extent required by law, and

"_any.auah.mmeys may be deposited under such general conditions for the holding of tmst fimds 0

- as.may be prescribed by Jaw applicable to- Security Trustes, and, except as otherwise provided

- herein or as agreed by Security Trustes, Security Trustee shall rict be ‘liable for any interest "

- thereon; provided that any paynients received or applied heveunder by Security Trustee shall be’

~ragcounted Tor by Security Trustee so-that any pamon thereo*i paid or apph(‘d pm suam 1@1@\:9
's}*ail bc 1dennﬁﬁ%ﬂ:’: as fo ‘;hv s{aurw Lhc::;. eof : : : :

S _"_"Scctio}* 7. S : Rélimce "%ecuﬁtv Tmatéeq “Advice of Coungel. Secirity Tristee shall
- incur no - lability to anyone in relymg -and acting upon any . signature, instrument,. n’atit‘uf"_' fRn
U resolution; request; consent, order, certificate; report, statement, opinion; bend or other document 0
- or paper reasonably believed by Sccunty Trustee to be genuine and reagonably believed by itto 0
" be signed by the proper party or parfies.  Security Trustee may accept a copy of a fesokition of
~-the Board of Directors of Grantor, Lessee; Secured Party B. or Secured Party C, certified by the
o Becrelary ‘or an-Assistant Secretary of such party or in the. case of Secured Party B or Secured
S Party C by any ‘authorized officer as. duly adopted ‘and in-full foree and effect; as conclusive
- evidence that such resolution has been duly adopt{:d.and that the same is-in full foree and effect.
CUAS toany fact or matter the manner of ascertainment:of which is not specifically described
7 Hercin, Security Trustee’ may for all purposes - hereof ‘rely on a certificate, signed-by a -
- Responsible Officer of Grantor or Lessee or other relevant person, as. to siich (act or matter; and -
. such cettificate shall constitute full pmtectwn_m Security Trustee for any action taken or omltz‘e_d .
" to be taken by 1t good faith'in reliance thereon, In addition, notwithstariding anything to the "
cantrary” ontained hefein-or in any Operitive Document, whetiever it is necessary ‘or

“contemplated under or intespect. of the Multi-Party ‘Agteerent, this Security Agréement, the

~Liease or any other Operative Docutvient for Secured Party C acting together, or Securgd Party A

‘o form - an- opinion or make “a. decision. uponor consent to any miatter, rchiding “withoit
L limitation under Article ¥V oor “Article VI hereof. of to give. instroctions or other directions of any
~kind or malure to Security Trustee, Security Trustec may for all prrposes hereof conelusively rely 0 0
ondlcertificate) szfmcd by an-officer of Secured Party C certifying that it is acting ‘on behalf of .
~Sectired Paity A’ (or on behalf of itself, s the case may be); as to'such opinion, decision; consent,
instructions or directions, and such certificate shall constitute. full protection to' Security Trustee |
- for amy action taken or omitted to be talen by it in good faith inreliance thereon.  Security:
- Tristee shail farnish to- Grantor and Lessee Upon réguest such information and topics of such
o doau‘m’cﬁtq' ag ‘%c. cmity Tﬁj'ste'c may'haw and as qi’f‘ né:'ceq?s'aiy foz Gnmtm“to bufmn‘a i'us cutic,s;"

[

S . : ,‘\;Tuvj{yj G]anmii (\ fw{_}()
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Cinformation or ‘docliments shall not’ atfect 'an'y_' Person’s. obligations hereunder ‘or under any o
Operative Docurmient, ” Security Trustee shall assume, and shall be fully protected in assumiing, -
that Grantor 15 authorized to enter into this Security Agreeient and to take all actions permitted = 70
‘o be taken by it pursuant 1o the provisions hereof, and shall not inguire intg the avthorization of -0
© Graptor with fespect. thereto. - In the administration of the trists credted herevrider, Security o
Trustee may, without” liability, execute any trust.or-power hereof and perform its powers and 770
© U duties hereunder directly or through agents .or attorneys and may consult. with independent
7 counsel, aceouniants and other skilled persons to be selected and -emploved by it, and Security -0
L Trustee shall mot be. lable for anything done, suffered or omitted "in ‘good: faith by it R
o adeordance with the writtest advice or opinion of any such independent counsel, accountants of
o Cotherskilled persons acting within such persons’ area ofcampcteme {so Eeng as %curziy Tmsi‘m-_
S '_-Shali have exer s:;%ed reasenabic care il Selectuw sa,mh pn}”sons) - : o

