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In accordance with

Sections 853A and

ngul%?slhe Co:'l:anles M RO 1

Aotz Particulars of a charge ase

A fee is payable with this form. You can use the Web
Please see ‘How to pay’ on the Please go to www co
last page L
What this form is for What this form is NO e
v X *L39PIKKZ"
LD3

You may use this form te register You may not use this f
a charge created or evidenced by register a charge wher 09/06/2014 #19 i
an instrument Instrument Use form COMPANIES HOUSE

This form must be delivered to the Registrar for registraticn within

21 days beginning with the day after the date of creation of the charge [f
delivered outside of the 21 days it will be rejected unless 1t is accompanied by a
court order extending the time for delivery

d‘{ou must enclose a certified copy of the instrument wath this form This will be
scanned and placed on the public recerd

n Company details ,—‘ ’—‘ I—"— For ofiical s
Corganyrumoer_fo [7 [7 {a [a s [o [5 > pgnaitom ~

Company name in full | Milestone Aviation UK Limited / botd black captals

All fields are mandatory unless
specified or indicated by *

| (the "Grantor"}

E Charge creation date

Charge creation date E l? Iﬁ ,? |"_2— FO— |71_ F4— /
3 |

Names of persons, security agents or trustees entitled to the charge

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

entitled to the charge
Name | Wells Fargo Bank, N A , MAC U1 240-026, 260 North Charles Lindbergh /
| Dnve, Salt Lake City, Utah 84116 (as "Secunty Trustee")
Name |
Name I
Name |

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

[7J 1confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

Department for Businass CHFP025
tnnovation & Skik 04/13 Version 10 Laserform Intemnatronal 4/13
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MRO1

Particulars of a charge

Description

Please give a short description of any land (including buildings), ship, aircraft or
intellectual property registered (or required to be registered) in the UK which is
subject to this freed charge or fixed secunty

Description

N/A

Continuation page
Please use a continuation page if
you need to enter more details

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunty over any tangible
or intangible {er in Scotland) corporeal or incorporeal property not descnbed
above? Please tick the appropnate box

{v] Yes

AD No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box

[J Yes Continue
[v] No GotoSection?7

Is the floating charge expressed to cover all the property and undectaking of
the company?

[] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnct the chargor from creating
any further secunty that will rank equally with or ahead of the charge? Please

tick the approprate box

[¥1 Yes
] No

CHFP(25
04/13 Version 1 0
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Particulars of a charge

Trustee statement ©@

You may tick the box if the company named in Section 1 1s acling as trustee of
the property or undertaking which 1s the subject of the charge

O

© This statement may be filed after
the registration of the charge (use
torm MROB)

Signature

| Please sign the form here

Signature

/

Signature

X %’H@fdﬂww [LFE K

This form must be signed by a person with an nterest in the charge

CHFPO25
04/13 Version 10
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Particulars of a charge

B Presenter information

n Important information

We will send the certificate to the address entered
below All detalls given here will be available on the
public record You do not have to show any delails
here but, if none are given, we wili send the certficate
to the company’s Registered Office address

I Conactrame |gor Bichenkov 80-40561304

’ Company name

Clifford Chance LLP

|

I Adss 10 Upper Bank Street

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

EHow to pay

A fee of £13.1s payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
‘Companies House'

|
|
] Postown 1 ondon

[ County/Regon

[ [Elifal TsDIs

1 “m United Kingdom

| > 149120 Canary Wharf 3

| e 020 7006 1000

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

tollowing:

(X The company name and number match the
information held on the pubhic Register

[d You have mcluded a certiied copy of the
instrument wath this form

[3d You have entered the date on which the charge
was created

X You have shown the names of persons entitled to
the charge

(X You have ticked any appropriate boxes in Sections
3,5674&8

X You have given a descnption in Sectron 4, if
apprapnate

[} You have signed the form

X You have enclosed the correct fee

{X Please do not send the onginal instrument, it must
be a certified copy

@ Where to send

You may return this form te any Companies House
address. However, for expediency, we advise you
to return 1t to the appropnate address below:

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardff

For companies registered in Scotland:

The Regstrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

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

or LP - 4 Edinburgh 2 {Legal Post)

For companies reg:stered in Northern Ireland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Strest,
Belfast, Northern lreland, B72 8BG

DX 481 N R Belfast 1

ﬂ Further information

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

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

CHFPO25
04/13 Version 10




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7744595
Charge code: 0774 4595 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 28th May 2014 and created by MILESTONE AVIATION UK
LTD was delivered pursuant to Chapter A1 Part 25 of the Companies Act
2006 on 9th June 2014.

pk,

Given at Companies House, Cardiff on 12th June 2014

e, P,

$’~p. OF c-o‘r

4' Tl _i
@ Clanp a6®

Companies House e ST SEAL o7 e
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We hereby certify that, sguedermainakrsion

redacted pursuant to s 859G of the

Cutapanies Act 2008, this 1s a true copy of the onginal

GRANTOR SUPPLEMENT NO. 2

St mad % A Ot “PDate 9 Ob- 20

--------------------- R i s e e o

WELLS FARGO BANK, N A., as the Secunty Trustee

MAC U1240-026

260 North Charles Lindbergh Dnive Cifford Chance LLP
Salt Lake City, Utah 84116 1t Upper Bank Street
Attention' Corporate Trust Services London E14 544

Fax. +1 866-549-4890

Email- CTSLeaseCompliance@wellsfargo.com
May 28, 2014

Re Aircraft Mortgage and Secunty Agreement and Guaranty, dated as of December
19,2013

Ladies and Gentlemen:

Reference 13 made to the Aircraft Mortgage and Security Agreement and Guaranty, dated
as of December 19, 2013 (as amended, supplemented and/or replaced from time to time, the
"Aircraft Mortgage and Security Agreement”), among MILESTONE AVIATION
HOLDCO NO. 8 LLC, a Delaware limited hality company, having 1ts office at Units 23 & 24
Classon House, Dundrum Business Park, Dundrum Road, Dublin 14, Ireland ("U.S. Issuer"),
THE MILESTONE AVIATION ASSET HOLDING GROUP NO. 8 LTD., a Bermuda
exempted company having 1its office at Units 23 & 24 Classon House, Dundrum Business Park,
Dundrum Road, Dubhin 14, Ireland (the "Bermuda Issuer"” and, together with the U.S. Issuer,
the "Issuers” and each, an "Issuer™), THE MILESTONE AVIATION GROUP LIMITED, a
Bermuda exempted company having its office at Units 23 & 24 Classon House, Dundrum
Busmess Park, Dundrum Road, Dublin 14, Ireland (the "Manager"), the other ADDITIONAL
GRANTORS who from time to time become grantors thereunder (such Additional Grantors
together with the Issuers, the "Grantors”), and WELLS FARGO BANK, NATIONAL
ASSOCIATION, a national banking association ("Wells Fargo"), as the secunty trustee (in
such capacity, and together with any permutted successor or assign thereto or any permutted
replacement thereof, the "Security Trustee")

The undersigned, Milestone Aviation UK Ltd., hereby agrees, as of the date first above
wntten, to become a Grantor under the Aircraft Mortgage and Security Agreement as 1f 1t were
an origmal party thercto and agrees that, except as otherwise provided or the context otherwase
requires, each reference in the Aircraft Mortgage and Secunty Agreement to "Grantor" shall also
mean and be a reference to the undersigned.

Grant of Security Interest. To secure the Secured Obhgations, the undersigned Grantor
hereby assigns and pledges to the Secunty Trustee for its benefit and the benefit of the other
Secured Parties and hereby grants to the Secunty Trustee for i1ts benefit and the benefit of the
other Secured Parties a first prionty security interest 1n, all of its right, title and interest in and to
the following (collectively, the "Supplementary Collateral"):

- 1
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EXECUTION VERSION

(a) all of such Grantor's right, title and interest m and to (1) each Pool Aircraft
descnbed on Annex [ hereto, including the Airframe and Engines as the same 15 now and will
hereafter be constituted, and in the case of such Engines, unless otherwise provided heremn,
whether or not any such Engine shall be installed in or attached to the Airframe or any other
airframe, including all the Aircraft Objects described on Annex I hereto, together with (ii) all
Parts of whatever nature, including all substitutions, renewals and replacements of and additions,
improvements, accessions and accumulations to the Airframe and Engines and all Parts which
are from time to time included within the defimtions of "Airframe" or "Engines" (other than
additions, improvements, accessions and accumulations which constitute appliances, parts,
wstruments, appurtenances, accessories, furnishings or other equipment excluded from the
definition of Parts), (1n) all Manuals and Techmcal Records and (1v) all Related Assets;

(b) with respect to each Pool Arrcraft, any Eligible Lease and any Intermediate Lease
to which such Grantor 1s or may from time to time be party and any leasing arrangements with
respect to such Aircraft between Grantors with respect to such Aircraft, (all such Ehgble Leases
and Intermediate Leases, collectively, the "Assigned Leases"), including, without hmatation, (1)
all nghts of such Grantor to recerve Scheduled Payments and moneys due and to become due
under or pursuant to such Assigned Leases, (1) all nghts of such Grantor to receive proceeds of
any Insurances, indemmity, warranty or guaranty with respect to such Assigned Leases, (1)
claims of such Grantor for damages ansing out of or for breach or default under such Assigned
Leases, (iv) all nghts of such Grantor under any such Assigned Lease with respect to any
subleases of the Aurcraft subject to such Assigned Lease, (v) the nght of such Grantor to
terminate such Assigned Leases and to compel performance of, and otherwise to exercise all
remedies under, any Assigned Lease, whether ansing under such Assigned Leases or by statute
or at law or in equity and {v1) all nghts of such Grantor under any assignment of any sublease
entered into by the relevant Lessee m respect of such Pool Aircraft;

(c) all of such Grantor's nghts to receive proceeds of any nsurance with respect to
the applicable Lease up to the amount of hull insurance in respect of the Pool Aircraft required to
be carried under the Aircraft Mortgage and Security Agreement or where 2 Lease 1s not then in
effect, all nghts of such Grantor to receive any money or non-money proceeds of (x) an Airframe
or Engine of a Pool Aircraft, ansing from the total or partial loss or destruction of such Arframe
or its Engine or 1ts total or partial confiscation, condemnation or requisition up to the amount of
hull insurance n respect of such Pool Aircraft required to be carned hereunder and (y) the other

[nsurances;

(d) all of such Grantor's rnight, title and interest in and to (the "Beneficial Interest
Collateral")

()] the Pledged Beneficial Interests (in case of an Intermediate Subsidiary that
1s leasing a Pool Aircraft only to the extent that its Equity Interest can be pledged without
contravention of applicable law) described on Annex II hereto, any trust agreements (including
Asrcraft Documents), other agreements, contracts and instruments pursuant to which any such
Pledged Beneficial Interests are created or issued and all distributions, cash, mstruments,
property and other economic nghts from time to time received, receivable or otherwise
distributed 1n respect of or in exchange for any or all of the Pledged Beneficial Interests, and al}

AMR-455668-v4 80-40561304




EXECUTION VERSION

control rights under the governing documents of the Pledged Beneficial Interests, and all general
intangibles relating thereto; and

(n)  all of such Grantor's nght, title and interest 1n all Equity Interests in any
Equity Party (in case of an Intermediate Subsidiary that 1s leasing a Pool Aircraft only to the
extent that 1ts Equity Interest can be pledged without contravention of applicable law) that may
be formed from time to time (except to the extent provided in Section 2 19(g)), the trust
agreements {(including Aircraft Documents), other agreements and any other contracts and
instruments pursuant to which any such Pledged Beneficial Interest 1s created or 1ssued, and all
certificates, 1f any, from tune to time representing such Pledged Beneficial Interests and all
distributions, cash, instruments, property and other economic interests from time to time
recerved, receivable or otherwise distnbuted in respect of or 1n exchange for any or all such
additional Pledged Beneficial Interests, and all control nghts and membership, partnership or
other interests under the goverming documents of such additional Pledged Beneficial Interests,

and all general intangibles relating thereto;

(e)  all of such Grantor's nght, title and interest 1n and to the property 1dentified as
subject to the Lien of the Awcrafi Mortgage and Secunty Agreement and the Collateral m a
Collateral Supplement executed and delivered by such Grantor to the Security Trustee;

H all nght of such Grantor 1n and to the Cash Collateral Accounts and all funds,
cash, investment property, investments, secunties, nstruments or other property (including ali
"financial assets" within the meaning of Section 8-102(a)(9) of the UCC) at any tine or from
time to time credited to any such account (collectively, the "Account Collateral”); and

(2) the amounts (1f any) owing to such Grantor by the Manager,

{h) all supporting obligations and proceeds of any and all of the foregomng
Supplementary Collateral (1ncluding proceeds that constitute property of the types descnibed n

subsections (a), (b), (¢}, (d), {¢), () and (g) above);

provided that the Collateral shall not include any Excluded Property Notwithstanding anything
to the contrary contained herein, in the NPA or in any other Transaction Document, no Grantor
shall be deemed to have made any representation, warranty or covenant regarding the perfection,
prnonty and/or enforceability agamst third parties of the secunty interest granted hereunder in
any Lease Collateral or 1n the Related Assets and the nghts and remedies of the Security Trustee
agamst third parties in respect of 1n any Lease Collateral or in the Related Assets, except the
apphcable Grantor covenants, represents and warrants that to the extent the secunty interest
granted 1n any Lease Collateral can be perfected in the Umted States by filing of UCC Financing
Statements, such security interest will be so perfected on the applicable Closing.

The undersigned Grantor hereby makes each representation and warranty set forth in
Section 2 04 of the Aircraft Mortgage and Secunity Agreement (as supplemented and amended
by the attached Annexes), hereby confirms that all achons consttuting Express Perfection
Requirements with respect to the Supplementary Collateral required to be taken under the
Aircraft Mortgage and Secunity Agreement by the undersigned Grantor pnor to the execution
and dehvery hereof have been taken and hereby agrees that the foregoing Supplementary

AMR-455668-v4 80-40561304
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Collateral 1s "Collateral" as defined 1n the Aircraft Mortgage and Security Agreement and agrees
to be bound as a Grantor by all of the terms and provisions of the Aircraft Mortgage and Secunty
Agreement The undersigned Grantor hereby delivers the Opinion of the counsel under Section
201 of the Awcraft Mortgage and Security Agreement, in form requured thereunder Each
reference 1 the Arrcraft Mortgage and Security Agreement to the Collateral shall be construed to
include a reference to the corresponding Supplementary Collateral hereunder

The undersigned hereby agrees that it 1s a2 "Guarantor Party” as provided 1n Section 8 01
of the Aurcraft Morigage and Secunty Agreement

Attached 15 a duly completed Annex IV and Annex VIII hereto and the corresponding
Schedules IV and VIII of the Aircraft Mortgage and Secunty Agreement are amended and
supplemented as set forth in Annex IV and VIII hereto

[Signature Page Follows]

AMR-455668-v4 80-40561304




This Grantor Supplemont shall in all respects be
accordance with, the laws of the State of New York, incleding all matters of construction,

Very truly yours,
MILESTONE AVIATION UK LTD., &s Grantor

N S

Name:
e Mwencets

Acknowledgoed end agreed to as of the date first above written:

WELLS FARGO BANK, N.A,,
pot in its individoal capacity, but solely ag the Ssourity Trustee

By:

Name:
Title:

Grendor Supplement (Mitestone UK} 2040561304




This Grentor Supplement shall in =il respects be governed by, and construed in
accordance with, the laws of the State of New York, incinding all matters of construction,
validity and performance.

Very truly yours,
MILESTONE AVIATION UK LTD., as Grantor

By:

Name:
Title:

Acknowledged and agreed to as of the date first above written:

Grentor Supplemen (Milestone UK) 80-40561304
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ANNEX I

GRANTOR SUPPLEMENT

AIRCRAFT OBJECTS
Grantor
(Owiier | . o, . | - Engine, 3
Trustor | Airframe | Airframe | Airframe | Manufafturer - | Engine Serial
SPC) Manufacturer | Model | MSN ..and Model - Numbers

N/A

AMR-455668-v4
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ANNEX I
GRANTOR SUPPLEMENT

PLEDGED BENEFICIAL INTERESTS

Percentage of
Grantor Issuer Certificate No Beneficial Interest
N/A
PLEDGED STOCK
Percentage
of
Certificate Number of Outstanding
Grantor Issuer Par Value No{s) Shares Shares
N/A
PLEDGED MEMBERSHIP INTERESTS
Percentage of
Grantor/Manager Issuer Membership Interest

N/A

AMR-455668-v4 80-40561304
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ANNEX I1I
GRANTOR SUPPLEMENT

TRADE NAMES

N/A

EXECUTION VERSION

80-40561304




EXECUTION VERSION

ANNEX IV
GRANTOR SUPPLEMENT
"location" (for Org ID (of
Type of
purposes of required on
Name of Orga.mzr‘mon/.!ur Section 9-307 | Places of business Chuef Exccutive Mailing Address] Financing
Grantor/Manager| 1sdiction of fthe UCC Office S
Organjzatlon ) € ) tatement ,
Ireland ID #
Unts 23 & 24 U;mts 23 & 24 | Umits 23 & 24
Classon House Classon House |Classon House
Milestone Dundrum Dundrum Dundrum
Awviation UK |Company/Engl{ Distnict of . Business Park { Busmess Park
Bustness Park N/A
Ltd. and and Wales} Columbia Dundrum Dundrum
Dundrum Road,
. Road, Dublin | Road, Dublin
Dublin 14
Ireland 14 14
Ireland Ireland

AMR-455668-v4
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ANNEX VI
GRANTOR SUPPLEMENT

TRUST DESCRIPTION

TS
. M N E

N RSN s R e
] ; p -

AMR-455668-v4
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ANNEX VIII
GRANTOR SUPPLEMENT

ASSIGNED LEASES

1 Aircraft Lease Agreement dated 19 December 2012 Between Milestone Aviahon UK
Ltd. as Lessor and Thar Awiation Services Co. Ltd. as Lessee (as amended or otherwise
supplemented).
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We hereby certily that, save for matenal
redacted pursuant to s 859G of the
Cempanies Act 2006, this 1s a true copy of the original,

ngnedﬂ{?odﬂ/wﬁdﬁ‘? Date 09 QLZO/ZI

Chiford Chance LLP Execution Copy 1
10688852 21 10 Upper Rank Strest
London E14 5J4 \
AIRCRAFT MORTGAGE AND SECURITY AGREEMENT —
AND GUARANTY

DATED AS OF DECEMBER 19, 2013

AMONG

MILESTONE AVIATION HOLDCO NO 8LLC
AND
THE MILESTONE AVIATION ASSET HOLDING GROUFP NO 8 LTD.

AS ISSUERS

THE MILESTONE AVIATION GROUP LIMITED

AS MANAGER

THE ADDITIONAL GRANTORS REFERRED TO HEREIN
AS THE GRANTORS

WELLS FARGO BANK, NATIONAL ASSOCIATION,
AS SECURITY TRUSTEE

AMR-451613-v2
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$158,000,000 4 49% SERIES A-1 GUARANTEED SENIOR SECURED
NOTES DUE 2020

$112,000,000 5 55% SERIES A-2 GUARANTEED SENIOR SECURED
NOTES DUE 2021

$45,000,000 5 86% SERIES A-3 GUARANTEED SENIOR SECURED
NOTES DUE 2022

$105,000,000 6 12% SERIES A-4 GUARANTEED SENIOR SECURED
NOTES DUE 2023

$80,000,000 5 86% SERIES A-5 GUARANTEED SENIOR SECURED
NOTES DUE 2022

$75,000,000 6 12% SERIES A-6 GUARANTEED SENIOR SECURED
| NOTES DUE 2023

AMR-451613-v2

8040561304
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THIS AIRCRAFT MORTGAGE AND SECURITY AGREEMENT AND
GUARANTY (this "Agreement"), dated as of December 19, 2013, is made among
MILESTONE AVIATION HOLDCO NO. 8 LLC, a Delaware limited liability company,
having 1its office at Units 23 & 24 Classon House, Dundrum Business Park, Dundrum Road,
Dublin 14, Ireland ("U.S. Issuer”), THE MILESTONE AVIATION ASSET HOLDING
GROUP NO. 8 LTD., a Bermuda exempted company having its office at Units 23 & 24 Classon
House, Dundrum Business Park, Dundrum Road, Dublin 14, Ireland (the "Bermuda Issuer” and,
together with the US Issuer, the "Issuers" and each, an "Issuer"), THE MILESTONE
AVIATION GROUP LIMITED, a Bermuda exempted company having 1ts office at Units 23 &
24 Classon House, Dundrum Business Park, Dundrum Road, Dublin 14, Ireland (the
"Manager"), the other ADDITIONAL GRANTORS who from time to time become grantors
under this Agreement, including WELLS FARGQ BANK NORTHWEST, NATIONAL
ASSOCIATION, not 1n 1ts individual capacity but solely as owner trustee in respect of certain
trusts and Aircraft listed on Schedule VI ("WFBN"), and WILMINGTON TRUST SP
SERVICES (DUBLIN) LIMITED, not 1n 1ts individual capacity but solely as mitial trustee in
respect of certain trusts and Aircraft listed on Schedule VI ("Wilmington", together with
WFBN, the "Initial Owner Trustees” and together with any successors, replacements or
additional owner trustees who from time to time become party hereto, the "QOwner Trustees"))
(such Additional Grantors, together with the Issuers, the "Grantors"), and WELLS FARGO
BANK, NATIONAL ASSOCIATION, a national banking association ("Wells Fargo"), as the
security trustee (in such capacity, and together with any permitted successor or assign thereto or
any permitted replacement thereof, the "Security Trustee")

PRELIMINARY STATEMENTS:

The Issuers and the Manager have entered into that certain Master Note Purchase
Agreement, dated as of the date hereof (the "NPA") pursuant to which the Issuers will 1ssue their
$158,000,000 4 49% Senes A-1 Guaranteed Semor Secured Notes due 2020 (the "Series A-1
Notes™), $112,000,000 5 55% Senes A-2 Guaranteed Semior Secured Notes due 2021 (the
"Series A-2 Notes"), $45,000,000 5 86% Series A-3 Guaranteed Senior Secured Notes due 2022
(the "Series A-3 Notes"), $105,000,000 6 12% Series A-4 Guaranteed Semior Secured Notes due
2023 (the "Series A-4 Notes"), $80,000,000 5 86% Senes A-5 Guaranteed Semor Secured Notes
due 2022 (the "Series A-5 Notes") and $75,000,000 6 12% Senes A-6 Guaranteed Senior
Secured Notes due 2023 (the "Series A-6 Notes" and, together with the Senes A-1 Notes, the
Series A-2 Notes, the Senes A-3 Notes, Senes A-4 Notes and Series A-5 Notes, the "Notes", and
such term to include such notes as amended, restated or otherwise modified from time to tume)

2) The Grantors and the Manager, on the date hereof, and may from time to iime
hereafter, wish to grant secuniy to the Secunty Trustee for the benefit of the Security Trustee, on
behalf of the Holders of the Notes {collectively, together with any additional notes provided to be
issued under the NPA, the "Securities"), and for the benefit of the Holders of Permitted
Additional Debt as heremnafter defined, all in accordance with and subject to the terms and
conditions of this Agreement

3) The Issuers and the Manager have agreed pursuant to the NPA, and 1t 15 a

condition precedent to the issuance of the Securities by the Issuers under the NPA, that the
[ssuers, the Manager and the other Grantors enter into this Agreement
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(4)  The Owner Trustees hold legal title mm trust to certain Pool Aircraft listed on
Schedule VI hereto and the Bermuda Issuer holds the beneficial interest of the trusts that hold
title to such Pool Aurcraft

&) Each Grantor and the Manager will denve substantial direct and indirect benefit
from the transactions described above

(6) Wells Fargo 1s willing to act as the Secunty Trustee under this Agreement

NOW, THEREFORE, in consideration of the premises, each Grantor and the Manager
hereby agrees with the Security Trustee for its benefit and the benefit of the other Secured
Parties, and the Security Trustee hereby agrees on us own behalf and on behalf of the other
Secured Parties, as follows

ARTICLE 1

DEFINITIONS

Section 1.01. Definitions. (2) Certain Defined Terms For the purposes of this
Agreement, the following terms have the meamngs indicated below

"Account Collateral” has the meaning specified in Section 2 01(f)

"Account Control Agreement” means an Account Control Agreement in a form
reasonably acceptable to the Secunty Trustee among the applicable Grantor, the Secunty
Trustee and the applicable depository or Secunties Intermediary, with respect to each
Collections Account, Cash Collateral Account and Proceeds Account, as the case may be

"Additional Grantor" has the meaning specified in Section 9 01(b)

"Additional Pool Aircraft" means any Aurcraft added to the Designated Pool after the
Effective Date, 1n accordance with the terms hereof

"Affiliate" has the meaning specified in the NPA

"Agreed Currency" has the meaning specified in Section 9 07

"Agreement” has the meaning specified in the recital of parties to this Agreement
"Aircraft” has the meaning specified in the NPA

"Aircraft Documents” means with respect to an Eligible Entity that Owns a Pool
Aarcraft, the Eligible Trust Agreement or other organizational documents, as applicable,
in respect of such Eligible Entity

"Aircraft Revenues" means, with respect to any Pool Aircraft, all amounts paid to and
received by (including in the Collections Account) an Eligible Entity, the Manager, the
Grantors or any other Subsidiary of the Issuers, atinbutable to such Pool Aircraft,
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including but not limited to (1) any Scheduled Payments and other amounts payable by a
Lessee to an Ehgible Entity, the Manager, the Issuers or any other Subsichary of the
Issuers, pursuant to the related Eligible Lease for such Pool Awrcraft, and (11) amounts
paid by any guarantor or other credit support provider relating to such Lessee 1n respect
of amounts payable pursuant to the related Elgible Lease for such Pool Aircraft
Notwithstanding the foregoing, Aircraft Revenues do not include the proceeds from Asset
Sales or Events of Loss, Maintenance Reserve Payments or Security Deposits (unless,
and to the extent that, such Security Deposit 1s applied toward the payment of any
Scheduled Payments) and to the or Excluded Property

"Airframe" means, 1n respect of all Pool Aurcraft, all airframes Owned by each Grantor,
and individually, each of the airframes described on Schedule I hereto, as amended or
supplemented by any Collateral Supplement or Grantor Supplement.

"Appraisal” means with respect to any Pool Aircraft, a "desk top" appraisal of such Pool
Aircraft by a Qualified Appraiser, which appraisal opines as to the Appraised Value of
such Pool Aircraft

"Appraised Value" means, with respect to any Pool Aircraft as of any date of
determunation thereof, the Base Value of a Pool Aircraft determined by an Appraisal,
prepared based on the assumption that the physical condition of such Pool Aircraft 1s
average for an aircraft of its type and age, and that its maintenance tume status 1s in half-
tume condition, provided however that (1) the Appraised Value of such Pool Aircraft
shall be adjusted relative to half-time condition based on Current Status required to be
provided to the Appraiser by the Manager with respect to such Pool Aircraft, and (1) n
the case where a power-by-the-hour ("PBH") mantenance contract 1s applicable to the
Airrcraft (or any Engine), the PBH covered items will be valued based on a full-life
scenario which assumes the covered items being fresh from major overhauls, inspections
or performance restorations as approprate, with any lhfe-limited components having
100% of their certified lives remaimng

"Base Value" means, with respect to a Pool Aircraft, the value, expressed m dollars, of
such Pool Aircraft, determined on the basis of an open, unrestricted, stable market
environment with a reasonable balance of supply and demand and with full consideration
of such Pool Aircraft's "highest and best use", presuming an arm's length, cash
transaction between willing, able and knowledgeable parties, acting prudently, with an
absence of duress and with a reasonable period of time available for remarketing

"Beneficial Interest Collateral” has the meaning specified in Section 2 02
"Business Day" means any day that 15 not a Saturday, Sunday or other day on which
banking nstitutions are generally authonzed or obligated by law or regulation to close 1n

New York City or Dublin, Ireland

"Cape Town Convention" means, collectively, the Convention and the Protocol,
together with all regulations and procedures 1ssued 1n connection therewith, and all other
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rules, amendments, supplements, modifications, and revisions thereto (1n each case using
the English language version)

"Cash Collateral Account" means the accouni(s) estabhished in the name of the
Bermuda Issuer and maintained at Wells Fargo Bank, National Association, as Security
Trustee, for the holding of cash Collateral hereunder as and when required by the
Secunty Agreement or the NPA to be deposited hereunder, and shall include the Proceeds
Account

"Change of Account Notice” means a notice from the relevant Grantor and, 1f
applicable, the Intermediate Subsidiary, as lessor, the Bermuda Issuer or the Manager
delivered to the relevant Eligible Lessee under an Eligible Lease to make all Aircraft
Revenue payments to the Cotlections Account

"Collateral” has the meaning specified in Section 2 02

"Collateral Supplement” means a supplement to this Agreement n substantially the
form attached as Exhibit A-1 executed and delivered by a Grantor from time to time

"Collections Account” means account number 01893061763, in the name of the
Bermuda Issuer maintained with The Huntington National Bank, or any other deposit or
sumilar account of the Berrnuda Issuer into which Aircraft Revenues are deposited, which
18 subject to a first prionty, perfected secunty interest in favor of the Secunty Trustee and
with respect to which the Bermuda [ssuer has executed and delivered an Account Control
Apreement

"Convention" means the Convention on International Interests 1n Mobile Equipment
signed 1n Cape Town, South Africa on November 16, 2001

"Current Status" means, n respect of any Aiurcraft or Engine, the cumrent
maintenance/hour/cycle/life status of such Aircraft or Engine, as well as 1its current
specifications and role

"Debtor Relief Laws" means the Bankruptcy Code of the United States, and all other
liquidation, conservatorship, bankruptcy, assignment for the benefit of creditors,
moratorium, rearrangement, recervership, insolvency, reorgamzation, or sumlar debtor
rehief Laws of the United States or other applicable jurisdictions from time to time n
effect and affecting the nghts of creditors generally

“Deregistration Power of Attorney” means, in respect of any Pool Aircraft, the
deregistration power of attorney, 1f any, executed by the applicable Lessee 1n favor of the
relevant Eligible Entity in connection with the applicable Eligible Lease

"Designated Pool” means the Pool Aircraft Owned by the Grantors and listed on
Schedule [ hereto, and thereafter as amended, restated or supplemented from time to time
in accordance with the terms hereof, including by any Collateral Supplement or Grantor
Supplement
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"Effective Date" means the date of initial 1ssuance of the Notes
"Eligible Entity” means the meaning specified in the NPA

"Eligible Institution" means {(a) Wells Fargo 1n its capacity as the Security Trustee and
Securities Intermediary under this Agreement, (b) any bank or financial institution not
organized under the laws of the United States of America so long as it has exther (1) a
long-term unsecured debt rating of A- or better by Standard & Poor's and A3 or better by
Moody's or (11) a short-term unsecured debt rating of A-1+ by Standard & Poor's and P-1
or better by Moody’s, or {c) any bank or financial institution organized under the laws of
the United States of America or any state thereof, or the Distnct of Columbia (or any
branch of a foreign bank licensed under any such laws), so long as 1t (1) has either (A) a
long-term unsecured debt rating of A- (or the equivalent) or better by each of Standard &
Poor's and Moody's or (B) a short-term unsecured debt rating of A-l+ by Standard &
Poor's and P-1 by Moody's and (1) can act as a Secunties Intermediary

"Eligible Lease" has the meaning specified in the NPA
"Eligible Lessee" has the meaning specified 1n the NPA

