COMPANIES FORM No. 395

Particulars of a mortgage or charge ' N'f

12N

Afee of £10 is payable to Companies House in respect
of each register entry for a mortgage or charge. I:_ o

CHFP0O25

Pursuant to section 395 of thelompanies Act-1985
Please do not Mt
write in i FEE Qi:‘,' ?@Hm :

this margin To the Registrar of Companié For official use  Company number

® M
Please complete (Address overleaf - Note 6) ? O -— ==

legibly, preferably I | | _!ZQ FC 007312
in black type, or —_— e — -

bold block lettering Name of company 1o

*insert full name * FINNAIR OYJ (the "Company")
of Company

Date of creation of the charge

I 5 June 2000

bescription of the instrument (if any) creating or evidencing the charge (note 2)

A PROCEEDS ASSIGNMENT dated 5 June 2000 between the Company and BNP
Paribas as Security Trustee {for and on behalf of a group of Lenders
pursuant to an ECA Loan Agreement and a Mismatch Loan Agreement,

{see continuation sheet no.i....)

Amount secured by the mortgage or charge

Any and all monies, liabilities and cbligations (whether actual or
contingent, whether now existing or hereafter arising, whether or not
) for the payment of money and including, without limitation, any

v obligation or liability to pay damages) from time to time owing to the
Security Trustee pursuant to the Operative Documents (as defined in a
Deed ¢f Application of Proceeds and Pricorities Agreement dated 5 June
2000 between inter alia the Company and the Security Trusgtee)}.

Names and addresses of the mortgagees or persons entitled to the charge

BNP Paribas as Security Trustee, Les Collines de L'Arche, Quartier de la
Grande Arche, La Defense, 75450 Paris, France

Postcode Cedex 09

Presentor's name address and For official Use
reference (if any}): Morigage Section Post room

clifford Chance LLP

200 Aldersgate Street
London

EClAa 437

RWB/B2859/000272

Time critical reference L06 sLEDGIRCE 058
Page 1 London 2/665210 COMPANIES HOUSE 14/06/00




Short particulars of all the property mortgaged or charged

Absolute agsignment with full title guarantee, by way of security to the
Security Trustee of all rights, title and interest of the Company in and to
any contract for the sale and purchase of the Aircraft including, without
limitation, all proceeds of such sale, and all policies and contracts of
insurance {including and reinsurances) taken out in respect of the Aircraft
and all benefits of such policies and contracts of insurance including all
claimg of whatever nature thereunder and returns of premium in respect
thereof, and the proceeds thereof but excluding all monies received or
receivable by the Company in respect of third party liabilities.

The Company further covenants with the Security Trustee that it shall not,
without the prior consent of the Security Trustes, grant, or allow the
Aircraft to become subject to, any other Security Interest until the
obligations gecured by the Proceeds Assignment have been paid and discharged
in full. 1In this form 2395 and in the Proceeds Assignment the term "Security
Interest" means any encumbrance or security interest whatsocever and
howscever created or arising including, without limitation, any right of
ownership, security, mortgage, pledge, charge, encumbrance, lien, statutory
right in rem, hypothecation, title retention, attachment, levy, claim, right
of detention or right of get-off (other than arising by operation of law).

Particulars as to commission allowance or discount (note 3)

(' //Q,ﬂ/ C};{m o Date [ 2 /é /c ¢

Signed

On behalf of [cempany] mortgageeﬁwir_g@ t
-

Notes

1 The original instrument (if any} creating or evidencing the charge, together with these prescribed
particulars correctly completed must be delivered to the Registrar of Companies within 21 days after

the date of creation of the charge (section 395). If the property is situated and the charge was created
outside the United Kingdom delivery to the Registrar must be effected within 21 days after the date on

which the instrument could in due course of post, and if dispatched with due diligence, have been
received in the United Kingdom (section 398). A copy of the instrument creating the charge will be
accepted where the property charged is situated and the charge was created outside the United

Kingdom {(section 398) and in such cases the copy must be verified to be a correct copy either by the

company or by the person who has delivered or sent the copy to the registrar. The verification must be
signed by or on behalf of the person giving the verification and where this is given by a body corporate
it must be signed by an officer of that body. A verified copy will also be accepted where section 398{4}

applies {property situate in Scotland or Northern Ireland) and Form No. 398 is submitted.

[

2 A description of the instrument, eg “Trust Deed”, "Debenture”, "Mortgage” or "Legal charge”, etc, as
the case may be, should be given.

3 In this section there should be inserted the amount or rate per cent. of the commission, allowance or
discount (if any) paid or made either directly or indirectly by the company to any person in
consideration of his;

(a) subscribing or agreeing to subscribe, whether absolutely or conditionally, or

(b) procuring or agreeing to procure subscriptions, whether absolute or conditional,
for any of the debentures included in this return. The rate of interest payable under the terms of the
debentures should not be entered.

4 If any of the spaces in this form provide insufficient space the particulars must be entered on the
prescribed continuation sheet.

5 Cheques and Postal Orders are to be made payable to Companies House.

6 The address of the Registrar of Companies is:-

Companies House, Crown Way, Cardiff CF4 3UZ
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‘ . COMPANIES FORM No. 395 (Cont.) AND FORM No. 410 (Scot}{Cont.)
Ploase do not Particulars of a mortgage or charge

write in this

binding margin (contllllled)

Continuation sheet No
to Form No 395 and 410 (Scot)

Company Number
Please complete
legibly, preferably FC 007312
in black type, or
bold bioek lettering Name of Compahy

FINNAIR OYJ (the "Company")

* delete if Limited*
inappropriate

Description of the instrument creating or evidencing the mortgage or charge (continued) note

both dated 5 June 2000 between inter alia the Company, the Security
Trustee and the Lenders (as such term is defined therein), relating to
one (1) Airbus A321 Aircraft manufacturer's serial number 1241 and
Finnish Registraticon Mark OH-LZD.




CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 401(2) of the Companies Act 1985

COMPANY No. FC007312

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES HEREBY CERTIFIES THAT
A PROCEEDS ASSIGNMENT PURSUANT TO AN ECA LOAN AGREEMENT AND A MISMATCH
LOAN AGREEMENT BOTH DATED 5TH JUNE 2000 AND DATED THE 5th JUNE 2000
AND CREATED BY FINNAIR OY FOR SECURING ALL MONIES LIABILITIES AND
OBLIGATIONS (WHETHER ACTUAL OR CONTINGENT, WHETHER NOW OR EXISTING OR
HEREAFTER ARISING, WHETHER OR NOT FOR THE PAYMENT OF MONEY AND
INCLUDING, WITHOUT LIMITATION, ANY OBLIGATION OR LIABILITY TO PAY
DAMAGES) FROM TIME TO TIME OWING TO BNP PARIBAS AS SECURITY TRUSTEES
PURSUANT TO THE OPERATIVE DOCUMENTS (AS DEFINED IN THE DEED OF
APPLICATION OF PROCEEDS AND PRIORITIES AGREEMENT DATED 5TH JUNE 2000
BETWEEN INTER ALIA THE COMPANY AND THE SECURITY TRUSTEE WAS REGISTERED
PURSUANT TO CHAPTER 1 PART XII OF THE COMPANIES ACT 1985 ON THE 14th
JUNE 2000.

GIVEN AT COMPANIES HOUSE, CARDIFF THE 16th JUNE 2000.

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

T COMPANIES HOUSE

Ue HCO026B




