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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1600117

Charge code: 0160 0117 0156

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 14th September 2015 and created by VIRGIN ATLANTIC

AIRWAYS LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 17th September 2015 .

Given at Companies House, Cardiff on 18th September 2015

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

Assignment of Insurances relating to one (1) Boeing 787-9 aircraft
hearing manufacturer's serial number 37972 and registration mark G-
VCRU

Nated lﬂfgaﬁmm[lg 2015

Virgin Atlantic Airways Limited
{as Assignor)

EMP Aviation Finance | Limited
{as Assignee)
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EXECUTION VERSION

Assignment of Insurances relating to one (1) Boeing 787-9 aircraft
bearing manufacturer's serial number 37972 and registration mark

G-VCRU

Dated lt\' Seﬁzle-ﬁia-u 2015

Between

{1) Virgin Aflantic Airways Limited, a company organised under the laws of England and

Wales with company number 1600117 and whose registered address is at The Office, Manor
Reyal, Crawley, West Sussex, RH10 9NU, United Kingdom (the Assignor); and

{2) EMP Aviatich Finance | Limited, a company incorperated and raxistis‘uﬁl1 under the laws of
Ireland with registered number 542888 and with its registered office at 8 Floor, Pinnacle 2,
Eastpeoint Business Park, Publin 3, Ireland (the Assignes).

Recitals

A Under the terms of the Lease, the Assighes has agreed to lease, and the Assignor has
agreed to take on lease, the Aircrafi.

B It is & condition precedant to the leasing of the Aircraft, and as security for the Secured
QObligations, that the Assignor execute this Assignment in favour of the Assignaa.

It is agreed:

1 Definitions

in this Assignment, unless the context otherwise requires:

Aircraft means the Bosing 787-9 aircraft bearing manufacturer's serial number 37972, as the
same is more particularly defined in the Lease.

Collateral means all of the Assignor's rights, title, interest and benefit {present and future,
actual and contingsnt} in, to, under and pursuant to the Insurances and any and &l
Reguisition Compansation.

Compulsory Acquisition means requisition of fitle or other compulsory acquisition,
reguisition, appropriation, expropriation, deprivation or confiscation involving divestiture of tilte
tor any reason of the Alrcraft or any part thereof by any Governrnent Entity, whether de jure or
de facto, but shall exclude requisition for use ar hire not involving requisition of title,

Expenses maans (o the extent that the same has not been received or recovered by the
Assignee) all losses, liabilities, costs, charges, expenses and ouigoings of whatever nature
{including, without limitation, Taxes, registration fees and insurarice premiums) suffered,
incurred or paid by the Assignee in cannection with the exercise of the powers raferred to in
this Assignment.

Government Entity means and includes (whether have a distinct legal personality or not} any
national, state ar local government and/for

a} any board, commission, department, division, instrumentality, court, agency or
poiitical subdivision of the foregoing, howsoever constituted; andfor

b) any associated, organization ar nstitution {international or otherwise) of which any of

the foregoing is & member or to whose jurisdiciion any thereof is subject or in whose
activities any thereof is a participant.
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EXECUTION VERSION

3.1

1.2

Insurances means (i) the proceeds of any and all contracts or policies of insurance and
reinsurance (other than third party liability insurance} from time to time payable o the
Assignor and maintained or required to be maintained by the Assignor pursuant to the Lease
in respect of, or in refation 1o, the Alrcraft or any part thereof, and (i) aif the benefits of, and all
claims under, and the right to make all claims under, any and all contracts or policies of
insurance and reinsurance (other than in respest of third party liability insurance} required to
be maintained by the Assignor pursuant to the Lease in respect of, or in relation fo, the
Aiscraft or any part thereof. For the avoidance of doubt, it is agreed that this is only an
assignmeni of the benelfits and proceeds of the insurances and reinsurances and does not
amount to an assignment of the palicias themsslves.

Lease means the aircraft loase agreement daled 18 Decembser 2014 as amended and
madifisd from time 1o time between the Assignee &s lessor, and the Assignor, as lessee,
relating to the Aircrafi

Lesses Dacuments hes the meaning givern to it in the Lease.