: :' Settion 7,6 C’ﬂ?’iCii‘L i Whlch Actmﬁ Sccmlty Tlmtsc is ’ic‘img hsx cunder a8 Ehe':'. :
sole “séeured party” with respect to-the Security Agreement Collateral and each ‘portion thereof [
. for purposes of the Uniform: Commmczal Code, as enacted in any applicable jurisdiction, and';_:'-“ :
~ - other similar ‘domestic and. forcign laws, fox itssif and As A mp; csentative pa1 ty of and fcn t;c-".
'beneﬁt nfihe oﬂmr ‘%ecumd Pﬁﬁ:i@b : : e

S Sectxon ’? 7 Certam R],qhtg of Gmmol and SecuutLTmstee \Iotw:thstandmg any o -

-:_:_'_othex provisions: of this:Security Agreement, including, without limitation; Sectien 2.1 =

- heresf, the nghts, as-set forth in Section 9.04(e)(i) of the Multi-Party Agreement, shall be -~
reser vs:d to Granmr (as sepamte and mdependent nghts fo dse exient derscnbed therem) .

ST Upon t?r;mnmm of tlns Sccm: Agrc—:ement in accordance W1th %’.ectmn 10:; } herecf BR
: ‘%ucurﬂ;y Trustes shall,; upon the written ma:;ﬂes‘i of Grantor or Lessee, execute and. deliver 1o, or
- as directed fnwriting by, Grantor or-Lessee appropriate instruments (in due form for fi Ying or
orecording), releasing all of the Security Agreement Collateral that shall not have been prwmushf'
: ':_.'w!f:asc@ m accaxdancc Mth ﬂae terms hermfﬁom the Llen of t‘ms Secumv Agregiment, -

ARTI CLE ‘VIH

CQI CCESSOR QECURITY TRU‘%TFF

- .Su(ﬁiﬂﬂbi 'Res;;:fnaéﬁmn or: Renlaccmcnt of Secmty Tistes: CAppointment of
g Suuf‘sqm : R . . i U

_ a) “The' ;cmgnauo;ﬂ or remeval vf S(‘c 111ty Tmstcc and thr &ppemimcm oi _
__--_e;ucccv;oz Qecuuty Trustee shall bccamz, effective only upon ‘the succEssor Secuiity ?mswc g
caceeptance of aptiointment as ynovzded inthis- Section 8.1 ‘Scmmt‘v Tristee or any SUCCRSSOr e
“thereto m vay resign at any thme without cause by giving at least 60 davs’ prior writien notice fo
CoGrantor; Lessee, and Relévant. Secured Parties. Incaddition; either Grantor (w;m.th» consent ol R
“lessee so-long as no Lease BEvent of Defanlt shall:have occinred and be continving) or Lessee 0o
(et long as no Lease Event of Default shall have ocoured and be contimumng) or Sceured Party A~ 00
o with the congent of ‘Grantor ard Lesses, which consents shiali not be unreasopably withlield,

SRR

CUUNeduriy Agceemant (M
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tmmt th‘ﬂ.‘ thc conse m Df 1amm ai 13’13 mmcnt ef I £5580, 38 lahe case ma}; iﬂc ma!] “not he '_
- necessary i) as the case may be; u ‘Grantor Event of Default that is not'a Lease Evenit of Defaule 0
o UorsaLease Event of Default, 1e€pe¢tzwly, is continting) may al any time remiove Security
Trustee without cause by an instrument. in writing. delivered to Security Trustee and Rel cvc,nt'._
- Sﬁcm ed. Pa ties; and {m iha case of a xcmavdl by Secured Party AJ Gi m‘ior and chscc S

. L In' t‘rjc: Case of ihc_z‘csignaticn 0'1'_ ri:movali_'m'Sccurity.Tmstcc,’_Lessee -_'(uniess-s'_LeSsci
S Rvent of Default shall have dceurred and be. ‘continuing, in which case Secured Party. AY shall, TR
o with o the ennsent of Giranitor (which consent shall not: be unréasonably withheld) promptly - SR
“appoint a sucéessor Secarity Trustee; provided that Secured: Party A {with the consent of Lessee;, L
~which: ¢onsent shall not be umeasonabiy withheld, except that such consent shall ‘mot be
necessary” if a Lease Event of Default is contiuing). may- appoint, within onc year after such
- resignation ofr. remaval, 4 SUCCessor. Security Trustee;” which may be ofher than any successor - SO
 Security Trustee dppointed by Tessee as provided above, s0-long as such ofher successor is
©reagonably satisfactory to Lessee (so jong as no Lease Event of Default shall have occuired and i
bc‘_comfnumgz and  Grantor, and such successor Sceurity Trusted 1ppo;nt5a:d_as piovided above
+ shall be superseded by the successor- Security Trustee so appointed by Secured Party AL Ifa 7
* “successor Security Trustee shall ot have been appointed and accepted its appointment hereunder =07
within 60 days after Security Trustee gives notice of resignation as provided above, the retiring 00
- Security - Trustee, Grantor, - Lessee, “or ‘Relevant Secured Parties may petition any court of 35:__: PRSI
- competent - jurisdiction. for the appointment of a successor’ Security. Trastee:  Any sticcessor:
" Seeurity Trustee. so appoitited by such. court:shall immediately and without farther dct be
i '%pcucﬁcd by anvy successor Security Trustee appointed as provided in the proviso to th,, %econg* '
'pi scedm g serilence vmhm one year. from thc datc: of the: 'appomtmcnt hy such court. :