"Enforcement Event" means the (1) acceleration of the principal owing to them by the
Holders of more than 50% of the outstanding Secured Debt following the occurrence and
during the continuation of an Event of Default in respect of such Secured Debt or (11) any
event occurs with respect to any of the Manager, the U S Issuer or any of the US
Issuer's Subsidiaries under Section 11(g), (h) and (1) (other than an Event of Default
described 1n clause (1) of Section 11(g) or described in clause (v1) of Section 11(g) by
virtue of the fact that such clause encompasses clause (1) of Section 11(g)) of the NPA

"Engine" means, 1n respect of all Pool Aircraft, all aircraft engines Owned by each
Grantor, and individually, each of the aircraft engines described on Schedule I hereto (as
supplemented from time to tume by the Manager), related to the applicable Airframe, as
of the date such aircraft engine becomes subject to this Agreement, or thereafter, any
other engine of the same or similar make and model number which has replaced such
engine, title to which has been transferred to the applicable Grantor provided that where
the engine being replaced 1s subject to an Ehigible Lease, such engine replacement shall
occur 1n accordance with the terms of the applicable Eligible Lease

"Equity Interests" means shares of capital stock, i1ssued share capital, partnership
interests, membership interests in a lumted Liability company, beneficial interests 1n a
trust or SPC or other equity ownership interests 1n a Person, imncluding all economic nights,
control nights and partnership, membership, trust, company or other status as such (as
applicable)

"Equity Party" means the US Issuer or any direct or ndirect Subsidiary of the U S
Issuer that, directly or indirectly, Owns or leases a Pool Aircraft included m the
Borrowing Base
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"Event of Default” means any Event of Default under and as defined under the terms of
any Secured Debt

"Event of Loss" means with respect to any Pool Aircraft (a) if the same 15 subject to an
Eligible Lease, a "Total Loss," "Casualty Occurrence” or "Event of Loss" or the like (1n
each case, however so defined in such Eligible Lease), or (b) if the same 1s not subject to
an Eligible Lease, (1) the loss of such property or the use thereof due to the destruction of
or damage to such property that renders repair uneconomic or that renders such property
permanently unfit for normal use, (11) any damage or loss to or other circumstance n
respect of such property that results 1n erther an insurance settlement 1n respect of such
property on the basis of a total loss, or a constructive or arranged total loss, (11)the
confiscation or nationahization of, or requsition of title to, such property by any
Governmental Authority that shall have resulted 1n the loss of title to such property by an
Issuer or the applicable Eligible Entity, (1v) the theft or disappearance of such property
that shall have resulted 1n the loss of possession of such property by an Issuer or the
applicable Eligible Entity for a peniod 1n excess of 90 days, or (v) the seizure of, or the
requisition for use of, such property by any Governmental Authonty (other than the
United States) that shall have resulted in the loss of possession of such property by an
Issuer or the applicable Eligible Entity and such requisition for use shall have continued
beyond the earlier of 180 days or the receipt of insurance or condemnation proceeds with
respect thereto An Event of Loss in respect of a Pool Aircrafi shall be deemed to have
occurred if an Event of Loss occurs 1n respect of the associated Airframe An Event of
Loss with respect to any Pool Aircraft shall be deemed to have occurred (A) 1n the case
of an Event of Loss specified in clause (a) above, the earlier of (1) the date such Event of
Loss occurs pursuant to the relevant Eligible Lease and (2) three Business Days after the
date of the applicable Eligible Entity's receipt of the amount required to be paid
thereunder as a result thereof and (B) 1n the case of an Event of Loss 1n clause (b) above,
as follows (1) in the case of an actual total loss, at 12 00 noon (New York time) on the
date on which such Arrcraft was lost or, 1f such date 1s not known, at 12 00 noon (New
York time) on the date on which such Aircraft was last heard from, (2) in the case of
events described 1n clause (1) above (other than an actual total loss), on the date such
destruction or damage 1s determined to be uneconomuc to repair or the date on which
such property is determined to be permanently unfit for normal use, (3) in the case of any
of the events described 1n clause (1) above (other than an actual total loss), on the date
that such loss 15 admitted by the insurers or a competent court or arbitration tribunal
1ssues a judgment to the effect that such loss has occurred, and (4) 1n the case of any of
the events in clauses (u1}), (1v) or (v) above, upon the occurrence thereof

"Excluded Property” means (a) proceeds of public hability insurance (or government or
other Person (including the manufacturer, any Lessee and any sublessee of the Lessee)
indemnities 1 heu thereof) m respect of Pool Aircraft paid or payable as a result of
msurance claims made, or losses suffered, by any Grantor or the Manager or other
mdemmitee or payee entitled thereto, (b) proceeds of insurance (including, if applicable,
directors and officers habihity msurance) mantained by any Grantor or the Manager or
any Affiliate thereof for 1ts or their own account or benefit (whether directly or through a
Grantor) and not required by this Agreement and proceeds of insurance in excess of the
amounts required hereunder, (c) any general indemmty, Tax or other indemnity payments,
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expenses, reumbursements and similar payments and interest in respect thereof paid or
payable in favor of any Grantor or the Manager or any Affihate thereof, or their
respective successors or assigns, officers, directors, employees, agents, managers and
servants, mncluding any such payments pursuant to any Lease or related Agreement but
not including any such payment by any (1) Grantor or (11} Governmental Authonty made
mm lieu of hull Insurance, (d} any Secunity Deposit (unless, and to the extent that, such
Security Deposit 1s applied toward the payment of any Scheduled Payments) or
Maintenance Reserve Payments, (e) any right to exercise any election or option or make
any decision or determination, or to give Or receive any notice, consent, waiver or
approval, or to take any other action 1n respect of nghts under clauses (a) to (d) above,
and (f) the proceeds from the enforcement of any night to enforce the payment of any
amount described 1n clauses (a) to (e) above but only to the extent such proceeds would
constifute property or assets of the type described in clause (a) through (e) above

"Express Perfection Requirements” has the meaning specified 1n Section 2 08
"FAA" means the Federal Aviation Administration of the United States of America

"FAA Aircraft Mortgage" means an FAA Aircraft Mortgage with respect to a Pool
Aarcraft registered 1n the United States, substantialty 1n the form attached as Exhubit B

"GAAP" has the meaning specified in the NPA
"Governmental Authority” has the meaning specified in the NPA

"Government Security” means any securnty 1ssued or guaranteed by the United States of
America or an agency or instrumentality thereof that 1s maintained 1n book-entry on the
records of the Federal Reserve Bank of New York and 1s subject to Revised Book-Entry
Rules

"Grant" has the meaning specified in Section 2 01

"Grantor Supplement” means a supplement to this Agreement n substantially the form
attached as Exhibit A-2 executed and delivered by a Grantor from time to time

"Grantors"” has the meaning specified in the recital of parties to this Agreement

"Guaranteed Obligations” means in respect of the guarantee by a Guarantor Party set
forth mn Article VIII of this Agreement, all Secured Obligations of the Manager and the
Grantors, whether direct or indirect, absolute or contingent, due or to become due, now
existing or hereafter ansing

"Guarantor Party" has the meaning specified 1n Section 8 01

"Holder" or "helder" or other similar terms, when used with reference to a Secunty or
Permiutted Additional Debt, means the Person in whose name at the time a registered
Secunity or Permitted Additional Debt 1s registered on the books of the Issuers or the
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Manager kept for that purpose in accordance with the terms of the NPA or other related
agreement m respect of any Permitted Additional Debt

"IFRS" means International Financial Reporting Standards, as adopted by the
International Accounting Standards Board (IASB), and 1n effect from time to time

"Insurances" means, in relation to each Pool Aircraft, any and all contracts or policies of
msurance and reinsurance complying with the provisions of Schedule V hereto or an
mdemnity from a Governmental Authonty as indemmtor, as appropriate, and required to
be effected and maintained 1n accordance with this Agreement.

"Intercreditor Agreement" has the meanming specified in the NPA

"Intermediate Lease" means, 1n respect of any Pool Aircraft, the lease to be entered into
between the relevant Eligible Entity or an Intermediate Subsidiary (as lessor) and an
Intermediate Subsidiary (as lessee)

"Intermediate Subsidiaries" has the meaning specified in the NPA

"International Registry" has the meaning given to it in the Cape Town Convention
"Ireland” means the Republic of Ireland

"Issuers” has the meamng specified in the preliminary statements of this Agreement

"Laws" means, collectively, all international, foreign, federal, state and local statutes,
treaties, rules, guidelines, regulations, ordinances, codes and admimstrative or judicial
precedents or authonties, including the interpretation or administration thereof by any
Governmental Authority charged with the enforcement, interpretation or administration
thereof, and all applicable admunistrative orders, directed duties, requests, licenses,
authonzations and permits of, and agreements with, any Governmental Authonty, 1n each
case whether or not having the force of law

"Lease" means an Elgible Lease or where context so requires, a Sublease, an
Intermediate Lease or a Sub-Sublease or any other lease agreement, from time to time
entered 1nto between a Grantor and an Affiliate or a non-Affiliate of an Issuer, any
sublease or any sub-sublease, 1n each case together with all addenda, exhibits, schedules,
supplements and amendments thereto

"Lease Collateral” means the Collateral described 1n Section 2 01(b)

"Leasing Company Practice” means, 1n relation to a Pool Aircraft and any particular
1ssue or matter, the customary commercial practice of the Manager, having regard to the
customary commercial practice that the Manager applies under sumilar circumstances 1n
respect of other aircraft owned and/or managed or serviced by 1t or any of 1ts Affiliates
but without regard to the identity of the financing parties or the economic terms of the
applicable financings
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"Lessee" means any party to a Lease as lessee thereunder and where the context so
requires, includes any Eligible Lessee, Sublessee, Sub-Sublessee or the relevant lessee,
sublessee or sub-sublessee that 1s authorized to operate a Pool Aircraft

"Lien” means, with respect to any asset, (a) any mortgage, deed of trust, lien, pledge,

hypothecation, encumbrance, charge or securtty interest 1n, on or of such asset {(excluding,
however, for purposes of clanfication, the contract nghts of any Person against an Issuer

or a Grantor under any credit support, guarantee, indemmnty, residual agreement or

similar document or instrument, 1n each case constituting a part of the Excluded Property,

whether anising by way of subrogation or otherwise), (b) the interest of a vendor or a

lessor under any conditional sale agreement, capital lease or title retention agreement (or
any financing lease having substantially the same economtc effect as any of the foregoing)
relating to such asset 1if at least 90 days have expired since the date of delivery of such

asset to the applicable vendee or lessee, and (c) in the case of securities, any purchase

option, call or simular nght of a third party with respect to such securities

"Liocal Requirements Exception” means an exception for Equity Interests or title to a
Pool Aircraft to be held by directors, trustees, nominees, condttional vendors or similar
persons under similar arrangements n order to meet local nationality or other local
requirements regarding registration or ownership of arcraft or to mmmimze the impact of
any Taxes on an Issuer, any Grantor, any Affihate thereof or Eligible Lessee, which 1s
consistent with Leasing Company Practice

"Maintenance Reserve Payments" with respect to 2 Pool Aircraft, means any amounts
paid by the related Lessee, pursuant to the terms of a Lease, as reserves or security 1n
respect of the maimntenance, repair or similar payments and expenses for the related Pool
Aurcraft and shall include any letters of credit procured by a Lessee or an Affihate of a
Lessee to satisfy any mamtenance reserve obligations under such Lease

"Majority Holders" has the meaming specified in Section 3 04

"Manuals and Technical Records" means all technical data, manuals and iog books,
and all inspection, modification and overhaul records, all service, repair, maintenance and
technical records and all other similar records (1) with respect to each Pool Aircraft that
1s subject to a Lease, title to which is vested in a Grantor 1n accordance with the
provisions of such Lease, or (11) with respect to each Aircraft that 1s not subject to a Lease,
which 1s required to be maintained by the applicable aviation authonty or any other
Governmental Authonity having junsdiction, and such term shall include all applicable
additions, renewals, revisions and replacements of any such materials from time to time
made, or required to be made, pursuant to applicable law and in each case 1n whatever
form and by whatever means or medium (ncluding, without linutation, microfiche,
mucrofilm, paper or computer disk) such materials may be maintained or retamned by the
relevant Lessee

"Notes" has the meaning specified in the recital of the parties to this Agreement

"NPA" has the meaning specified 1n the recital of the parties to this Agreement
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"Opinion" means an opinion 1n writing, In customary form (including customary
qualifications and exclusions), signed by an internationally recognized independent legal
counsel with relevant expertise (for the avowdance of doubt, any counsel who 1ssued an
opinion to the Secunity Trustee and the Purchasers on the Effective Date constitutes
satisfactory legal counsel) Each such opimon provided for in this Agreement or any
other Transaction Document and delivered to the Secunty Trustee and the holders of the
Notes with respect to compliance with a condition provided for in this Agreement or any
other Transaction Document, including each Express Perfection Requirement, shall
mnclude a statement (1) that the person making such opinion has read such condition, (2)
as to the nature and scope of the examination or investigation upon which the opinon
provided 1s based, (3) that, in such person's opinion, such person has made such
examination or investigation as 1s necessary to enable such person to express an informed
opmton as to whether or not such condition has been complied with; (4) as to whether or
not, 1 the opinion of such person, such condition, including any applicable Express
Perfection Requirements, has been complied with, and (5) with respect to any other
customary opmnion for the applicable transaction 1n customary form

"Own" has the meaning specified in the NPA

"Owner Trust” means any Eligible Trust, as defined in the NPA, for the avoidance of
doubt, where the context so requires, references to an "Owner Trust” shall be a reference
to the owner trustee of such Owner Trust

"Parts" means, with respect to any Airframe or Engine, any rotors, rotor blades, rotor
component, component, auxiliary power umt, avionics, appliance, part, mmstrument,
appurtenance, accessory, furnishing or other equipment of whatever nature (other than
Engines) which may from time to time be 1nstalled or incorporated in or attached or
appurtenant to any Airframe or any Engine and to which the Eligible Entity that owns
such Aurframe or Engine has title or, after removal therefrom, so long as title thereto shall
remain vested 1n the related Eligible Entity

"Permitted Additional Debt" means any indebtedness for borrowed money secured by a
Lien on the Collateral, so long as (1} on or before the date on which such indebtedness 1s
incurred by the Issuers, such indebtedness 1s designated by the Manager on behalf of the
Issuers, in an officers' certificate delivered to the Security Trustee as "Permutted
Additional Debt" for the purposes of the Security Documents, which officer's certificate
shall confirm that the requirements 1n this definition of "Permitted Additional Debt" have
been satisfied, (11) such indebtedness ranks pari passu with the Secunties, (1) the
Secured Debt Representative has executed and delivered to the Secunty Trustee the
Intercreditor Agreement, and (1v) all requirements set forth in the NPA as to the 1ssuance
or grant of the Permitted Additional Debt to secure such indebtedness in respect thereof
are satisfied

"Permitted Liens" means

(a) any inchoate Lien for taxes, assessments or governmental charges or levies not
yet due or any Lien for taxes, assessments or governmental charges or levies
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being contested in good faith and by appropnate proceedings for which adequate
reserves have been established in accordance with [FRS or GAAP, as the case
may be,

any Lien 1n respect of any Pool Aircraft for any fees or charges of any airport or
arr navigation or emisstons or carbon regulator or simular authority ansing by
statute or operation of law,

in respect of any Pool Aircraft, any repairer's, carrier's or hangar keeper's,
warehousemen's, mechanic's or matenalmen's Lien or other similar Liens ansing
in the ordinary course of business and which (1) do not involve any imminent
likelthood of the sale, seizure, forfeiture or loss of any Pool Aircraft, title thereto,
interest therein or use thereof, (1) do not 1n the aggregate matenially impair the
use of the Issuers' and their Subsidianies, property or assets 1n the operation of the
business of the [ssuers and their Subsidiarnes, taken as a whole, and (111) are being
disputed or contested in good faith by appropriate proceedings, which
proceedings have the effect of preventing the forferture or sale of the property or
assets subject to any such Lien,

any Lien assigned to or created in favor of the Security Trustee, for the benefit of
the Secured Parties (as defined in this Agreement) pursuant to this Agreement or
other Secunity Documents,

Liens anising out of the existence of judgments or awards 1n respect of which the
Issuers or any of their Subsidianes shall in good faith be prosecuting an appeal or
proceedings for review and in respect of which there shall have been secured a
subsisting stay of execution pending such appeal or proceedings which do not
involve any immunent likelihood of the sale, seizure, forferture or loss of any Pool
Aarcraft, title thereto, interest therein or use thereof,

Liens created by or permitted 1n accordance with the terms of an Eligible Lease
for a Pool Aircraft and affecting such Pool Aircraft,

the respective nights of any third party that owns or leases equipment 1installed on
a Pool Aircraft under any lease relating to a Pool Aircraft, including any
assignment of the relevant warranties relating to such installed equipment,

Liens for salvage or similar nghts, and, 1f applicable, setoff rights for prermums
due of insurers under 1nsurance policies maintained pursuant to and 1n accordance
with the Eligible Lease for a Pool Aircraft or hereunder,

the interests of a voting or owner trustee, as applicable or of an Intermediate
Subsidiary 1n connection with the relevant Ehgible Lease, including the interests
of any Person 1n respect of arrangements under the Local Requirements Exception,

any Lien fully bonded by the Manager or any Lessee or by similar third party
security provided by the Manager or one of its Affiliates that 1s not the U S Issuer
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or a Subsidiary of the U S Issuer or any Lessee (which 1tself does not result in a
Lien on a Pool Aircraft or any part thereof),

k) Liens which arise by virtue of any act or omission of a Lessee or a Person
claiming by or through a Lessee (whether permitted by the terms of the relevant
Lease or 1n contravention thereof) so long as, in the case of any Lien that 15 1n
contravention of the terms of the relevant Lease, the applicable Grantor or the
Manager 1s using commercially reasonable efforts to cause such Lien to be lifted
promptly, or otherwise to enforce its rights and remedies under the applicable
Elgible Lease in accordance with Leasing Company Practice after it becomes
aware of such Lien,

0 bankers' Liens, nights of setoff and other similar Liens ansing pursuant to law or
customary account arrangements and existing solely with respect to the Cash
Collateral Accounts in favor of the banks or Securities Intermedianes with which
the Cash Collateral Accounts are maintained,

(m) any Lien in favor of customs and revenue authorities arising as a matter of law to
secure payment of customs duties in connection with the importation of goods,

(n) any Lien in respect of an agreement to dispose of any asset, to the extent such
Lien applies only to the assets to be disposed of, provided however that each
such Lien under this clause (n) must anse out of the contract of sale for (or
agreement to dispose of) such asset, be incurred 1n the ordinary course of the
Manager's business and be junior and subordinate to the Liens, if any, in such
asset created by the Security Documents as 1n effect at such time;

(0) any head lease, lease, conditional sale agreement (for registration purposes) or
purchase option granted by a lessor or owner as to the purchase of the related Pool
Aurrcraft under or in respect of any Eligible Lease (including to an Affiliate of the
Lessee) existing on the date of acquisition of such Pool Aircraft by the relevant
Ehgible Entity or thereafter granted in accordance with Leasing Company
Practice, and

(p) any Lien approved by the Majonty Holders
"Person" has the meaning specified in the NPA

"Pledged Beneficial Interest” means all of the Equity Interests in any Equity Party that
are pledged hereunder, as descnbed in the attached Schedule I, such Schedule as
amended or supplemented by any Grantor Supplement or Collateral Supplement, as
applicable

"Pledged Intermediate Subsidiary" means an Intermediate Subsidiary orgamzed under
the laws of the United Kingdom, a state of the United States, Ireland, Bermuda or the
laws of any other jurisdiction other than a Prohibited Junisdiction {(as defined in the NPA),
which the Manager, based on advice received from local counsel, reasonably deems to be
a jurisdiction where a pledge of the Equuty Interests in such Intermediate Subsidiary may
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be perfected 1n a commercially reasonable manner within a peniod of sixty (60) days
taking into consideration the cost of such perfection (including local counsel fees) For
the avoidance of doubt, an Intermediate Subsidiary organized under the laws of France,
Malta or Labuan will not be a Pledged Intermediate Subsidiary

"Pool Aircraft” means, as of any date of determuination, any Aircraft Owned by a Grantor,
including any SPC or any Owner Trust, which has satisfied the conditions set forth on
Schedule VII and 1s included 1in the Designated Pool, as described in the attached
Schedule I as amended or supplemented from time to fime by any Grantor Supplement or
Collateral Supplement, as applicable For the avoidance of doubt, Pool Aircrafi shall
exclude fixed wing aircraft and engines for fixed wing aircraft

"Post-Petition Interest” means any interest that accrues after the commencement of any
case, proceeding or other action relating to the bankruptcy, mnsolvency or reorgamization
of any one or more of the Manager, the Grantors or the Issuers (or would accrue but for
the operation of applicable Debtor Relief Laws), whether or not such interest 15 allowed
or allowable as a claim 1n any such proceeding

“Proceeds Account” means the Cash Collateral Account (account number 48358300), 1n
the name of the Bermuda [ssuer and maintained with Wells Fargo Bank, National
Association, as the Secunty Trustee which 15 subject to a first prionty, perfected security
interest 1n favor of the Secunty Trustee

"Protocol"” means the Protocol to the Convention on Matters Specific to Aircraft
Equipment, as 1n effect in any applicable junsdiction from time to tume

"Qualified Appraiser” means, Ascend Inc or any other independent appraiser that is a
member of International Society of Transport Aircraft Trading ("ISTAT"), or if ISTAT
ceases to exist, any simlar nationally recogmized professional aircraft appraiser
organization, that 1s selected by the Manager and approved by the Majority Holders

"Ratify” means ratification by any applicable junisdiction of the Cape Town Convention.
"Received Currency” has the meaning specified in Section 9 07

"Related Assets" means, with respect to a Pool Aircraft, all of the following (1) all nght,
title and interest of the applicable Grantor in any manufacturer warranties or PBH
maintenance contract(s) to the extent such manufacturer warranties or such PBH
maintenance contract(s) can be assigned by the applicable Grantor without the applicable
manufacturer's or the PBH maintenance provider's consent and only to the extent that
such assignment does not constitute a breach of the agreement pursuant to which such
Grantor acquired 1ts rights and interests in such manufacturer warranties or such PBH
maintenance contract(s), in each case after giving effect to Article 9 of the UCC and other
applicable law and principles of equity, (11) amounts received by the applicable Grantor
from the manufacturers, PBH maintenance provider(s) or the sellers of a Pool Aircraft for
breach of warranties relating thereto or in settlement of any claims, losses, disputes or
proceedings relating to such Pool Aircraft (to the extent such amounts are not required to
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be paid to the Lessee operator, repairer or a similar Person with respect to such Pool
Aarcraft) and (111) all payments, proceeds and imncome of the foregoing or related thereto

"Replaced Aircraft" has the meaning set forth in Section 2 19(b)
"Required Cape Town Registrations" has the meaning set forth in Section 2 08(b)

"Requirements of Law" means, as to any Person, any Law applicable to or binding upon
such Person or any of its property or to which such Person or any of its property 1s
subject, including, without limitation, each applicable foreign aviation law applicable to
such Person or the aircraft owned or operated by 1t or as to which 1t has a contractual
responsibility

"Responsible Officer” means the chief executive officer, the chief financial officer, the
treasurer or the general counsel of the Manager

"Revised Book-Entry Rules" means 31 CF R § 357 (Treasury bills, notes and bonds),
12 CFR § 615 (book-entry securittes of the Farm Credit Admnistration), 12 CF R
§§ 910 and 912 (book-entry securnities of the Federal Home Loan Banks), 24 CFR § 81
{book-entry securities of the Federal Nauonal Mortgage Association and the Federal
Home Loan Mortgage Corporation), 12 CFR § 1511 (book-entry secunties of the
Resolution Funding Corporation), 31 CF R § 354 (book-entry secunties of the Student
Loan Marketing Association), and any substantially comparable book-entry rules of any
other Federal agency or instrumentality

"Scheduled Payment" means, with respect to any Elgible Lease, the monthly or
quarterly "basic" rent or other interim payment scheduled to be paid by the Eligible
Lessee, or, as the case may be, accrued as revenue by the applicable Eligible Entity, 1n
each case pursuant to the terms of such Ehigible Lease

"Secured Debt" means the Securities and the Perrmitted Additional Debt

"Secured Debt Representative” means the Secunty Trustee and the representative of
any Permutted Additional Debt

"Secured Obligations" means the performance of all payment obligations of any Grantor,
the Manager or the Issuers under the Transaction Documents or the terms of the
Permitted Additional Debt, including the payment of all principal of the Secured Debt
from time to ime outstanding, all accrued unpaid interest (including Post-Petition Interest)
on the Secured Debt, any Make Whole Amount or any Modified Make Whole Amount,
as the case may be, all other amounts now or hereafter payable by any Grantor, the
Manager or the Issuers under the NPA, the terms of the Permitted Additional Debt, this
Agreement, any Security Document or any other Transaction Document and any fees
(including attorney fees) or other amounts (including in respect of any Permitted
Additional Debt) now or hereafter payable by any Grantor, the Manager or the Issuers to
any Secured Debt Representative for acting 1n 1ts capacity as such pursuant to a separate
agreement among such parties, in each case, whether direct or indirect, absolute or
contingent, due or to become due, now existing or hereafter arising
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"Secured Party" means any of or, 1n the plural form, the Security Trustee, on behalf of
itself, the Holders of the Securities from tume to time outstanding and the holders of
Permutted Additional Debt outstanding from time to time

"Securities” has the meaning specified 1n the recital of the parties to this Agreement

"Securities Intermediary” means any "securities intermediary”, including the Secunty
Trustee, as defined 1n 31 C F R Section 357 2 or Section 8-102(a)(14) of the UCC

"Security Deposit" means a deposit with respect to a Pool Aircraft collected by an
Eligible Entity or any of 1ts Affiliates from, or on behalf of, a Lessee as a secunity deposit
or "commitment fee" pursuant to the related Eligible Lease, and shall inctude any letters
of credit in favor of an Eligible Entity or any of its Affiliates procured by such Lessee or
an Affiliate of such Lessee to satisfy any secunty deposit obligations under such Eligibie
Lease

"Security Documents" has the meaning provided in the NPA

"Security Trustee" has the meaning specified in the preamble of parties to this
Agreement

"SPC" means any Eligible Entity (other than an Owner Trust), as defined 1n the NPA
“Sublessee” has the meaning provided 1n the NPA
“Sub-Sublessee” has the meaning provided in the NPA

"Subsidiary” means (1) any corporation of which an Issuer or any Grantor directly or
indirectly owns or controls at that time at least a majornity of the outstanding stock having
under ordinary circumstances (not dependent upon the happening of a contingency)
voting power to elect a majonty of the board of directors of such corporation or (11) any
other Person (other than a corporation) in which an Issuer or any Grantor directly or
indirectly has at least a majority ownership interest and power to direct the policies,
management and affairs thereto, including for purposes of the Securnity Documents, an
Owner Trust

"Tax" means all present or future taxes, levies, imposts, duties, deductions, withholdings
(including backup withholding), assessments, fees or other charges imposed by any
Governmental Authonty, including any interest, additions to tax or penalties applicable
thereto

"Third Party Event" means any act or omussion of a Lessee, prior lessee or sublessee, or
of any Person claiming by or through a Lessee, prior lessee or a sub-lessee, or of any
Person which has possession of the Pool Aircraft, Airframe, any Engine or any Part for
the purpose of repairs, maintenance, modification or storage, or by virtue of any theft,
requisition, seizure, or confiscation of the Pool Aircraft, or otherwise (other than seizure
or confiscation ansing from a breach by the Grantors themselves of Section 2 24),

AMR-443302-v6 -15- 80-40465204




including a Lien or other matter for which a Lessee, prior lessee or prior sublessee or any
of the foregoing Persons 1s responsible for or 1s required to discharge or to indemnify for

"UCC" means the Uniform Commercial Code as n effect on the date of determination in
the State of New York, provided that if by reason of mandatory provisions of law, the
perfection or the effect of perfection or non-perfection of the secunity interest in any
Collateral 1s governed by the Uniform Commercial Code as 1n effect in a junsdiction
other than New York, "UCC" means the Uniform Commercial Code as in effect in such
other jurisdiction for purposes of the provisions of this Agreement relating to such
perfection or effect of perfection or non-perfection

"UCC Financing Statement" means any financing statement to be filed in any
appropnate filing office in any UCC Junsdiction that (1) indicates the applicable
Collateral by any description which reasonably approximates the description contained 1n
this Agreement or as all applicable assets of the applicable Grantor or werds of similar
effect, regardless of whether any particular asset comprised in such Collateral falls within
the scope of Article 9 of the UCC or other similar provisions of the UCC Junisdiction,
and (u1) contains any other information required by part 5 of Article 9 of the UCC, or by
any other apphicable provision under the laws of the UCC Junisdiction, for the sufficiency
or filing office acceptance of any financing statement or amendment, provided however
that UCC Financing Statemnents shall include at all times financing statements to be filed
in the State of Utah, State of Delaware or the District of Columbua, as applicable For the
avoidance of doubt, “UCC Fmancing Statement” includes any amendment or
continuation thereto

"UCC Jurisdiction" means any Uniform Commercial Code junsdiction in which the
filing of a UCC Financing Statement 15 effective to perfect a secunty imterest i the
Collateral under this Agreement, or any other Security Document

"United States" and "U.S." means the Umted States of Amenca
"Wells Fargo" has the meaning specified in the recital of parties to this Agreement

(b) Terms Defined in the Cape Town Convention The following terms
shall have the respective meanmings ascribed thereto in the Cape Town Convention
"Administrator”, "Aircraft Object”, "Contracting State”, "Contract of Sale", "International
Interest”, "Professional User Entity", "Prospective International Interest”, "situated in" and
"Transacting User Entity"

() Terms Defined in the NPA For all purposes of this Agreement, all
capitalized terms used but not defined in this Agreement shall have the respective meanings
assigned to such terms in the NPA

(d) Terms Defined in the UCC The following terms shall have the
respective meanings ascribed thereto in the UCC "accounts", "chattel paper”, "commercial tort
claim", "deposit accounts”, "documents", "equipment", general intangibles", "goods",
"instruments”, “"investment Property", "letter-of-credit nghts”, "minerals", "proceeds" and

"registered organization”
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Section 1.02. Construction and Usage Unless the context otherwise requires

(a) A term has the meaning assigned to 1t and an accounting term not
otherwise defined has the meaming assigned to it in accordance with IFRS or GAAP, as
applicable

b The terms "heremn", "hereof” and other words of sumlar import refer to
P
this Agreement as a whole and not to any particular Article, Section or other subdivision
gr Yp

(<) Unless otherwise indicated 1n context, all references to Articles, Sections,
Schedules or Exhibits refer to an Article or Section of, or a Schedule or Exhibit to, this
Agreement

(d)  Words of the masculine, feminine or neuter gender shall mean and include
the correlative words of other genders, and words in the singular shall include the plural, and
vice versa

(e) The terms "include"”, "in¢cluding”" and sumlar terms shalt be construed as 1f
followed by the phrase "without limitation”

53] References mm this Agreement to an agreement or other document
(including this Agreement) or a schedule to this Agreement include references to such agreement
or document or schedule as amended, supplemented, amended and restated, replaced or
otherwise modified (without, however, hmiting the effect of the provisions of this Agreement
with regard to any such amendment, supplement, amendment and restatement, replacement or
modification), and the provisions of this Agreement apply to successive events and transactions
References to any Person shall include such Person's successors 1n interest and permutted assigns