Lessor Lien means any security interest from time to time created by or through the
Assignes purstant to any Financing Document {as defined in the Lease} or Security
Document as defined in the Leass).

Permitled Lien has the meaning given to it in the Lease,

Requisition Compensation means all moneys (if any) or other compensation from time to

time payable in respect of the reguisition for hire and the Compulsory Agquisition of the
Aircraft,

Securily Agent means DekaBank Deutsche Girozentrale.

Secured Obligations means any and all moneys, fiabilities and obligations (whether aciual or
contingent, whether now existing or hereafter arising, whether or not for the payment of
maney and including, without limitation, any obligation or fiability to pay damages) owing from
time to time by the Assignor to the Assignee in any currency, with anather or others, as
principal or surety, on any account whatsoever under the Lease and tha other Lessee
Documents or as a consequence of any breach, non-performarce, disclaimer or repudiation
by the Assignor (or by a liguidator, receiver, administrative receiver, administrator, examiner,
or any similar officer in respect of the Assignor} of any of the Assignor's obligations under or
purstant to the Lease and the other Lessee Documents.

Security Interest means any encumbrance or security interest whatsoever, howsoever
created or arlsing, including {without prejudice to the generality of the foregolng} any right of
ownership, security, mortgage, pledge, assignment by way of security, charge, lease, lien,
statutory right in rem, hypothecation, title retention arrangement, aitachment, levy, claim, right
of detention ar security interest whatscever, howsoever created or arising, or arrangerent
having a similar effect to any of the above.

Taxes and taxes has the meaning given o Taxes in the Lease and Tax, tax, Taxatlon
and taxation shall be construed accordingly.

Termination Event has the meaning given to it in the Lease.

Clause headings and the fable of contents are inserted for convenience of reference only and
shall be ignored in the interpretation of this Assignment.

In this Assignment, unless the context otherwise requires:

(a) references to clauses and schedules (if any) are to be construed as references to
ctauses of, and schedules to, this Assignment;
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EXECGUTION VERSION

23

(0)

(¢)

{8)

{f

references to this Assignment or any specified provision of this Assignment or any
othar document shall be consirued as references to this Assignment, that provisiorn or

that document as amended with the agreement of the relevant parties and (where

such consent is, by the terms of this Assignment or the relsvant document, required
to be obtained ag a condition of such amendment being permitted) the prior written
consent of any other party to the relevant document;

wortds irmporiing the plural shall include the singular and vice versa;

references to a person shali be copstrued as references to an individual, firm,
cornpany, corporation, unincorporated body of persons or any Government Entity;

in the event that any clause, paragraph, par or other division or sub division of this
Assignment is adjudicated to be unenforceable by a competent court of law, the
remaining provisions of this Assignment shall be unaffected thereby and shall remain
in full force and effect; and

referances to the Assignar and the Assignee shail be consfrued sc as 1o include
references to the successors, permitted fransferees and permitted assigns thereof.

Representations and warranties

The Assignor hereby represents and warrants to the Assignee that:

(a)

{b)

(c)

(dl)

(e)

the Assigner has full corporate power and authority io enter into and perform its
obligations under this Assignment; and the execution, delivery and performance of
this Assignment have been duly autharized by all necessary corporate action on the
part of the Assignor, do not require any shareholder approvai or approval ar consert
of any trustes of helders of any debt or other obligations of the Assignor except
such as have been duly obtained and do not contravene any provision of any law,
governrmental rule, regulation or order binding on the Assignor, or any applicable
interpretation or administration of any such ilaw, governmenrt rule, regulation or
order, or contravene the constitutional documents of the Assignor or any indentura,
marigage, contract or other agreemant or instrument to which the Assignor is a
party or by which it or any of its assets may be bound ar affectad;