(h} Any SUceessor Sccuuw Tmatca hDWﬁVCE’ ‘1pp@mt€d. shai e}secutc and- de iver m : 8
S Gmn.m Lcs\:w, Relevant Secured: Parties, and. the predecessor Security Trustee an’ mshument.f' T
Colaccepting  such o appointment and . assuming: thc_ obligations - hereundes, and  theretpon such 7700
~suceessor Sceurity - Trustee, without further: act,” shall. become vested “with. all ‘the ‘estates, .
o properties; rights; powers, duties and trusts of the predecessor Security Trustee hereunder in the
~ctrusts hereunder applicable to it with like effect s 1f oniginally named Security Trostee hérein] -
- but nevertheless, upors the Written request of such svecessor Security Trustee, such predecessor -
L Security Trustee shall 'execute and deliver ad instriment transferring to such successor Security
.'__.-.'{ngtec upon the trusts hetein ‘expressed applicable to-it, all the estates, properties; tights; _
. pawers and trusts of such predecessor Security Trustee, and such predecessar Security Trustee - :
- shall dulyassign, Gansfer; deliver and pay over to'such successor Security Trusted all moneys of
~other property (including all books and records, or: {rag; cemplctc and .,cnect copac‘; hewoi)'_ o
. th;n hcid bv %uc,h pr edece%m %ccuuw Tristee hsz{:undm : - : S

g ((,) The tctmﬁ: Gf Sccm{m i 1{{) ﬁf the SCthch E Of ile Multi-Parly Agreement shail - oo
o -.’mzj VB8 155»1 Out . fuiihmem B S SO o

_ "’(d) ' /‘,uy corporat mﬁ ifto which S urity Tristee may be fierged or converted orwith ™~

g whjch 1& may b@ consoi:dated Cor any. corporation resulting fom any nierger, Conversion.or

A I
[N
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..'Lunwiadatian o w‘nmh Sf’cui;t} Tm*;tsc ‘ihaﬂ bL an pmlt}", ar- an}f comozatzon to whmg}
< sibstantially ‘afl of the corporate trust:business of Security Trustee ‘may - be: tratisfetred, shall,
" subject o the terms of paaaﬂraph {c) of tm Section, be iemraty Tms%ee urdez t}ns Sf:cutmf
Agreement wnhout furthct 'u;t - : S R :

ARTICLE IX

S SUPPLEMENTTS AND AMEWDMFNTS : S
TO THIS SECURITY AGREEMENT AND OTHER DOCU\/IE\?TS

o ‘Ecction 4. } S},lpp cmenml Sccmltv Ameemems tsub;cfst to Sectmn 9 04 of the Multl—-'. R
S Pariv Agm_mcm (mcludum without limitation the provisos to Section 9.04(a) of the \/Iul‘n-Parcyf--f___: "
1 Agreement), with the written consent of ‘Secured Party A, Grantor (acting on-instructions of 71
©Lessee) may, and Security Trustee; subject to Sgction 9:2, shall, -at any time and from timé to =0 =
© time, enter into an amendment or amendments hereto or to any other Operative Docunient for the -

L purpose ol adding any provisions:toor changing i any manner or eliminating. any of the” _
~provisions. of thig Security Agreement or such other Opc—:; ative Documem or ofmedifymg i any
rmanner the rights . and:obligations  of - Secured. Party ~ -Lnd.of Grantor under this: Security.
: --'_'Affreement or @uch othsr Qpc;ahw Document el O T

: ...--Notwnhsmz dmg the fore gomg, (A) this Secuuty Agxeement and the Mulh Par t}f f%tn eement may o

1ot be amended -without Lessee’s consent, except, if it does not adversely affect Lessee, any . - ST

