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Registration of a Charge

Company name: VIRGIN ATLANTIC AIRWAYS LIMITED
Company number: 01600117

X999CI00

Received for Electronic Filing: 14/07/2020

Details of Charge

Date of creation:  13/07/2020
Charge code: 0160 0117 0186
Persons entitled: CITIBANK EUROPE PLC
Brief description:
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: ALEXANDER SWAYNE

Electronically filed document for Company Number: 01600117 Page 1



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1600117

Charge code: 0160 0117 0186

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 13th July 2020 and created by VIRGIN ATLANTIC AIRWAYS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 14th July 2020 .

Given at Companies House, Cardiff on 15th July 2020

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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LCB7 (Collateral) - Corporate Deposit Deed (Charge Form, Specific
Liabiiities}

Company

Name:  Virgin Adantic Alrways Limited (the "Company™

Registered or principal office: The VHG, Fleming Way, Crawley, West Sussex RH10 9DF
Bax number for notices: M/A

Email address for notices: notices@ fly.virgincoin

Attention Genere! Counsal

Address for communicaiions with the Bonk

Citibank Europe pic,

/o Europe Trade Operations
Citigroup Centre,

Canada Sguare

Canary Wharf

London, Ei4 3LB

Designated Account
Account nmber {as from time to time re-designated or re-numbered) in the name of
the Company and held with the Bank (as defined below) (the "Designated Account”)

Agreement
Instrurment issued in the amount GBP AMM to indemnify the Beneficiary to cover costs such as
holidaymaker repatriations in the event of the applicant on sams instrument becoming insolvent.

{as from time to time varied, supplemenied, assigned or novated, the "Agreement’}

Company’s agent for service of proress in Rogland

Name:; N/A

Address: . England

Date

WS DLy 1000

THIS DEED made on the above date by the Company in favour of CITIBANK EUROPE PLC
including its successors and assigns under this Deed (the "Bank”) WITNESSES as follows:
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L Payment and Discharge

The Cormpany shall on demand pay and discharge in foll ail moneys now or &t any time after

this Deed becoming due, owing or payable by the Company io the Bank under the Agreement
(the "Obligations").

1. Charge

281  The Company charges and agrees to charge by way of first fixed charge with full title
guarantee in favour of the Bank:
(i} the Desipnated Account {ns from time 1o time re-designated or re-numbered)
{the “Charged Account™); and

(i) all moneys now or at any time standing to the credit of the Charged Account
and all entitlersents to interest and other rights, benefits and claims ncoruing
to, or arising in connection with, those moneys or the Charged Accoun
{tegether being the "Dleposiis"),

{the Charged Account and the Deposits together being “the Churged Assets™) for the
payment to ihe Bank, and the discharge, of ali of the Obligations.

242 Avany time after the Bank demands payment of any of the Obligations, or if requested
by the Company, the Bank may exercise all the powers conferred on mongagees by
law, including but not Himited to, taking possession of, and collecting, the Charged
Assets, desling with the Charged Assats, borrowing money, exercising rights of
awnership over the Charged Assets, settling claims, bringing Jegal actions, redeeming
any security infevest and exercising alf other powers o5 the Bank thinks it to realise the
Charged Assets, and may apply all or zny pant of the Churged Assets (whether on or
before the expiry of any fixed or minimum period for whick any of the Charged Assets
has been placed with the Bank) in or towards satisfaction of the Obligations and in such
order as the Bank may in its absolute discretion from time to time determine.

2.83  The stetutory power of sale and the other seatutory powers conferred on mortgagees by
law as varied and exiended by this Deed shall arise on the date of this Deed,

284  Section 103 of the Law of Property Act 1925 shall not apply 1o this Deed.

3 Sat-OHf and Duly to Account

301 The Bank has no duty to account to the Company in respect of any of the Charged
Assets, save 10 the extent expressly provided under this Deed.