(2) References 1n this Agreement to any statute or other legislative provision
shall include any statutory or legislative modification or re-enactment thereof, or any substiution
therefor, and references to any governmental Person shall include reference to any governmental
Person succeeding to the relevant functions of such Person

(h) References 1n this Agreement to any amount of money due or payable by
reference to the Secured Debt shall include any sum covenanted to be paid by an Issuer, the
Manager or any Grantor under this Agreement n respect thereof

(1) References in this Agreement to any action, remedy or method of judicial
proceeding for the enforcement of the nights of creditors or of security shall be deemed to
include, 1n respect of any junsdiction other than the State of New York, references to such
action, remedy or method of judicial proceeding for the enforcement of the nghts of creditors or
of security available or appropnate 1n such junisdiction as shall most nearly approximate such
action, remedy or method of judicial proceeding described or referred to 1n this Agreement

O Where any payment 1s to be made, funds applhed or any calculation 1s to
be made hereunder on a day which 1s not a Business Day, unless the NPA, the terms of the
Permitted Additional Debt or any other Security Document otherwise provide, such payment
shall be made, funds applied and calculation made on the next succeeding Business Day, and
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payments shall be adjusted accordingly, provided however that no additional interest shall be
due n respect of such delay

ARTICLE I

SECURITY
Section 2.01. Grant of Security by Grantor

To secure the prompt payment and performance of the Secured Obligations in full when
due, whether at stated maturity, by acceleration or otherwise (including amounts that would
become due but for the operation of the provisions of the Debtor Relief Laws), as of the
Effective Date, each Grantor hereby assigns and pledges to the Secunty Trustee, for its benefit
and the benefit of the other Secured Parties, and grants to the Secunty Trustee, for its benefit and
the benefit of the other Secured Parties, a secunty interest 1n, all of such Grantor's nght, title and
interest 1n and to the following, whether now owned or hereafter acquired and wherever located
(collectively, the "Grantor Collateral”)

(a) with respect to each Grantor, all of such Grantor's right, title and interest
m and to (1) each Pool Aircraft, including the Airframe and Engines as the same 1s now and will
hereafter be constituted, and 1n the case of such Engines, unless otherwise provided herein,
whether or not any such Engine shall be installed in or attached to the Airframe or any other
arrframe, including all the Aircraft Objects described on Schedule I hereto as amended or
supplemented from time to tune, together with (11) all Parts of whatever nature, including all
substitutions, renewals and replacements of and additions, improvements, accessions and
accumulations to the Airframe and Engines and all Parts which are from time to time included
within the defimtions of "Airframe" or "Engines” (other than additions, improvements,
accessions and accumulations which constitute appliances, parts, instruments, appurtenances,
accessonies, furnishings or other equipment excluded from the defimition of Parts), (1n) all
Manuals and Technical Records and (1v) all Related Assets,

(b) with respect to each Pool Aurcraft, any Eligible Lease and any
Intermediate Lease to which such Grantor 1s or may from time to time be party and any leasing
arrangements with respect to such Aircraft between Grantors with respect to such Aircraft (all
such Eligible Leases and Intermediate Leases, collectively, the "Assigned Leases"), including,
without limitation, (1) all nghts of such Grantor to receive Scheduled Payments and moneys due
and to become due under or pursuant to such Assigned Leases, (11) all nghts of such Grantor to
receive proceeds of any Insurances, indemnity, warranty or guaranty with respect to such
Assigned Leases, (1) claims of such Grantor for damages ansing out of or for breach or default
under such Assigned Leases, (1v) all nights of such Grantor under any such Assigned Lease with
respect to any subleases of the Aircraft subject to such Assigned Lease, (v) the right of such
Grantor to termnate such Assigned Leases and to compel performance of, and otherwise to
exercise all remedies under, any Assigned Lease, whether arising under such Assigned Leases or
by statute or at law or 1n equity and (v1) all nights of such Grantor under any assignment of any
sublease entered into by the relevant Eligible Lessee 1n respect of such Pool Aircraft;
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(©) with respect to each Grantor, all nghts of such Grantor to receive proceeds
of any Insurances with respect to the applicable Lease up to the amount of hull insurance 1n
respect of the Pool Aircraft or Parts required to be carried hereunder or where a Lease 1s not then
in effect, all nghts of such Grantor to receive any money or non-money proceeds of (x) an
Aarframe or Engine of a Pool Aircraft, ansing from the total or partial loss or destruction of such
Airframe or its Engine or its total or partial confiscation, condemnation or requisition up to the
amount of hull mnsurance in respect of such Pool Aircraft required to be carned hereunder and (y)
the other Insurances,

(d) with respect to each Grantor, all of such Grantor's right, title and nterest
in and to (the "Grantor Beneficial Interest Collateral")

(1) the Pledged Beneficial Interests (and, in case of an Intermediate
Subsidiary that 15 leasing a Pool Aircraft, only to the extent that its Equity Interest can be
pledged without contravention of applicable law), any trust agreements (including Auircraft
Documents), other agreements, contracts and instruments pursuant to which any such Pledged
Beneficial Interests are created or 1ssued and all distnbutions, cash, mstruments, property and
other economic nights from time to time received, recervable or otherwise distributed 1n respect
of or 1n exchange for any or all of the Pledged Beneficial Interests, and all control rights under
the governing documents of the Pledged Beneficial Interests, and all general intangibles relating
thereto, and

(1)  all Equity Interests in any Equity Party (and, in case of an
Intermediate Subsidiary that 1s leasing a Pool Aircraft, only to the extent that its Equity Interest
can be pledged without contravention of applicable law) that may be formed from time to time
(except to the extent provided in Section 2 19(g)), the trust agreements (including Aircraft
Documents), other agreements and any other contracts and instruments pursuant to which any
such Pledged Beneficial Interest 1s created or 1ssued, and all certificates, if any, from time to time
representing such Pledged Beneficial Interests and all distributions, cash, instruments, property
and other economic interests from time to time recerved, receivable or otherwise distributed 1n
respect of or in exchange for any or all such additional Pledged Beneficial Interests, and all
control nghts and membership, partnership or other interests under the governing documents of
such additional Pledged Beneficial Interests, and all general imtangibles relating thereto,

(e) with respect to each Grantor, the property 1dentified as subject to the Lien
of this Agreement and the Collateral in a Grantor Supplement or a Collateral Suppiement
executed and delivered by such Grantor to the Security Trustee,

H with respect to each Grantor, the Cash Collateral Accounts, the
Collections Account and all funds, cash, mmvestment property, investments, securities,
instruments or other property (including all "financial assets” within the meaning of Section 8-
102(a}(9) of the UCC) at any tume or from time to time credited to any such account
{collectively, the "Account Collateral"),

(2) with respect to each Grantor, the amounts (if any) owing to such Grantor
by the Manager, and
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(h) all supporting obligations and proceeds of the property of the types
described 1n subsections (a), (b), (c), (d), (e), (f) and (g) of this Section 2 01,

provided that the Collateral shall not include any Excluded Property Notwithstanding anything
to the contrary contained herein, 1in the NPA or in any other Transaction Document, no Grantor
shall be deemed to have made any representation, warranty or covenant regarding the perfection,
prionty and/or enforceability against third parties of the secunity interest granted hereunder in
any Lease Collateral or in the Related Assets and the rnights and remedies of the Secunty Trustee
against third parties in respect of 1n any Lease Collateral or in the Related Assets, except to the
extent such security interest can be perfected 1n the United States by filing of UCC Financing
Statements or, to the extent the relevant Lease Collateral has been registered as an International
Interest pursuant hereto, 1n an applicable junisdiction by registration of an assignment thereof
with the International Registry hereunder

Upen any grant of Collateral or a change 1n a Grantor or the Manager, including a change
1n the name, type of orgamization or location of any existing Grantor or the Manager, or a change
in Collateral (each, a "Grant"), at the time of such Grant, (1) the representations set forth n this
Article II shall be true and correct with respect to such Collateral or the applicable Grantor or the
Manager, as the case may be, and the Grantor or the Manager, as applicable, shall have
performed such covenants and satisfied such conditions applicable to such Grant as set forth 1n
this Article 11, (1) the Grantor or the Manager, as applicable, shall satisfy the applicable Express
Perfection Requirements with respect to such Collateral and (11) 1f such Grant shall occur on a
date other than the Effective Date, the Grantor must execute and deliver the apphcable Grantor
Supplement or Collateral Supplement and the Opinion(s)

Section 2.02. Grant of Security by Manager To secure the prompt payment and
performance of the Secured Obligations 1n full when due, whether at stated matunty, by
acceleration or otherwise (1ncluding amounts that would become due but for the operation of the
provisions of the Debtor Relief Laws), as of the Effective Date, the Manager hereby assigns and
pledges to the Security Trustee, for 1ts benefit and the benefit of the other Secured Parties, and
grants to the Secunty Trustee, for its benefit and the benefit of the other Secured Parties, a
security interest in, all of 1ts right, title and interest 1n and to the following, whether now owned
or hereafter acquired and wherever located (collectively, but excluding the Excluded Property,
the "U.S. Issuer Collateral” and together with the Grantor Collateral, the "Collateral”, the U S
Issuer Collateral together with the Grantor Beneficial Interest Collateral, the "Beneficial Interest
Collateral™)

) the Equity Interests in the US Issuer, any trust agreements
(including Aircraft Documents), other agreements, contracts and instruments pursuant to which
such Equity Interests are created or issued and all distnibutions, cash, instruments, property and
other economic nights from time to time received, receivable or otherwise distributed 1n respect
of or 1n exchange for any or all of such Equity Interests, and all control nghts under the
governing documents of such Equity Interests, and all general intangibles relating thereto, and

()  all supporting obligations and proceeds of the foregoing
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For the avoidance of doubt, notwithstanding anything to the contrary contained 1n this
Agreement, the Manager 1s granting a security interest only in the Equity Interest of the U S
Issuer and all applicable provisions of this Agreement shall be construed accordingly In the
event that the Equity Interest of the U S Issuer 1s conveyed and transferred by the Manager to
any other Person 1n accordance with the terms of the NPA, such Person shall grant a security
interest in the Equuty Interest in the U S Issuer to the Secunity Trustee, become a party (and a
Guarantor Party) to this Agreement by executing and delivenng a Grantor Supplement and shall
comply with the applicable Express Perfection Requirements and all other terms and conditions
of this Agreement, whereupon the secunty interest granted by the Manager hereunder shall be
deemed released and terminated

Section 2.03. Security for Obligations The Collateral secures the payment and
performance of all Secured Obligations to each Secured Party and shall be held by the Securnity
Trustee 1n trust for the Secured Parties Without hmiting the generality of the foregoing, the
Collateral secures the payment of all amounts that constitute part of the Secured Obligations and
would be owed by the Manager or any Grantor to any Secured Party but for the fact that Secured
Obligations are unenforceable or not allowable due to the existence of a bankruptcy,
reorgamzation or sumnilar proceeding involving the Manager or any Grantor

Section 2.04. Representations and Warranties of the Grantors and Manager Each
Grantor and the Manager represents and warrants as of (1) the date of this Agreement, (1) the
Effective Date, (111) each date on which the Officer's Certificate referred to 1n Section 7 2(a) of
the NPA 15 provided, (1v) each date on which any Grantor removes a Pool Aircraft or cash
Collateral from the Designated Pool pursuant to Section 2 19(b) or Section 2.19(f), as applicable,
and (v) each date on which any Grantor adds an Additional Pool Aircraft to the Designated Pool
solely with respect to such Additional Pool Aircraft and such Grantor, as follows

(a) Each Pool Aircraft indicated in Schedule I as being Owned by such
Grantor 1s Owned by such Grantor Schedule I includes all the Pool Aurcraft included in the
Borrowing Base owned by each Grantor and 1s true, accurate and complete in all respects Each
Pledged Beneficial Interest indicated in Schedule II as being Owned by such Grantor or the
Manager 1s Owned by such Grantor or the Manager Schedule II includes all the Pledged
Beneficial Interests owned by each Grantor or the Manager and 1s true, accurate and complete 1n
all respects None of the Collateral 1s currently pledged, assigned or otherwise encumbered by
such Grantor or the Manager except for Permitted Liens, and no Collateral 1s described in (1) any
UCC Financing Statements filed against such Grantor or the Manager other than UCC Financing
Statements which have been or are agreed to be terminated or assigned to the Secunty Trustee
and the UCC Financing Statements filed in connection with Permutted Liens or (u) any other
mortgage registries, including the Intemational Registry (which for the avoidance of doubt, shall
not mclude any contract of sale 1n favor of any Grantor), or filing records that may be applicable
to the Collateral 1n any other relevant junisdiction, other than such pledges, assignments or other
encumbrances or such filings or registrations that have been assigned or agreed to be assigned to
the Secunity Trustee or termunated or are agreed to be terminated or that have been made 1n
connection with Permitted Liens, this Agreement or any other Security Document 1n favor of the
Secunty Trustee for the benefit of the Secured Parties, or, with respect to the Eligible Leases, 1n
favor of the Grantors or the Lessee thereunder
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(b)  In each case as and to the extent required under the Express Perfection
Requirements, this Agreement creates a valid and (upon the taking of the actions required
hereby) perfected secunty interest in favor of the Secunity Trustee in the Collateral as security
for the Secured Obligations, subject 1n prionity to no other Liens (other than Permitted Liens that
pursuant to applicable law have prionty, including by recording prionity), and all filings and
other actions necessary to perfect and protect such secunty interest as a first priority secunty
mterest of the Secunity Trustee have been (or to the extent required hereby, or in the case of
future Collateral, wilt be) duly taken and are enforceable against such Grantors or the Manager,
as applicable, and creditors of and purchasers from such Grantors or the Manager, as applicable,
except 1n each case that only the Express Perfection Requirements shall be required to be
satisfied for perfection of such securnity interest

(© Such Grantor or the Manager does not have any trade names except as set
forth on Schedule 11 hereto The name of each Grantor or the Manager set forth in Schedule IV
hereof 1s (1) 1f the Grantor or the Manager 1s a registered organization, the name of the Grantor or
the Manager that 1s stated to be 1ts name on 1ts public organic record or equivalent, (1) 1f the
Grantor 15 a commeon law trust, the name of the trust specified in the trust agreement or 1f no such
trust name 1s specified, the name of the trustee specified in its trust agreement or (i) 1f the
Grantor 1s not a registered orgamization, the name of the Grantor specified 1n 1ts public record or
equivalent n 1its "location” (for the purposes of 9-307 of the UCC)  Each Grantor or the
Manager 1s an orgamization of the type, and 1s organized 1n the junsdiction, set forth in Schedule
IV hereto Schedule IV accurately sets forth each of the Grantor's and the Manager's places of
business and, if more than one, its chief executive office, as well as the Grantor's and the
Manager's mailing address, 1f different The formation or similar constitutional documents of the
applicable Grantor or the Manager delivered to the Secunty Trustee on the date of Grant,
including the trust agreements for the Owner Trusts and the Owner Trustees, are true and
complete All Grantors and the Manager are in good standing (to the extent applicable) 1n their
jurisdiction of organization or incorporation, except, where faillure t0 do so could not reasonably
be expected to result in a Material Adverse Effect

(d) No consent of any other Person and no authorization, approval or other
action by, and no notice to or filing with, any Governmental Authonity or other third party
(including, for the avoidance of doubt, the International Registry) 1s required under the laws of
the United States, Bermuda or Ireland that is necessary to comply with the Express Perfection
Requirements either (1) for the grant by such Grantor or the Manager of the assignment and
secunty interest granted hereby, (1) for the execution, delivery or performance of this Agreement
by such Grantor or the Manager or (1) for the perfection or maintenance of the pledge,
assignment and secunty interest created hereby in the Collateral, except for those that have been
made or obtained (or will be obtained or made 1n accordance with the terms hereof)

(e) The "location" (for purposes of Section 9-307 of the UCC) of such
Grantor or the Manager 1s specified opposite the name of such Grantor or the Manager (or the
name of the owner trustee of such Grantor, 1f Grantor 1s a common law trust and the name of the
trust 1s not provided in the trust agreement) on the attached Schedule IV hereto

H The Pledged Beneficial Interests constitute the percentage of the beneficial
interest of the 1ssuer thereof indicated on Schedule II hereto
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(g The Pledged Beneficial Interests have been duly authorized and validly
1ssued and are fully paid up and non-assessable

(h)  In the case of any Pledged Beneficial Interests that constitute "secunties"
within the meaning of Section 8-102(a)(15) of the UCC (1) and are (a) certificated, the
certificates representing such Pledged Beneficial Interest have been delivered to the Secunty
Trustee together with a duly executed but undated instrument of transfer (1n blank) on the date of
the Grant or {b) uncertificated, the applicable 1ssuer shall, on the date of the Grant, provide an
acknowledgment to the Secunty Trustee, confirming that it will comply with the instructions
originated by the Secunity Trustee without further consent by the registered owner of such
uncertificated Pledged Beneficial Interest, substantially in the form attached hereto as Exhibit C,
and (1) fully effective UCC Financing Statements or sirmlar filings have been made with respect
thereto as required by the Express Perfection Requirements

)] All of the information on Schedule I 1s true, correct and complete, with
respect to the Pool Aircraft and to (1) each Airframe including the manufacturer, model number
and serial number, and (1) each Engine mcluding the manufacturer, model number and sertal
number

m With respect to any Pool Aircraft included in the Borrowing Base, the

conditions set forth on Schedule VI1I have been satisfied
|

(9} Schedule VIII includes a true, correct and complete list of all [ntermediate
Leases and all Eligible Leases entered 1nto by the relevant Grantor with a non-Affiliate Eligible
Lessee with respect to the Pool Aircraft that constitute Assigned Leases hereunder

) With respect to the Equity Interest in each Equity Party that 1s pledged
hereunder (1) the applicable Grantor or the Manager, as the case may be, has acquired such
Equity Interest for value and without notice of any adverse claim to such Equity Interest and (11)
the applicable Grantor or the Manager, as the case may be, has not taken any corporate or similar
action or himited liability company action, as applicable, nor have any other steps been taken or
legal proceedings been started or, to the knowledge of the applicable Grantor or the Manager, as
the case may be, threatened against the applicable Grantor or the Manager, as the case may be,
for its winding up, dissolution, admimstration or reorgamzation or for the appomntment of a
recerver, administrator, administrative receiver, trustee or stmilar officer of 1t or of any or all of
1ts assets

(m) The NPA 1s a “Finance Document” within the meaning and for the
purposes of the applicable Eligible Trust Agreement The holders of the Notes 1ssued under the
NPA are “Finance Parties” within the meaning and for the purposes of the applicable Ehgible
Trust Agreement

Section 2.05. Grantors and the Manager Remain Liable Anything contained herein
to the contrary notwithstanding, (a) each Grantor and the Manager shall remain hable under the
contracts and agreements included in the Collateral to the extent set forth therein to perform all
of its duties and obligations thereunder to the same extent as 1f this Agreement had not been
executed, (b) the exercise by the Secunty Trustee of any of 1ts rights hereunder shall not release
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any Grantor or the Manager from any of its duties or obligations under the contracts and
agreements included in the Collateral and (c) 1n each case, unless the Secunty Trustee or any
other Secured Party, expressly in wniting or by operation of law, assumes or succeeds to the
nterests of any Grantor or the Manager hereunder, no Secured Party shall have any obligation or
liability under the contracts and agreements included in the Collateral by reason of this
Agreement, nor shall any Secured Party be obligated to perform any of the cbligations or duties
of any Grantor or the Manager under the contracts and agreements included 1n the Collateral or
to take any action to collect or enforce any claim for payment assigned under this Agreement

Section 2,06, Delivery of Collateral (a) Subject to Section 2 04(h), all certficates or
mstruments representing or evidencing any Collateral constituting investment property or
mstruments (for the avoidance of doubt, any letters of credit provided under an Eligible Lease
are excluded) shall be delivered to and held by or on behalf of the Security Trustee and shall be
in suitable form for transfer by delivery, or shall be accompanied by duly executed instruments
of transfer or assignment n blank, all in form and substance satisfactory to evidence the security
interests granted thereby The Secunty Trustee shall have the nght, so long as any Event of
Default has occurred and 1s continuing, to transfer to or to register in the name of the Secunty
Trustee or any of 1ts nominees any or all of the Pledged Beneficial Interests, subject only to the
revocable nghts specified in Section 2 11(a) In addition, the Secunity Trustee shall have the
right at any time, so long as any Event of Default has occurred and 1s continuing, to exchange
certificates or instruments representing or evidencing any Collateral for certificates or
mstruments of smaller or larger denominations

(b) In addition, each Grantor and the Manager shall deliver to the Secunty
Trustee true and complete copies of the Aircraft Documents, all formation documents, trust
agreements, bylaws, partnership agreements, operating agreements or other simlar constitutional
documents (as applicable) relating to such Grantor and the Manager

{c) Prior to subjecting any cash or other Account Collateral to the Lien hereof,
the applicable Grantor and the Secunty Trustee shall enter into the Account Control Agreement
or establish a Cash Collateral Account

Section 2.07. As to Beneficial Interest Collateral The Manager and each Grantor and
the Secunty Trustee agrees to take such action as may be required in order to maintain the
perfection and prionty of the secunity interest of the Security Trustee in the Beneficial Interest
Collateral in the event of any change 1n applicable law or regulation, including Articles 8 and 9
of the UCC and regulations of the US Department of the Treasury governing transfers of
interests in Government Securities

Section 2.08. Express Perfection Requirements.

(a) UCC Financing Statements. Each Grantor and the Manager shall file (or
cause to be filed) UCC Financing Statements necessary to ensure the perfection of the secunty
nterest 1n the Collateral granted hereunder at or pnior to the time of any Grant and as required to
continue the perfection of the security interest granted in the Collateral to the Security Trustee
for the benefit of the Secured Parties
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(b) Required Cape Town Registrations. With respect to each Pool Aurcraft,
each Grantor shall ensure that at all times an individual shall be appointed as administrator with
respect to such Grantor for purposes of the International Registry and shall register or cause to be
registered (or 1f the Secunty Trustee 15 making such registration, without relieving each Grantor
of such obligation, consent to such registration) with the International Registry (collectively, the
"Required Cape Town Registrations") (1) the International Interest provided for hereunder
with respect to each Aircraft Object in respect of Pool Aircraft where the relevant Grantor 1s
situated 1n a Contracting State or the relevant Airframe 1s registered in a Contracting State,
(including, for the avoidance of doubt, any local filings that are required to be made under the
laws of the applicable Contracting Siate that are required to be made 1n order to register the
applicable International Interest with the International Registry), (1) the Prospective
Internattonal Interest with respect to each Engine associated with an Airframe 1n respect of Pool
Aircraft where the relevant Grantor is situated in a Contracting State (including, for the
avoidance of doubt, any local filings that are required to be made under the laws of the
applicable Contracting State that are required to be made m order to regster the applicable
International Interest with the International Registry), (111) the Contract of Sale with respect to
any Pool Aircraft by which Ownership of such Pool Aircraft 1s conveyed by or to such Grantor
due to a transfer occurring after the date such Pooi Aircraft becomes a Pool Aircraft, but only 1f
the seller under such Contract of Sale 1s situated 1n a Contracting State or 1f the applicable
Aarframe 15 registered 1in a Contracting State and 1f such seller agrees to such registration, and
{1v}) the registration with the International Registry of the assighment 1n favor of the Secunty
Trustee of the International Interest relating to the Lease Collateral that 1s registered on the
International Registry (it being understood that there 1s no requirement that an International
Interest constituted by an Assigned Lease be registered on the International Registry for the
purposes of registenng such an assignment in favor of the Secunty Trustee) and upon the
occurrence and duning the continuation of an Event of Default, the night to exercise the nght to
consent to the discharge of the registration of the International Interest of such Grantor as Lessor
under an Eligible Lease in accordance with the Cape Town Convention (and at such time no
other Person shall have such nght) Except as otherwise provided above, each such Required
Cape Town Registration shall be made at the time of or unmediately after Grant and as necessary
to maintain the perfection for so long as such Pool Aircraft remains 1n the Designated Pool To
the extent that (A) the Secunty Trustee's consent 1s required for any such registration or (B) the
Secunity Trustee 1s required to mmtiate any such registration, the Secunty Trustee shall ensure
that such consent or such mnitiation of such registration 1s effected 1n a tumely manner It 1s
understood and agreed that [nternational Interests provided for hereunder shall be registered 1n
the name of the Securnity Trustee as the creditor The parties hereto agree that for the purposes of
the defimition of Prospective International Interest in the Cape Town Convention, the removal of
an Engine from an Aircraft that 1s Pool Aircraft shall constitute the stated event upon which the
applicable Grantor has created or provided for an International Interest in the Arcraft Objects

(© FAA Registrations. With respect to each Pool Aircraft that 1s registered
in the United States, each Grantor shall register and record with the FAA the FAA Aircraft
Mortgage, which shall include a granting clause 1n respect of the Lease Collateral and Related
Assets, with respect to such Pool Aircraft, which registration and recording shall be made prior
to or at the time of Grant and as necessary to maintain such perfection for se long as such Pool
Aircraft remains in the Designated Pool and 1s registered in the Umted States.

AMR-443302-v6 -25.- 80-40465204




(d) Ireland Registrations. With respect to the Equity Interest of any Grantor
organized under the laws of Ireland, the applicable Grantor that Owns such Equity Interest shall
execute and deliver an Insh Equity Pledge Agreement  With respect to each Grantor
incorporated under the laws of Ireland, such Grantor shall cause each Securnity Document
executed by 1t or 1ts relevant particulars to be filed in the Insh Companies Registration Office
and, where applicable, the Irish Revenue Commuissioners within 21 days of execution thereof

(e) Bermuda Registrations. With respect to the Equity Interest of any
Grantor mncorporated under the laws of Bermuda, the applicable Grantor that Owns such Equity
Interest shall execute and deliver a Bermuda Equity Pledge Agreement With respect to each
Grantor incorporated under the laws of Bermuda, such Grantor shall cause each Secunty
Document executed by 1t or its relevant particulars to be filed with the Bermuda Registrar of
Companies and, where applicable, the Bermuda Department of Civil Aviation within ten (10)
days of the execution of each document

H Beneficial Interest Collateral. With respect to any Beneficial Interest
Collateral that (1) 1s a "certificated secunty” as defined in the UCC, each Grantor shall dehiver to
the Secunty Trustee the certificated security representing the applicable Beneficial Interest
Collateral and a duly executed and undated instrument of transfer or assignment (in blank) to be
held by the Securnity Trustee, and (u1) 1s an "uncertificated secunty” as defined in the UCC, each
Grantor shall deliver to the Security Trustee the Acknowledgement, substantially in the form
attached hereto as Exhibit C, executed by the 1ssuer of such Beneficial Interest Collateral, 1n each
case prior to or at the time of Grant

(2) Account Collateral. With respect to any Cash Collateral Account, an
account shail have been established in the name of the Bermuda Issuer at the Secunty Trustee
and such Cash Collateral Account shall be subject to an Account Control Agreement that
prevents the Bermuda Issuer from making any withdrawals from the Cash Collateral Account.
The Secunty Trustee hereby agrees to direct the disposition of the funds 1n the Cash Collateral
Account i accordance with Section 2 19 and, upon the occurrence and during the continuance of
an Event of Default, follow instructions of the Majority Holders directing the disposition of the
funds in the Cash Collateral Account without further consent from the Grantors With respect to
the Collections Account, an Account Control Agreement shall be executed and delivered 1n
respect of such Collections Account, such Account Control Agreement shall permit the Grantor
who 15 a party thereto to make withdrawals prior to the occurrence and continuance of an Event
of Default and the Secunty Trustee giving Notice of Exclusive Control as hereinafter provided in
Section 2 09(e)

(h) Insurance. With respect to hull Insurance, each Grantor shail cause the
Security Trustee to be named as a loss payee or contract party under AVN67 prior to or at the
time of Grant and, upon the Pool Aircraft becoming a part of the Designated Pool, deliver to the
Secunty Trustee an insurance certificate 1n accordance with Section 2 18 and Schedule V

€)) Pledged Intermediate Subsidiaries. With respect to each Pledged
Intermediate Subsidiary, each Grantor shall cause such filings, recordings or registrations to be
made or the taking of such other action mn the jurisdiction of orgamization of such Pledged
Intermediate Subsidiary and the Grantor that Owns the Equity Interests in such Pledged
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Intermediate Subsidiary, with respect to the Secunity Documents executed by such Grantor, as
are necessary to grant to the Secunty Trustee a perfected secunity interest in the Equity Interest in
such Pledged Intermediate Subsidiary, within sixty (60) days of the execution of the applicable
Secunty Document and to the extent not in violation of applicable law

The perfection requirements set forth in this Section 2 08 shall collectively be referred to
as the “Express Perfection Requirements” The Manager and ecach Grantor shall deliver
Opmon(s) at the time of each Grant with respect to the Express Perfection Requirements set
forth 1n Sections 2 08(a), 2 08(d), 2 08(e), 2 08(f), 2 08(g) and 2 08(1) and as soon as practicable
thereafter with respect to the Express Perfection Requirements set forth in Sections 2 08(b) and
2 08(c) To the extent an Opimon with respect to an applicable Express Perfection Requirement
has been delivered prior to any filings, registrations or recordings in connection therewith, the
Manager, on behalf of the Issuers, shall deliver a certificate of an officer of the Manager to the
Secunity Trustee, 1n which the Manager certifies and represents that all such filings, registrations
or recordings have been made on or prior to the date of such certificate

For purposes of clanfication, the Express Perfection Requirements do not require and no
Grantor shall be required to (A) except as set forth 1n Sections 2 08(a), 2 08(b), 2 08(c), 2 08(h),
2 17(c) and 2 09(e), take any actions for the perfection of any Lease Collateral or Related Assets,
including without lumitation, any filings, registrations or recordings with any Governmental
Authonty, registration with the International Registry or giving of notice to or obtaining the
consent of any Lessee or any other applicable party or procuring that any Lessee or any other
applicable party enter mnto any documents or mstruments, including without hmitatron any lease
assignments or sublease assignments or subordinations with respect thereto, (B) except as set
forth in Sections 2 08(c), 2 08(d) and 2 08(e), take any actions, including without himitation,
filings, registrations or recordings in any jurisdiction other than the junsdiction of orgamzation
of the applicable Grantor, Owner Trust, SPC or Pledged Intermediate Subsidiary (but only to the
extent required by Section 2 08(1) above) and the Required Cape Town Registrations or (C) take
any actions, including without lumitation, filings, registrations or recordings in any jurisdiction,
for the perfection of the pledge of Equity Interests of an Intermediate Subsidiary that 1s not a
Pledged Intermechate Subsidiary, granted hereunder, except to the extent requred by Section
2 08(a)

Section 2.09. Further Assurances

(a) Each Grantor and the Manager shall, in each case only to the extent of the
Express Perfection Requirements (1) execute and file such UCC Financing Statements and such
other instruments or notices that may be necessary, as the Secunty Trustee may reasonably
request, 1n order to perfect and preserve the pledge, assignment and secunty interest granted or
purported to be granted hereby and (1) execute, file, record or register such additonal documents
and supplements to thmis Agreement, including any further assignments, securnty agreements,
pledges, grants and transfers, as may be required under the laws of any foreign junisdiction, as
shall be necessary, as the Secunity Trustee may reasonably request, to create, attach, perfect,
validate, render enforceable, protect or establish the prionty of the security interest and Lien of
this Agreement
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(b) Each Grantor hereby authonizes the Secunty Trustee or its designee to file,
in each case only to the extent of the Express Perfection Requirements, one or more UCC
Financing Statements, without the signature of such Grantor where permitted by law A
photocopy or other reproduction of this Agreement or any financing statement covering the
Collateral or any part thereof shall be sufficient as a financing statement where permitted by law

(c) Upon the request of the Manager or any Grantor, the Secunty Trustee
shall execute and deliver and, 1if apphcable, pre-position with counsel 1dentified 1n such request,
and instruct such counsel, as requested by the Manager or such Grantor, to file, record or
register, as applicable, any document referred to above 1n Section 2 08 or otherwise necessary to
satisfy the Express Perfection Requirements with respect to such Pool Aircraft and/or Grantor
To the extent that (1} the Securnity Trustee's consent 1s required for any filing, recording or
registration of any document referred to in this Section 2 09, or (u1) the Secunty Trustee 1s
required to mitiate any such filing, recording or registration, the Security Trustee shall act in
accordance with the Manager's or the applicable Grantor's instructions to ensure that such
consent or such mmitiation of such filing, recording or registration 1s effected.