__:_'amendment entéred into- Tollowing the Liquidated Datnages. Dati - ‘pursuant’ o the exercisg of 0
- remedics vnder and in accordance with Section 15 of the Ledse in connection with o Lease Event
T of Default that shall have occurred and be continming and. (B) without the fecessity of the :
7 consent of Relevant Secured Partizs or Security Trustee, Grantor may modify, amend or change .. 00
“the Lease i such mianner as ‘;haii be a gtecd by Gz amm and Lessea to the: extent pmwdsd for by- o
' ..'..Séi tHon 7.7 h@l"’of : o 0 - :

e Secian y 'Sec'uriw 'Tmstee P;mcctﬂ ' If in the opmlon of ‘Scmm‘v E‘mxim ami'_-_

o d@cumcrt uquued to be exccuted pursnant 1o, the terms- of Scction 9.1 adverscly affects any -
Cright, duty, imuiunity or indenmity in favor of Security Trustee under this Secinity Agreement or
“the other Ope ;a!w _Dhcumﬂnti‘ @ecmafv Tms;rec may i its d]am{"imﬂ daﬂme t{} execnte. \imi:_"_”""

documcz t

. Si‘LLUn} Dﬁcumcut% ’\Viazied to. Reiuvan‘; ‘Secu;ed Pfamec . Promptly afier the
' 'mcuu!mn by ‘%ecumy Trustee of any document entered into pursuant to this Article 12X, Security”
- Trustes shallnaily by fust elass 'mail (airmail o the Case of witernational), postage prepaid, a°
“conforied copy thergof to Relevant Secured Parties at the address. pmvadcd for such Persen. on
U Schedile D to the Multi-Party Aqxecmsnt or at such other address as may be speeified by such

- Person pursuant to the: Multi-Party Agreement, but the failure of Security T zuxh ioj';:fm;'}.'such' S
= -.Luntoz anx,d gﬂp BLE qha}i not :mpasr or; af‘”cct th{: vahc ﬂy Df c;ua,h d@a N A7 Ty TR R

fnc*m}ﬁ?ﬁl ' -No -'k‘cq‘uest Neces’saryf.fm‘.:Laase' Su ﬁsrmntq _-bec mty /\me ncm L
‘%up crignt, e ?‘iotwithstanding-anything contained in mSﬂﬂcgg;_gg 9.1-hercof, no written request. - il

T TR S Seoiirity Agie
=TT T3-S Tt sl PSR T T
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_hmeof shaﬂ be 1ﬁ.,quned to enab G Gmntor o eriter nﬁf} my Lease Supplemients with Lessee & .

o Upurduant toihe ferms of the Lease in order to, or to more filly or completely. subject the Alreraft

- ot other property thereto of to relesse the Aircraft or other property therefrom, or to execnte and
i deliver a Security Agr ccmant Suppicmem put suant o the cxpl ess ferms. hcmef or ofmc Lease..

ARTICLE X

MESCELLANEDUS

S Semon 1 0.1 Tr’rmm Hori of Sm‘;zrrv Agreemcnt Wlthout in’ any way hmﬁmg
s provisions regarding any release of the Lien of this Security Agxcement contained {n'Section 3.1, S
. Section 3.2, Section 3.3 and Section 3.4, upon: the payment (or prepayment) in full of amoun tqi_'_ L
“then due and cwing and payable by Lessee to {or for payment over to) the Secured Parfies under
any Ope; ative Documient, and cértain other ¢onditions described in Section 1:1(1) of Schedule ©57
of the ’\iuiti'?ﬁty Agreement; the Lién of this Security Agreement shall terminiate, and Security:
- Tristes hereby agrees for the. benefit of Grantor and Lessee that; upon such termination; Seeutity
U Trostee {at Lessee’s expense) shall execute and-deliver to. Grantor and Lessee an appropriate -
[ instrument or-instruments - {in” due " form for recording) releasing the- Ses urity “Agreetment
o7 Collateral fram the: Lien of this Security Agree,meut and shall take such other actionis as shall be -
worequired i order for Grantor to fransfer to Lesses all of Grantor’s right, title and interest in‘and = R
- tethe Alrcraft in accordance with Section 22 of the Lease, whergupon this Security Agreement = - :
©and the trusts created hereby’ s}m]i tem}mme and’ thls Scczmty Agreemem shall be of ne fmthc& S
: '_-fbr{,t, or effuai : SO : - S

e Lxcept 45 otmr‘w;% pm 1dcd abwc this- ‘%ccunw Agrccmcm md the tmets cuated_:' S
o _hcmby shaii coutmuc in }fui Eo*cc md effect it accmdmm W mi h* terms Elcxcof ; :

_ : -_Scctlﬁn E\Q.’? \IU Lcwi T;ﬂa or. Tndcm,ndcnt iiwht‘s to 'md R bccuuw /\fzeemcut
S Collateral in Relevant Secured Parties. Relevant Secured Parties shall not bave legal Gle loany -
CSpart of the Security Agreement Cellateial: No tiansfor; by operation of law or otherwwise, of any’ ~ -0
S right, title and interest of Relevant Secured Parties inn and to the Security Agreement Collateralor
oo this Security Agreenient of anything in any Operative Document shall dperate to terminate. thi%-'“_':_'__'__ -
O Security’ f‘xeﬁeezmm orthe trusts hereunder or entitle Relevant Securad Parties or suctessor ars
tramsferee of such Person fo.an accountmg ar. to the *;amfer *fo at of esai L;ﬂc to- any p'm of thc__'
o -%cuuiy f\rfrﬂcmcnt P(Ji}”ztera} R e