302 Without {imitation to any other remedy of set-off, combination or consolidation of
aceounts or any lien which the Bank may have, the Bank may at any tims and without
privs notice Lo the Connpany do all or any of the following:

(i) open and debit 2 new account in the name of the Company, or debit an existing
account of the Company, with an amount of up wo the Obligations; or

(1i} combine or vonsolidate (regardless of currency and the expression of the
ameunt of any credits or debits 0 any of those accounts) all or any of the
Charged Accounts or all or any other aecounts with the Bank in the name of
the Company or o which the Company is beneficially entitied at any of the
Bank's branches in any country or jerritory; or

(i) (after tzking into account uny combination or consolidation of socounts) W sat-
off or transfer all or zny part of the Charged Assets in or towards payment or
discharge of all or any part of the Obligations.
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4. Deposit

4.01

4.03

4.04

tetms

Regasdiess of the terms on which moneys are credited 10 the Charged Account, the
Company will be entitled to payment of the Charged Account or Deposits only if the
Bank is satisfied that the Obligations have been paid and discharged in full and no
further Obligations will srise amd, uniil notified by the Bank that the Bank is so
satisfied, the Company shall not request, demmand or claim to be entitled 1o withdraw,
transfar or utherwise deal with any of the Charged Assets except (without prejudice 1o
the Bank's rights under this Deed) 55 the Bank may in iis sbsolute discretion from time
to time permit in writing. fn the event that any amount slanding io the credit of the
Chiarged Account is greater than the nggregate amount outstanding pnder the
Agreement {for the avoidance of doubt, “amount outstanding” shall include the
maximum amount that is or may be payable by the Company at any time (as determined
by the Bonk in iis sole and reasonable discretion) in respect of each owstanding
Undertaking (as defined in the Agreement)), the Bark shall retam soch surplus amount
to the Company.

Interest shall accrue on the Deposiis at the rate {or, where applicable, rates), and shall
be payable on the dates and in the manner, as may be agreed from time to ime between
the Company and the Bank or, failing agreement, as may be determined by the Bank
in its absoiute discretion, Save to the extent otherwise agreed by the Bank in writing,
any sach interest shall be credited to the Charged Account as the Bank determines and
shall form part of the Charged Assats,

Ary agreement a2 any Gme that alt or any past of the Charged Account and Deposits
are to be held on or as a fined time deposit shall be for the purposes of calculation and
acerual of interest only and shall not prejudice the Bank's rights under this Deed. The
Baak tnay exercise its rights under this Deed regardiess of wheiher any fixed time
deposit period has expired and may (regardiess of any sgreement (o the contrary) at
any time unilaterally terminate ail or any part of sny fized time deposit period and make
a corresponding adjusisnent (0 any interest payable by the Bank. Save to the extent that
the Company becomes entitled to payment of the Charged Account or Deposits under
Clause 4.01 abave, any part of the Charged Account and Deposits held on fixed time
deposit shall, on expiry of the relevant fixed time deposis period, be held or re-deposited
{including without limitation as successive fixed time deposits) on such terms as may
be agreed from time to time between the Company and the Bank or, failing agreement,
as may be determined by the Bank in its discretion,

The provisions of this Clause 4 shall be without prejudice to the provisions of Clause
2 above.

L Hepresentations, Warranties and Underiakings

The Bank has relied on the Company's representations, and the Company warrants and
undertakes to the Bank, that;

4]
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the Company is, and wili be ut all times, the sole, legal, lawfuf and beneficial owner of
the Charged Assets, fres from (other than as contemplated by this Deed) any mottgage,
charge, pledge, hypothecation, lien, assignment, option, right of set-off, right to
acqivire, right of pre-emption, security interest, trust arrangement and any other equity
or preferential right or any agreement or arrangement (o create any of them (each an
“encumbrance’), and has not soid or disposed of or agieed to sell or dispose of any
right, title or interest in or to any of the Charged Assets;



(i}

(1if)

{iv)

v

{vij

{vit}

7.82

7.03

7.04

S S T

the Company is 2 limited lisbility compuny duly incorporated, validly existing and, i
refevant under such flaws, in good standing under laws of the jurisdiction of its place of
incorporation specified in the relevant box on the front page of this Deed;

the Company has and will at ali times have the necessary power and authority to enable
it to enter inio, deliver and perform the obligations expressed io be assumed by the
Company under this Deed; '

this Deed constitutes (a) the Company’s legal, valid and binding obligation enforceable
in accosdance with its terms, and (b) on effective fiest ranking security over all of the
Charged Assets;

all aethorisations and corporate or other actions necessary te enable or entitle the
Company to enter into, deliver and perform its obligetions under this Dead have been
obtained and are, , in full force and effecy;

the execution, delivery and performance of this Deed do not and will not violate in any
raspect any provision of (a) any applicable law, or (b) the documents which contuin or
eslablish Ui constitution of the Cotmpany, ur {c) any apreement or othar instrument to
which the Company is a party or which is binding on it or any of its assets, sad do not
and will not result in the creation or kmposition of any encumbrance on its assets; and
the Company is not unable or deemed to be unable to pay its debts for the purpose of
any applicable faw, nor will it become 5o as a resuit of entering into this Deed or the
Agreement,