the execution and performance by the Assignor of this Assignment, and the
consummation of any of the transactions contemplated hereby, do not require the
consent or approval of, the giving of notice 1o, the registration or filing for recordation
with, or the taking of any other action in respect of, any Government Entity of the
United Kingdorn, including any governmental or political agency, sub-division or
instrumentality thereof, except such as have bsen obtained and are in full force and
effect except as set out in the legal opinion referred to in clause 3.1(b}vil) of the
Lease;

the Insurances are, or will be as from the Delivery Diats, in full force and sffect, all
premiums in relation thareto which are due for payment as of the date hereof, or will
be due for payment as of the Delivery Date, have been, or will be, duly paid and no
notice of cancellation thersof has been given by any insurer;

the Coltateral is not assigned, charged or otherwise encumbered and nor are any of
its rights, title and interest therein or any monevs payable thereunder other than
pursuant to this Assignment; and

the Assignor will, for so long as the Assignee shall not have executed a discharge of

the security created hereby and subject to this Assignment, remain the sole lawiul
owner of all of its rights, title and Interest in and to the Gollateral,
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EXECUTICGN VERSION

2.2

3.1

3.2

3.3

3.4

3.5

3.6

The Assignor hereby covenants with tha Assignee that each of the above representations and
warrantiss will be correct in all respects at all times during the continuance of the Security
Interest hereby constiiuted and as long as any Securad Obligations are outstanding as if
repeated then by reference to the then existing circumstances.

Covenant, assignment and notices

The Assignar hereby expressty covenants with the Assignee that it will pay, perform, satisfy
and discharge in full or will procure the payment, performancs, satistaction and discharge
in full of the Secured Obligations stricily in accordance with the terms of the Lease. The
Assignor's covenants under this Clause 3.1 constitute independent and separate
obligations of the Assignor each giving rise to a separate cause of action hereunder.

As security for the payment, performance, satisfaction and discharge in fuil by the Assignor to
the Assignee of the Secured Obligations, the Assignor with full tile guarantee hersby
assigns and agrees to assign absolutely to the Assignee the Collateral provided that the
Collateral will be payable in accordance with the Lease uatil such time as an Termination
Event has occurred which is coniinuing and the Lessor exercises any ot its rights pursuant to
clause 15.2 of the Lease upon which the security constituted by the Assignmernt shali
hacome enforceabie in accordance with the terms herain.

Upon payment, performance and discharge in full to the satisfaction of the Assignee of the
Secured Obligations, the Assignee shall, at the cost of the Assignor, reassign to the Assignor
the propery assigned pursuant fo Clause 3.2 free and clear of all Lessor Liens.

Upon execution of this Assignment, the Aseignor shall deliver writtan notice of the assignment
herein contained substantially in the form of the notice set out in Schedule 1 to the
brokers through whom the Insurances or any part thereof are effscted.

Should the insurers and/or brokers through whom all or any part of the Insurances are
offected at any time change, the Assignor shall at its own cost and as soon as is praclicable
exscute and (once i receives the signaiures of any other partias thereto) deliver to such new
insurers and/or brokers a turther notice of assignment substantially in the form of the notice
sat out in Schedule 1.

The Assignor heraby undertakes to give notice of the assignment pursuant to Clause 3.2 in
respect of any Requisition Compensation to any relevant Government Enfity reasonably
requested by the Assignes, and in such form as the Assignee may reascnably require, upen
any Compulsory Acguisition of the Aircraft and shall use reasonable endeavours to obtain
the countersignatura by or on behalf of the relevant Government Enfity of each such notice
by way of acknowledgement of receipt of such notice.

Assighor's covenants

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

{a) it will, subject ta the terms of the Lease and the notice of the assignment delivered to
the brokers through whom the Insurances are effected pursuant to Clause 8.4 ar 3.5
(as the case may be), direct the insurers and the brokers to pay all moneys arising from
ar in eonrection with the Collateral to such account or accounts as the Assignes may
from tirme to time direct;

{b) it will, at the Assignor's cost and expense, do or permit to be dene each and every act
or thing which the Assignee may from time 1o time reasonably reguire 1o be done for
the purpose of enforcing the Assignee's rights in respect of the Collateral;
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T4

(c) it will not knowingly do, or omit to do, or cause to be done anything which may in
any way depreciate, jeopardise or ctherwise prejudice the security sonstituted
hereby or the rights of the Assignee;

(d} it wilt not sell, assign, transfer, or otherwise dispose of, or create, or permit 1o exist,
any Security Interest, howsoever created or arising, over afl or any part or any of its
rights, title and interest in, to and under the Collateral (other than the Security
Interest constiluted hereby and any Permitied Liens); and

(e) it will not exarcise any right of sat off, counterclaim or defence against the Assignee
with respact to the Collateral.