_ Q;LCUD‘"A 1{} 75 Sdh, of L}m Anuaﬁ by Seu}nw Tn‘s‘taaa Ty Bi!idlﬂ% “Any sale orothsr
' Z.:a;:'o'nvcyanck, of the Atreraft, the-Airframe, any Engine or any interest therein’ by Security Tristee - 0
“madc pursiant 6 the express terms of this Sceurity Agreement shall bind Relevant Secured. 0o
7 Parties and Grantor,-and. shiall be effective 1o transfer or-convey all right, title and interest of -
Lo Seeurity - Trustee, Grantor; and Relevant Secured - Parties -in and  to‘such. Aircraft; Airfiame; -
S Engine or iiterest therein. No purchascr or other grantee shall be required to inguire as to-the &

CTIGCKY
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."'f.auﬁ'a'mi?ﬁ'tisn' nceessity, expediency or regularity of such gale o cottveyance or as to the
L pp eation of any mle or ‘other pmcerds wﬁh wspecr thm ctn b}f Relevant: *Sm*u ed Parﬁcq g '

_ Sé;f‘ti@n 1@ 4 E“ﬁeﬁt of ‘?ecum‘v Aﬁrccmcm \’Othmg 111-&11<=. Sebumy Agrcﬁncnt R
~whether express or. implicd, shall be construed to give to any Person other than Gratitor, Lessee, =
- Security Trustee; and. Relevant Secured Partie % any- icgal or: eqmtable right; relnec:iy or Jazm R S

: tmdci O}’Hl E’Lb"#LLE ofihis %uumty Aun,emcat P - RN

: %ecﬁon ]{} 5 \Tntmeq Unle%s mherwmc exm essly spemﬁed or peumtted by fhe 1 cum._ o e
: hercoz all notices required or permltted under the ferms and provisions hereof shall be inEnghish - - 7
“atid in writing, and any sich-notice may be given by means of communication permitted by~
.."Sectmn 9:01 of the Multi-Party ‘Agreement; and any such notice shall- be ~effective when

7 delivered to the recipient théreof and confirned, as applicable, in accordance with the provisions = =

ool Section . 9.01 of the Multi-Party - Agreement,  Whenever the ‘words “netice” or “netify” or -~
S gimilar ‘W()ldé arg uscd hmun Lhe\; meatl- thc provmcm of fonna,l notice as. s,t':t :tmth §i ﬂ‘js_.-_"_ S

: -Z-chtmn . e, N B

Sﬂc{mn }O 6 Sevsrabdz%ﬁv “To'the extent pervitted by applicable law, should any ofic or
“more provisions of this Security Agieement be determined to' be illegal of wnenforceable bya =
~eourt of any jurisdiction; such provision shall be ineffective to the extent of such illegality or. -
unenforéeability without invalidating the remaihing prov;smm hez*’cm or aifechng the Vil i;dﬁy or
erfmceab;hty a}f such pmmsmn m any other Juusdictlon NI BERN

Sectmn 107 _ oemlate C‘nuntcmm fs. This ‘Semmty Aore ment may be axemta‘d in 'my-'_-__
Cmumber of countes parts (and each of the parties hereto shall not be mquned {o-éxsoute the same e
‘counterpart). . Eachocounterpart of this Security Agreement including a signature page éxecuted

© by each-of the parties hereto shall be an original counterpart of this Se{:uut}f Agxecmcn& butall

“ofsuch ccounterparts Utogether Un shall constitute” one  instrurient. “Delivery of an exeouted. '

~-counterpart ol Hns Scourity Agresment by clectronic means sh all be equal‘y as’ sffecmc a8
'-_.dalwmy Gfm Unwumi sxcuiﬁed ujunump’m thlm Seuuut; Agmumnt : '

o ancmaon of }ns Secunty Aga eemtm ora szgnat‘mc pacs or’ counmpait hemoj bv :m}, '

"f':__pqz'?y may be made by electionic or computerized means . (including, without limitation, by
“electronic stylus, scanned . or - phiotographed signature, typing, “email confirmation; or Tany o S
electronic signalure service):and the parties: agree that any such electionic signature by anm o o0
- authorized: swamtmy on behalf of a party shall —to the fullest extent pogsgblc - be EI.,diCd i Ehc'f.-;_ Rt
same W'wy asa WPt mk %1;111&1 ¢ by such ;}at‘tv S : OIS