a, Negative Covenants
The Company shall aot:
9] sell or dispose of all or any of i right, title and interest in and to a8 or any part of the
Charged Assets {or agree to do so); or ]
(ii} create of permit to subsist any encumbrance (of any ranking) aver its righe, title and
interest in and to all or any of the Charged Assets (or sgree to do so); or
(i) {without limiting paragraphs {i) or (i) above) withdraw, transfer or deal with all or any
part of the Charged Assets {or agree to do 50},
save as contesnplated by this Deed or otherwise with the Bank's prior written consent {(and
subject io any conditions the Bank may atach to that consent, if given).
7. Effect of Deed
781 This Deed shall be in addition to, and shali not be prejudiced by, any other right, remedy

o encumbrance which the Buak may at any time have or hold for any of the
Chbiigations. No other encumbrance held by the Bank over all or any part of the Charged
Assets shall merge with the encumbrances created by this Deed.

This Deed shall remain in full force and effect as & continuing security (regardiess of
any intermediate settlement of account) unless and untif the Bank discharges it. Once
the Obligations have been unconditionally und irrevocably discharged in full (but not
ctherwise), the Bank, acting reasonably and ot the request and cost of the Company,
shall take whatever action is necessary to discharge this Desd.

{Intentionally omitted]
Any release, settlement, satisfaction or discharge between the parties will be

conditional on no security, disposition or payment made or given to the Bank being
avoided, reduced, set-oside, rendered unenforceable or required 1o be paid away by
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V.85

8. Remedi

8.61

9. Arcoun

281

ba2

203

virtue of any provision, requirernent or enaciment, whether relating to bankruptcy,
insolvency or Jiquidation or otherwise, at any thne in force or by virtue of any
ebligation to give effect to any preferenue or prionity.

This Deed is intended to lake effect as 4 deed notwithstanding that the Bank may have
entered into it under hand,

£S5

The Bank's failure to exercise, or its defuy in exercising, any of its rights under this
Deed or otherwise shall not eperate as a waiver of them, and no single or partial waiver
of any such rigits shall preclude any further or other exercise of any of them. The
Buanlk's rights under this Deed are cumnulative and not exclusive of any rights provided
by law,

The statutory powers of sale and of appointing a receiver (including one or move
receivers appoinied by the Bank who may aci and exercise all their powers jointly
and/or severally) will be oxercisable immediately in the circumstances set out in Clause
2.02 above and (so far as capable of exclusion) without any restrictions.

is

If the Bank at any time receives notice of any encumbrance affecting the whole or any
part of the Charged Assets the Bank may open 2 new account or new accoumts for the
Company in its books, If the Bank does not do so, then {untess the Baok gives the
Company wrifien notice to the contrary) from the time of receipi of that notice by the
Bank alf paymenis made by the Company to the Bank shall, in the absence of any
exgress appreprintion by the Bank to the contrary, be trested as having been credited
to a new account of the Company at the time when the Bank received the notice, and
not as having been applied in reduction of the Obligations.

All moneys received, recovered or readised by the Bank under this Deex (including the
proceeds of any conversion of currency) may in the Bank's absolute discretion be
credited to any suspense or fmpersonat accouit and may be keld in that account for as
long as the Bank thinks fit (with interest aceruing on them at such rate (if any) as the
Bank thinks fit) pending their application from time 1o time (as the Bank is entitled to
do in its absolute discretion) in or towards the payment or discharge of any of the
{Obligations.

The Bank may disregard all or any part of the Deposits in determining whether to make
payment unider any cheques or other orders drawn on the Bank by the Company,

10, Currency Conversions

19.0%

15.02

Yerston 11.15,1¢

For the purpose of, or pending, the payment or discharge of any of the Obligations, any
moneys received, recovered or reatised or subject 1o application or set-off by the Bank
under this Deed (including the proceeds of any previous conversions under this Clagse)
may be converted by the Baak in accordance with Clause 10.02 below from their
existing curvency of denomination into their equivalent amount in any other currency
which the Bank considers appropriate.

The equivalent en any duy in one currency of an amount denominated in another
cusrency shall be an amount in the First currency equal to the amount which the Bank
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1.

i2.

!30

would have received if the Bank had on that day (or, if that day is not a day on which
the relevant currency markets would ordinarily be open for business in London, the
next day on which they would be) made a purchase of the fiest cusrrency with that
amount of that other currency at the then prevailing spot rate of exchange of the Bank
(us determined by the Bank) less all costs, charges, duties and taxes normally incorred
by the Bank or on its behall in connection with such a puschase.