Application of moneys

Al moneys received by the Assignee pursuant to this Assighment shall be applied:

{a) first, in payment of the Expenses,;

(%)) secondly, in or towards settlement of the Secured Obligations in such manner and in
such arder of priorities as the Assignee deems appropriate; and

() thirdly, in payment to the Assignor or any third party who is entitled theraeto under
applicabls iaw,

Assignor's continuing obligations

Notwithstanding anything herein contained, the Assignor shall remain liable with respect to
the Collateral to perform all the obligations assumed by it thereunder and no exercise by the
Assignse of any of its rights under this Assighment shall constitute or be desmed to constitute
an assumption or acceptance by the Assignes of any obfigation of the Assignor, The
Assignee shall not be under any abfigation or liability with respect to the Collateral by reason
of this Assignment or anything arising out of if.

Exercise of remedies

At any time after a Termination Event has occurred and is continuing under the Lease, the
Assignee shall be entitled to exsrcise, as and when it deermns appropriate, in relation to the
Collateral and each part thereof, all or any of the rights, powers and remedies possessad by it
as assignee and/or chargee of the Collateral {whether at law, by virtue of this Assignment or
otherwise), in each case, without further notice and without the restrictions contained in
Section 103 of the Law of Property Act 1925, and in particular (without limiting the generality
of the feregoing) the Assignee shall be entitled to:

(a) exercise any and all rights of the Assignor under or in connection with the Collateral
including, without iimitation, any and all rights of the Assignor to demand or otharwise
require payment of any amount under, or performance of, or in respect of, the
Collateral;

(b} perform and exercise any rights of the Assigner in respect of the Collateral as if it
were a parly thereto in place of the Assignor and for those purpeses do all such
things and execute all such documents as the Assignor may have done in respect of
tha Coliataral;

{c} sell to any person alf ar any part of its right, title and interest in and to the Collateral
upon suich ferms as the Assfghee shall determine; and

() collact, receive or compromise and give a good discharge for any and all moneys and
claims for moneys due and to become due for the time being comprised in the
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3.2

8.3

g4

8.5

8.1

Collaleral, and otherwise put into force and effect all rights, powers and remedies
available to i, at law or ctherwise, as assignee of the Coliateral.

Seclion 93 of the Law of Property Act 1925 shall not apply io this Assignment or to the
security created by and under this Assignment.

The Assignee may exercise its power of sale hereunder in such a way as it in ks absolute
discretion may defermine and shall not in any circumstances be answerable for any loss
cccasioned by any such sale ar resuliing from any postpanement thereof.

The Assignee shall not be liable as assignee in respect of the Collateral to account or be
lighle for any lass upon the realisation thereof or for any neglect cor default of any nature
whatsoever in connection therewith for which any assignee may be liable as such unless such
loss arises as a diract result of the wilful misconduct or gross negligense of the Assignes and
is a direct result of an act for which an assignes may be liable as such.

Upon any sale by the Assignae of the Assignes's, or any part of the Assignee's, right, title and
intarest in and to the Collateral, the purchaser shall not be bound fo see or anquire whether the
power of sale of the Assignee has arisen, the sale shall be deemed for all purposas herect io
ba within the power of the Assignes and the receipt of the Assignee for the purchase maney
shall effectively discharge the purchaser who shall not be concermnead with the manner of
application of the procaeds of sale or he in any way answarable therefor.