(d) With respect to any Beneficial Interest Collateral, promptly after all
apphicable actions required by the Express Perfection Requirements (including any filings or
registrations) have been taken, the Manager, on behalf of the Issuers, shall deliver a certificate of
an officer of the Manager to the Secunty Trustee, in which the Manager certifies and represents
that all actions have been taken, as specified 1n the Express Perfection Requirements (including
the execution, delivery, registration and/or filing of any Secunity Document, and, 1f so required,
related documents governed by the laws of the jurisdiction of orgamization or incorporation of
the applicable Equity Party, and all other necessary filings and/or recording on any applicable
registry or other action 1n the junisdiction of the organization or incorporation of the apphicable
Equity Party), that are necessary for the security interests under this Agreement in favor of the
Secunty Trustee (for the benefit of the Secured Parties) in the Beneficial Interest Collateral 1in
which such Grantor has any nght, title or interest as secunty for the Secured Obligations to be
recognized under the laws of such jurisdiction of organmization or incorporation, and enforceable
in such junisdiction against the applicable Grantor and creditors of and purchasers from such
Grantor

(e) Prior to the date of Grant of any Pool Aircraft, the Grantor will provide in
the relevant Eligible Lease or instruct the applicable Eligible Lessee by notice that all Aircraft
Revenue payments shall be made to the Collections Account For so long as any Pool Aircraft
remains 1 the Designated Pool, the Manager and the Grantors shall not mstruct the relevant
Elgible Lessee to make payments to any other account or through any other means The
Manager and the Grantors shall make a commercially reasonable effort to cause the applicable
Eligible Lessee under an Eligible Lease to make such payments to the Collections Account.
After the occurrence and dunng the continuance of an Event of Default, to the extent any
Aurcraft Revenue payments are reccived by the Manager or any Grantor 1n an account other than
the Collections Account, such Aircraft Revenue payments shall be held in trust for the benefit of
the Securnity Trustee and forthwith pard into the Collections Account  Amounts i the
Collections Account may be released to the Bermuda Issuer or the Manager until such time as an
Event of Default has occurred and 1s continuing and the Secunty Trustee has given a Notice of
Exclusive Control (as defined in the Account Control Agreement) in accordance with Section
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310 of the Account Control Agreement (or a notice under an equivalent section of any
replacement Account Control Agreement) Amounts blocked in the Collections Account shall be
mvested in investments permitted under the applicable Account Control Agreement as instructed
by the Secunty Trustee

H The Grantors and the Manger agree to cooperate and to take such actions,
insofar as any consent, cooperation or action of such Grantor 15 required to timely effect the
registration of the applicable Required Cape Town Registrations with the International Registry
both prior to and after the occurrence and continuance of an Event of Default

Section 2.10. Records Subject to applicable confidentiality restrictions, each Grantor
and the Manager shall hold and preserve its records concerning the Collateral and shall permut
representatives of the Secunty Trustee to inspect and make abstracts from such records 1n
accordance with Section 7 3 of the NPA

Section 2,11, Voting Rights; Dividends; Etc. (a) So long as an Event of Default has
not occurred and 1s continuing

) each Grantor and the Manager shall be entitled to exercise any and
all voting and other consensual nghts pertaining to all or any part of the Beneficial Interest
Collateral pledged by such Grantor or the Manager for any purpose, provided that such Grantor
and the Manager shall not exercise or shall refrain from exercising any such rnight 1f such action
would constitute a Default under this Agreement, the NPA or the terms of the Permtted
Additional Debt, and

() the Secunty Trustee shall execute and dehiver (or cause to be
executed and delivered) to such Grantor or the Manager all such proxies and other instruments as
such Grantor or the Manager may reasonably request in writing and provide for the purpose of
enabling such Grantor or the Manager to exercise the voting and other nghts that 1t 1s entitled to
exercise pursuant to Section 2 11(a)(1), and

(b) so long as an Event of Default has occurred and 1s continuing.

() any and all distributions, dividends and interest paid in respect of
the Beneficial Interest Collateral pledged by such Grantor or the Manager, including any and all
(1) distributions, dividends and interest paid or payable other than in cash in respect of, and
instruments and other property received, receivable or otherwise distributed 1n respect of, or 1n
exchange for, such Beneficial Interest Collateral, (u) distnbutions, dividends and other
distnbutions paid or payable in cash in respect of such Beneficial Interest Collateral in
connection with a partial or total liquidation or disselution or 1n connection with a reduction of
capital, capital surplus or paid-in surplus, and (1) cash paid, payable or otherwise distributed 1n
respect of principal of, or in redemption of, or 1n exchange for, such Beneficial Interest Collateral
shall be forthwith delivered to the Secunity Trustee and, if received by such Grantor or the
Manager, shall be received 1n trust for the benefit of the Secunity Trustee, be segregated from the
other property or funds of such Grantor or the Manager and be forthwith delivered to the
Secunity Trustee 1n the same form as so received (with any necessary endorsement); and
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(1) all nghts of each Grantor and the Manager to exercise or refrain
from exercising the voting and other consensual nghts that 1t would otherwise be enutled to
exercise pursuant to 2 11 shall cease, and all such rights shall thereupon become vested in the
Secunty Trustee, which shall thereupon have the sole nght to exercise or reframn from exercising
such voting and other consensual rights

Section 2.12. Transfers and Other Liens; Additional Shares or Interests No
Grantor or the Manager shall (1) sell, assign (by operation of law or otherwise) or otherwise
dispose of, any of the Collateral or (1) create or suffer to exist any Lien upon or with respect to
any of the Collateral of such Grantor or the Manager, 1n the case of clause (1) or (11) other than
the pledge, assignment and security interest created by this Agreement or a Permitted Lien or as
otherwise provided or permutted herein or n the NPA

Section 2.13. Security Trustee Appointed Attorney-in-Fact. Each Grantor and the
Manager hereby irrevocably appoints, as secunty for the Secured Obligations, the Secunty
Trustee as such Grantor's attorney-in-fact, with full authonty in the place and stead of such
Grantor and the Manager and n the name of such Grantor, the Manager or otherwise, from time
to time in the Secunty Trustee's discretion to execute and file any UCC Financing Statement or
continuation statements, or amendments thereto, and such other instruments or notices, as may
be necessary, in order to perfect and preserve the pledge, assignment and secunty interest
granted hereby to the extent of the Express Perfection Requirements, and so long as an Event of
Default has occurred and 1s continuing, to take any action and to execute any instrument that the
Security Trustee may deem necessary or advisable to accomplish the purposes of this
Agreement, including

() to ask for, demand, collect, sue for, recover, compromuse, receive and give
acquittance and receipts for moneys due and to become due under or n respect of any of the
Collaterat,

(b) to recewve, indorse and collect any drafts or other mstruments and
documents included 1n the Collateral,

{c) to file any claims or take any action or institute any proceedings that the
Security Trustee may deem necessary for the collection of any of the Collateral or otherwise to
enforce the nights of the Secunty Trustee with respect to any of the Collateral,

(d) to the extent otherwise permitted by this Agreement and any other
Secunity Document, generally to sell, transfer, pledge, make any agreement with respect to or
otherwise dispose of or deal with any of the Collateral 1n such manner as 1s consistent with the
UCC or the laws of any other relevant jurisdiction and as fuily and completely as though the
Secunity Trustee were the absolute owner thereof for all purposes, and to do at the Issuers'
expense, at any tune, or from time to time, all acts and things which the Secunty Trustee deems
necessary or advisable to protect, preserve or realize upon the Collateral and the Secunty
Trustee's secunity interest therein, in order to effect the intent of this Agreement, all as fully and
effectively as the Grantor or the Manager might do, including, without lumitation, (1) the exercise
of voting rights with respect to voting securities, which rnghts may be exercised, if the Secunty
Trustee so elects, with a view to causing the hquidation in a commercially reasonable manner of
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(1) all nghts of each Grantor and the Manager to exercise or refran
from exercising the voting and other consensual rights that it would otherwise be entitled to
exercise pursuant to 2 11 shall cease, and all such nights shall thereupon become vested in the
Secunity Trustee, which shall thereupon have the sole nght to exercise or refrain from exercising
such voting and other consensual rights

ection 2.12. Transfers and Other Liens; Additional Shares or Interests No
Grantor or the Manager shall (1) sell, assign (by operation of law or otherwise) or otherwise
dispose of, any of the Collateral or (11) create or suffer to exist any Lien upon or with respect to
any of the Collateral of such Grantor or the Manager, 1n the case of clause (1) or (1) other than
the pledge, assignment and security interest created by this Agreement or a Permitted Lien or as
otherwise provided or permutted herein or in the NPA

Section 2.13. Security Trustee Appointed Attorney-in-Fact Each Grantor and the
Manager hereby urevocably apponts, as secunty for the Secured Obligations, the Secunty
Trustee as such Grantor's attorney-in-fact, with full authonity in the place and stead of such
Grantor and the Manager and 1n the name of such Grantor, the Manager or otherwise, from time
to time 1n the Secunty Trustec's discretion to execute and file any UCC Financing Statement or
continuation statements, or amendments thereto, and such other instruments or notices, as may
be necessary, in order to perfect and preserve the pledge, assignment and security interest
granted hereby to the extent of the Express Perfection Requirements, and so long as an Event of
Default has occurred and 1s continuing, to take any action and to execute any instrument that the
Security Trustee may deem necessary or advisable to accomplish the purposes of this
Agreement, including

(a) to ask for, demand, collect, sue for, recover, compromise, receive and give
acquittance and receipts for moneys due and to become due under or in respect of any of the
Collateral,

(b) to receive, indorse and collect any drafts or other instruments and
documents included 1n the Collateral,

(c) to file any claims or take any action or institute any proceedings that the
Secunty Trustee may deem necessary for the collection of any of the Collateral or otherwise to
enforce the rights of the Secunty Trustee with respect to any of the Collateral,

(d) to the extent otherwise permitted by this Agreement and any other
Secunity Document, generally to sell, transfer, pledge, make any agreement with respect to or
otherwise dispose of or deal with any of the Collateral in such manner as 1s consistent with the
UCC or the laws of any other relevant jurisdiction and as fully and completely as though the
Secunity Trustee were the absolute owner thereof for all purposes, and to do at the Issuers'
expense, at any tume, or from time to time, all acts and things which the Secunty Trustee deems
necessary or advisable to protect, preserve or realize upon the Collateral and the Secunty
Trustee's security interest theren, in order to effect the intent of this Agreement, all as fully and
effectively as the Grantor or the Manager mught do, including, without limitation, (1) the exercise
of voting nghts with respect to voting securities, which rights may be exercised, 1f the Security
Trustee so elects, with a view to causing the hquidation in 2 commercially reasonable manner of
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assets of the issuer of any such secunties and (111) the execution, delivery and recording, n
connection with any sale or other disposttion of any Collateral, of the endorsements, assignments
or other instruments of conveyance or transfer with respect to such Collateral, and

(e) to register with the International Registry each Assigned Lease that
constitutes an International Interest and the assignment of the international interest relating to
each Assigned Lease registered on the Intemanonal Registry in accordance with the Cape Town
Convention, and give notice to the Lessee of Lessor's assignment of all its rights, title and
nterest 1n and to the Assigned Lease

To the extent permitted by law, each Grantor and the Manager hereby ratifies all
that said attorneys shall lawfully do or cause to be done by virtue hereof This power of attorney
1s a power coupled with an interest and 1s irrevocable

Section 2.14. Security Trustee May Perform If any Grantor or the Manager fails to
perform any agreement contained 1n this Agreement, the Security Trustee may (but shall not be
obligated to) after such prior notice to the Manager and the applicable Grantor as may be
reasonable under the circumstances, itself perform, or cause performance of, such agreement,
and the expenses of the Secunty Trustee incurred 1n connection with doing so shall be payable
by the Issuers within five (5) Business Days of receipt of a reasonably detailed invoice

Section 2.15. Covenant to Pay The Manager and each Issuer covenants with the
Securnity Trustee (for the benefit of the Secured Parties) that 1t 1s accepting joint and several
liability to pay or discharge any monies and liabilities whatsoever that are now, or at any time
hereafter may be due, owing or payable under this Agreement by the Issuer, the Manager or a
Grantor 1n any currency, actually or contingently, solely and/or jointly, and/or severally with
another or others, as principal or surety on any account whatsoever pursuant to this Agreement in
accordance with 1ts terms  Each Issuer agrees that no payment or distribution by such Issuer
pursuant to the preceding sentence shall entitle such Issuer to exercise any rights of subrogation
in respect thereof until the related Secured Obligations then payable shall have been paid 1n full
All such payments shall be made in accordance with Section 3 03

Section 2.16. Delivery of Collateral Supplements On the date of each Grant (other
than the Effective Date), each relevant Grantor or the Manager shall concurrently execute and
deliver to the Securnity Trustee a Collateral Supplement or a Grantor Supplement, as applicable,
duly completed with respect to any Collateral acquired or altered after the Effective Date and
shall take such steps with respect to the perfection of any Collateral as are called for by this
Agreement for Collateral of the same type and concurrently therewith provide an Opinion with
respect to the grant and perfection of the Secunty Trustee's Lien 1n such Collateral; provided
that the foregoing shall not be construed to require the taking of any steps or other action with
respect to perfection not required by the Express Perfection Requirements, and provided further
that the failure of any Grantor or the Manager to deliver any Collateral Supplement as to any
such Collateral shall not impair the Lien of this Agreement as to such Coliateral The Manager
shall cause each Equity Party, if any, to become a Grantor hereunder and deliver a Grantor
Supplement 1n accordance with this Section 2 16
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Section 2,17. Operational Covenants

(a) Identification of Security Trustee's Interest With respect to each Pool
Aircraft, the relevant Grantor agrees to affix or cause to be affixed as promptly as practicable
after the later of the Effective Date and the date such Pool Aircraft 1s added to the Designated
Pool, and thereafter to maintain in the cockpit of such Pool Aircraft, in a clearly visible location,
a nameplate beanng the inscniption "MORTGAGED TO WELLS FARGO BANK, NA, AS
SECURITY TRUSTEE" (such nameplate to be replaced, if necessary, with a nameplate
reflecting the name of any successor Security Trustee)

(b) Registration Each Grantor shall cause each Pool Aircraft Owned by 1t to
be duly registered (or in the process of being registered) in the name of the relevant Grantor or
the applicable Lessee, in each case as permitted under the applicable registry, provided that a
Pool Aircraft may be unregistered for a temporary period when 1t 1s in between Eligible Leases
or 1n connection with modification, repair, maintenance, shipping or other transportation, storage
or re-registratton of such Pool Aircraft, provided further that on any given date of
determination, no more than four (4) Pool Aircraft shall have been unregistered for a consecutive
period of one hundred and twenty (120) days The Secunity Trustee agrees that it will cooperate
with the relevant Grantor 1n changing the state of registration of any Pool Aircraft and
discharging and termunating any filing, registrations or recordations done in such prnior state of
registration to perfect the Securnity Trustee's Lien n the applicable Collateral at the cost of the
Issuers and as the relevant Issuer, the Manager or the relevant Grantor may request (which
cooperation shall include the execution and delivery by the Secunity Trustee of such documents,
and the taking of such other actions by the Security Trustee, as the relevant Issuer, the Manager
or the relevant Grantor may request), provided that such request does not conflict with the
Manager or the relevant Grantor's obligations under this Agreement

() Leases  Each Grantor undertakes to cause all apphcable filings,
recordings and registrations to be done in any relevant junisdicthion, as are required for the
establishment, protection, preservation and priority of its nghts and interests 1n any Lease to
which 1t 1s a party, to the extent such filings, recordings and registrations are made n accordance
with the Leasing Company Practice Upon the delivery of the applicable Pool Aircraft under any
replacement Lease, the applicable Grantor shall deliver to the Security Trustee certificates of
msurance from qualified brokers of aircraft insurance (or other evidence satisfactory to the
Secunty Trustee), evidencing all insurance required to be maintained by the applicable Lessee,
together with the endorsements required pursuant to Section2 18 and Schedule V of this
Agreement and, to the extent applicable, the documents listed 1in Schedule VII

(d) Except to the extent provided in the defimtion of Permautted Lien or as
permitted hereunder, the applicable Grantor (1) shall defend the Collateral against ail claims and
demands of all Persons at any time claiming the Collateral or any interests therein matenally
adverse to the Secured Trustee and (11) shall not pledge, mortgage or create, or suffer to exist any
nght of any person 1n or claim by any Person to the Collateral, or any secunty interest, lien or
other encumbrance 1n the Collateral in favor of any Person, or become bound (as provided in
Section 9-203(d) of the UCC or any other relevant junisdiction or otherwise) by a secunty
agreement 1n favor of any Person as secured party, other than the Secunty Trustee
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Section 2.18. Insurance The relevant Grantor shall maintain, or procure that the
relevant Lessee or sublessee, as apphcable, mamntains, hull and third party hability nsurance
policies, with insurers or remsured with remsurers of recognized responsibility or pursuani to
governmenial indemntities, 1n respect of each Pool Aircraft in accordance with the terms of
Schedule V hereto

Section 2.19. Changes to the Designated Pool; Owner Trusts and SPCs

(a) Restrictions on Disposition of Aircraft Except as expressly provided
below 1n this Section 2 19 with respect to a Pool Aircraft, no Grantor shall sell, transfer or
otherwise dispose of the ownership of any Pool Awrcraft (directly or by transfer of an Eligible
Entity or otherwise) For purposes of clarification, the foregoing restriction on transfer or other
disposal of the ownership of the Pool Aircraft by the Grantors does not apply to the leasing,
subleasing, wetleasing, chartering or any similar arrangement of a Pool Aircraft

(b) Removal of Pool Aircraft from the Designated Pool So long as no
Event of Default shall exist before or after such removal, any Grantor may remove (directly or
by transfer of a Grantor) any one or more Pool Aircraft (a "Replaced Aircraft”) from the
Designated Pool so long as, both before and after giving effect to such removal under this
Section 2 19(b) and any concurrent addition of one or more Aircraft to the Designated Pool or
delivery of cash Collateral into the Cash Collateral Account (or a combmation thereof), no
Borrowing Base Deficiency shall exist and the Manager delivers a Borrowing Base Certificate,
together with a Pool Specifications Report, certifying to the foregoing concurrently therewith
Upon the satisfaction of the conditions set forth herein with respect to any Replaced Aircraft, the
Secunty Trustee's security interest (including International Interest) in, and Lien on, such
Replaced Aircraft (and any other Collateral directly related to such Replaced Aircraft) shall be
automatically released and such Replaced Aircraft shall be removed from the Designated Pool
The Securnity Trustee shall promptly execute and deliver to the Issuers and the relevant Grantor,
at the Issuers' expense, all documents, and take such actions, at the Issuers' expense, that the
relevant Issuer, the Manager or the relevant Grantor shall reasonably request to evidence the
Secunty Trustee's release of the secunty interests (including International Interests) in, and Liens
on, the applicable Replaced Aircraft (and any other Collateral directly related to such Replaced
Aurcraft)

() Addition of Aircraft to the Designated Pool Any Grantor may add any
Aurcraft to the Designated Pool at any time as an Additional Pool Aircraft provided the terms and
conditions set forth herein and 1n Schedule VII hereto have been complied with on or prior to the
date of such Additional Pool Aircraft is added to the Borrowing Base

(d) Owner Trusts and SPCs The Manager and any Grantor shall be
entitled, by giving notice to the Securnty Trustee, to transfer the Ownership of a Pool Arrcraft to
a different Owner Trust or an SPC, as applicable, provided that

§)) such Owner Trust or SPC 1s an Eligible Entity and shall have
(A) executed and delivered to the Security Trustee on or prior to Owning a Pool Aircraft, or an
arcraft owned by an Owner Trust or SPC becoming a Pool Aircraft hereunder, as applicable, a
Grantor Supplement (or a Collateral Supplement, 1f such Person 1s already a Grantor hereunder),
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(B) complied with all applicable Express Perfection Requirements as are required to grant to the
Security Trustee a perfected secunty interest in, and Lien on, the Collateral held by such Owner
Trust or SPC (it being understood and agreed that, with respect to each Collateral, only the
Express Perfection Requirements shall be required to be satisfied), (C) delivered to the Securnity
Trustee Opimon(s) regarding the matters covered in clause (B) above and (D) the applicable
documents referred to in Section 2 06(b), and

(1) subject to the Local Requirements Exception, a Grantor shall hold
all of the Equuty Interest in such Owner Trust or SPC and shall have (A) executed and delivered
to the Secunty Trustee a Collateral Supplement, (B) compled with all applicable Express
Perfection Requirements as are required to grant to the Secunty Trustee a perfected secunty
interest 1n, and Lien on, the Equity Interests in such Owner Trust or SPC and any Collateral held
by such Owner Trust or SPC (it being understood and agreed that, with respect to each
Collateral, only the Express Perfection Requirements shall be required to be satisfied) and
(C) delivered to the Secunty Trustee Opimon(s) regarding the matters covered in clause (B)
above

(e) Requirements Following an Event of Loss Upon an Event of Loss with
respect to any Pool Aircraft, the Manager or the applicable Grantor shall within the earher of
three (3) Business Days of such Grantor's or the Manager’s receipt of the insurance proceeds
from the applicable insurer and six months from the occurrence of such Event of Loss etther (1)
add one or more Aurcraft to the Designated Pool as an Additional Pool Aircraft in accordance
with Section 2 19(c) above, or (11) deliver to the Secunty Trustee an amount of cash, to be held
by the Security Trustee in the Cash Collateral Account, or (111) effect a combination of clauses (1)
and (1), such that after removal of the Pool Aircraft subject to the Event of Loss from the
Designated Pool, there 15 no Borrowing Base Deficiency and deliver a Borrowing Base
Certificate, together with a Pool Specifications Report, certifying to the foregoing Upon the
satisfaction of the conditions set forth herein with respect to any Pool Aurcraft subject to such
Event of Loss, the Security Trustee's secunty interest (including International Interest) in, and
Lien on, the Pool Aircraft subject to such Event of Loss (and any other Collateral directly related
to such Pool Aurcraft) shall be automatically released and such Pool Aircraft shall be removed
from the Designated Pool The Secunty Trustee shall promptly execute and deliver to the Issuers
and the relevant Grantor, at the Issuers' expense, all documents, and take such actions, at the
Issuers' expense, that the relevant Issuer, the Manager or the relevant Grantor shall reasonably
request to evidence 1ts release of the secunty interests (including International Interests) in, and
Liens on, the applicable Pool Aircraft (and any other Collateral directly related to such Pool
Aurcraft)

(N Release of Cash Collateral So long as no Event of Default shall exist
before or after such removal, any Grantor shall have the right to request the Secunty Trustee to
release from the Lien of this Agreement, and to transfer to the Person or account as requested by
such Grantor, any cash Collateral so long as, both before and after giving effect to such removal
and any concurrent addition or removal of Collateral under this Section 2 19, no Borrowing Base
Deficiency shall exist and the Manager delivers a Borrowing Base Certificate, together with a
Pool Specifications Report, certifying to the foregoing concurrently therewith Upon satisfaction
of the conditions set forth herein, the Secunty Trustee will release from the Lien of this
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Agreement, and nstruct and require the applicable Secunties Intermediary to transfer to the
Person or account as requested by such Grantor, such amount of cash Collateral

(2) Termination of a Grantor's Owner Trust's or SPC's Status. The
Manager or any Grantor may at any time and from time to tune, upon not less than five (5) days'
revocable prior wrnitten notice io the Secunty Trustee, assign the Equity Interests in an Owner
Trust or SPC to any Person that 15 not a Subsidiary of an Issuer or otherwise terminate a
Grantor's, an Owner Trust's or SPC's status as such, provided that such Grantor, Owner Trustee
or SPC does not Own any Collateral or will not Own any Collateral at the time the termination of
such Grantor's status as such takes effect or the transfer or termination of such Owner Trust's or
SPC's status as such takes effect [f a Grantor, Owner Trust's or SPC's status 1s terrunated as
such, the Securnity Trustee's security interests (including International Interests) in, and Liens on,
the assets of and the Equuity Interest in such Grantor, Owner Trust or SPC shall be automatically
released and concurrently such Grantor, Owner Trust or SPC shall cease to be a Guarantor Party
hereunder The Security Trustee shall promptly execute and deliver to the Issuers and the
relevant Grantor, at the Issuers' expense, all documents that the I[ssuers, the Manager or the
relevant Grantor shall reasonably request to evidence 1ts release of the secunty interests in and
Liens on the applicable assets released in accordance with the previous sentence For the
avoidance of doubt, nothing 1n this Section 2 19(g) shall permut the release of the Manager, any
Issuer or any other parent of the U § Issuer, 1f applicable

Section 2.20. Protection of Security Interest of the Security Trustee The Manager
and each Grantor shall deliver to the Secunty Trustee such addittonal supplements to this
Agreement and other similar instruments, agreements and documents (including UCC Financing
Statements and charge documents) as shall be necessary, as the Secunty Trustee may reasonably
request to effectuate the terms hereof under and in accordance with the Security Documents and
thereby to grant, maintain, protect and evidence security interests in favor of the Security Trustee
for the benefit of the Secured Parties, and take all actions necessary to perfect security interests
in favor of the Secunty Trustee, in accordance with (1) the laws of the United States (or any
instrumentakhity thereof) (including but not limited to the filing of UCC Financing Statements 1n
the appropnate locations, including the State of Utah or the District of Columbia, as applicable,
and appropnate offices and registrations and recordings with the FAA and the International
Registry), (2) the Cape Town Convention, and (3) the laws of the junsdiction of orgamization of
the applicable Grantor or the Manager hereunder, in any or all present and future property of
such Grantor or the Manager which would constitute Collateral under and 1n accordance with the
terms of the Security Documents prior to the Liens or other interests of any Person, except to the
extent Permitted Liens may pursuant to applicable law have pnonty, including recording
pniority, provided however that only the Express Perfection Requirements shall be required to
be satisfied Upon the request of the relevant Issuer or any Grantor, the Secunty Trustee shall
execute and deliver and, if applicable, pre-position with counsel 1dentified in such request, and
instruct such counsel, as requested by the relevant Issuer, the Manager or such Grantor, to file,
record or register, as applicable, any document referred to above in this Section 220 To the
extent that (1) the Secunty Trustee's consent 1s required for any filing, recording or registration of
any document referred to above 1n this Section, or (11) the Secunty Trustee 1s required to imitiate
any such filing, recording or registration, the Secunity Trustee shall act 1n accordance with the
relevant Issuer's, the Manager's or the applicable Grantor's instructions to ensure that such
consent or such 1nitiation of such filing, recording or registration 15 effected
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Section 2.21. Change of Name, etc. (a) No Grantor or the Manager shall change 1ts
name or type or organization or its location (for purposes of 9-307 of the UCC) unless such
Grantor or the Manager, as applicable, shall have given the Secunty Trustee at least thirty (30)
days' prior written notice thereof, provided that 1n any case 1n which such change of name or
type of orgamzation or location would or could make this Agreement, the other Secunty
Documents, any filings or registrations or any financing statement or continuation statement filed
pursuant to the terms hereof misleading within the meaning of Section 9-507(c) of the UCC or
any other applicable law, such Grantor or the Manager shall or, upon the Secunty Trustee's
reasonable request, shall, at the Issuers' expense, promptly file appropriate amendments to all
previously made filings or registrations and all previously filed financing statements and
continuation statements Upon the request of the Manager or any Grantor, the Secunty Trustee
shall execute and deliver and, 1f applicable, pre-position with counsel 1dentified in such request,
and wnstruct such counsel, as requested by the Manager or such Grantor, to file, record or register,
as applicable, any document referred to above in this Section 221 To the extent that (1) the
Security Trustee's consent 1s required for any filing, recording or registration of any document
referred to above 1n this Section, or (1) the Secunty Trustee 1s required to 1n1tiate any such filing,
recording or registration, the Securnity Trustee shall act in accordance with the Manager's or the
applicable Grantor's instructions to ensure that such consent or such mmtiation of such filing,
recording or registration 1s effected

(b) Each Grantor shall furnish to the Secunty Trustee from time to time such
statements and schedules further identifying and describing the Collateral as the Secunty Trustee
may reasonably request, all in reasonable detail

Section 2.22. Ownership of Pool Aircraft No Grantor shaltl permit any Person other
than an Eligible Entity to hold title to any Pool Aircraft (except to the extent of the Local
Requirements Exception)

Section 2.23. Representations Regarding Operation No Grantor or the Manager
shall represent or hold out, or consent to any Lessee representing or holding out, the Security
Trustee or another Secured Party (solely n 1ts capacity as such) as (1} the owner or lessor of any
Pool Aarcrafi, (u) carrying goods or passengers on any Pool Aircraft or (111) bemng 1n any way
responsible for any operation of carriage (whether for hire or reward or gratuitously) with respect
to any Pool Aircraft

Section 2.24. Compliance with Laws, Ete. Each Grantor and the Manager shall
comply n all matenal respects with all Requirements of Laws applicable to 1t and preserve and
maintain 1ts corporate (or simtlar) existence, nghts, franchises, quahfications, and privileges,
except to the extent that the failure so to comply with such Requirements of Laws, or the failure
so to preserve and maintain such existence, nghts, franchises, qualifications, and prnivileges, 1s
caused by a Third Party Event, or would not matenally adversely affect the Collateral, or the
ability of such Grantor or the Manager to perform 1ts obligations under this Agreement Without
limiting the foregoing, except as may be related to a Third Party Event, each Grantor or the
Manager shall obtain (or procure that applicable Lessee shall obtain) all governmental (including
regulatory) registrations, certificates, licenses, permuts and authorizations required to be obtained
by 1t in connection with this Agreement for each Pool Aircraft (1ssued by the applicable aviation
authority and in the approprate category for the nature of operations of such Pool Aircraft)
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unless such Pool Aircraft 1s not subject to an Eligible Lease or 1s undergomng maintenance, repair
or modification or 1s 1n storage or 1s being shipped or otherwise transported or 1n re-registration
or the failure to so obtamn any such governmental (including regulatory) registration, certificate,
license, permit or authorization would not matenally adversely affect the Collateral, or the ability
of such Grantor or the Manager to perform 1ts obligations under this Agreement

Section 2.25. Information The Manager shall notify the Secunty Trustee promptly
and 1n any event within five (5) Business Days after a Responsible Officer of the Manager
obtaining actual knowledge thereof, in wnting and in reasonable detail, of any Event of Loss
with respect to a Pool Aircraft The Issuers or the Manager shall furnish promptly, from time to
time, subject to applicable confidentiality restrictions such other information, documents, records
or reports respecting the Pool Aircraft which are reasonably available to it and which the
Secunty Trustee may, from time to time, reasonably request (including any Appraisal) to the
extent necessary for the Secunty Trustee to confirm compliance with the terms of this
Agreement