18.83  No payment to or recovery by the Bank shall discharge the Obligations unless and until
the Bank has received payment of the Obligations in full in the surrency in which the
Obligations were incurred or remain denomirated (the "Applicable Currency”) and, to
the extent that the araount of any such payment o recovery shall, on actual conversion
into the Applicable Currency ar the Bank’s prevailing spot rate of exchange (as
determined by the Bank) on the relevant date, fal} short of the amount of the Ohbligations
(as denominated in the Applicable Currency), the Company shall as a separate and
independent obligation fully indeowify the Bank against the shortfali on demand and
in the Applicable Currency.

Costs and Expenses

The Company shall on demand pay to the Bank, os the basis of a full indemnity, alf ressonabie
cosis, charges, taxes, duties and expenses incurred by the Bank in connection with (i) the
negotiation and preparation of this Deed and any selated documents, {i1) the preservation and
enforcement of any of the Bank's rights under this Deed and any relpted documents, (i) any
registration or filing in connection with this Deed and any related documents and (3v) any
variation, consent or waiver of or in respect of this Deed and any related docoments.

Frovisions Severable

Each of the provisions contained in this Deed are severable and distinct from one another and,
if at any time any of them is or becomes invalid, illegal or unenforceable, the validity, legnlity
and enforceability of each of the remaining provisions of this Deed shall not in any way be
alfected, prejudiced or impaired,

Further gssurance

13.81  The Company shall immediately on demand execute and stgn all documents which the
Bank may reasonably require for the purposes of this Deed and do all such acts as the
Bank reasonably determines o be necessary conceming this Deed.

£3.62  Without limiting Clause 13,01 abave, if there is achange in any law or regulation which
the Bank certifies has or may have the affect that ali or any of the Charged Assets cease
of may ceuse 10 be available to pay and discharge the Obligations on demand, the Bank
may make, and as soon as reasonably practicable afterwards netify the Company of,
such amendrents to this Deed as it reasonabiy considers necessary to reader the
Charged Assets available for that purpose, and those amendments shalt be hinding on
the Company with effect from the date on which they are made.

1303 The Company, by way of security, irrevacably appoints (1) the Bank as its attorsey in
its name, on its behndf and as its act and deed, 1o si gn, sea), execute, deliver and perfect
all documents or deeds on its behalf and do snything the Bank considers necessary o
perform any obligations of the Company under this Deed; and (i) any person as the
Bank thinks fit to exercise any of the rights conferred on the Bank in relation to the
Charged Assets or under this Deed, the Law of Property Act 1925 or the lasolvency

Vession 11.11,14 é
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15,

4.

i7.

18,

Act 1986, The Company shalf ratify and confirm anything done, and any documenis
or deads executed or delivered, by the Bank under this power of attorney.

Asstgnmént

E4.DE  The Company may not assign, transfer or otherwise dispose of uli or any part of its
rights or berefits or obligations under this Deed.

14482 This Deed may be assigned, traasferred or otherwise disposed of in whole ov in part by
the Bark without regard tc any set-off, counterclaim or equities between the Company
andd the Bank or any intermedizte holder. The Bank may disclose to a prospective
assignes, transferee or sub-participent any infarmation it has on the Company provided
that such recipient ngrees to keep such information confidential.

14.83 Nooe of the Charged Assets nor any vight, title or intecest in or to them shall, save a8
expressly provided in this Deed, be capeble of assignment, transfer or other
encumbrance or disposal by the Company.

Bank's certificate

The Bank's certificate as to any matier to be calculated, determined or certified by the Bank
under this Deed or a5 10 the amount at any tme of the Deposits or the Obligations (including
s 1o the value, determined by the Bank in good faith, of any amounts contingently or
prospectively due) or any amount payable under this Deed or of the fact that any amount is due,
or ag to uny rate of exchange of currencies, shall be conclusive and bindiag on the Company
unless there is an obvious error,

Exclusion of Hability

The Bank shall not (either by reason of tnking possession of the Charged Assets or for any other
reason and whether as mortgagee in possession or otherwise) be liable to the Company or any
other person for any loss resulting directly or indirectdy from the exsrcise of its rights or
remedies under this Dead inciuding, but not limited to, any Joss resulting from:

(i) the exercise of any rights under Clause 4.03 above; or

(1) the termination of any of the Churged Asseis befare its stated expiry; or

(it} any flucteation in the exchange rate al which any currency is bought or sold by the
Bank,

Further sdvances ot.