Continuing security and other provisions
It is declared and agreed that:
&) the security crealed by this Assignment shall:

(i} be a continuing security for the payment, safisfaction, performance and
discharge in full o the satisfaction of the Assignee in accordance with the
terms of ihe Lesses Dacuments of all of the Secured Obligations and the
performance of the Assignor's obligations under the Lease and accerdingly
the security so created shall not be satisfied by any intermediate payment,
rapayment, satisfaction, performance or discharge of any part only of the
Secured Obligations;

(i} be in addition o and shall not in any way discharge, impair, prejudice or
affect the ssowity created by any deposit of documents, or any guaranies,
bill, nots or Sscurity Interest now or hereafter held by the Assignee, or any
right or remedy of the Assighee thersunder, and shall not in any way be
discharged, impaired, prejudiced or affected thereby, or by the invalidity or
unenforceability thereci, or by the Assignee releasing, discharging,
modifying or refraining from perfecting or enforcing any of the same or
granting time or indulgence or compounding with any person liable;

(iii) not be discharged, impaired, prejudiced ot ctherwise affected by any
amendment, madification, variation, supplement, novation, restatement or
replacement of all or any part of the Secured Obligations or the Lessse
Documents; and

(iv) not be discharged, impaired, prejudiced or otherwise affected by any ather
act, fact, matter, event, circumstanse, omission or thing (including, without
limitation, the invalidity, unenforceability or illegality of the Lease or the
bankruptey, liquidation, winding-up, insolvency, dissolution, administration,
re-organisation or amalgamation of, or other analogous event of or with
respect to, the Assignor or any other person) which, but for this provision,
might operate to discharge, impair, prejudice or otherwise affect the rights of
the Assignee under this Assignment or under the Lease or which, but for this
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9.2

8.3

.4

8.5

10

10.1

10.2

Lk

pravision, might constitute a legal or equitable discharge of the security
hereby created; and

b} all the rights and powers vested in the Assignee by this Assignment may be
exercised from time to fime and as often as the Assignee may deem expedient.

No failure or delay on the part of the Assignee to exercise any right, powsr or remedy under
this Assignment shall operate as a waiver thereof, nor shail any single or partial exarcise by
the Assignee of any right, power or remedy praclude any cther or further exercise thereof or
the exercise of any other right, power or remedy, nor shall the giving by the Assignee of any
consent to any act which by the terms of this Assignment requires such consent prejudice the
right of the Assignee to give consent to the daing of any other similar act. The remedies
provided in this Assignment are cumulative and are not exclusive of any remedies provided
by law.

The Assignee shall not be ebliged 1o make any enquiry as to the nature or sufficiency of any
payment received by it under this Assignment, or to make any payment or to maka any claim
or to take any action to collect any moneys hereby assigned, or fo enforce any rights and
benefits hereby assigned to the Assignee or to which the Assignee may at any time be
entitted under this Assignment.

Any settlement or discharge between the Assignee and the Assignor and/or any other person
shall be conditionat upen no security or payment to the Assignee by the Assignor or any other
person being avoided or set aside or ordered ko be refunded or reduced by virtue of any
provision or enactment relating to bankruptcy, liquidation, winding-up, insolvency, dissclution,
administtation, re-organisation, amalgamation or other analogous event or proceedings for
the time being in force.

This Assignment and the Security Interest hereby constituted shall extend to and cover any
sum, or sums of money or other obligations which shall from time o time constilute the
balanca of the Secured Obligations.

Attorney

The Assignor hereby irrevocably, appoints the Assignee to be its attorney (with full power of
substitution and delagation) for and in its name and on its behalf, and &s its act and deed or
olherwise, 1o execute, seal and deliver and otherwise perfect and do all such deeds,
assurances, agreements, instruments, acts and things which may be required for the full
exercise of all or any of the rights, powers or remedies hereby conferred, or which may he
deemsd proper in connection with all or any of the purposes aforesaid. Provided that the
Assignee shall not be entitied 10 exercise the powers conferred upon it pursuant o this
Clause 10.1 unless a Termination Event shall have occurred and be continuing. The power
hereby conferred shall be a general power of attorney under the Powers of Atiorney Act
1971 and the Assignor hereby ratifies and confirms, and agrees to ratify and confirm, any
deed, assurance, agresment, instrument, act or thing which the Assignee or any substitute
of delegate may execute or do pursuant herefo.