ARTICLE 111

ENFORCEMENT OF SECURITY

Section 3.01. Notice of Event of Default. If an Event of Default shall occur and be
continuing 1n respect of any Secured Debt or an acceleration of the principal of any outstanding
Secured Debt shall occur following an Event of Default in respect thereof, the Holders of such
Secured Debt or their representative shall give notice to the Secunty Trustee in wnting as soon
as practicable thereafter, giving reasonable details of such Event of Default and acceleration, 1f
applicable Upon receiving such notice, or 1f 1t becomes aware that an Event of Default has
occurred and 1s continuing, the Secunty Trustee shall either forward such notice upon receipt to
the Manager or give such notice, as the case may be, to the Holders of the Secured Debt

Section 3.02. Remedies Notwithstanding anything herein to the contrary, if any (1)
Event of Default has occurred and 1s continuing, subject to the quiet enjoyment nights of the
applicable Lessee of any Pool Arrcraft, the Secunty Trustee may exercise in respect of the
Collateral, in addition to other rights and remedies provided for herein, all of the rights and
remedies of a secured party upon default under the UCC to collect from or obtam performance
by third parties pursuant to Section 9-607 of the UCC (whether or not the UCC applies to the
affected Collateral), incleding for the avoidance of doubt, the nght to exercise control over all
Account Collateral, and all of the other rights and remedies under applicable law other than the
night to sell the Collateral pursuant to Section 9-610 of the UCC or other applicable law, and (1)
Enforcement Event has occurred and 1s continming, and 1n each case subject to the quiet
enjoyment rights of the applicable Lessee of any Pool Aircraft

(a) The Secunty Trustee may exercise in respect of the Collateral, in addition
to other nights and remedies provided for herein, all of the nghts and remedies of a secured party
upon default under the UCC (whether or not the UCC apphes to the affected Collateral) and all
of the rights and remedies under applicable law and also may (1) require any Grantor or the
Manager to, and such Grantor or the Manager hereby agrees that 1t shall, at the Issuers' expense
and upon written request of the Secunty Trustee, forthwith assemble all or any part of the
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Collateral as directed by the Secunty Trustee and make 1t available to the Secunty Trustee at a
place to be reasonably designated by the Security Trustee and (u) without notice except as
specified below, sell or cause the sale of the Collateral or any part thereof in one or more parcels
at public or private sale, at any of the Secunty Trustee's offices or elsewhere, for cash, on credit
or for future delivery, and upon such other terms as the Secunty Trustee may deem commercially
reasonable Each Grantor or the Manager agrees that, to the extent notice of sale shall be
required by law, at least ten days' prior notice to such Granitor of the time and place of any public
sale or the hme after which any private sale 1s to be made shall constitute reasonable notification

The Secunty Trustee shall not be obligated to make any sale of Collateral regardless of notice of
sale having been given The Secunty Trustee may adjourn any public or private sale from time
to time by announcement at the time and place fixed therefor, and such sale may, without further
notice, be made at the time and place to which it was so adjourned To the maximum extent
permatted by applicable law, Secunty Trustee may be the purchaser of any or all of the Collateral
at any such sale and shall be entitled, for the purpose of hidding and making settlement or
payment of the purchase price for all or any portion of the Collateral sold at any such sale, to use
and apply all or any part of the Secured Obligations as a credit on account of the purchase price
of any Collateral payable at such sale

(8] The Secunity Trustee may, at the direction of the Majonty Holders, in
addition to or in connection with any other remedies available hereunder or under any other
applicable law, exercise any and all remedies granted under the Cape Town Convention In
connection therewith, the parties hereby agree to the extent permutted by the UCC that (1) Article
9(1) and Article 9(2) of the Cape Town Convention, wherein the parties may agree or the court
may order that any Collateral shall vest in the Secunty Trustee 1n or towards satisfaction of the
Secured Obligations, shall not preclude the Securnity Trustee from obtaining title to any Collateral
pursuant to any other remedies available under applicable law (including but not limited to
Section 9-620 of the UCC}), () any surplus of cash or cash proceeds held by the Secunity Trustee
and remaining after payment 1n full of all the Secured Obligations owed to 1t shall be paid over 1n
accordance with Section 3 03 hereof, and (1) the Security Trustee may obtain from any
applicable court, pending final determunation of any claim resulting from an Event of Default,
speedy relief in the form of any of the orders specified in Article 13 of the Cape Town
Convention and Article X of the Protocol as the Security Trustee shall determine in 1ts sole and
absolute discretion, subject to any procedural requirements prescribed by applicable laws

(©) All cash proceeds received by the Secunty Trustee 1n respect of any sale
of, collection from, or other reahization upon, all or any part of the Collateral shall be applied in
accordance with Section 3 03 to the extent permutied by appiicable law  Any sale or sales
conducted 1n accordance with the terms of this Section 3 02 shall be deemed conclusive and
binding on each Grantor and the Secured Parties

(d)  The Secunty Trustee shall not be required to marshal any present or future
collateral secunty (including but not limited to this Agreement and the Collateral) for, or other
assurances of payment of, the Secured Obligattons or any of them or to resort to such collateral
security or other assurances of payment 1n any particular order, and all of 1ts rights hereunder and
m respect of such collateral security and other assurances of payment shall be cumulative and 1n
addition to all other nghts, however existing or ansing To the extent that it lawfully may, each
Grantor and the Manager hereby agrees that it will not invoke any law relating to the marshaling
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of collateral under this Agreement or under any other instrument, and, to the extent that it
lawfuily may, the each Grantor and the Manager hereby irrevocably waives the benefits of all
such laws

Section 3.03. Priority of Payments The Secunity Trustee hereby agrees that all cash
proceeds received by the Security Trustee in respect of any Collateral pursuant to Section 3 02
hereof and any payments by the Issuers to the Secunty Trustee following the occurrence and
during the continuation of an Enforcement Event, will be paid by the Security Trustee in the
order of prionty set forth below

) first, to the Secunity Trustee, an amount equal to the fees and expenses and
indemnities incurred by it and for which it has not been reimbursed,

(n)  second, to the Holders of the Secured Debt, for amounts due and unpaid
on their respective Secured Debt for principal, premium, 1f any, make-whole amounts, 1f any,
and interest, ratably, without preference or prionty of any kind, according to the amounts due
and payable on the Secured Debt for such amounts, respectively, until repayment 1n full of all
then outstanding Secunties and Permitted Additional Debt, and

(m1)  thard, to the Grantors, or to whomsoever a court of competent junisdiction
may direct, all remaining amounts to be paid

The Manager and the Grantors shall remain hable for any deficiency i the
payment of the Secured Obligations

Section 3.04. Action on Instructions The Secunty Trustee will only be permtted,
subject to applicable law, to exercise remedies, including to sell the Collateral, at the direction of
the Holders of a majonty m prncipal amount of the Secured Debt (the "Majority
Holders") None of the Holders shall have the independent power to exercise any rights or
powers or to grant any consents or releases under or pursuant to this or otherwise have direct
recourse to the Collateral or guarantees under this Agreement

Section 3.05. Excluded Property Notwithstanding anything to the contrary contained
it the NPA, the Permitted Additional Debt, this Agreement and/or the other Security Documents,
if the Secunty Trustee receives any amounts, which the Manager or a Grantor notifies the
Security Trustee constitutes Excluded Property, the Security Trustee shall promptly distribute
such amounts upon receipt by the Secunty Trustee directly to the Person or Persons entitled
thereto as so instructed by the Manager or such Grantor

ARTICLE 1V

SECURITY INTEREST ABSOLUTE

Section 4.01. Security Interest Absolute Subject to Section 9 13, a separate action or
actions may be brought and prosecuted against each Grantor and the Manager to enforce this
Agreement, urespective of whether any action is brought aganst any other Grantor or the
Manager or whether any other Grantor or the Manager 1s joined in any such action or actions.
Except as otherwise provided in this Agreement, until the Secured Obligations then outstanding
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are paid 1n full, all nghts of the Secunity Trustee and the security interests and Liens granted
under, and all obhigations of each Grantor and the Manager under, this Agreement shall be
absolute and unconditional, irrespective of

(a) any lack of validity or enforceability of the NPA or the Notes, the terms of
the Permitted Additional Debt, any Secunty Document or any other agreement or instrument
relating thereto,

(b) any change 1n the time, manner or place of payment of, the secunty for, or
in any other term of, all or any of the Secured Obligations, or any other amendment or waiver of
or any consent to any departure from the NPA or the Notes, the terms of the Permmtted
Additional Debt, any Security Document, or any other agreement or instrument relating thereto;

(©) any taking, exchange, release or non-perfection of the Collateral or any
other collateral or taking, release or amendment or waiver of or consent to departure from any
guaranty, for all or any of the Secured Obligations,

(d) any manner of application of Collateral, or proceeds thereof, to all or any
of the Secured Obligations, or any manner of sale or other disposition of any Collateral for all or
any of the Secured Obligations,

(e) any change, restructuring or termination of the corporate structure or
existence of any Grantor or the Manager, or

(H any other circumstance that mght otherwise constitute a defense available
to, or a discharge of, any Grantor, the Manager or a third-party grantor of a secunty interest or a
Person deemed to be a surety

ARTICLE ¥V

THE SECURITY TRUSTEE
The Securnity Trustee and the Secured Parties agree among themselves as follows

Section 5.01. Authorization and Action Each Secured Party by 1ts acceptance of the
benefits of this Agreement hereby appoints and authorizes Wells Fargo as the initial Secunty
Trustee to take such action as trustee on behalf of the Secured Parties and to exercise such
powers and discretion under this Agreement as are specifically delegated to the Secunty Trustee
by the terms of this Agreement, and no implied duties and covenants shall be deemed to arise
against the Secunty Trustee For the avoidance of doubt, each Secured Party by 1ts acceptance of
the benefits of this Agreement hereby requests and instructs the Security Trustee to enter into all
Transaction Documents including all Pool Aircrafi-related documents and instruments on this
date and as may anse from time to time for the purpose of establishing and maintaining its
secunty nterest for itself and for the benefit of the other Secured Parties m respect of the
applicable Pool Aircraft

(a) Appointment The Secunty Trustee accepts such appointment and agrees
to perform the same, but only upon the terms of this Agreement (including any quiet enjoyment

AMR-443302-v6 - 40 - 80-40465204




covenants given to the applicable Lessee), and agrees to receive and disburse all moneys
received by 1t in accordance with the terms of thus Agreement The Secunty Trustee 1n its
individual capacity shall not be answerable or accountable under any circumstances, except for
1ts own willful misconduct, bad faith or gross negligence (or simple negligence 1n the handling of
funds or breach of any of its representations or warranties set forth 1n this Agreement), and the
Security Trustee shall not be hable for any action or inaction of any Grantor or any other parties
to this Agreement or the NPA

(b) Absence of Duties The powers conferred on the Secunity Trustee under
this Agreement with respect to the Collateral are solely to protect its interests in this Agreement
and shail not impose any duty upon 1it, except as explicitly set forth herein, to exercise any such
powers Except for the safe custody of any Collateral 1n 1ts possession and the accounting for
moneys actually received by 1t under this Agreement, the Security Trustee shall not have any
duty as to any Collateral, as to ascertairung or taking action with respect to calls, conversions,
exchanges, maturities, tenders or other matters relative to any Collateral, whether or not any
Secured Party has or 1s deemed to have knowledge of such matters, or as to the taking of any
necessary steps to preserve or perfect rights against any parties or any other rights pertaining to
any Collateral The Security Trustee shall not be responsible for the existence, genuineness or
value of any of the Collateral or for the vahdity, perfection, prnionty or enforceability of any
Liens on any of the Collateral, whether impaired by operation of law or by reason of any action
or omission to act on its part hereunder, except to the extent such action or omission constitutes
gross negligence or willful misconduct on the part of the Secunty Trustee, for the validity or
sufficiency of the Collateral or any agreement or assignment contained therein, for the validity of
the title of Issuers or any other Grantor to the Collateral, for insuring the Collateral or for the
payment of taxes, charges, assessments or Liens upon the Collateral or otherwise as to the
maintenance of the Collateral The Securnty Trustee's sole duty with respect to the custody, safe
keeping and physical preservation of the Collateral n 1ts possession, under 9-207 of the UCC or
otherwise, shall be to deal with such Collateral in the same manner as the Security Trustee deals
with simalar property for its own account

Section 5.02. Representations or Warranties The Security Trustee shall not make,
nor shall 1t be deemed to have made, any representations or warranties as to the validity, legality
or enforceability of this Agreement, the Secured Debt or any other document or instrument
related thereto or as to the correctness of any statement contained in any thereof, or as to the
validity or sufficiency of any of the pledge and secunty interests granted hereby, except that the
Security Trustee in 1ts individual capacity hereby represents and warrants (a) that each such
specified document to which 1t 1s a party has been or will be duly executed and delivered by one
of 1its officers who 1s and will at such time be duly authonzed to execute and deliver such
document on its behalf and (b) thus Agreement 15 or will be the legal, valid and binding
obligation of the Secunty Trustee 1n its individual capacity, enforceable against the Secunty
Trustee 1n 1ts individual capacity in accordance with 1ts terms, subject to the effect of any
applicable bankruptcy, insolvency, reorganization, moratorium or sumilar law affecting creditors'
nights generally

Section 5.03. Reliance; Advice of Counsel (a) The Secunty Trustee shall not incur

any hability to anyone as a result of acting upon any signature, mstrument, notice, resolution,
request, consent, order, certificate, report, opinion, bond or other document or paper betieved by
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1t to be genume and believed by it to be signed by the proper party or parties The Secunty
Trustee may accept a copy of a resolution of the board or other governing body of any party to
this Agreement, certified by the Secretary or an Assistant Secretary thereof or other duly
authorized Person of such party as duly adopted and in full force and effect, as conclusive
evidence that such resolution has been duly adopted by said board or other governing body and
that the same 1s 1n full force and effect As to any fact or matter the manner of ascertainment of
which 15 not specifically descnibed 1n this Agreement, the Security Trustee shall be entitled to
recerve and may for all purposes hereof conclusively rely, and shall be fully protected in acting
or refraiming from acting, on 4 certificate, signed by an officer of any duly authonzed Person, as
to such fact or matter, and such certificate shall constitute full protection to the Secunty Trustee
for any action taken or omitted to be taken by them in good faith in reliance thereon The
Secunty Trustee shall assume, and shall be fully protected in assuming, that each other party to
this Agreement 1s authonzed by 1ts constitutional documents to enter into this Agreement and to
take all action permitted to be taken by 1t pursuant to the provisions of this Agreement, and shall
not inquire nto the authorization of such party with respect thereto

(b) The Secunty Trustee may execute any of its powers hereunder or perform
any duties under this Agreement either directly or by or through agents, sub-agents or co-
trustees, including financial advisors, or attorneys or a custodian or nominee, provided however
that the appointment of any agent, sub-agent or co-trustee shall not relieve the Security Trustee
of 1ts responsibilities or liabilities hereunder

(c) The Secunty Trustee may consult with counsel and any opimon of counsel
or any advice of such counsel shall be full and complete authorization and protection in respect
of any action taken or suffered or omutted by it under this Agreement in good faith and 1n
accordance with such advice or opinion of counsel

(d) The Securnity Trustee shall be under no obligation to exercise any of the
rights or powers vested 1n 1t by this Agreement, or to mstitute, conduct or defend any htigation
under this Agreement or 1n relation hereto, at the request, order or direction of any of the Secured
Parties, pursuant to the provisions of this Agreement, unless such Secured Party shall have
offered to the Secunty Trustee secunity or indemmity reasonably satisfactory to it agamst the
costs, expenses and liabilities which may be incurred therein or thereby

(e) The Secunty Trustee shall not be required to expend or risk i1ts own funds
or otherwise incur any financial liability 1n the performance of any of its duties hereunder, or 1n
the exercise of any of its nights or powers, 1f there 1s reasonable ground for believing that the
repayment of such funds or indemnity reasonably satisfactory to it against such risk or liabihty 1s
not reasonably assured to 1t, and none of the provisions contained 1n this Agreement shall in any
event require the Security Trustee to perform, or be responsible or hable for the manner of
performance of, any obligations of any Grantor or the Manager under this Agreement or the
Secured Debt

(3] If the Security Trustee incurs expenses or renders services mn connection

with an exercise of remedies specified in Section 3 02, such expenses (including the fees and
expenses of 1ts counsel) and the compensation for such services are intended to constitute
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expenses of administration under any bankruptcy law or law relating to creditors’ nights
generally

() The Secunty Trustee shall not be deemed to have notice or knowledge of
an Event of Default unless the Security Trustee obtains actual knowledge of such event or
recerves written notice of such event from any of the Secured Parties

(h) The Security Trustee shall not have any duty to monitor the performance
of any Grantor or any other party to this Agreement, nor shall the Secunty Trustee have any
hability 1n connection with malfeasance or nonfeasance by such parties The Secunty Trustee
shall not have any hability 1n connection with compliance by any Grantor or the Manager with
statutory or regulatory requirements related to the Collateral or any Pool Aircraft The Secunty
Trustee shall not make or be deemed to have made any representations or warranties with respect
to the Collateral or any Pool Aircraft or the validity or sufficiency of any assignment or other
disposition of the Collateral or any Pool Aircraft

1) The Secunty Trustee shall execute and deliver, approve of, consent to,
file, record or register, as applicable, all amendments, modifications and supplements to this
Agreement and/or the other Security Documents, or other instrument or document relating to this
Agreement and/or the other Security Documents, contemplated or required to be executed,
approved, consented to, filed, recorded or registered, as applicable, by the Secunty Trustee 1n
accordance with the terms of this Agreement, provided however that any such amendments,
modifications or supplements to this Agreement and/or the other Secunty Documents shall only
be at the direction of the Majority Holders, except the Secunity Trustee may, without the need of
any direction or consent or any other action by the Majonty Holders (1) execute and deliver such
amendments or supplements to this Agreement and any other Security Documents that are
required for addition of Collateral and consent to, file, record or register or take such other
actions as applicable with respect to such amendments, supplements and Secunity Documents
and (1) release the Secunty Trustee’s secunty interest (including International Interests) in and
liens on the Collateral, or applicable portion thereof, in accordance with the terms of this
Agreement (whether pursuant to Article II or IX hereof or otherwise) and 1f applicable, release
the applicable Guarantor Party from its Guaranteed Obligations under Article VIII, and shall, at
the Issuers' expense, execute and deliver to the Issuers and the relevant Grantor all documents,
and take such actions, that the relevant Issuer or the relevant Grantor shall reasonably request to
evidence the Secunty Trustee's release of the Collateral and/or the applicable Guarantor Party, or
applicable portion thereof, 1n accordance with the terms of this Agreement (whether pursuant to
Article I or IX hereof or otherwise), including under Section 2 19(b)

Section 5.04. Cape Town Convention The Security Trustee, dunng the term of this
Agreement, shall establish and maintain a valid and existing account as a Transacting User
Entity with the International Registry and appoint an Admimstrator and/or a Professional User
Entity to make registrations or discharges in regard to the Collateral as required by this
Agreement

Section 5.05. No Individual Liability The Securnity Trustee shall not have any
indrvidual hability in respect of all or any part of the Secured Obhgations, and shall look, subject
to the Lien and prionties of payment provided herein and in the NPA, only to the Collateral of
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the Grantors or the Manager (to the extent provided herein or in the case of the Issuers or the
Manager as provided heremn or in the NPA) for payment or satisfaction of the Secured
Obligations pursuant to this Agreement and the NPA

Section 5.06. Co-Security Trustee. The Secunty Trustee may, and upon instructions
of the Majonity Holders shall, by an instrument 1n writing delivered to the Manager, the Issuers
and the Holders, appoint a bank or trust company or an individual to act as separate security
trustee or co-security trustee with respect to any Transaction Document mn any jurisdiction where
the Secunty Trustee s disqualified from acting or for any other purpose deemed by the Secunty
Trustee or the Majonty Holders to be necessary or desirable to preserve or protect the mterests of
the Secured Parties, such separate secunty trustee or co-secunty trustee to exercise only such
rights and to have only such duties as shall be specified 1n the instrument of appointment (which
rights and duties shall not exceed the nghts or duties of the Secunty Trustee set forth herein and
which rights shall be exercised and duties shall be performed only as expressly set forth 1n such
mstrument or as set forth in written instructions from the Secunity Trustee) Each party hereto by
1ts execution or other acceptance of the terms hereof agrees to the appointment of any such
separate secunty trustee or co-security trustee and the Issuers further agree that, 1f and only 1f
such appointment 1s required because the Secunty Trustee 1s prohibited from holding a secunty
interest 1 the Collateral located m such jurisdiction or the policy of the Secunty Trustee
otherwise prohibits 1t from doing so, they will cause to be paid the reasonable compensation and
out-of-pocket costs and expenses of any such separate secunty trustee or co-secunty trustee,
which shall be deemed to be costs and expenses of the Secunty Trustee for the purpose of
Section 7 01(c) hereof If requested by the Secunity Trustee or such separate secunty trustee or
co-security trustee, each party hereto affected thereby will enter into an amendment to this
Agreement 1n accordance with the requirements of Section 9 01, confirming the nghts and duties
of such separate secunty trustee or co-secunty trustee

ARTICLE VI

SUCCESSOR SECURITY TRUSTEE

Section 6.01. Resignation and Removal of the Security Trustee The Securty
Trustee may resign at any time without cause by giving at least 30 days' prior written notice to
the Issuers and the Majonty Holders The Majonty Holders by instructions of said Majonity
Helders delivered to the Secunty Trustee and the [ssuers may at any time remove the Secunty
Trustee without cause So long as no Event of Default shall have occurred and be continuing at
such time, the Manager may remove the Security Trustee at any time 1n the event the Security
Trustee shall fail to perform 1ts obligations hereunder 1n any matenal respect No resignation by
or removal of the Secunty Trustee pursuant to this Section 6 01 shall become effective prior to
the date of appointment by the Majority Holders of a successor Securnity Trustee and the
acceptance of such appointment by such successor Security Trustee

Section 6.02. Appointment of Successor (a) In the case of the resignation or removal
of the Secunty Trustee, the Majority Holders may appoint a successor Security Trustee So long
as no Event of Default shall have occurred and be continuing, any such successor Security
Trustee shall as a condition to its appointment be reasonably acceptable to the Issuers If a
successor Security Trustee shall not have been appointed and accepted 1ts appoimntment hereunder
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within 60 days after the Security Trustee gives notice of resignation, the retiring Secunty Trustee
and/or the Majonity Holders may petition any court of competent jurisdiction for the appointment
of a successor Security Trustee Any successor Security Trustee so appointed by such court shall
immediately and without further act be superseded by any successor Security Trustee appointed
as provided in the first sentence of this paragraph (a) within one year from the date of the
appointment by such court

(b) Any successor Secunty Trustee shall execute and deliver to the Issuers for
the benefit of the other Grantors and the relevant Secured Parties an instrument accepting such
appomntment  Upon the acceptance of any appointment as Security Trustee hereunder, a
successor Secunty Trustee, upon the execution and filing or recording of such financing
statements, or amendments thereto, and such amendrments or supplements to this Agreement, and
such other instruments or notices, as may be necessary, or as the successor Security Trustee may
reasonably request 1n order to continue the perfection (if any) of the Liens granted or purported
to be granted hereby, shall succeed to and become vested with all the nghts, powers, discretion,
privileges and duties of the retinng Secunty Trustee, and the retinng Secunty Trustee shall be
discharged from 1ts duties and obligations under this Agreement The retinng Secunty Trustee
shali take all steps necessary to transfer all Collateral 1n 1ts possession and all its control over the
Collateral to the successor Secunty Trustee All actions under this paragraph (b) shall be at the
expense of the Issuers, provided that if a successor Security Trustee has been apponted, or
otherwise becomes such, as a result of the circumstances described 1in Section 6 02(d), any
actions under this paragraph (b) as relating to such appointment shall be at the expense of the
successor Security Trustee

(c) The successor Security Trustee shall be an Eligible Institution, if there be
such an nstitution willing, able and legally qualified to perform the duties of the Secunty
Trustee hereunder and unless such institution 1s an Affiliate of the tnitial Securnity Trustee or an
Event of Default has occurred and 1s continuing, reasonably acceptable to the Issuers

(d) Any corporation or other entity into which the Secunty Trustee may be
merged or converted or with which 1t may be conselidated, or any corporation or other entity
resulting from any merger, conversion or consolidation to which the Security Trustee shall be a
party, or any corporation or other entity to which substantially all the corporate trust business of
the Secunty Trustee may be transferred, shall be the Secunty Trustee under this Agreement
without further act, provided 1t 1s an Eligible Institution

ARTICLE VII
INDEMNITY AND EXPENSES
Section 7.01. Indemnity (a) The Issuers shall indemnify, defend and hold

harmless the Secunity Trustee (and 1its officers, directors, employees, representatives and agents)
from and against, any loss, liability or expense (including reasonable legal fees and expenses)
incurred by 1t without gross neghigence or bad faith or wallful misconduct on 1its part or failure to
use ordinary care 1n the handling of any funds hereunder in connection with the acceptance or
admimistration of this Agreement and 1ts duties hereunder, including the costs and expenses of
defending 1tself against any claim or liability and of complying with any process served upon 1t
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or any of its officers in connection with the exercise or performance of any of 1ts powers or
duties hereunder The Secunity Trustee (1) must provide reasonably prompt notice to the
Manager of any claim for which indemnification 1s sought, provided that the failure to provide
notice shall only limit the indemnification provided hereby to the extent of any incremental
expense or actual prejudice as a result of such failure, and (1) must not make any admassions of
liability or incur any sigmificant expenses after receiving actual notice of the claim or agree to
any settlement without the written consent of the Issuers, which consent shall not be
unreasonably withhetd The Issuers shall not be required to reimburse any expense or indemnify
against any loss or hability incurred by the Security Trustee through gross negligence or bad
faith or willful misconduct or failure to use ordinary care in the handling of any funds or in case
of any breach of the Security Documents or any Requirements of Law by the Secunty Trustee

(9] The Issuers may, 1n their sole discretion and at their expense, control the defense
of the claim including, designating counsel for the Secunity Trustee and controlling all
negotiations, lingation, arbitration, settlements, compromises and appeals of any claim;
provided that (1) the Issuers may not agree to any settlement involving any indemnified person
that contains any element other than the payment of money and complete indemnification of the
indemnified person without the prior wniten consent of the affected indemnified person, (1) the
Issuers shall engage and pay the expenses of separate counsel for the indemmified person to the
extent that the interests of the Security Trustee are in conflict with those of the Issuers and (1)
the indemnified person shall have the nght to disapprove the counsel designated by the Issuers
which disapproval shall not be unreasonably given

(c) The Issuers shall within ten (10) Business Days of receipt of a reasonably detailed
invoice pay to the Security Trustee the amount of any and all reasonable expenses, including the
reasonable fees and expenses of 1ts counsel and of any experts and agents, that the Secunty
Trustee may incur in connection with (1) the admuinistration of this Agreement (in accordance
with fee arrangements agreed between the Secunity Trustee and the Issuers), (1) the custody,
preservation, use or operation of, or the sale of, collection from or other realization upon, any of
the Collateral, (11) the exercise or enforcement of any of the nights of the Security Trustee or any
other Secured Party against the Issuers or any Grantor hereunder or (1v) the failure by the Issuers
or any Grantor to perform or observe any of the provisions hereof

Section 7.02. Secured Parties' Indemnity (a) The Secunty Trustee shall be entitled
to be indemnified (subject to the lumitations and requirements descrnibed 1n Section 7 01 mutatis
mutandis) by the Holders of the Secured Debt (such Holders providing such indemnity being
referred to as the "Indemnifying Holders") to the sole satisfaction of the Security Trustee before
proceeding to exercise any right or power under this Agreement or any other Security Document
at the request or direction of the Majonty Holders Such indemnification shall be limited to the
pro rata share of the applicable Indemmifying Holder not to exceed the aggregate principal
amount due and owing to such Indemnifying Holder

) In order to recover under clause (a) above, the Secunity Trustee (1) must
provide reasonably prompt notice to the Indemnifying Holders of any claim for which
indemnification 1s sought, provided that the failure to provide notice shall only limut the
indemnification provided hereby to the extent of any incremental expense or actual prejudice as a
result of such failure, and (11) must not make any admissions of hability or incur any sigmficant
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expenses after receiving actual notice of the claim or agree to any settlement without the written
consent of the Indemmfying Holders which consent shall not be unreasonably withheld No
Holder shall be required to reimburse any expense or indemmfy aganst any loss or liability
sustained by the Secunty Trustee through gross neghgence or willful misconduct or bad faith or
failure to use ordinary care in the handling of any funds or in case of any breach of the Secunty
Documents or any Requirements of Law by the Security Trustee

() The Indemnifying Holders may, in their sole discretion, and at their
expense, control the defense of the claim including, designating counse!l for the Secunty Trustee
and controlling all negotiations, litigation, arbitration, settlements, compromises and appeals of
any claim, provided that (1) the Indemmfying Holders may not agree to any settlement
invoiving any indemmified person that contains any element other than the payment of money
and complete indemnification of the indemnified person without the prnior written consent of the
affected indemmfied person, {11} the Indemmfying Holders shall engage and pay the expenses of
separate counsel for the indemnified person to the extent that the interests of the Secunty Trustee
are 1 conflict with those of the Indemnifying Holders and (111) the indemnified person shall have
the right to disapprove the counsel designated by the Indemnifying Holders which disapproval
shall not be unreasonably given

(d) The provisions of Section 701 and this Section 7 02 shall survive the
termination of this Agreement or the earlier resignation or removal of the Security Trustee

Section 7.03. No Compensation from Secured Parties The Secunty Trustee agrees
that it shall have no nght against the Secured Parties for any fee as compensation for its services
in such capacity

Section 7.04. Security Trustee Fees In consideration of the Secunty Trustee's
performance of the services provided for under this Agreement, the Issuers shall pay to the
Security Trustee an annual fee set forth under a separate agreement between the Issuers and the
Secunty Trustee and shall reimburse the Security Trustee for expenses incurred including those
assoctated with the International Registry

ARTICLE VIII

GUARANTY

Section 8.01. Guaranty  Subject to Section 8 09, each Grantor, including any
Additional Grantor, that becomes a Grantor hereunder (1n its capacity as guarantor under this
Article VI1II, a "Guarantor Party") hereby irrevocably and unconditionally guarantees (but only
for so long as 1t 1s a Grantor hereunder), jointly with each other Guarantor Party and severally
guarantees the punctual payment upon the expiration of any applicable remedial period, whether
at scheduled matunty or by acceleration, demand or otherwise (including amounts that would
become due but for the operation of the automatic stay under the Debtor Relief Laws), of all of
the Guaranteed Obligations Without hmiting the generality of the foregoing, the lability of
each Guarantor Party shall extend to all amounts that constitute part of the Guaranteed
Obligations and would be owed by the Manager or the Grantors to any Secured Party under or 1in
respect of this Agreement but for the fact that they are unenforceable or not allowable due to the
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existence of a bankruptcy, reorgamzation, exammation or similar proceeding involving such
other Grantor

Section 8.02. Contribution Subject to Sections 8 03 and 8 09, each Guarantor Party
hereby unconditionally agrees that 1n the event any payment shall be required to be made to any
Secured Party under this Article VIII, such Guarantor Party in its capacity as such will
contribute, to the maximum extent permitted by law, such amounts to each other Guarantor Party
so as to maximize the aggregate amount paid to the Secured Parties under or in respect of this
Agreement