To the extent that the Obligations may include any liakility of the Compary in respect of the
miaking of any further advance or the exignsion of any further credit or other finuncial
accommodation by the Bank, the Bank agrees to perform any obligation on it 10 make such
further advarice or exiend such further credit or other financial uccommodation to the Company.

Motices

Any demand, notice or other commanication given or made by the Bank under this Deed:

(i) shall be in writing and shall be delivered to the Company or sent by first class prepaid
letter to the registered or principal office of the Company, or to the Company’s email
address at thai address, as specified in the relevant box on the front page of this Deed,
or by other pre-agreed form of electronic communication, or to any other address or

number as shall have been notified by the Company 1o the Bank for that purpose
beforehand; and

Yersion 11,11.14 7
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13,

24,

22

22.41

(i1} shall be deemed o have besn given or made, if by letter, 24 hours after posting to that
address, if by delivery, when left at that address, or in the case of electronic
communication, on the day the communication was sent.

Third Party Rights

19.81  The parties do not intend any term of this Deed shall be enforceable solely by virtue of
the Contracts (Rights of Third Parties) Act 1999 by any person who is not a party.

13.02  Subject to the provisions of his Deed, the parties may rescind, vary, waive, release,
assign or novate or otherwise dispose of all or any of their respective rights or
obligations under this Deed withoat the consent of any persen who is not a party.

Law and Jurisdiction

2881 This Deed (and sny dispute, controversy, proceedings or claim of whatever nature
arising out of or in any way relating to this deed or its formation) shall be governed by
and construed in accordance with English law,

2802 Both parties irrevocably agree that the couns of England shall have exclusive
jurisdiction to seitle any dispetes which may arise out of or in connection with this Deed
and that accordingly any suit, action or proceeding arising ot of or in connection with
this Deed will be braught in those conrte

2883 If an agemt for service of process is specified in the refevant box ou the front page of
this Deed, the Company shall with immediate effect appoint the specified agent as its
authorised ngent for the purpose of accepting service of process in connection with this
Deed and the Agreement and shall at o) times maintain the appointment of that agent
(or an aliemative agent in England notified o the Bank) for that purpose. The
Company shal! promiptly notify the Bank of any change of the agent’s address.

Counterparis

This Deed {and each amendment, modification and waiver in respect of if) may be execuied
and delivered by the parties hereto in counterparts (including by facsimile transmission), each

of which will be deemed an original, but all counterparts will together be one and the same
instrument.

Dats protection.

Compliance with law. Each party will compiy with applicable data protection and privacy
laws in processing personal duta in connection with iis activities under this Deed. Without
limiting the foregoing, the Company warrants that: (i) any personal data that it provides 1o the
Bunk has been processed fairly and lawfuBly, is accurate and is relevant for the purposes for
which it 1s provided to the Bunk; (ii) it shall provide notice to, and shall seek consent from
(and promptly upon the Bank’s request shalf provide evidence to the Bank of having provided
such notices and/or obtained such conssnis), data subjects regarding the Bank’s processing of
their personal data in accordance with any instructions of the Bank from time to time; and (1)
pursaant te clause (i) it will provide datn subjects with z copy of the relevant TTS EEA
Privacy Statement sceessible al tutesy/fwwy citibenk comirdan/isntivacy-
siatzmentsindex bt (or such other URL or statement a5 the Bank may notify to the
Company from lime to tims).

Version 11.11.14 )1
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22,81 Motual cooperation. Each party will prompily notify, and reasonably cooperate with and
provide information to, the other pasty in respect of any data subject requasts,
communications from supervisory authorities, or material secirity incidents relating to the
processing of personal data under this Deed, in each case to the extent reasonably necessary to
enable the other purty 1o meet its obligations to data subjects and/or supervisory aathosities.

2183 Definitions. The tenms ‘personal data’, ‘processing’, ‘dats subject’ and ‘supervisory
awtherity' shall have the reapective mesnings set forth in the General Data Protection
Regulaiton (EU) 2016/679, as amended or superseded from time-to-time.

EXECUTED AND DELIVERED AS A DEED by

VIRGIM ATLANTIC AIRWAYS LIMITED
ueling by two divectoss ar one Sirec1or and
the Curngany Seerciary

Yersion 15.11.54

Signed
arme

Titie

Signud
Mo

Thie

Toen w4

Birecior

Company Secretary

Es]