The exercise of such power by or on behalf of the Assignae or any subsiiiute or delagaie shall
not put any persan dealing with same upon any enquiry as to whether the security created by
this Assignment has become enforceable, nor shall such person be in any way affected by
notice that the security so created has not became so enforceabls, and the exercise by the
same of such powar shall be conclusive evidence of their, its or his right to exercise the same.

Further assurance

The Assignor further undertakes at the Assignor's sole expense from time to time upon the
Assignee's reasonable request to execute, sign, perect, do and (if necessary} register every
such further assurance, document, act or thing as8 may be necessary or advisabie for the
purpose of obtaining the full beneiit of this Assignment or for perfacting or more effectively
constituting the security constituted or intended fo be constituted by this Assignment or to
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12

124

122

13

14

14.1

4.2

14.3

14.4

14.5

15.

15.1

5.2

gstablish, mainiain, protect, preserve or enforce the same or for exercising the rights and
powers hereby corferred con the Assignee.

Successors in title; Assigns

This Assignment and the security hereby created shall bind and shall inure for tha benefit of
each of the parties hereto and each of thelr respective successors, permitted transfersss and
permitted assigns.

The Assignee shall be entitled to assign all of its rights under this Assignment to the Security
Agent,

Natices

Save as ctherwise expressly provided in this Assignment, every notice, request, demand or
other communication under this Assignment shall be in accordance with clause 18.10 of the
Lease, or to such other address or facsimile number as may be notified by each party io the
other under this Assignment.

Miscellaneous

All cetificates, instruments and other documents to be delivered under or supplied in
connection with this Assignment shall be in the English language or shall be accompanied by
a certified English transiation upon which the parties hereto shall be entitied to rely.

The Assignee shall (as belween the Assignor and the Assignee) be entitled to assign or
novate ail or any of its rights, title and interest and/or cbligations in and under this Assignmeant
in accordance with clause 20.2 of the Lease.

This Assignment may be exacuted in any number of separate but identical counterpars
and each counterpart shall constitute an original but together the counterparts shall
constitute & single agreement.

The Assignor agress jor the Assignee's benefit that the Assignee shall not be liable to pay
any costs it would nat be fiable to pay had it not entered into this Assignment.

The Assignse shall at all times maintain a valid agent for service of process in England. At
the date of this Assignment, such agent shall be Law Debentura Corporate Services Limited,
Fifth Floor, 100 Wood Street, London, EC2V 7EX and any writ, judgment or other notice of
legal process shall be sufficiently served on Assignee 1f delivered to such agent =i its
address for the time being. The Assignee agrees that it may not change the agent's identity
without giving at l2asi 28 days' prior notice to the Assignor,

Geverning law and jurisdiction

This Assignment and any non-contractual obfigations connecied with it shall be governed by
and construed in accordance with English law.

Each of the Assignor and the Assignee agrees for the benefit of the other that any legal action
ar proceedings arising out of or in connection with this Assignment or any non-contractual
abligations connected with if (including a dispute regarding the existence, validity or
termination of this Assignment) may be brought in the courts of England, irrevocably and
unconditionally submits to the jurisdiction of such courts and the Assignor agrees that the
dacuments which start any lagal action or other procesdings and any cther documants
required to be served in relation io those proceedings may be served on il at its registered
office and the Assignee irrevocably designates, appoints and empowers Law Debeniure
Corporate Services Limited, Fifih Floar, 100 Wood Street, London, EC2Y 7EX in each case to
receive for it and on its behalf, service of process issued out of the courts of England in any
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15.3

such legal action or proceedings. The submission to such jurisdiction shall not (and shall net
be censtrued so as to) limit the right of either party fo take proceedings against the other in
the courts of any other competent jurisdictior, nor shall the taking of proceedings in any one
or more jurisdictions preclude ihe taking of proceedings in any cther jurisdiction, whether
concwrently or not. The parties further agree that only tha courts of England and not those of
any other state shall have jurisdiction to determine any claim arising out of or in connection
with this Assigrument.