Section 8.03. Guaranty Absolute Subject to Section 8 09, each Guarantor Party
guarantees that the Guaranteed Obligations will be paid 1n accordance with 1its terms, regardless
of any law, regulation or order now or hereafter in effect 1n any junsdiction affecting any of such
terms or the nghts of any Secured Party with respect thereto The Guaranteed Obligations of
each Guarantor Party under or in respect of this Article VIII are independent of the Guaranteed
Obligations or any other Secured Obligations of any other Grantor under or in respect of this
Agreement, and a separate action or actions may be brought and prosecuted against each
Guarantor Party to enforce this Article VIII, wrrespective of whether any action 1s brought against
any other Grantor or whether any other Grantor 1s joined in any such action or actions The
liability of each Guarantor Party under this Article VIII shall be irrevocable, absolute and
unconditional, and each Guarantor Party hereby mrevocably waives any defenses (other than
payment 1n full of the Guaranteed Obligations) 1t may now have or hereafter acquire in any way
relating to, any or all of the following

(a) any lack of validity or enforceability of the Guaranteed Obligations or any
agreement or instrument relating thereto,

{b) any change 1n the time, manner or place of payment of, or in any other
term of, all or any of the Guaranteed Obligations, or any other amendment or waiver of or any
consent to departure from the NPA, the Notes or this Agreement, including, any mncrease in the
Guaranteed Obligations resuiting from the extension of additional credit to any Grantor or any of
1ts Subsidianes or otherwise,

{c) any taking, exchange, release or non-perfection of secunity interest in or
Lien on any Collateral or any other collateral, or any taking, release or amendment or waiver of,
or consent to departure from, any other guaranty, for all or any of the Guaranteed Obligations,

(d) any manner of application of Collateral or any other collateral, or proceeds
thereof, to all or any of the Guaranteed Obligations, or any manner of sale or other disposition of
any Collateral or any other collateral for all or any of the Guaranteed Obhgations,

(e) any change, restructuring or termunation of the corporate structure or
existence of any Grantor or any of its Subsidianes,

(D any failure of any Secured Party to disclose to any Grantor any

information relating to the business, condition (financial or otherwise), operations, performance,
properties or prospects of any other Grantor now or hereafter known to such Secured Party (each
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Guarantor Party waiving any duty on the part of the Secured Parties to disclose such
information),

(g) the failure of any other Person to execute or deliver any other guaranty or
agreement or the release or reduction of hability of any other guarantor or surety with respect to
the Guaranteed Obligations, or

(h) any other circumstance or any existence of or reliance on any
representation by any Secured Party that might otherwise constitute a defense available to, or a
discharge of, any Guarantor Party or any other guarantor or surety (including all common law
defenses) other than satisfaction 1n full of the Guaranteed Obligations

This Article VIII shall continue to be effective or be reinstated, as the case may be, 1f at
any time any payment of any of the Guaranteed Obligations 1s rescinded or must otherwise be
returned by any Secured Party or any other Person, or in case of any unreleased Guaranteed
Obligation, any Secured Party elects to do so on the reasonable advice of its counsel, each upon
the insolvency, bankruptcy or reorgamzation of any Grantor, the Manager or otherwise, all as
though such payment had not been made

In furtherance of the foregeing and without hmiting the generahty thereof, each
Guarantor Party agrees as follows

1) the obligation pursuant to this Article VIII 1s a guaranty of
payment when due (whether or not any bankruptcy or similar proceeding shall have stayed the
accrual of collection of any of the Secured Obligations or operated as a discharge thereof) and
not of collectability, and 1s a pnmary obligation of each Guarantor Party and not merely a
contract of surety, and each Guarantor Party and waives any right to require that any resort be
had by the Secunty Trustee or any other Secured Party to any security held for the payment of
the Obligations or to any balance of any deposit account or credit on the books of the Secunty
Trustee or any other Secured Party in favor of the Issuers of any other Grantor,

() the obligations of each Guarantor Party hereunder are independent
of the obligations of the Issuers and the obligations of any other guarantor (including the
Manager and any other Guarantor Party) of the obligations of the Issuers, and a separate action
or actions may be brought and prosecuted against such Guarantor Party whether or not any
action 1s brought against the Issuers or any of such other guarantors (including the Manager and
any other Guarantor Party) and whether or not the Issuers are jomned n any such action or
actions,

(1) payment by any Guarantor Party of a portion, but not all, of the
Guaranteed Obligations shall in no way hmit, affect, modify or abndge any Guarantor Party's
liabihty for any portion of the Guaranteed Obligations which has not been paid Without
Limiting the generality of the foregoing, 1f the Secunty Trustee 15 awarded a judgment 1n any suit
brought to enforce any Guarantor Party's covenant to pay a portion of the Guaranteed
Obligations, such judgment shall not be deemed to release such Guarantor Party from its
covenant to pay the portion of the Guaranteed Obligations that 1s not the subject of such suit, and
such judgment shall not, except to the extent satisfied by such Guarantor Party, himat, affect,
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modify or abndge any other Guarantor Party's hability hereunder 1n respect of the Guaranteed
Obligations,

(1v)  any Secured Party, upon such terms as 1t deems appropriate,
without notice or demand (except to the extent expressly required under this Agreement or the
terms of the Secured Debt) and without affecting the validity or enforceability hereof or giving
rise to any reduction, himitation, impairment, discharge or termination of any Guarantor Party's
hability hereunder, from time to tume may (1) renew, extend, accelerate, increase the rate of
interest on, or otherwise change the time, place, manner or terms of payment of the Guaranteed
Obligations, (1) settle, compromise, release or discharge, or accept or refuse any offer of
performance with respect to, or substitutions for, the Guaranteed Obligations or any agreement
relating thereto and/or subordinate the payment of the same to the payment of any other
obligations, (i) request and accept other guaranties of the Guaranteed Obhigations and take and
hold secunty for the payment hereof or the Guaranteed Obligations, (1v) release, surrender,
exchange, substitute, compromise, settle, rescind, waive, alter, subordinate or modify, with or
without consideration, any security for payment of the Guaranteced Obligations, any other
guaranties of the Guaranteed Obligations, or any other obhigation of any Person (including any
other Guarantor Party) with respect to the Guaranteed Obligations, (v) enforce and apply any
security now or hereafter held by or for the benefit of such Secured Party in respect hereof or the
Guaranteed Obhigations and direct the order or manner of sale thereof, or exercise any other right
or remedy that such Secured Party may have against any such security, 1n each case as such
Secured Party 1n 1ts discretion may determine consistent herewith and any Securnity Document
including foreclosure on any such security pursuant to one or more judicial or nonjudicial sales,
whether or not every aspect of any such sale 1s commercially reasonable, and even though such
action operates to impair or extinguish any right of reimbursement or subrogation or other nght
or remedy of any Guarantor Party against any other creditor or any security for the Guaranteed
Obligations, and (v1) exercise any other nights available to it under this Agreement or the other
Secunty Documents, and

) this Article VIII and the obligations of Guarantor Parties hereunder
shall be valid and enforceable and shall not be subject to any reduction, limitation, impairment,
discharge or termination for any reason (other than as provided 1n Section 8 09 or by payment in
full of the Guaranteed Obligations), including the occurrence of any of the following, whether or
not any Guarantor Party shall have had notice or knowledge of any of them (1) any failure or
omission to assert or enforce or agreement or election not te assert ar enforce, or the stay or
enjoining, by order of court, by operation of law or otherwise, of the exercise or enforcement of,
any claim or demand or any nght, power or remedy (whether arising under this Agreement, at
law, 1n equity or otherwise) with respect to the Guaranteed Obligations or any agreement relating
thereto, or with respect to any other guaranty of or security for the payment of the Guaranteed
Obligations, (u) any rescission, waiver, amendment or modification of, or any consent to
departure from, any of the terms or provisions (including provisions relating to events of default)
hereof, any of the terms of the Secured Debt or this Agreement or any agreement or instrument
executed pursuant thereto, or of any other guaranty or security for the Guaranteed Obligations, 1n
each case whether or not 1n accordance with the terms hereof or the terms of the Secured Debt or
any agreement relating to such other guaranty or security, (1) the Guaranteed Obligations, or
any agreement relating thereto, at any time being found to be 1llegal, invalid or unenforceable
any respect, (1v) the application of payments received from any source (other than payments
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received pursuant to the terms of the Secured Debt or this Agreement or from the proceeds of
any secunity for the Guaranteed Obligations, except to the extent such security also serves as
collateral for indebtedness other than the Guaranteed Obhgations) to the payment of
ndebtedness other than the Guaranteed Oblhigations, even though any Secured Party might have
elected to apply such payment to any part or all of the Guaranteed Obligations, (v} any Secured
Party's consent to the change, reorgamzation or termunation of the corporate structure or
existence of the Issuers and any of its Subsidiaries and to any corresponding restructuring of the
Guaranteed Obligations, (v1) any failure to perfect or continue perfection of a security interest in
any collateral which secures any of the Guaranteed Obhgations, and (vi) any other act or thing
or omission, or delay to do any other act or thing, which may or might 1n any manner or to any
extent vary the nsk of any Guarantor Party as an obligor in respect of the Guaranteed
Obligations

Section 8.04. Waiver and Acknowledgments

(a) Except for notices provided for hereunder or under the terms of the
Secured Debt, each Guarantor Party hereby waives promptness, diligence, notice of acceptance,
presentment, demand for performance, notice of nonperformance, default, acceleration, protest
or dishonor and any other notice with respect to any of the Guaranteed Obligations and this
Article VIII and any requirement that any Secured Party protect, secure, perfect or insure any
Lien or any property subject thereto or exhaust any nght or take any action against any Grantor
or any other Person or any Collateral

(b) Each Guarantor Party hereby unconditionally and irrevocably waives any
right to revoke this Article VIII and acknowledges that this Article VIII 1s continung in nature
and applies to all of the Guaranteed Obligations, whether existing now or 1n the future

(c) Each Guarantor Party hereby unconditionally and irrevocably waives any
defense (1) ansing by reason of any claim or defense based upon an election of remedies by any
Secured Party that 1n any manner impairs, reduces, releases or otherwise adversely affects the
subrogation, reimbursement, exoneration, contribution or indemmfication nghts of such
Guarantor Party or other rights of such Guarantor Party to proceed against any of the other Issuer
Parties, any other guarantor or any other Person or any Collateral, (11) any defense based on any
nght of set-off or counterclaim against or 1n respect of the Guaranteed Obligations of such
Guarantor Party under this Article VIII, (1u) arising by reason of the incapacity, lack of authonity
or any disability or other defense of an Issuer or any other Guarantor Party including any defense
based on or ansing out of the lack of valhdity or the unenforceability of the Guaranteed
Obligations or any agreement or instrument relating thereto or by reason of the cessation of the
hability of the Issuers or any other Guarantor Party from any cause other than payment 1in full of
the Guaranteed Obligations, (1v) based upon any Secured Party's errors or omissions in the
admmstration of the Guaranteed Obligations, except behavior which amounts to bad faith,
willful misconduct, breach of this Agreement or the terms of the Secured Debt or the applicable
law, (v) based on any principles or provisions of law, statutory or otherwise, which are or might
be in conflict with the terms hereof and any legal or equitable discharge of such Guarantor's
obligations hereunder, (v1) promptness, dihgence and any requirement that any Secured Party
protect, secure, perfect or insure any security interest or hen or any property subject thereto, and
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(vn) any defenses or benefits that may be denved from or afforded by law which hmit the
lhability of or exonerate guarantors or sureties, or which may conflict with the terms hereof

(d) Each Guarantor Party hereby unconditionally and wrrevocably waives any
duty on the part of any Secured Party to disclose to such Guarantor Party any matter, fact or
thing relating to the business, condition (financial or otherwise), operations, performance,
properties or prospects of any other Grantor or any of its Subsidianies now or hereafter known by
such Secured Party

(e) Each Guarantor Party acknowledges that it will receive substantial direct
and indirect benefits from the financing arrangements contemplated by this Agreement and that
the waivers set forth in this Article VIII are knowingly made 1n contemplation of such benefits

Section 8.05. Subrogation

Each Guarantor Party hereby unconditionally and irrevocably agrees not to exercise any
rights that 1t may now have or hereafter acquire against any other Grantor or any other insider
guarantor that arise from the existence, payment, performance or enforcement of the Guaranteed
Obligations, including, any right of subrogation, reimbursement, exoneration, contribution or
mdemnification and any right to participate 1n any claim or remedy of any Secured Party aganst
any other Grantor or any other insider guarantor or any Collateral, whether or not such claim,
remedy or night arnises 1in equity or under contract, statute or common law, including the nght to
take or recetve from any other Grantor or any other mnsider guarantor, directly or indirectly, 1n
cash or other property or by set-off or 1n any other manner, payment or secunity on account of
such claim, remedy or nght, unless and until all of the Guaranteed Obligations and all other
amounts payable under this Article VIII shall have been paid 1n full in cash If any amount shall
be paid to any Guarantor Party in violation of the immediately preceding sentence at any time
prior to the payment 1n full in cash of the Guaranteed Obligations and all other amounts payable
under this Article VIII, such amount shall be received and held 1n trust for the benefit of the
Secured Parties, shall be segregated from other property and funds of such Guarantor Party and
shall forthwith be paid or delivered to the Security Trustee 1n the same form as so received (with
any necessary endorsement or assignment) to be credited and applied to the Guaranteed
Obligations and all other amounts payable by 1t under this Article VIII, whether matured or
unmatured, 1n accordance with the terms of this Agreement, or to be held as Collateral for any of
the Guaranteed Obligations or other amounts payable by 1t under this Article VIII thereafter
anising  If all of the Guaranteed Obligations and all other amounts payable under this Article
VII shall have been paid i full in cash, the Secured Parties will, at any Guarantor Party's
request and expense, execute and deliver to such Guaranior Party appropnate documents,
without recourse and without representation or warranty, necessary to evidence the transfer by
subrogation to such Guarantor Party of an interest in the Guaranteed Obligations resulting from
such payment made by such Guarantor Party pursuant to this Article VIII

Section 8.06. No Waiver; Remedies

No failure on the part of the Secunity Trustee to exercise, and no delay tn exercising, any
nght under this Agreement or any other Transaction Document shall operate as a waiver thereof;
nor shall any single or partial exercise of any night hereunder preclude any other or further
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exercise thereof or the exercise of any other nght The Security Trustee shall not be deemed to
have waived any of its rights upon or under the Secured Obligations or the Collateral unless such
waiver shall be 1n wnting and signed by the Secunty Trustee A waiver on any one occasion
shall not be construed as a bar to or waiver of any right on any future occaston The remedies
herein provided are cumulative and not exclusive of any remedies provided by law, and may be
exercised singularly, alternatively, successively or concurrently at such ume or at such times as
the Secunty Trustee deems expedient

Section 8.07. Continuing Guaranty

This Article VIII 1s a continuing guaranty and shall remain 1n full force and effect until
the payment 1n full in cash of the Guaranteed Obligations and all other amounts payable under
this Article VIII, and (b) inure to the benefit of and be enforceable by the Secunty Trustee on
behalf of the Secured Parties and 1ts permmited successors, transferees and assigns No Guarantor
Party shall have the night to assign 1ts nghts hereunder or any interest herein without the prior
written consent of the Secunty Trustee

Section 8.08. Subordination of Certain Intercompany Indebtedness

Each Guarantor Party hereby agrees that any obligations owed by 1t to another Grantor
shall be subordinated to the Guaranteed Obligations of such Guarantor Party and that any
indebtedness owed to 1t by another Grantor shall be subordinated to the Guaranteed Obhigations
of such other Grantor, 1t being understood that such Guarantor Party or such other Grantor, as the
case may be, may make payments on such intercompany indebtedness and dividends unless an
Event of Default has occurred and 1s continuing

Section 8.09. Limit of Liability

(a) Each Guarantor Party shall be lhable only for Guaranteed Obligations
aggregating up to the largest amount that would not render the Guaranteed Obligations hereunder
subject to avoidance under Section 548 of the Umted States Bankruptcy Code or any comparable
provision of any other applicable law

(b) Int the event that the direct or indirect assets of any Grantor (other than the
Issuers and any parent of the U S Issuer) are msufficient to pay n full all ¢claims made by the
Secured Parties 1n respect of Guaranteed Obligations of such Grantor, then the Secured Parties
shall have no further claim against such Grantor with respect to the Guaranteed Obligations for
amounts that exceed 1ts direct or indirect assets at such time

(c) Upon the release of all Collateral owned by a Grantor (other than the
Issuers and any parent of the U S Issuer) hereunder, such Grantor shall be deemed released and
discharged from all obligations under this Agreement or otherwise as a Grantor

Section 8.10. Information Each Guarantor Party (a) assumes all responsibiity for
being and keeping itself informed of the Manager's, the Issuers' and each other Grantor's
financial condition and assets, and of all other circumstances bearing upon the nsk of
nonpayment of the Secured Obhgations and the nature, scope and extent of the risks that such
Guarantor Party assumes and incurs hereunder and (b) agrees that none of the Securnity Trustee or
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the other Secured Parties will have any duty to advise such Guarantor Party of information
known to 1t or any of them regarding such circumstances or risks

ARTICLE IX

MISCELLANEOUS

Section 9.01. Amendments; Waivers; Etc. (a) No amendment or waiver of any
provision of this Agreement shall in any event be effective unless the same shall be in wnting
and signed by the Security Trustee and each other applicable party hereto No failure on the part
of the Security Trustee to exercise, and no delay 1n exercising, any nght hereunder shall operate
as a waiver thereof, nor shall any single or partial exercise of any such right preclude any other
or further exercise thereof or the exercise of any other nght The Secunity Trustee may, but shall
have no obligation to, execute and deliver any amendment or modification which would affect 1ts
duties, powers, rights, immunities or indemmues hereunder.

(b) Upon the execution and delivery by any Person of a Grantor Supplement,
(1) such Person shall be referred to as an "Additional Grantor” and shall be and become a
Grantor hereunder, and each reference 1n this Agreement to "Grantor"” shall also mean and be a
reference to such Additional Grantor, (1) Annexes I, II, III, IV, VI and VIII (if applicable)
attached to each Grantor Supplement shall be mcorporated into, become a part of and
supplement and amend, as specified in such Grantor Supplement, Schedules I, II, I1I, VI and VIII
(1f applicable), respectively, and the Secunity Trustee may attach such Annexes as supplements
to such Schedules, and each reference to such Schedules shall be a reference to such Schedules
as so supplemented, (11) such Additional Grantor shall be a Grantor for all purposes under this
Agreement and shall be bound by the obligations of the Grantors hereunder and (1v) the Secunty
Trustee shall execute and deliver such Grantor Supplement

(c) Upon the execution and delivery by a Grantor of a Collateral Supplement,
(1) Annexes [, II, VI (if applicable), and VIII (2f applicable) to each Collateral Supplement shall
be incorporated into, become a part of and supplement and amend, as specified 1n such Collateral
Supplement, Schedules I, II, VI (1f applicable), and VIII (if applicable), respectively, and the
Secunty Trustee may attach such Annexes as supplements to such Schedules, and each reference
to such Schedules shall be a reference to such Schedules as so supplemented and amended and
(1) the Secunity Trustee shall execute and deliver such Collateral Supplement

(d) The Secunty Trustee shall, upon receipt of an Officers' Certificate and an
Opinion of counsel, enter into an Intercreditor Agreement, and other related agreements (in form
and substance reasonably satisfactory to the Secunity Trustee) in connection with Perrmtted
Additional Debt permutted hereunder with the holders thereof or the Secured Debt
Representative

H In order to comply with the Express Perfection Requirements with respect
to the Collateral, a Grantor may be required to execute and deliver to the Secunty Trustee a Non-
U S Secunty Document To the maximum extent permitted by the applicable law, the Non-U S
Secunty Document shall be interpreted 1n a manner that 1s consistent with the provisions of this
Agreement and the other Secunty Documents and reconciles inconsistencies between them,
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provided however that in the event of a direct wrreconcilable conflict between the two
agreements, this Agreement shall control

Section 9.02. Addresses for Notices All notices and other communications provided
for hereunder shall be 1n wrniting (including telecopter and electronic mail) and telecopied,
emailed or delivered to the intended recipient at its address specified, as follows

For the Manager, each Issuer and each Grantor

The Milestone Aviation Group Limited
Units 23 & 24 Classon House
Dundrum Business Park

Dundrum Road, Dublin 14

Ireland

Attn  Witham Kelly

Facsimle +3531296-5159

Email wkellv@milesioneaviation com

For the Secunty Trustee

Wells Fargo Bank, N A

MAC U1240-026

260 North Charles Lindbergh Dnive

Salt Lake City, Utah 84116

Attention Corporate Trust Services

Fax +1 866-549-4890

Email CTSLeaseComphance@wellsfargo com

or, as to each party, at such other address as shall be designated by such party 1n a written notice
to each other party complying as to delivery with the terms of this Section 902, Each such
notice shall be effective {a) on the date personally delivered to an authonzed officer of the party
to which sent, or (b) on the date transmitted by legible telecopier or electronic mail transmission
with a confirmation of receipt (except that, if not given dunng normal business hours for the
recipient, shall be deemed to have been given on the next Business Day for the recipient)

Section 9.03. No Waiver; Remedies No failure on the part of the Secunty Trustee to
exercise, and no delay 1n exercising, any right hereunder shall operate as a waiver thereof, nor
shall any single or partial exercise of any night hereunder preclude any other or further exercise
thereof or the exercise of any other right The remedies herein provided are cumulative and not
exclusive of any remedies provided by law

Section 9.04. Severability If any provision of this Agreement shall be invahd, illegal

or unenforceable, the validity, legality and enforceability of the remaining provisions hereof shall
not 1n any way be affected or impaired
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Section 9.05. Continuing Security Interest; Assignments Subject to Section 9 06,
this Agreement shall create a continuing security nterest in the Collateral and shall (a) remain in
full force and effect until the earliest of (1) the redemption, pre-payment or payment in full in
cash of the Secured Obligations then outstanding, (1) defeasance (legal or covenant) of the
Secured Obligations then outstanding or (111) no Secured Obligations being outstanding, (b) be
binding upon the Manager, each Grantor, 1ts successors and assigns and (c) inure, together with
the rights and remedies of the Secunty Trustee hereunder, to the benefit of and be binding upon
the Secured Parties and their respective successors, permitted transferees and permutted assigns

Section 9.06. Release and Termination (a) Upon any sale, lease, transfer or other
disposition or removal from the Designated Poot of any Pool Aircraft, any Engine or other item
of Collateral 1n accordance with the terms of this Agreement (including the assets of and the
Equity Interests in any Owner Trust or SPC and cash Collateral), such item of Collateral and all
related Collateral will be deemed automatically, and without the need for further action by any
Person, released from the Lien hereof, and the Secunity Trustee will, at the Issuers’ expense,
execute and deliver to the Issuers for the benefit of the other Grantors of such 1tem of Collateral
and all related Collateral, such documents as the relevant Issuer, the Manager or the applicable
Grantor shall reasonably request and provide to the Secunity Trustee and take such other actions
as such Issuer, the Manager or such Grantor may reasonably request, to evidence the release of
such item of Collateral and all related Collateral from the assignment and security interest
(including International Interests and Liens) granted or created hereby, and to the extent that (A)
the Secunty Trustee's consent 1s required for any deregistration or discharge of the interests in
such released Collateral from the International Registry or other registry or (B) the Security
Trustee 1s required to imtiate any such deregistration or discharge, the Security Trustee shall
ensure that such consent or such mmitiation of such deregistration or discharge 1s effected, upon
the relevant Issuer's, the Manager's or a Grantor's request therefor

(b) Upon the occurrence of an event described 1n clause (1), (1) or (1) of
Section 9 05(a) above, the pledge, assignment and security interest granted by Section 2 01
hereof shall terminate and all provisions of this Agreement (except for Section 7 01, 7 02 or this
Section 9 06(b)) relating to the Secured Obligations, the Lien hereof, the Secured Parties or the
Securnity Trustee shall cease to be of any effect Upon any such termination, the Security Trustee
will, at the Issuers’ expense, execute and deliver to each relevant Grantor such documents as the
relevant Issuer, the Manager or the applicable Grantor shall prepare and reasonably request and
take such other actions as such Issuer, the Manager or such Grantor may reasonably request, to
evidence such termination, and to the extent that (A) the Secunty Trustee's consent 1s required
for any discharge of the interests in such released Collateral from the Intemational Registry or
other registry or (B) the Secunty Trustee 1s required to initiate any such discharge, the Secunty
Trustee shall ensure that such consent or such mmtiation of such discharge is effected upon the
relevant Issuer’s or a Grantor's request therefor

©) If, prior to the termmination of this Agreement, the Security Trustee ceases
to be the Secunty Trustee 1n accordance with the defimition of "Secunity Trustee” in Section 1 01,
all certificates, instruments or other documents being held by the Secunty Trustee at such tune
shall, within five (5) Business Days from the date on which 1t ceases to be the Secunity Trustee,
be delivered to the successor Security Trustee

AMR-443302-v6 -56- 80-40465204




Section 9.07. Currency Conversion If any amount payable by the Issuers under this
Agreement 15 received or recovered by the Secunty Trustee 1n a currency (the "Received
Currency") other than the currency in which such amount was expressed to be payable under
this Agreement (the "Agreed Currency"), then the amount in the Recerved Currency actually
received or recovered by the Security Trustee, to the extent perritted by law, shall only
constitute a discharge of the Issuers to the extent of the amount of the Agreed Currency which
the Secunity Trustee was or would have been able in accordance with its or his normal
procedures to purchase on the date of actual receipt or recovery (or, if that 1s not practicable, on
the next date on which 1t is so practicable), and, 1f the amount of the Agreed Currency which the
Secunity Trustee 1s or would have been so able to purchase 1s less than the amount of the Agreed
Currency which was onginally payable by the Issuers, the Issuers shall pay to the Secunty
Trustee for the benefit of the Secured Parties such amount as 1t shall deterrmine to be necessary to
indemnify the Security Trustee and the Secured Parties against any loss sustained by it as a result
(including the cost of making any such purchase and any prermums, commissions or other
charges paid or incurred 1n connection therewith) and so that, to the extent permtted by law, (1)
such indemmity shall constitute a separate and independent obligation of the Issuers distinct from
their obligation to discharge the amount which was onginally payable by the Issuers and (1)
shall give nse to a separate and independent cause of action and apply irrespective of any
indulgence granted by the Secunty Trustee and continue n full force and effect notwithstanding
any judgment, order, claim or proof for a liquudated amount 1n respect of the amount ongnally
payable by the Issuers or any judgment or order and no proof or evidence of any actual loss shall
be required

Section 9.08. Governing Law THIS AGREEMENT IS DELIVERED IN THE STATE
OF NEW YORK THIS AGREEMENT AND ANY CLADM, CONTROVERSY OR DISPUTE
ARISING UNDER OR RELATED TO THIS AGREEMENT, AND ALL ISSUES
CONCERNING THE RELATIONSHIP OF THE PARTIES HERETO AND THE
ENFORCEMENT OF THE RIGHTS AND DUTIES OF THE PARTIES HERETOQO, WILL BE
GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE
STATE OF NEW YORK (WITHOUT REFERENCE TO CONFLICT OF LAWS PRINCIPLES
(WITH THE EXCEPTION OF SECTIONS 5-1401 AND 5-1402 OF THE NEW YORK
GENERAL OBLIGATIONS LAW))

Section 9.09. Jurisdiction; Consent to Service of Process To the extent permitted by
applicable law, each party hereby irrevocably and unconditionally submits, for itself and its
property, to the non-exclusive junisdiction of any New York State court or federal court of the
United States of America sitting in New York County, and any appellate court from any thereof,
m any action or proceeding ansing out of or relating to this Agreement or the other Secunty
Documents, or for recognition or enforcement of any judgment, and each of the parties hereto
hereby irrevocably and unconditionally agrees that all claims 1n respect of any such action or
proceeding may be heard and determuined 1n such New York State or, to the extent permitted by
law, 1n such federal court Each of the parties hereto agrees that a final judgment in any such
action or proceeding shall be conclusive and may be enforced in other junsdictions by suit on the
Judgment or 1n any other manner provided by law Nothing 1n this Agreement shall affect any
nght that any Secured Party may otherwise have to bring any action or proceeding relating to this
Agreement or the other Secunty Documents against any Grantor or its properties in the courts of
any junisdiction
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(a) Each party hereby irrevocably and unconditionally waives, to the fullest
extent 1t may legally and effectively do so, any objection that 1t may now or hereafter have to the
laying of venue of any suit, action or proceeding arising out of or relating to this Agreement or
the other Secunity Documents 1n any New York State or federal court Each of the parties hereto
hereby 1revocably waives, to the fullest extent permitted by law, the defense of an inconvement
forum to the mantenance of such action or proceeding 1 any such court

(b) Each party to this Agreement irrevocably consents to service of process in
the manner provided for notices in Section 9 02 Nothing in this Agreement will affect the nght
of any party to this Agreement to serve process 1n any other manner permitted by law

Section 9.10. Counterparts This Agreement may be executed 1n counterparts (and by
different parties hereto on different counterparts), each of which shall constitute an original, but
all of which when taken together shall constitute a single contract This Agreement (1) will
become effective when the Secunty Trustee and the Issuers shall have received counterparts
hereof that, when taken together, bear the signatures of each of the parties hereto and
(1) thereafter will be binding wpon and nure to the benefit of the parties hereto and their
respective successors and assigns. Delivery of an executed counterpart of a signature page of
this Agreement by telecopy or electromic mail will be effective as delivery of a manually
executed counterpart of this Agreement

Section 9.11. Table of Contents, Headings, Etc. The Table of Contents and headings
of the Articles and Sections of this Agreement have been inserted for convemence of reference
only, are not to be considered a part hereof and shall in no way modify or restrict any of the
terms and provisions hereof

Section 9.12. Non-Invasive Provisions (a) Subject to the terms of this Agreement, the
Secunty Trustee agrees that, so long as no Event of Default shall have occurred and be
continuing, 1t will not take any action or cause to be taken any action, or perrmt any Person
claiming by, through or on behalf of 1t to take any action or cause any action, that would interfere
with the possession, use, operation and quiet enjoyment of and other nghts with respect to any
Poot Aircraft or Collateral related thereto and all rents, revenues, profits and income therefrom
(other than to the extent required to be deposited into the Collections Account), including the
rght to enforce manufacturers' warranties, the right io apply or obtain insurance proceeds for
damage to any Pool Aircraft or any part thereof to the repair or replacement of any Pool Arrcraft
or any part thereof or otherwise, the night to require the re-registrahion of any Pool Aircraft and
the nght to engage 1n pooling, leasing and similar actions

(b) Notwithstanding any other provision of this Agreement, the Securnty
Trustee agrees (1) so long as no "Event of Default” (or sumilar term) under and as defined in an
Ehgible Lease shall have occurred and be continuing and as otherwise provided in such
Ehgible Lease, not to take any action or cause to be taken any action, or permit any Person
claiming by, through or on behalf of 1t to take any action or cause any action, that would
interfere with the possession, use, operation and quiet enjoyment of the Pool Aircraft under the
Ehgible Lease to which such Ehigible Lessee 1s a party or any other Collateral described 1n
Sections 2 01(a) and (b) and (1) to release any Lien the Security Trustee may have upon any
Pool Aircraft, Engine or any part thereof upon the exercise by the applicable Eligible Lessee of
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such Pool Aircraft, Engine or part thereof of any right to purchase or replace such Pool
Aurcraft, Engine or any part thereof or obtamn or require the conveyance of title to such Pool
Aurcraft, Engine or any part thereof, in each case as contemplated by Sections 2 19 and 9 12(e)
hereof or in accordance with the terms of such Ehgible Lease or sublease or a Permitted Lien
referred to 1n clause (o) of the defimtion of Perritted Liens