Sect:on 1(} 8 <§ucce€sozs and Assmm Amc‘zdmﬂm's and Wawom All covenants and-
"agreemmts; contained herein and in the other Operative Documents shall Be binding upon, and .
Cimare to the benefit of, Giantor and its penmitted successors and penmitted registerad assigns; &0 o
“Security Irustee and its: permitted suecessors and periitted assigns; Lesses and ity sultessors - 0
~and permitted assigns, Secured Party ‘Boand its: permuttéd successors apd permitted- assigns,.
- Secured Party . C and their permitted successors and registered assigns; and Secured Party. D and
its permiitted successors and permitied-assigns, all as herein, and to the extent hereln, provided:

g

o Segiivity Agrement (NTIECK) T
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[ Any request, motice; diréction, consent, waiver or other jnstrument or action by Sectred Paity C o

0 “shall be binding upon Secured Party C and bind the permitted successors and assigns of Secured.

L Party C. The terms of this Secority “Agreement and any amendment or waiver effected in L R

oooaccor dance with' Article IX shall be binding upoieach prcsent and any Subsequent Secm ed me’ S
'_C Seuuuty Tm&tee dnd their successors and assigns. RIHE R S

S Section 10.9 Headmga The headmos of i’he various aztmle% o sectons in th]S
R Secumy Aexecment and ‘the. fable of. contents préceding this Security Agrésment are for = = _
L convenience of refer ence Dniy "md %haﬂ not modify deﬁne expand or hmn any of the tcrms DI

: 'pm\mwnb hut,uf L : . : e : o

Sectiou 10: 10 Govemmg Law TIHS SECURITY AGREEME\?T Ib B]:ING
E -Z-DELIVERED IN THE STATE OF NEW YORK, AND THIS SECURITY AGREEMENT AND "
U ANY SECURITY AGREEMENT SUPPLEMENT SHALL IN ALL RESPECTS, INCLUDING = -
ALL "MATTERS ~'OF  CONSTRUCTION, VALIDITY AND. PERFORMANCE, BE =
. GOVERNED BY, AND CONSTRUED IN:ACCORDANCE WITH, THE LAW OF THE . .~
© U STATE OF NEW:YORK AS APPLIED TO: CONITRACTS MADE AND PFRFQRMED{_ e
'_."_WITHmTH}: STAIE OFNEWYORK S e

s Section 10 11 Junsdmt]on Wawel of Jury Tual S’ébtiau@ 0?'eii1d Sectién’g 08"df'the"_“_' s
s _'__Multl “Party-Agreement. are incorporated herein. by this refercnce nmmrzs_mwtandfs as lf cach-._ T
R _referemce therem to “this Aoleemem” rﬁ:fwned g t}ns Securxty Agreement - s

S SuLUU]l 1{) 12 Coufda,nt;al Infolmatxon A} Couf"dcntml Infonnatmn s}nH be hcld':;fi-;‘._ :_.3_ 8 _: S
y _._.:conﬁdcml al by Security Trustee, Relevant Secured Parties and eaclh Affiliate of any thereof in-
" accordatice with Section 9.13 of the Multi-Party Agreement. S SRS

[Szgnam}ePagesF Gh’ow] |

R S -, Sccurity'}\grccmcm_'('N7'76C;K') :
S BIHIABEEU v Sl T e s



iN ‘WITNESS WHEREOF tho pamcs heleto have causcd th1s Sceurity. Agreenent :
(N??GCK) 0 be duly executed by their respective off' 1Cers; a8 the case. may be thereunta dulyf--
autborizcd as of thc day and ycal f'u:,t above wntten . o I

. HITACIHI CAPITAL (UK) PLC
48 Grantor o

. _Nain'e:::_” -
~ Titler

" Robert Gordon.

“Updrector

‘Signature Page T
Sl e T D e g S Seturty ApreeiEnt (NFFECKY o
- BDH#33169607-v2 ' e e T T T



©o0 o Namer . josephi AL pugsTey
o Hter e vice president

By

R S B “Seciinty Agreement (NTTOCK) o o
U BD#asTeeE0T R e e T e



F ORM OF ST CUR[’LY AGREEMENT SUPPLTMFNT

SECURITY AGREE\’IEN T SUPPLEMFNT NO

SECURITY AGRB LME\ET SUPPLEMENT ‘NO. (N7’76CK), Cdated
L oy o o(this -“Secuntv Avreement Supplement”) Tetwesin HITACHI‘ Sl
S -CAPITAL {UK) PLC as Gxantor (“Gl antor”) and BA\IK OF UTAH as Securlty Trustee (as' N
Lo _"-hcremafterdeﬁned) R .