Each of the Assignor and the Assignee agrees that in any tegal action or proceedings against it
or its assets in connection with this Assignment no immunity from such legal action or
proceedings (which shall include, without limitation, sult, attachment prior to judgment, other
attachrment, the obtaining of judgment, execution or other enforcement) shall be claimed by or
on behalf of it or with respect to its assets, irevocably waives any such right of immunity
which it or its assats now have or may hereafter acquire or which may be atiributed to i or its
assels and consents generally in respact of any legal action or proceedings to the giving of
any relief or the issue of any process in connection with such action or proceedings including,
without limitation, the making, enforcement or execution against any property whatscever
(irrespective of its use or intended use) of any order or judgment which may be made or given
in such action or proceedings.

IN WITNESS wharecf the parties hereto have caused this Assignment to be executed as a deed
and deliverad the day and year first above written.
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Execution Page to an Assighment of Insurances relating to one (1) Boeing 787-8 aircraft
bearing manufacturer's seriat number 37972 and registration mark G-VCRU

Executed and delivered as a deed by
Virgin Atlantic Airways Limited

acting by two directors or by

one director and the Company Sacretary

Director

DirectoriSecretary

EXECUTED AND DELIVERED AS A DEED
for and on bahealf of and as the deed of
EMP Aviation Finance 1 Limited Conor Blake

by Its lawfully appointed attorney

CredACTEDD
{Name of Aftorney} (by its attorney)

in the presence of:
[ REDACTED]

(Signature of Wiiness)

Michael Carroll

{Name of Witness)

Pinnadie 2,
E'astpoint Business Park,

Dublin 3, Iretand,
(Address of Witness)

L RepacTeaD’]

(Ccoupation of Witness)
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Execution Page to an Assignment of insurances reiating to one (1) Boeing 787-9 alroraft
bearing manufacturer's serial number 37872 and registration mark G-VCRU

Exscuted and delivered as a deed by
Virgin Atlantic Airways Limited
acting by tivemaikaateraui-oy

cne director and the Company Secretary

EXECUTED AND DELIVERED AS A DEED
for and on behalf of and as the deed of
EMP Aviation Finance | Limited

by Its lawfully appointed attorney

{Name of Attornay)

In the presence of;

{Bignature of Witnass)

{(Name of Wiiness)

{Address of Witness)

(Occupation of Witness)

L EEURCTED T

Diractor

L eéoacte)]
Sirestew'Secratary

(by its atiorney)
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Schedule 1 - Form of Notice of Assignment of Insurances

Tor Marsh Ltd (the Insurance Brokers)
Date: 20186
IT IS NOTED that:
{1} by an assignment of insurances dated 2015 mada between EMP Aviation

Finance [ Limited (the Lessor) and Virgin Atlantic Airvays Limited (the Lessee), the |esses
assigned to the Lessor, infer alia, all the right, title and interest, present and future, of the
Lessee in and to all procesds of tha policies and contracts of insurance {other than third party
liability insurances) (the Assignment of Insurances) taken out or in existence from time to
time in respect of, or which relate to, the Alrcraft, any Engine or any Part {mare particutarly
dascribad balow) and all other amounts payable to the Lessee under or in respect of such
policies and contracts of insurance including damages for breach and return of premium (the

Insurances); and

(2) by a security assignment (the Security Assignment} dated 2015
made between the Lessor and DekaBank Deuische Girozentrale {the Security Agent), the
Lessor assigned to and charged in favour of the Security Agent, /nfer alia, all the right, title and
interest, present and fuiure of the Lessor in and to the proceeds of the Insurances and the
rights of the Lessor under the Assignment of Insurances {other than Excluded Property, as
defined below).