(c) In the event any Engine 1s damaged and 1s bemng repaired, or 15 being
inspected or overhauled, a Grantor, at its option, may temporanly substitute another engine of
the same make and model as the Engine being repamred or overhauled (any such substitute
engine being hereinafter referred to as a "Loaner Engine") during the pericd of such repair or
overhaul, so long as (1) installation of the Loaner Engine 1s performed by a maintenance facility
certified by the Aviation Authonty with respect to the work of such type, (11} the Loaner Engine
1s removed, and the repaired or overhauled original Engine 1s remnstalled or 1s replaced by a
replacement engine, and (11) the Loaner Engine 1s free and clear of any Lien that might impair
the Secunty Trustee's nghts or interests 1n the Pool Aircraft (other than such Loaner Engine),
other than Permitted Liens

(d) The Secunty Trustee authonizes the applicable Grantor to enter into or to
subject any Pool Aircraft and/or Engine to a PBH with a recognized and reputable PBH
provider and to take such actions thereunder as may be required to give effect to the
transactions contemplated thereby, inciuding, without lLimitation, arranging for the service,
repair, overhaul, exchange, storage, shipping or other transportation, 1nstallation, removal and
replacement of any Engine or Parts covered by such PBH, 1n each case, in accordance with the
Leasing Company Practice

)] The Secunity Trustee agrees that any secunty interest (including
International Interests) and Lien the Security Trustee may have upon any Engine, shall be
deemed automatically and without further act to be released, upon (1) compliance with the
relevant conditions set forth in the applicable Ehgible Lease relating to such Engine for
providing a replacement engine, title to which 1s held by a Grantor (the applicable Grantor or the
Manager shall provide to Secunity Trustee a copy of the bill of sale or other instrument
evidencing the transfer of title of a replacement Engine to such Grantor as promptly as
practicable, after receipt thereof from the applicable seller and the Manager shall provide a
replacement Schedule [ to this Agreement, which shall be deemed automatically and without
further act to have replaced the Schedule I attached hereto prior to such replacement) or (u1) the
total loss payment being received (or Additional Pool Aircraft being provided) in a case where
the Airframe, but not such Engine, was the subject of an Event of Loss, provided that for the
avoidance of doubt, the foregoing automatic release of Lien shall not be applicable in case of an
Engme that 1s not replaced by a Grantor or a Lessee or other Person, unless such Engme 1s
associated with an aircraft that was subject to an Event of Loss or otherwise removed from the
Designated Pool The Secunty Trustee shall, at the Issuers' expense and at the request of the
relevant Issuer, the Manager or the relevant Grantor, execute and deliver such documents or
instruments and take such action as the relevant Issuer, the Manager or the relevant Grantor shall
reasonably request, to evidence the release of the applicable Engine from the security interest
(including International Interest) and Lien of the Secunty Trustee
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® The Secunty Trustee, on behalf of each Secured Party, agrees that 1t will
not claim, and upon the request of the relevant Issuer, the Manager or the applicable Grantor, the
Security Trustee will confirm 1n writing that 1t does not claim, any right, title or interest n any
engine or part {including any audio, visual, telephonic, seating, entertainment or simlar
equipment) that 13 installed on a Pool Aircraft which does not constitute an "engine" or "part"
under the applicable Eligible Lease to which title 1s vested in a party other than a Grantor
pursuant to the terms of the applicable Eligible Lease

(=) For the avoidance of doubt, the Security Trustee agrees that the relevant
Issuer or any Grantor may from time to time lease out an engine that 1s part of a Pool Aircraft or
lease 1n an engine that 1s not part of a Pool Aircraft as 1t determines in accordance with Leasing
Company Practice

(h) So long as an Event of Default has not occurred and 1s not continuing, the
Securnity Trustee shall, from time to time upon the request of the relevant Issuer, the Manager or
the applicable Grantor, provide a quiet enjoyment letter or agreement (in the substance of
Sectton 9 12 or as otherwise agreed with the relevant Issuer, the Manager or the applicable
Grantor or 1n the form provided for in the applicable Eligible Lease) relating to each Eligible
Lease and/or, 1f applicable, sublease of each Aircraft that will be a Pool Aircraft

Section 9.13, Limited Recourse

(a) In the event that the direct or indirect assets of the Grantors (other than the
Issuers) are insufficient, after payment of all other claims, 1f any, ranking 1in pnionty to the claims
of the Security Trustee or any Secured Party hereunder, to pay 1n full such claims of the Secunty
Trustee or such Secured Party (as the case may be), then the Secunty Trustee or the Secured
Party shall have no further claim against the Grantors (other than the Issuers) in respect of any
such unpatd amounts

(b) To the extent permitted by applicable law, no recourse under any
obligation, covenant or agreement of any party contained 1n this Agreement shall be had aganst
any shareholder (not including any shareholder of any other Grantor hereunder), officer or
director of the relevant party as such, by the enforcement of any assessment or by any
proceeding, by virtue of any statute or otherwise, 1t being expressly agreed and understood that
this Agreement 1s a corporate obligation of the relevant party and no personal lLability shall
attach to or be incurred by the shareholders (not including any shareholder of any other Grantor
hereunder), officers or directors of the relevant party as such, or any of them under or by reason
of any of the obligations, covenants or agreements of such relevant party contamned i this
Agreement, or implied therefrom, and that any and all personal liability for breaches by such
party of any of such obligations, covenants or agreements, either at law or by statute or
constitution, of every such shareholder (not including any shareholder of any other Grantor
hereunder), officer or director 1s hereby expressly watved by the other parties as a condition of
and consideration for the execution of this Agreement

(c) Each Grantor that 1s a bank or trust company that executes this Agreement

or any related document as an owner trustee 1s doing so solely 1n its capacity as Owner Trustee
under the relevant trust agreement and not n 1ts individual capacity, and in no case shall 1t (or
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any entity acting as successor Owner Trustee under the relevant trust agreement) be personally
hable for or on account of any of the statements, representations, warranties, covenants or
obligations stated to be those of such Grantor, all such hability being hereby waived, provided
however that 1t (or any successor Owner Trustee) shall be personally liable for 1ts own gross
negligence, 1ts own simple negligence in the handling of funds actually received by it in
accordance with the terms of this Agreement, its fraud or willful misconduct, and provided
further that nothing contained in this Section shall be construed to limit the exercise and
enforcement in accordance with the terms of this Agreement or any related document of rights
and remedies against the relevant trust estate

Section 9.14.  Application of the Land and Conveyancing Law Reform Act 2009
( h 1" " y g
the "Irish Act")

(a) In the event that (1) the laws of Ireland apply to (A) the Coilateral or (B) the
security created by this Agreement, or (11) 1n the event of the appowntment in Ireland of a receiver,
hquidator, examimner or similar officer to Wilmington or over any or all of its assets, the
provisions of Chapter 2 (Powers and rights of mortgagor) and Chapter 3 (Obligations, powers
and rights of mortgagee) of Part 10 (Mortgages) of the Insh Act, save as specified in Clauses
7 14 (b), (c), (d) and (e) below, shall apply to this Agreement notwithstanding anything to the
contrary contained 1n this Agreement

(b) The provisions of sections 96(1)(c) (Powers and nights of mortgagee exercisable),
97 (Taking possession), 99(1) (Exercise of powers by mortgagee in possession), 100 (1) to (4)
(Power of sale), 101 (Applications to court),103(2) (Oblhgations on selling), 106(3) (Application
of mortgagee's receipts), 107 (Application of proceeds of sale), 103(7) (Remuneration of
recerver), 109 (Application of money received by a recerver) and 110(2) (Insurances) of the Irtsh
Act shall not apply to this Agreement

(c)  The restrictions and any requirements to give notice to Wilmington contained in
section 108(1) (Appontment of Recewver) of the Insh Act shall not apply to this Agreement

(d)  Notwithstanding anything to the contrary contained 1n the Insh Act, the Security
Trustee reserves the night to consolidate mortgage securities without restriction

(e) Wilmington shall not be entitled to take any action 1n respect of the Collateral
pursuant to section 94 (Court order for sale) of the Inish Act

[The Remainder of this Page 1s Intentionally Left Blank}
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed and delivered by its representative or officer thereunto duly authonzed as of the date
first above written

MILESTONE AVIATION HOLDCO NO 8 LLC

By

“obert Thor Dranity
Title Manager ko

THE MILESTONE AVIATION ASSET
HCOLDING GROUP NO & LTD

By
Robert Thor Dranitzke
Title Director
THE, OUP LIMITED
By
Name- obert Thor Dranitzke
Title Managmg Director

WELLS FARGO BANK  NORTHWEST,
NATIONAL ASSOCIATION, not in s individual
capacity but solely as owner trustee under each
relevant Trust Agreement

By

Name
Title

Signed and Delivered as a Deed

By
4s attorney for

{Security Agreement]




WILMINGTON TRUST SP SERVICES (DUBLIN)
LIMITED, not in its individual capacity but solely
as wmnitial trustee, under each relevant Declaration of

Trust

Signature of witness

Name of witness:

Address of witness

WELLS FARGO BANK, NATIONAL
ASSOCIATION, not n its individual capacity but
solely as the Secunty Trustee

BY:—

Name David W
avi ah
Title. Vice Prasident

[Security Agreement]




SCHEDULEI
AIRCRAFT MORTGAGE AND SECURITY AGREEMENT

AIRCRAFT OBJECTS
Grantor
{Owner Engine
Trust or Airframe Airframe | Airframe | Manufacturer Engine Serial
SPC) Manufacturer | Model MSN and Model Numbers




SCHEDULE II
AIRCRAFT MORTGAGE AND SECURITY AGREEMENT

PLEDGED BENEFICIAL INTERESTS

Percentage of

Grantor Issuer Certificate No Beneficial Interest
PLEDGED STOCK
Percentage
of
Certificate Number of Outstanding
Grantor Issuer Par Value No(s) Shares Shares
Milestone The
Awviation Milestone
Holdco No Aviation
SLLC Asset USS1 00 N/A 100 100%
Holding
Group No 8
Ltd

PLEDGED MEMBERSHIP INTERESTS

Percentage of
Grantor/Manager Issuer Membership Interest

The Milestone Aviation Milestone Aviation Holdco 100%
Group Limited No 8LLC




SCHEDULE IHII
AIRCRAFT MORTGAGE AND SECURITY AGREEMENT

TRADE NAMES
Grantor The Milestone Aviation Group Limited

Trade Names: The Milestone Aviation Group Limited, Milestone Awviation, Milestone
Awviation Group

Grantor Milestone Aviation Holdco No 8 LLC
Trade Name® Milestone Aviation Holdco No 8 LLC
Grantor The Milestone Aviation Asset Holding Group No 8 Ltd

Trade Name The Milestone Aviation Asset Holding Group No 8 Lid




SCHEDULE IV

AIRCRAFT MORTGAGE AND SECURITY AGREEMENT

"location” (for Org ID (uf
Type of urposes of required on
Name of Orgamzation/Jur purp Chief Executive 4
Section 9-307 | Places of business Mailing Address| Financing
Grantor/Manager| 1sdiction of Office
Organization of the UCC) Statement /
Ireland ID #
The Milestone
B d Units 23 & 24 Classon | Units 23H& 24 Classon L Av:a‘;mllj'l Gro;;)&
ermuda House, ouse, tmited, Umts
The Milestone Exempted Dundrum Business Park Dundrum Business 24 Classon House,
Aviation Group C Washington D C | pundrum Road, Dubhin 14 Park, Dundrum Business N/A
ompany, . Dundrum Road, Dubl Park
Limated Ireland undrum Koad, Dublin ark,
Bermuda 14 Dundrum Road,
Ireland Dublin 14
Ireland
The Milestone
Units 23 & 24 Classon | Unils 23H& 24 Classon . Avxa{;tol? Gro;l;:v&
HOUSC ouse, imite y nits
Milestone Aviation| Delaware LLC, Delaware Dundrum Business Park, D““dmp':r?"s’“"ss ét;:;:s:gi‘::::s N/A
Dundrum Road, Dublin 14 4
Holdco No 8 LLC Delaware roland Dundrum Road, Dublmi Park.
14 Dundrum Road,
Ireland Dublin 14
Ireland
The Milestone
The Mil B q Units 23 & 24 Classon Units 23H& 24 Classon L Av:a(;m:} Gro;:]:&
e Milestone ermuda House, ouse, smted, Units
Dundrum Busmess Park, Dundrum Business 24 Classon House,
Aviation Asset gxempmd Washmgton DC Dundrum Roadl. Esusblm 14 Park, Dundrum Business N/A
Holdmg Group No ompany, Dundrum Road, Dublin Park,
Ireland
8 Ltd Bermuda 14 Dundrum Road,
lreland Dublin 14

Ireland




SCHEDULE V
AIRCRAFT MORTGAGE AND SECURITY AGREEMENT

INSURANCE

1 Obligation to Insure

Subject to the other paragraphs of this Schedule V, so long as this Agreement shall
remain 1n effect, each Grantor will ensure with respect to each Pool Aircraft Owned or
leased by 1t that there 15 effected and mantained appropnate insurances 1n respect of each
Pool Aircraft and the Secunity Trustee and 1ts operation inciuding insurance for

(a) loss or damage to each Pool Aircraft and each Part thereof, and

(b) any lhablity for imjury to or death of persons and damage to or the
destruction of public or private property arising out of or in connection with the operation,
storage, maintenance or use of (1n each case to the extent available) the Pool Aircraft and
of any other part thereof not belonging to the Grantors but from time to time installed on
the airframe of such Pool Aircraft,

provided that, notwithstanding anything herein to the contrary, when an Eligible Lease
1s 1n effect, the nsurance provisions of such Eligible Lease shall be applicable in respect
of the relevant Aircraft, provided further that unul such time as the applicable Pool
Aarcraft 1s removed from the Designated Pool 1n accordance with the terms hereof, the
hull insurance procured by a Lessee shall be endorsed to name the Secunty Trustee as
loss payee and additional insured

2 Specific Insurances

Each Grantor will mamtain or will cause to be maimntained the following specific
Insurances with respect to each Pool Aircraft Owned or leased by 1t (subject to the other
paragraphs of this Schedule V)

(a) All Risks Hull Insurance - All nsks hull insurance policy on the Pool
Aurcraft 1n an amount at least equal to 110% of the Borrowing Base Allocation of such
Pool Aircraft (the "Required Insured Value") on an agreed value basis and naming the
Security Trustee as a loss payee for the Required Insured Value (provided however that,
if the applicable Lessee's msurance program uses AVN67B or a successor London
market endorsement siumilar thereto, the Grantor shall use reasonable commercial efforts
to procure that the Security Trustee is also named as a "Contract Party" and shall ensure
that the Secunity Trustee 1s also named as a "Contract Party” in respect of any new
Eligible Lease entered into);

(b) Hull War Risk Insurance - Hull war risk and allied penls insurance,
including hyacking (excluding, however, confiscation by government of registry or
country of domucile to the extent coverage of such risk 1s not generally available to the
applicable Lessee 1n the relevant insurance market at a commercially reasonable cost or 1s
not customanly obtained by operators in such junisdiction at such tuime or 1s not
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customanly obtamed 1n accordance with Leasing Company Practice) on the Pool Aircraft
where the custom 1n the industry 15 to carry war nisk for arcraft operating on routes or
kept 1n locations similar to the Pool Aircraft in an amount not less than the Required
Insured Value on an agreed value basis and namung the Secunty Trustee as a loss payee
for the Required Insured Value (provided however that, if the applicable Lessee's
msurance program uses AVN6TB or a successor London market endorsement similar
thereto, the Grantor shall use reasonable commercial efforts to procure that the Security
Trustee 1s also named as a "Contract Party” and shail ensure that the Secunty Trustee 1s
also named as a "Contract Party” in respect of any new Eligible Lease entered into)

(c) Legal Liability Insurance - Third party legal habihty insurance
(including war and allied penls) for a combined single limat (bodily injured and property
damage) of not less than $50,000,000 00, for each single occurrence and personal injury
liability 1n an amount not less than $25,000,000 00 The Security Trustee shall be named
as an additional insured on such types of polictes and 1n respect of any new Ehgible
Lease

(d) Aircraft Spares Insurance - Insurance for the engines and the parts while
not installed on the arframe for their replacement cost or an agreed value basis

Proceeds of insurance paid to the Secunty Trustee shall be disbursed to the Manager
unless an Event of Default has occurred and 1s continuing 1n which case such proceeds
will be held in the Cash Collateral Account until applied as provided herein, provided
however that if pursuant to an Eligible Lease, such insurance proceeds are payable to a
Lessee, such msurance proceeds 1n all circumstances shall be paid to such Lessee mn
accordance with the terms of such Eligible Lease

Variations on Specific Insurance Requirements

In certain circumstances where 1t 1s customary and in accordance with the Leasing
Company Practice that not all of the insurances described in paragraph 2 be carmed for
the Pool Airrcraft, for example, when an Aircraft 1s not on lease to an operator or 1s 1n
storage or 1s bemng repaired or maintained, the Manager may permit customary ferry or
ground hability insurance rather than flight coverage insurance for the Aircraft provided
that such insurance shall be 1n amount not less than the Required Insured Value and
naming the Secunty Trustee as loss payee for the Required Insured Value Similarly, 1n
connection with a Pool Aurcraft that 1s subject to an Eligible Lease, indemnities or
insurance may be provided by a Governmental Authonty in lieu of particular insurances
where such indemmties or other insurance are reasonably expected to provide the
coverage and to provide payment 1n all matenial respects similar to the relevant non-
Governmental Authonty, including within the same timeframe and 1n the same amounts
as the non-Governmental Authority insurers, provided however that the Grantor shall
not, without the prior written consent of the Secunty Trustee, be entitled to accept any
new such governmental indemnities or insurance other than when such indemnities or
insurance are granted by a Governmental Authonty of a country or jurisdiction that 15 not
a country prohibited by Requirements of Law applicable to the Secunity Trustee The
Manager, on behalf of the relevant Grantor, will determine the necessary coverage for the
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Aarcraft in such situations consistent with Leasing Company Practice with respect to
simular aircraft

4 Hull Insurances in Excess of Required Insurance Value

For the avoidance of doubt, any Grantor and/or any Lessee may carry hull nisks and hull
war and allied penls nsurance on the Pool Aircraft in excess of the Required Insured
Value which will not be payable to the Security Trustee Such excess insurances will be
payable (1) 1f payable to the Grantors, to the relevant Grantor or (i) if payable to the
Lessee, to the Lessee

5 Currency

All insurance and reinsurances effected pursuant to this Schedule V shall be payable in
Dollars, save that in the case of the insurances referred to in paragraph 2(c) where carned
by any Lessee (if such denomination 1s (a) required by the law of the state of registration
of the Pool Aircraft, or (b) the normal practice of operators 1n the relevant country that
operate aircraft leased from lessors located outside such country, or (¢) otherwise
accepted 1n accordance with the Leasing Company Practice

6 Specific Terms of Insurances

Insurance policies which are underwntten in the London and/or other non-U S 1nsurance
market and which pertain to financed or leased aircraft equipment shall contain the
coverage and endorsements described in AVN67B as it may be amended or revised or 1ts
equivalent Each of the Grantors agrees with respect to any Pool Aircraft Owned by such
Grantor that, so long as this Agreement shall remain in effect, the Pool Aircraft will be
insured and the applicable 1nsurance policies endorsed either (1) 1n a manner consistent
with AVNG7B or a successor London market endorsement, as it may be amended or
revised or 1ts equivalent or (11) as may then be customary n the industry for aircraft of the
same type as the Pool Aircraft utilized by operators in the same country and whose
operational network for such Pool Aircraft 1s similar and at the ime commonly available
in the insurance market Subject to the terms of this Schedule V, in all cases, the
Manager on behalf of the relevant Grantor will set the standards, review and manage the
msurances on the Pool Aircraft consistent with Leasing Company Practice with respect to
similar aircraft  If the All Rusk Hull Insurance and Hull War Risk Insurance shall be
provided by separate insurers, then those insurers shall agree to include a 50/50 clause as
further detailed per London form AVS103A

7 Insurance Brokers and Insurers

In reviewing and accepting the insurance brokers {(if any) and reinsurance brokers (1f any)
and insurers and rewnsurers (1f any) providing coverage with respect to the Pool Aircraft,
the relevant Grantor will utilize standards consistent with Leasing Company Practice with
respect to stmilar aircraft It 1s recognized that operators 1n certain countries are required
to utilize brokers (and sometimes even no brokers} or carry insurance with local
msurance brokers and nsurers If at any time any Aircraft 1s not subject to an Eligible
Lease or the relevant Eligible Lessee 15 not complying with 1ts insurance obligations
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under the Eligible Lease, the relevant Grantor wall cause 1ts insurance brokers to provide
the Secunity Trustee with evidence that the insurances described 1n this Schedule V are in
full force and effect If any time a Pool Aircraft 1s not subject to an Eligible Lease, the
relevant Grantor shall cause to be maintained the Insurances required hereunder but 1t
may have deducubles consistent with Leasing Company Practice for other off-lease
arrcraft

8 Deductible Amounts, Self-Insurance and Reinsurance

In connection with a Pool Aircraft at any time an Eligible Lease 1s 1n effect and with
respect to the type of arcraft concerned, the nationality and creditworthiness of the
operator, the operator's use and operation thereof and to the scope of and the amount
covered by the insurances carned by the Lessee, the relevant Grantor wall apply standards
consistent with Leasing Company Practice with respect to simular aircraft and sumilarly
situated operators 1n reviewing and accepting the amount of any insurance deductibles,
whether the Lessee may self-insure any of the risks covered by the insurances and the
scope and terms of reinsurance, if any, including a cut-through and assignment clause

9 Renewals

Each of the Grantors agrees with respect to any Pool Aircraft Owned by such Grantor
that such Grantor wiil ensure the Insurances on the applicable Pool Aircraft and their
expiration dates are momtored The relevant Grantor shall, when requested by the
Security Trustee, promptly inform the Security Trustee as to whether or not 1t has been
advised that renewal instructions for any of the insurances have been given by the
operator or its broker prior to or on the scheduled expiry date of the relevant insurance
The relevant Grantor shall promptly notify the Security Trustee in writing 1f 1t receives
notice that any of the insurances have in fact expired without renewal and provide
evidence that such Grantor or the Manager has satisfied the obligations set forth 1n herein
to provide insurance 1n respect of such Awcraft Promptly after receipt, the relevant
Grantor will provide to the Secunty Trustee evidence of renewal of the insurances and
remsurance (1f any)

10 Information

Subject to applicable confidentiality restrictions, each of the Grantors shall provide the
Security Trustee or shall ensure that the Secunty Trustee 1s provided with any
information reasonably requested by 1t from time to time concerming the insurances
mamtamed with respect to the Aurcraft or, if reasonably available to the Grantors, 1n
connection with any claim being made or proposed to be made thereunder
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SCHEDULE V1
AIRCRAFT MORTGAGE AND SECURITY AGREEMENT

TRUST DESCRIPTION

MSN  [Registration:

Make/Model Mark/ . [Make/Meodet

Jurisdiction.
< ”fyz
[Registration

Engine

Trust:-

Type

'Trust. Agreement
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SCHEDULE VII
AIRCRAFT MORTGAGE AND SECURITY AGREEMENT

CONDITIONS IN RESPECT OF POOL AIRCRAFT

1 Pool Aircraft Conditions: An Aircraft shall not constitute "Pool Aircraft” until the
following conditions shall be satisfied

{(a) such Aircraft shall be owned by an Eligible Entity,

(b) the relevant Issuer, the Manager or the applicable Grantor shall have provided to
the Security Trustee an Apprasal of such Aiwrcraft from a Qualified Appraiser, as of a date no
earlier than 185 days before the date of the related Grant,

(<) if applicable, each direct or indirect Subsidiary of the U S Issuer that Owns
Equity Interests of the applicable Equity Party that Owns or leases such Aircraft shall have
effected a Grant of all such Equity Interests Owned by such Subsidiary and complied with the
applicable Express Perfection Requirements related thereto,

{d) the Eligible Entity that Owns such Aurcraft and each Interrnediate Subsidiary that
leases such Aircraft shall have executed and delivered to the Secunty Trustee a Collateral
Supplement or a Grantor Supplement, as applicable,

(e) each such Grantor shall have complied with all applicable Express Perfection
Requirements and delivered all required Opinion(s), with respect to such compliance and
provided the documents specified 1n paragraph 2 below, to the extent applicable,

() no Event of Defanlt shall result from or remain in existence after the related
Grant, and

® on and after the six-month anmiversary of the Effective Date, the Pool
Specifications are met

2 Aircraft Documentation:  With respect to each Pool Aircraft, true and complete
copies of the following documents shall have been delivered to the Secunty Trustee

(a) the Aircraft Documents,

()] except as otherwise permitted by Section 2 17(b), the certificate of registration of
the Pool Aircraft 1ssued by the relevant Aviation Authority or evidence that the Pool Aircraft 1s
in the process of being registered in the name of the relevant Grantor or the applicable Lessee, in
each case as permutted under the applicable registry,

(©) the certificates regarding the Insurances and the related broker's undertakings (1f

any) in respect of such Pool Aircraft conforming to the insurance requirements of Section 2 18
and Schedule V of thus Agreement;
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(d) if applicable, the relevant Lessee's air operators certificate 1ssued by the relevant
Awviation Authority with respect to aircraft of the same type as the Pool Aircraft,

(e) the certificate of airworthiness in respect of the Pool Aiurcraft issued by the
relevant Aviation Authority,

H the Bull of Sale 1ssued 1n respect of such Pool Aircraft, and

() if applicable, copies of the relevant IDERA and/or Deregistration Power of
Attorney n favor of the applicable Grantor
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EXHIBIT A-1
AIRCRAFT MORTGAGE AND SECURITY AGREEMENT

FORM OF COLLATERAL SUPPLEMENT

Wells Fargo Bank, N A , as the Secunty Trustee
MAC U1240-026

260 North Charles Lindbergh Drive

Salt Lake City, Utah 84116

Attention Corporate Trust Services

Fax +1 866-549-4890

Email CTSLeaseCompliance@wellsfargo com

[Date]
Re Aarcraft Mortgage and Security Agreement and Guaranty, dated as of | ], 2013
Ladies and Gentlemen

Reference is made to the Aircraft Mortgage and Securnity Agreement and Guaranty, dated
as of [ ], 2013 (the "Aircraft Mortgage and Security Agreement"), among MILESTONE
AVIATION HOLDCO NO. 8 LLC, a Delaware limited liability company, having 1ts office at
Units 23 & 24 Classon House, Dundrum Business Park, Dundrum Road, Dublin 14, Ireland
("U.S. Issuer"), THE MILESTONE AVIATION ASSET HOLDING GROUP NO. 8 LTD.,
a Bermuda exempted company having 1its office at Umits 23 & 24 Classon House, Dundrum
Business Park, Dundrum Road, Dublin 14, Ireland (the "Bermuda Issuer” and, together with the
U S Issuer, the "Issuers" and each, an "Issuer"), THE MILESTONE AVIATION GROUP
LIMITED, a Bermuda exempted company having its office at Umts 23 & 24 Classon House,
Dundrum Business Park, Dundrum Road, Dublin 14, Ireland (the "Manager”), the other
ADDITIONAL GRANTORS who from time to time become grantors thereunder, including
WELLS FARGO BANK NORTHWEST, NATIONAL ASSOCIATION, not 1n 1ts individual
capacity but solely as owner trustee in respect of certain trusts and Aircraft listed on Schedule VI
to the Aircraft Mortgage and Security Agreement ("WFBN"), and WILMINGTON TRUST SP
SERVICES (DUBLIN) LIMITED, not 1n 1ts individual capacity but solely as imtial trustee in
respect of certain trusts and Aircraft listed on Schedule VI to the Aircraft Mortgage and Secunty
Agreement ("Wilmington", together with WFBN, the "Initial Owner Trustees" and together
with any successors, replacements or additional owner trustees who from tume to time become
party thereto, the "Owner Trustees")) (such Additional Grantors together with the Issuers, the
"Grantors"), and WELLS FARGO BANK, NATIONAL ASSOCIATION, a national banking
association ("Wells Fargo"), as the secunty trustee (in such capacity, and together with any
permitted successor or assign thereto or any permitted replacement thereof, the "Security
Trustee™) All terms used herein but not defined shall have the meanmg given to such terms n
the Aurcraft Mortgage and Secunty Agreement

[The undersigned Grantor hereby delhivers, as of the date first above written, the attached
Annex | [and Annex II] pursuant to Section2 16 of the Arcraft Mortgage and Secunty
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Agreement, and an Opinion of counsel 1n the form required by the Aircraft Morigage and
Securnity Agreement ]

[The undersigned Grantor hereby delivers, as of the date first above wniten, the attached
Annex III pursuant to Section2 16 of the Awmrcraft Mortgage and Secunty Agreement, [the
officer’s certificate of the Manager 1n accordance with Section 2 09(d)] and an Opmion of
counsel 1n the form required by the Aircraft Mortgage and Security Agreement ]

The undersigned Grantor hereby confirms that the property described in the attached
Annex [I [II}] and/or II] (other than Excluded Property) (the "Supplementary Collateral")
constitutes part of the Collateral and all action constituting Express Perfection Requirements
with respect to the Supplementary Collateral required under the Aircraft Mortgage and Secunty
Agreement to be taken by the undersigned Grantor prior to the execution and delivery hereof
have been taken, including causmg any Supplementary Collateral that constitutes Pledged
Beneficial Interests in an Eligible Entity to execute a Grantor Supplement and comply with all
Express Perfection Requirements. The undersigned Grantor hereby makes each representation
and warranty set forth in Section 2 04 of the Aircraft Mortgage and Security Agreement (as
supplemented and amended by the attached Annex [__])

Schedule | | of the Aircraft Mortgage and Security Agreement 1s duly amended and
supplemented as set forth 1n the attached Annex [__]

This Collateral Supplement shall in all respects be governed by, and construed n
accordance with, the laws of the State of New York, including all matters of construction,
vahdity and performance

Very truly yours,
L ]

By

Name
Title

Acknowledged and agreed to as of the date first above written

WELLS FARGO BANK, N.A,,
not 1n 1ts indsvidual capacity, but
solely as the Secunty Trustee

By

Name
Title
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ANNEX I
COLLATERAL SUPPLEMENT

AIRCRAFT OBJECTS
Airframe
Grantor Airframe Manufacturer and Engine Engine Manufacturer
MSN Model MSNs and Model
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ANNEX Ii1
COLLATERAL SUPPLEMENT

PLEDGED BENEFICIAL INTERESTS

Percentage of

Grantor [ssuer Certificate No Beneficial Interest
PLEDGED STOCK
Percentage
of
Certificate Number of Outstanding
Grantor Issuer Par Value No(s) Shares Shares

PLEDGED MEMBERSHIP INTERESTS

Percentage of
Grantor Issuer Membership Interest
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EXHIBIT A-2
AIRCRAFT MORTGAGE AND SECURITY AGREEMENT

FORM OF GRANTOR SUPPLEMENT

WELLS FARGO BANK, N A | as the Secunty Trustee
MAC U1240-026
260 North Charles Lindbergh Dnive
Salt Lake City, Utah 84116
Attention Corporate Trust Services
Fax +1 866-549-4850
Email CTSLeaseComplhiance@wellsfargo com
[Date]