 $@1§§§§5§& :}

_ CWHEREAS, the Alrcr a’f: Sec:mi'ty Agfee'meﬁt' (N776CK), dated as of [Date] (the -
S ::“Securltv Agreenment” capitahzed terms Used herein without dsfinition shall have the meamngq s
. specified ‘therefor in Annex. A to the Multi-Party. Agréement); between Geantor and Bank of -
- Utahy; s Security Trastee (the “Secarity Tirustes’ ) provides for the execution and delivery of -~ - . 5
: qupp]emenm thereto  substantially in the “form heréof, which- shall ‘particularly-describe the T
_ Ancraft and shall spemﬁcally grafit a seuunty mi‘et est m the Alrcraft to Secunty Truqtce and Sl

o {WHFRBAS thie becuuty Ag1 coment relates to the Azrrrame and the Engmcs descr;bed'_ ' _
am. Annex A attachied liereto and made a part hereof, and 4 couniterpart of the ’%ecuﬁty Avreement RN
- 15 attachcd to and madc a part of ﬂ’US Secunty f‘—\gl eement Supplemem: }”‘ : S

e [WHEREA@ Grantm has as prowdcd v the Secunty Ageement hewtofow exe{,uted e
o oand delivered ‘to. Security: Truslee Sewnty Agreement - Supplement(s) for tie pupose of S
specifically sub]cctmn to the Lien of the: Security Agreement certain airframes and/or engines:
- théréti deseribed, which Sceurity Agrceiment Supplement(s) ls/are dafed anid ha::/have been duly
-”1ec01ded mth the FAN assct fmth below to w:t : - S o =

D ;,ate-_ RN = _Ftemfflatmq Datp S FAK\ Docurppnf Numbel*“ o

Use fm %Lunty Ag et bupplewent No 1 ouly

L Usc fOi a]I Secul 1ty Aél Eemidiit Supplemcnt otlm 1han gecmxty Aglecmcnt Supplemcnt No: 1

_ N OW THF, RT]”O‘RF to sectire (x} thc pr ompt and complete payment (whethm at the
- stated rnaturity; by acceteration or otherwise) of all anounts payable by Lessorto: Secwred Party
Bor to Security: Trustee [anid by Secured Palty B to Secured Party C ot tor Security Trustee] 7
Cuider the Operative Documents, -{y) the performance. and -observarice by Grantor of all the _';
S pgreéments dnd covenants to be per foitned or observed by Grantor for the berefit of tlie: qEec,u]cd- o
o "I”u.tl_c_s__ containéd inthe Operative Documents, and (z) the prompt complete payment (wl iether-at.. B

R A e e e
S e e w L “SémittyAgiEeniem (NT76CK)
BDHIBI69607 V2 S : S et



ST IOCUSIGN ENVeIORe DD ULE §LIUL S SDLAL (S URBYADS T PISAYUS /eS80

_ : Lht:'_'S:LaLed. maturily, by acteleration or oﬂic'hvlsé)" of all amounts payable by Lessor to Secured SR
- Party B under Operative Document A (if applicable), and in consideration of the premisesand of 170 © 0
-the covenants contained inthe Security Agreement and of other good and valuable consideration
- given to Grantor by Seeurity Trustee.at or before the: delivery hereof, the receipt of which is™ -
" hereby acknowledged, Grantor has granted, bargained, sold, conveyed; transferred, mortgaged; =
- assigned, plvdged and " confiomed, and .does  hereby grant; bargain; sell; convey, transfer, o
" mortgage, assign, pledge and conﬁnn mto Security Trustee and its pcnmtted successors and e
e .3'.pezm1ttcd.amgns,_ioz the security and benefit of the Secured Parties, a security mterest: (which. .o
- wconstitutes an International Interest) in, and mortgage lien on; all estate, right; title and interest - 000
" of Grantor in, to and . under, all ‘and singular, other than Excepted Payments and the rights to oo
. ‘enforce and collect the same; [the Airframe and the Engine[s] [the Airframe] [the Enginel¢]]
U described in Anpex A attached hereto, whether or not any.such Fngine may from time to time-be
" installed on the Airframe or on any other airframe or any other aircraft, and any and all Paris (in - -0
- ‘each case, other than any_Excluded Equipment) relating thereto, and, to the extent provided-in .~ 1
‘the. Security Agreement. and in-the Lease, all substimtions and replacements of, and -additions, . =~
improvements, accessions and accurnulations to the Aicframe, the Engines and any and all Parts &0
o (in-each case other than any Excladed Equ:pmem) :e!atmg thereto to Whlch Cu antor shall ﬂ om* e
g 'Ume w Ume acqune titie as px owded in &_he Ledbtﬂ Y o - . S