Negither the {essor nor the Security Agent (including their successors and permitted assignees) has
any operational interest in the Aircrafi, any Engine or Part {as more paricularly described below), The
Security Agent (including its successors and permitted assignees} does not have any obligation or
responsibility in respect of the Insurances nor any obligation or responsibility for the payment of any
premiums due with respect to the Insurances,

Description

One {1) Boging 787-2 aircraft (except engines) bearing manufacturar's serial number 37972 and Rolls
Royce plc modeal Trant-1000K englnes bearing manufachrer's seral numbers 10321 and 10334 (the
Aircraft) subject to the security created by the first priority aircraft mortgage entered into by the
Lessor and the Security Agent (the Mortgage) and all appliances, components, parts, instruments,
appurtenances, accessories, furnishings and other equipment of any nature which may from time to
time be subject to the security created by the Morigage.

In accordance with paragraph 1.1 of the latest ceriificaie of insurance [AVNE7B or based on
AVNEYE or any replacement thersefor} relating to the Aircraft, where settlement of any claim
reprasanting proceeds of the Insurances on the basis of a Total Loss is to be made to or to the order
of the Contract Party(ies), the Contract Party(ies) have agreed that payment shall be made to the
Security Agent,

Where seitlement of any claim representing proceeds of the Insurances {other than a Total L.oss) is to
be mada, it shall be paid to the relevant repairer unless you have received one of the following
notices:

{a) a notice from the Lessor and the Lessee requiring you to pay such proceeds to {or as directad
by} the Lessee in accordance with the lease dated 18 December 2014 batwaen the Lessor
and the Lessee, in which case (subject io {b) and (¢) below} such proceeds shall be paid to
(cr as directed by) the Lesses;

(b) a notice from the Security Agent requiring you to pay such proceads to the Security Agent, in

which case such proceeds shall be pait to the Security Agent to the exclusion of the Lessor
and the Lesses; or
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(e) a notice from the Lessor requiring you 1o pay such proceeds ta the Lessor, in which case
(subject fo {b) above) such proceeds shall be paid to the Lessor to the exclusion of the
Lesses,

provided that the natices set out in (B) and (c) above shall prevaii aver the notice set out in (a) and
the notice set o in {b) above shall prevail over ihe notice in (a).

For the purposes of the above:

(il the term Contraet Party(ies) shall have the same meaning ascribed 1o such term in the latest
certificate of insurance issued by you in respect of the insurances for the Aircraft;

{ify  the term Excluded Property means any of:

(A) all public Eability insurance and eny proceeds thereof payable as a result of claims
paid for the benefit of or losses suflered by the Lessor (other than in respect of the
Lassar's obligations owed to the Indemnitees undar any Transaciion Document or
any of its officers, directors, shareholders, agents, employees and affiliates;

(B) proceeds of insurance separately maintained by or for the sole benefit of fne Lessor's
officers, diractars, shareholders, agents, employees or affiliales, so long as the
soparate maintenance of such insurance does noi reduce the coverage or the
amounts payable under the insurances required pursuant to the Lease (as such term
is defined in the Security Assignment),

{C) any ancillary rights in respect of the faregoing, including tha rights of the Lessor to
seek specific performance of paymsnt of any of the foregoing armounts; and

(D) all proceeds of the foregoing; and

i) the tenm Part shall mean in relation to the Aircraft, ali mocdules, appliances, paris,
accessories, the APU, appurtenances, instruments, furnishings and other squipment of
whatsoever nature that at any ¥me of determination ara incorporated or installed in or attached
to the Airframe or any Engine or, having been removed thersfrom, title to which remains
vested in the Lessor in accordancs with the provisions of the Lease; and Paris shall have a
corresponding meaning.

Without prejudice to the settlement insiructions above and the righis cof the Contract Parties under the
Insurances, untdl you are notified to the contrary by the Security Agent you should continue 1o deal
with the |esses in respect of all matters relating to the making and seitlement of claims under the
Insurances as though such assignment had not been made.

This Notice and all nen-contractual matters associated with, arising out of or in connsction with it,
shall be governed by and construed in accordance with English law.

EMP Aviation Finance | Limited Virgin Atiantic Airways Limitad

...........................................

DekaBank Deutsche Girozentrale
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