Re Aarcraft Mortgage and Security Agreement and Guaranty, dated as of | ], 2013
Ladies and Gentlemen

Reference 1s made to the Aurcraft Mortgage and Secunty Agreement and Guaranty, dated as of
[ 1, 2013 (the "Aircraft Mortgage and Security Agreement"), among MILESTONE
AVIATION HOLDCQO NO. 8 LLC, a Delaware limited hiability company, having 1ts office at
Umts 23 & 24 Classon House, Dundrum Business Park, Dundrum Road, Dublin 14, Ireland
("U.S. Issuer"), THE MILESTONE AVIATION ASSET HOLDING GROUP NO. 8 LTD.,
a Bermuda exempted company having its office at Units 23 & 24 Classon House, Dundrum
Business Park, Dundrum Road, Dublin 14, Ireland (the "Bermuda Issuer"” and, together with the
U S Issuer, the "Issuers" and each, an "Issuer"), THE MILESTONE AVIATION GROUP
LIMITED, a Bermuda exempted company having 1ts office at Units 23 & 24 Classon House,
Dundrum Business Park, Dundrum Road, Dublin 14, Ireland (the "Manager"), the other
ADDITIONAL GRANTORS who from time to time become grantors thereunder, [inciuding
WELLS FARGQO BANK NORTHWEST, NATIONAL ASSOCIATION, not in 1ts individual
capacity but solely as owner trustee 1n respect of certain trusts and Aircraft listed on Schedule VI
to the Aiwrcraft Mortgage and Secunity Agreement ("WFBN"), and WILMINGTON TRUST SP
SERVICES (DUBLIN) LIMITED, not 1n 1ts individual capacity but solely as imitial trustee 1n
respect of certain trusts and Aircraft histed on Schedule VI to the Arcraft Mortgage and Security
Agreement ("Wilmington", together with WFBN, the "Initial Owner Trustees" and together
with any successors, replacements or additional owner trustees who from time to time become
party thereto, the "Owner Trustees"))] (such Additional Grantors together with the Issuers, the
"Grantors"), and WELLS FARGOQ BANK, NATIONAL ASSOCIATION, a national banking
association ("Wells Fargo"), as the security trustee (in such capacity, and together with any
permitted successor or assign thereto or any permutted replacement thereof, the "Security
Trustee")

The undersigned hereby agrees, as of the date first above wntten, to become a Grantor

under the Aircraft Mortgage and Security Agreement as 1f 1t were an onginal party thereto and
agrees that, except as otherwise provided or the context otherwise requires, each reference 1n the
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Aurcraft Mortgage and Secunty Agreement to "Grantor” shall also mean and be a reference to the
undersigned

Grant of Security Interest. To secure the Secured Obhgations, the undersigned Grantor
hereby assigns and pledges to the Security Trustee for its benefit and the benefit of the other
Secured Parties and hereby grants to the Secunty Trustee for its benefit and the benefit of the
other Secured Parties a first prionty secunty interest in, all of 1ts night, title and interest 1n and to
the following (collectively, exclusive of any Excluded Property, the "Supplementary
Collateral™)

(a) all of such Grantor's nght, title and interest in and to (1) each Pool Aircraft
described on Annex I hereto, including the Airframe and Engines as the same 15 now and will
hereafter be constituted, and in the case of such Engines, unless otherwise provided herein,
whether or not any such Engine shall be installed in or attached to the Airframe or any other
airframe, including all the Aircraft Objects descnbed on Annex I hereto, together wath (u) all
Parts of whatever nature, including all substitutions, renewals and replacements of and additions,
improvements, accessions and accumulations to the Airframe and Engines and all Parts which
are from time to time included within the defimtions of "Airframe” or "Engines" (other than
additions, mmprovements, accessions and accumulations which constitute appliances, parts,
instruments, appurtenances, accessories, furmshings or other equipment excluded from the
definition of Parts), (111) all Manuals and Technical Records and (1v) all Related Assets,

(b) with respect to each Pool Aurcraft, any Eligible Lease and any Intermediate Lease
to which such Grantor 1s or may from time to time be party and any leasing arrangements with
respect to such Aircraft between Grantors with respect to such Aurcraft, (all such Ehgible Leases
and Intermediate Leases, collectively, the "Assigned Leases"), including, without limitation, (1)
all nghts of such Grantor to receive Scheduled Payments and moneys due and to become due
under or pursuant to such Assigned Leases, (11) all nghts of such Grantor to receive proceeds of
any Insurances, indemmity, warranty or guaranty with respect to such Assigned Leases, (111)
clamms of such Grantor for damages ansing out of or for breach or default under such Assigned
Leases, (1v) all nghts of such Grantor under any such Assigned Lease with respect to any
subleases of the Aircraft subject to such Assigned Lease, (v) the nght of such Grantor to
terminate such Assigned Leases and to compel performance of, and otherwise to exercise all
remedies under, any Assigned Lease, whether anising under such Assigned Leases or by statute
or at law or 1n equity and (v1) all rights of such Grantor under any assignment of any sublease
entered into by the relevant Lessee 1in respect of such Pool Aircraft,

(<) all of such Grantor's rights to receive proceeds of any insurance with respect to
the applicable Lease up to the amount of hull insurance 1n respect of the Pool Aircraft required to
be carried under the Aircraft Mortgage and Secunty Agreement or where a Lease 1s not then 1n
effect, all nghts of such Grantor to receive any money or non-money proceeds of (x) an Airframe
or Engine of a Pool Aircraft, arising from the total or partial loss or destruction of such Airframe
or 1ts Engine or its total or partial confiscation, condemnation or requisition up to the amount of
hull insurance 1 respect of such Pool Aircraft required to be carmned hereunder and (y) the other
Insurances,
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(d) all of such Grantor's nght, title and interest in and to (the "Beneficial Interest
Collateral™)

) the Pledged Beneficial Interests (in case of an Intermediate Subsidiary that
1s leasing a Pool Aurcraft only to the extent that its Equity Interest can be pledged without
contravention of applicable law) described on Annex Il hereto, any trust agreements (including
Aurcraft Documents), other agreements, contracts and instruments pursuant to which any such
Pledged Beneficial Interests are created or 1ssued and all distnbutions, cash, instruments,
property and other economic rights from time to time recewved, receiwvable or otherwise
distributed 1n respect of or in exchange for any or all of the Pledged Beneficial Interests, and all
control rights under the governing documents of the Pledged Beneficial Interests, and all general
mtangibles relating thereto, and

(1)  all of such Grantor's right, title and interest in all Equity Interests in any
Equity Party (1n case of an Intermediate Subsidiary that 1s leasing a Pool Aircraft only to the
extent that 1ts Equuty Interest can be pledged without contravention of apphicable law) that may
be formed from time to time (except to the extent provided in Section 2 19(g)), the trust
agreements (including Aircraft Documents), other agreements and any other contracts and
instruments pursuant to which any such Pledged Beneficial Interest 1s created or 1ssued, and all
certificates, if any, from time to tume representing such Pledged Beneficial Interests and all
distributions, cash, instruments, property and other economic interests from time to time
received, recervable or otherwise distributed 1n respect of or in exchange for any or all such
additional Pledged Beneficial Interests, and all control nghts and membership, partnership or
other interests under the governing documents of such additional Pledged Beneficial Interests,
and all general intangibles relating thereto,

{e) all of such Grantor's nght, title and interest 1in and to the property identified as
subject to the Lien of the Aircraft Mortgage and Secunity Agreement and the Collateral 1n a
Collateral Supplement executed and delivered by such Grantor to the Secunty Trustee,

H all nght of such Grantor in and to the Cash Collateral Accounts and all funds,
cash, mmvestment property, investments, secunties, instruments or other property (including all
"financial assets” within the meaning of Section 8-102(a)(9) of the UCC) at any time or from
time to time credited to any such account (collectively, the "Account Collateral"), and

(g) the amounts (if any) owing to such Grantor by the Manager,

(h) all supporting obhigations and proceeds of any and all of the foregoing
Supplementary Collateral (including proceeds that constitute property of the types described n
subsections (a), (b), (c), (d), (e), (f) and (g) above),

provided that the Collateral shall not include any Excluded Property Notwithstanding anything
to the contrary contained herein, in the NPA or 1n any other Transaction Document, no Grantor
shall be deemed to have made any representation, warranty or covenant regarding the perfection,
prionty and/or enforceability against third parties of the security interest granted hereunder 1n
any Lease Collateral or in the Related Assets and the nights and remedies of the Security Trustee
against third parties in respect of 1n any Lease Collateral or in the Related Assets, except the
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applicable Grantor covenants, represents and warrants that to the extent the security interest
granted 1 any Lease Collateral can be perfected in the United States by filing of UCC Financing
Statements, such security interest will be so perfected on the apphcable Closing.

The undersigned Grantor hereby makes each representation and warranty set forth n
Section 2 04 of the Aircraft Mortgage and Secunty Agreement (as supplemented and amended
by the attached Annexes), hereby confirms that all actions constituting Express Perfection
Requirements with respect to the Supplementary Collateral requred to be taken under the
Aarcraft Mortgage and Security Agreement by the undersigned Grantor prior to the exccution
and delivery hereof have been taken and hereby agrees that the foregoing Supplementary
Collateral 1s "Collateral" as defined in the Aircraft Mortgage and Security Agreement and agrees
to be bound as a Grantor by all of the terms and provisions of the Aircraft Mortgage and Secunty
Agreement The undersigned Grantor hereby delivers the Opinion of the counsel under Section
2 19(d) of the Aurcraft Mortgage and Secunty Agreement, in form required thereunder Each
reference 1n the Aircraft Mortgage and Security Agreement to the Collateral shall be construed to
mclude a reference to the corresponding Supplementary Collateral hereunder.

[The undersigned hereby agrees that it is a "Guarantor Party” as provided in Section 8 01
of the Aurcraft Mortgage and Secunty Agreement ]

Attached is a duly completed Annex [__] hereto and the corresponding Schedule [__] of
the Aircraft Mortgage and Security Agreement 1s amended and supplemented as set forth
Annex [__ ] hereto

[Signature Page Follows]
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This Grantor Supplement shall in all respects be governed by, and construed in
accordance with, the laws of the State of New York, including all matters of construction,
validity and performance

Very truly yours,

[NAME OF GRANTOR]|

By

Name
Title

Acknowledged and agreed to as of the date first above wrnitten

WELLS FARGO BANK, N.A.,
not n 1ts individual capacity, but solely as the Security Trustee

By-

Name
Title
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ANNEX

GRANTOR SUPPLEMENT
AIRCRAFT OBJECTS
Grant Airframe Engine
rantor Manufacturer and Manufacturer
Airframe MSN Model Engine MSNs and Model
|
\
|
|
|
1
\
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ANNEX II
GRANTOR SUPPLEMENT

PLEDGED BENEFICIAL INTERESTS

Certificate No Percentage of
Grantor I[ssuer Beneficial Interest
PLEDGED STOCK
Percentage
of
G I Certificate Number of Outstanding
rantor SSuet Par Value No(s) Shares Shares
PLEDGED MEMBERSHIP INTERESTS
Percentage of
Grantor Issuer Membership Interest
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ANNEX HI
GRANTOR SUPPLEMENT

TRADE NAMES
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ANNEX IV

GRANTOR SUPPLEMENT
Name of Type of "location” (for | Places of Chief Mailing | Org ID (if
Grantor [Organization/Junf purposes of business Executive Address [required on
sdiction of Section 9-307 of Office Financing
Organmization the UCC) Staternent /
Ireland ID
#
L] ] L1 L1 L1 L] L]
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EXHIBIT B
AIRCRAFT MORTGAGE AND SECURITY AGREEMENT

FORM OF FAA AIRCRAFT MORTGAGE
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EXHIBIT B
AIRCRAFT MORTGAGE AND SECURITY AGREEMENT

FORM OF FAA AIRCRAFT MORTGAGE
FAA AIRCRAFT MORTGAGE (MSN | )]

THIS FAA AIRCRAFT MORTGAGE (MSN | ) (this "Agreement")
dated as of | ], 1s made by and between | |, as grantor (the "Grantor"),
and WELLS FARGO BANK, NATIONAL ASSOCIATION, a national banking
association, as the Security Trustee (the "Security Trustee") under the Aircraft Mortgage
and Secunty Agreement and Guaranty (the "Aircraft Mortgage"), dated as of [ ], 2013,
among MILESTONE AVIATION HOLDCO NOQ. 8 LLC, a Delaware linmted liability
company, having its office at Umts 23 & 24 Classon House, Dundrum Business Park,
Dundrum Road, Dublin 14, Ireland ("U. S. Issuer"), THE MILESTONE AVIATION
ASSET HOLDING GROUP NO. 8 LTD., a Bermuda exempted company having its
office at Units 23 & 24 Classon House, Dundrum Business Park, Dundrum Road, Dublin
14, Ireland (the "Bermuda Issuer” and, together with the U S Issuer, the “Issuers” and
each, an “Issuer”), THE MILESTONE AVIATION GROUP LIMITED, a Bermuda
exempted company having 1ts office at Umits 23 & 24 Classon House, Dundrum Business
Park, Dundrum Road, Dublin 14, Ireland (the "Manager"), WELLS FARGO BANK
NORTHWEST, NATIONAL ASSOCIATION, not 1n 1ts mdividual capacity but solely
as owner trustee 1n respect of certain trusts and Aurcraft histed on Schedule VI of the
Aircraft Mortgage ("WFBN"), and WILMINGTON TRUST SP SERVICES
(DUBLIN) LIMITED, not 1n 1ts individual capacity but solely as initial trustee in respect
of certain trusts and Aircraft listed on Schedule VI of the Aircraft Mortgage
("Wilmington", together with WFBN, the "Initial Owner Trustees" and together with
any successors, replacements or additional owner trustees who from time to time become
party thereto, the “Owner Trustees™)) and the other ADDITIONAL GRANTORS who
from time to time become grantors thereunder (together with the Issuers, the Owner
Trustees and the Grantor, the "Grantors"), and the Secunty Trustee Capitalized terms
used and not defined herein are used as defined in Appendix A hereto

WITNESSETH

WHEREAS, the Grantor and the Secunty Trustee have entered into the Aircraft

Mortgage 1n order to secure the payment and performance of all the Secured Obligations,
and

WHEREAS, the Grantor has agreed to secure the Secured Obligations by granting
to the Secunty Trustee for the benefit of the Secured Parties a Lien on 1ts interest in the
airframe (the "Airframe") and engines (the "Engines") described in Schedule I hereto
(collectively, the "Aireraft") and on certain other property and nghts relating thereto

NOW, THEREFORE, 1n order to (a) induce the Secured Parties to enter into the
Aurcraft Mortgage and the NPA and (b) secure the prompt payment and performance of
all the Secured Obligations, the Grantor and the Secunty Trustee hereby agree as follows




] SECURITY INTEREST

The Grantor does hereby transfer, convey, pledge, mortgage, hypothecate, assign
and grant a first prionty secunty interest to the Secunty Trustee, subject to no prior
interests of any Person whatsoever except for the Lessee under the Lease, in the
following collateral (collectively, the "Mortgage Collateral") attaching on the date of
this Agreement

(a) all of the Grantor's right, title and interest 1n and to (1) the Aircraft,
including the Airframe and Engines as the same 1s now and will hereafter be constituted,
and n the case of such Engines, unless otherwise provided in the Aircraft Mortgage,
whether or not any such Engine shall be installed 1n or attached to the Airframe or any
other airframe, mcluding all the Aircraft Objects described on Schedule I hereto as
amended or supplemented from time to time, together with (u) all Parts of whatever
nature, including all substitutions, renewals and replacements of and additions,
improvements, accessions and accumulations to the Airframe and Engines and all Parts
which are from time to time included within the defimtions of "Airframe" or "Engines"
(other than additions, improvements, accessions and accumulations which constitute
appliances, parts, mstruments, appurtenances, accessories, furnishings or other equipment
excluded from the definition of Parts), (1) all Manuals and Techmical Records, and (1v)
all Related Assets,

(b) with respect to such Aircraft, the Lease [and the Intermediate
Lease] to which such Grantor 1s or may from time to time be party and any leasing
arrangements with respect to such Aircraft between Grantor and Lessee with respect to
such Aurcraft, (such Lease {and the Intermediate Lease collectively], the “Assigned
Lease(s)”), including, without limitation, (1) all nights of such Grantor to receive
Scheduled Payments and moneys due and to become due under or pursuant to such
Assigned Lease(s), (1) all nghts of such Grantor to recerve proceeds of any Insurances,
indemnity, warranty or guaranty with respect to such Assigned Lease(s), (in1) claims of
such Grantor for damages ansing out of or for breach or default under such Assigned
Lease(s), (1v) all nghts of such Grantor under [any] such Assigned Lease with respect to
any subleases of the Aircraft subject to such Assigned Lease, (v) the night of such Grantor
to termunate such Assigned Lease(s) and to compel performance of, and otherwise to
exercise all remedies under, [any] such Assigned Lease, whether arising under such
Assigned Lease(s) or by statute or at law or 1in equity and (v1) all nghts of such Grantor
under any assignment of any sublease entered into by the [Ehigible Lessee] 1n respect of
the Aarcraft,

© all of the Grantor's rights to receive proceeds of any Insurances
with respect to the Lease up to the amount of hull insurance 1n respect of the Aircraft
required to be carried under the Aircraft Mortgage or where a Lease 1s not then 1n effect,
all nghts of such Grantor to receive any money or non-money proceeds of (x) an
Airframe or Engine of the Aircraft, ansing from the total or partial loss or destruction of
such Aurframe or its Engine or is total or partial confiscation, condemnation or
requisition up to the amount of hull insurance 1n respect of the Aircraft required to be
carmed under Aircraft Mortgage and (y) the other Insurances; and




(d) all supporting obligations and proceeds of any and all of the
foregoing Mortgage Collateral (including proceeds that constitute property of the types
described in subsections (a) of this Section 1),

provided that the Mortgage Collateral shall not include any Excluded Property

TO HAVE AND TO HOLD this Mortgage Collateral unto the Secunty Trustee,
and 1ts successors and assigns, as security for the Secured Obligations

2 CAPE TOWN CONVENTION

21 The parties hereto agree that, to the maximum extent such agreement has any
effect under the Cape Town Convention, for all purposes of the Cape Town Convention
each Engine shall be considered an “Aircraft Object” under the Cape Town Convention
regardless of whether 1t 15 installed on the Airframe or another airframe as of the date of
this Agreement, and this Agreement creates, and the Grantor hereby grants, a present
International Interest 1n and to the Engines by Grantor in favor of Security Trustee as of
the date hereof Pursuant to the Cape Town Convention, and to the maximum extent
such agreement has any effect under the Cape Town Convention, this Agreement creates,
and the Grantor hereby grants, a prospective International Interest by Grantor 1n favor of
Secunty Trustee under the Cape Town Convention, in any Engine which is instalied on
the Airframe or another airframe as of the date hereof, which shall become an
International Interest by Grantor in favor of Security Trustee under the Cape Town
Convention 1f and when such Engine 1s subsequently removed from said Airframe or
awrcraft

22 The parties consent, covenant and agree that this Agreement shall be
registered with the International Registry as an International Interest in the Airframe and
Engines and a prospective International Interest in the Engines,

3 MISCELLANEOUS

31 Successors and Assigns All the terms, provisions, conditions and
covenants herein contained shall be binding upon and shall inure to the benefit of the
Grantor, the Security Trustee and their respective successors, assigns and transferees

32 Severability Any provision of this Agreement prohibited by the laws of
any junisdiction or otherwise held to be invalid by any court of law of any junsdiction
shall, as to such junsdiction, be meffective to the extent of such prohibition, or modified
to conform with such laws, without invalidating the remaining provisions hereof, and any
such prohibition in any junsdiction shall not invahdate such provisions 1n any other
junsdiction

33 Governing Law  THIS AGREEMENT SHALL BE CONSTRUED IN
ACCORDANCE WITH AND GOVERNED BY THE LAWS OF THE STATE OF NEW
YORK




34 Further Assurances At any time and from time to time, upon the
request of the Secunty Trustee, the Grantor shall promptly and duly execute and deliver
any and all such further instruments and documents that may be necessary, or that the
Secunity Trustee may reasonably request, in order for the Secunty Trustee to obtain the
full benefits of security interests and assignments created or intended to be created hereby
and of the nghts and powers granted herein and 1n the Aircraft Mortgage

35 Notices All notices, requests, demands or other communications required
hereunder or given pursuant hereto shall be 1n wnting unless otherwise expressly
provided to the following specified address or to such other address as either party may
from time to time hereafter designate to the other party in wniting

If to the Grantor

L]
[ADDRESS]
Attention | |
Fax | |

If to the Secunty Trustee

WELLS FARGO BANK, N A, as Secunity Trustee
MAC U1240-026

260 North Charles Lindbergh Drive

Salt Lake City, Utah 84116

Attention Corporate Trust Services

Fax +1 866-549-4890

Email CTSLeaseCompliance@wellsfargo com

36  Security Trustee

The Secunty Trustee shall be afforded all of the nghts, protections, immunities
and ndemnities set forth in the Asrcraft Mortgage as 1f such nights, protections,
immunities and indemnities were specifically set forth herein

37  Terms Defined in the Cape Town Convention The following terms
shall have the respective meamngs ascribed thereto in the Cape Town Convention
"Aurcraft Object”, "Contract of Sale", "International Interest”, "Prospective Contract of
Sale”, “Prospective International Interest”,

38  Execution in Counterparts
This Agreement may be executed in any number of counterparts, each of which
shall be an ongimnal, with the same effect as 1f the signatures were upon the same

nstrument

[Remainder of page intentionally left blank}




IN WITNESS WHEREQF, the parties hereto have, by their indicated officers
thereunto duly authorized, caused this FAA Aircraft Mortgage to be executed as of the
day and year first above wnitten and to be delivered in the State of New York

GRANTOR { |

By

Name
Title

SECURITY TRUSTEE WELLS FARGO BANK, N.A,, not inits
individual capacity but solely as Secunty
Trustee

By

Name
Tatle




APPENDIX A
FAA AIRCRAFT MORTGAGE

DEFINITIONS

For all purposes of this Agreement, all capitalized terms used, but not defined, in
this Agreement shall have the respective meanings assigned to such terms in the Aircraft
Mortgage, and the following terms have the meanings indicated below

"Agreement" has the meaning specified in the recital of parties to this
Agreement

"Aircraft" has the meaning specified 1n the second recital of this Agreement

"Aircraft Documents” means the Trust Agreement 1n respect of the Aircraft or
other organizational documents 1n respect of the Grantor

"Aireraft Mortgage" has the meaning specified in the preliminary statements to
this Agreement

*Excluded Property" means (a)proceeds of public hability insurance (or
government or other Person (including the manufacturer, the Lessee and any
sublessee of the Lessee) indemmities 1n lieu thereof) in respect of the Aircraft paid
or payable as a result of insurance claims made, or losses suffered, by any Grantor
or the Manager or other indemnitee or payee entitled thereto, (b) proceeds of
msurance {including, 1f applicable, directors and officers hability insurance)
maintained by any Grantor or the Manager or any Affiliate thereof for 1ts or their
own account or benefit (whether directly or through a Grantor) and not required
by the Aurcraft Mortgage and proceeds of insurance 1n excess of the amounts
required hereunder, {c) any general indemnity, Tax or other indemnity payments,
expenses, reimbursements and similar payments and interest in respect thereof
paid or payable in favor of any Grantor or the Manager or any Affiliate thereof, or
their respective successors or assigns, officers, directors, employees, agents,
managers and servants, including any such payments pursnant to the Lease or
related agreement but not including any such payment by any (1) Grantor or (11)
Governmental Authonity made 1n lieu of hull Insurance, (d) any Security Deposit
or Maintenance Reserves, (e) any right to exercise any election or option or make
any decision or determination, or to give or receive any notice, consent, waiver or
approval, or to take any other action 1n respect of rights under clauses (2) to (d)
above, and (f) the proceeds from the enforcement of any right to enforce the
payment of any amount descrnibed in clauses (a) to (&) above but only to the extent
such proceeds would constitute property or assets of the type described 1n clause
(a) through (e) above

"Grantors" has the meaning specified in the Aircraft Mortgage

"Insurances” means, in relation to the Aircraft, any and all contracts or policies
of msurance and reinsurance complying with the provisions of Schedule V of the




Aiarcraft Mortgage or an indemmity from a Governmental Authority as indemnitor,
as appropnate, and required to be effected and maintained 1n accordance with the
Aircraft Mortgage

["Intermediate Lease" means the Aircraft Lease (S/N ) dated as of | ],
201__, between [ ], as lessor and [ ], as lessee, [which was recorded by the
Federal Aviation Administration on [ ] and assigned Conveyance No [ ], as
supplemented by the Lease Supplement No. 1, dated | ], 201_, which was
recorded by the Federal Awviation Admumstration on [ ] and assigned
Conveyance No [ }1'

"Lease" means the Aircraft Lease (S/N ) dated as of | ], 201__, between
Grantor, as lessor and Lessee, as lessee, [which was recorded by the Federal
Aviation Admimstration on [__] and assigned Conveyance No [ ], as
supplemented by the Lease Supplement No |, dated | ], 201__, which was
recorded by the Federal Aviation Admmmstration on [ ] and assigned
Conveyance No [ 1]

"Lessee" means | |-

"Lien" means, with respect to any asset, (a) any mortgage, deed of trust, Len,
pledge, hypothecation, encumbrance, charge or secunty interest 1n, on or of such
asset (excluding, however, for purposes of clanfication, the contract nghts of any
Person against an Issuer or a Grantor under any credit support, guarantee,
indemmity, residual agreement or similar document or mstrument, 1n each case
constituting a part of the Excluded Property, whether ansing by way of
subrogation or otherwise), (b) the nterest of a vendor or a lessor under any
conditional sale agreement, capital lease or title retention agreement (or any
financing lease having substantially the same economic effect as any of the
foregoing) relating to such asset 1f at least 90 days have expired since the date of
delivery of such asset to the applicable vendee or lessee, and (c) in the case of
securifies, any purchase option, call or similar nght of a third party with respect to
such securities

"Manuals and Technical Records" means all technical data, manuals and log
books, and all inspection, modification and overhaul records, all service, reparr,
maintenance and technical records and all other simular records (1) where the
Aircraft 15 subject to the Lease, title to which 1s vested in the Grantor in
accordance with the provisions of the Lease, or (1) where the Aircraft 1s not
subject to a Lease, which 1s required to be maintained by the applicable aviation
authonty or any other Governmental Authonty having junisdiction, and such term
shall include all applicable additions, renewals, revisions and replacements of any
such matenals from time to time made, or required to be made, pursuant o
applicable law and 1 each case in whatever form and by whatever means or

' To be used only 1f there 1s an Intermediate Lease m respect of the Aircraft




medium {(including, without limitation, microfiche, microfilm, paper or computer
disk) such matenals may be maintained or retained by the Lessee

"Mortgage Collateral” means the Aircraft and other property described 1n
Section | hereof and subject to the secunty interest created by this Agreement

“NPA” means the Master Note Purchase Agreement, dated as of | ], 2013,
among the Issuers, the Manager and the Purchasers 1dentified theremn

"Parts” means, with respect to the Awrframe or Engine, any rotors, roior blades,
rotor component, component, auxthary power umt, avionics, appliance, part,
instrument, appurtenance, accessory, furnishing or other equipment of whatever
nature (other than Engines) which may from time to time be installed or
imcorporated 1n or attached or appurtenant to the Airframe or any Engine and to
the Grantor has title or, after removal therefrom, so long as title thereto shall
remain vested in the Grantor

"Person” means an individual, partnership, corporation, limited habihity
company, association, frust, unincorporated organization, business enfity or
Governmental Authonty

"Related Assets” means, with respect to the Aircraft, all of the followmng (1) ail
right, title and interest of the Grantor in any manufacturer warranties or PBH
maintenance contract(s) to the extent such manufacturer warranties or such PBH
maintenance contract(s) can be assigned by the Grantor without the applicable
manufacturer's or the PBH maintenance provider's consent and only to the extent
that such assignment does not constitute a breach of the agreement pursuant to
which the Grantor acquired its rights and interests i such manufacturer
warranties or such PBH maintenance contract(s), in each case after giving effect
to Article 9 of the UCC and other applicable law and principles of equity, (1)
amounts received by the Grantor from the manufacturers, PBH maintenance
provider(s) or the sellers of the Asrcraft for breach of warranties relating thereto
or in settlement of any claims, losses, disputes or proceedings relating to such
Auircraft (to the extent such amounts are not required to be paid to the Lessee
operator, repairer or a similar Person with respect to such Aircraft) and (iu) all
payments, proceeds and income of the foregoing or related thereto

"Scheduled Payment” means, with respect to the Lease, the monthly or quarterly
"basic" rent or other interim payment scheduled to be paid by the Lessee, or, as
the case may be, accrued as revenue by the Grantor, in each case pursuant to the
terms of the Lease

"Secured Obligations” has the meaning specified in the Aircraft Mortgage
"Secured Parties" has the meaning specified 1n the Aircraft Mortgage

"Trust Agreement" means the Trust Agreement (S/N ), dated as of | R
2013, between | | as owner trustee and | |, as Trustor




SCHEDULE I
FAA AIRCRAFT MORTGAGE AND SECURITY AGREEMENT

MORTGAGE COLLATERAL

"Aircraft [ }" means

one (1) { | Model | ] aircraft bearing manufacturer’s senal
no | | and FAA registration number | | (the “Airframe”),

together with | | ] Model | | awrcraft engine(s) ([each

of] which engine(s) has 550 or more rated takeoff horsepower or the equivalent thereof)
bearing manufacturer's senal nos [ ] [and [ ] respectively] (the “Engines™)




EXHIBIT C
FORM OF ACKNOWLEDGMENT

The undersigned hereby (1) acknowledges receipt of a copy of that certain [(x)] Aircraft
Mortgage and Security Agreement and Guaranty dated as of [___J, 2013 (as amended, amended
and restated, supplemented or otherwise modified from time to time, the "Secunty Agreement",
capitalized terms used but not otherwise defined herein shall have the meanings assigned to such
terms 1n the Secunty Agreement) among The Milestone Awiation Group Limuted, Milestone
Aviation Holdco No 8 LLC, The Milestone Aviation Asset Holding Group No 8 Ltd, the
additional Grantors referred to therein and Wells Fargo Bank, National Association (the
"Security Trustee")[ and (y) Collateral Supplement to the Secunty Agreement dated as of [
] between the Secunity Trustee and [GRANTOR] 1n respect of [ISSUER/NAME OF TRUST]],
{11) agrees promptly to note on its books the secunty interests granted to the Secunty Trustee and
confirmed under the Secunity Agreement, (11) agrees that, upon the occurrence and dunng the
continuation of an Event of Default, it will comply with instructions of the Secunity Trustee or 1its
nomunee with respect to the applicable Beneficial Interest Collateral without further consent by
the applicable Grantor, [(1v) agrees that the "issuer's jurisdiction” (as defined in Section 8-110 of
the UCC)1s [ ] ]l and (v) waives any night or requirement at any time hereafter to recetve a
copy of the Secunity Agreement in connection with the registration of any Beneficial Interest
Collateral thereunder 1n the name of the Security Trustee or 1ts nomnee or the exercise of voung
rights by the Security Trustee or 1ts nominee

[ISSUER/U S OWNER TRUSTEE]

By
Name
Title

! Include 1f the Pledged Equity Interest 1s a Security (not applicable to a common law Ehigible Trust)
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