S As prov:&ded m the Secunty Ag1 eement Grantor has granted bargamed sold conveyed e
;transferred mortgaged, ‘assigned, pledged and confirmed, and does hereby grant; bargain, sell, =
~convey, transfer, mortgage, assign,’ Dpledge aiid conf; i, wato Security. Tmstee and to jts- .
- “permitted successors and permitted assigns, for the security and bénefit of the Secured Parties,; a~ ©
: ""secur:ty interest in and mortgage lien wpon-all éstate, right, fitle and interest of Grantor in, to.and =

under the Lease and Lease Supplement No. [ -] of even date hel °W1th cov ermg thc {Anh ama}f Sl
[Au frame and Engmes {Engme(s)] described: ahmrs :

[AND concunently with the df:lwc:ry herem Gxautm s dehvmmg to Sccurltv Tllibtﬂf: 1116.-___..- :
~origimal executed counterpart-of the Lease Suppiemcnt Nao: [ ‘executed and delivered wnh':__'____'_: Rt

oo respect to-the. [A]l’fl 1mc] [An hame clﬂd Lngmet; [Engme(s) (to whmh a chattel papei xecr:lpt e
S attwhcd)] : 5 _ R - e S e

U BUT EXCLUDING FROM THE FOREGOING, AND FROM THE SECURITY AGREEMENT R
R COLLATERAL, all Excepted Payments, and the ughts_ to enforce and collect the same, and~ "0
U USUBRIECT TO Séction 2.2 of the Security Agreement and to the rights in and to the Aircraft-of =700

- Lessee in respect of the Air craft-and to the rights of Lessc:c undm thn—:: Lea%e *ﬂl of Whlth Le’%seu S
--nghis are heleby exp:c%slymsawed to Lessec T g S RO

L TO HAVE AND TO HOLD al 1 and sin Uulai the dfm esaid propezty tnto Secunty I'm‘;tcc '_fg I LN
L and 1tb permitted successors and permitted assigns, forever, in trust, upon the térms and tiusts set L
< forthin-the Security: Agreement, for the ratable benefit, security and protection of the Secured -
Partiss from time to time and for the other uses and. purposes set forth in the. Security Agreement; - 7 0
o subject ineach case to the teims and provisions set forth in the Security Aglcemcm mc!udwg N
he pllom}f of distribition’ provmons set’ fm th.in Al ticle 1V thucof e
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Lol This '%é;u?;iy Agreement 'Suppicrﬁcqﬁ shall be construed as supplemental o the Sséuiiiif.- PR
L Agreement and shall form a parl thereof, and the Security Agreement is hereby mcorpcvatwd by_'-'- T
- _'!{‘ﬁ:{’?ﬂ{‘,e hbrmn 'md 18 her{rb} a’m{' ed, appmved fmd m;}f Fai: 'u:‘d : S

e THES SECURTTY AGRTEMENT SUPPLEMI‘\JT 18 BEING Der:Rm W THE
. STATE OF NEW YORK AND SHALL/IN ALL RESPECTS, INCLUDING ALL MATTERS
SUOF CONSTRUCTION, VALIDITY AND PERFORMANCE, BE- GOVERNED :BY, AND
< CONSTRUED IN ACCORDANCE WITH, THE LAW OF. THE STATE OF NEW YORK AS S
'__"_'-.:APPLIED TO CONTR %CTS MADE AND PERFORMED WHHN n—m STATF or NEW s
""-'."'-YORK S R e e



N WITNES‘E \VHFR}LUF the undcmgncd ha*’vé"caiis'éd”'thi's"S'éLﬁiit'y"Agr't':émt':ﬁt :
Supplement No. . (N776CK) to be duly executed by thelr 1espcctlvc duly authorlzed ofﬁccns HRIERTaS -
i the day and vefn flstabovewntten : R Vo _ S S

HITACHI CAPITAI (UK) PLC s
L Giantor

SE S e T Namer

R 1 [

BANK OF UTAH, as Security Trustes

By
o Name:
o Titler
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© Amnex A to
Security Agreement
Supplemmt No [__]

i DESCRIPTI{)N OF AIRFRAME AND ENGIVES'5 S
AIRTRAME

SR LR LI FAA Mdnufabturel s PR
"'.'Mﬂ‘nufa‘?‘fuml‘ - Model '_Registration'No._"_--:_-._ SeriaglNo, -

PNGINES

e e e T ’\»’Eanuffwtumr §
o Meandfacturer o Model S;\«_YELM__._ o

8 '._"'-:.'-'.;Eﬁé,h Engmé has 550 or more “rated fake-off horsepower’ 'o'r"the equivalent of such- haréep'o'ﬁ%er'
Socvanddsajet pmpulcmm aircraft bngmc hawno at ieast 1750 ‘pOui"da of thmst o1 the equwa}em Qf
_"_"SEECh thm%i SR R : - S o
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