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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1600117

Charge code: 0160 0117 0187

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 10th August 2020 and created by VIRGIN ATLANTIC
AIRWAYS LIMITED was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 10th August 2020 .

Given at Companies House, Cardiff on 11th August 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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" THIS ASSIGNMENT is madeas adeedon  10thAugust 2020

BETWEEN

(1)  Virgin Atlantic Alrways Limited, a company incorporated in England whose registered office
is at The VHQ, Fleming Way, Crawley, RH10 8DF, England (the "Assignar"}; and

- (2) | KDAC Aircraft Holding 3 Limited, a private limited company incorporated in Ireland whose
regisiered office is 32 Molesworth Street, Dublin 2 Ireland (the "Assignes").

BACKGROUMD

(A)  The Assignee and the Assignor have entered into the Lease under which the Assignee has
agreed to lease the Ajreraft to the Assignor.

'(B) - The Assignor and the Sublessee may enter into one or more Subleases from time to time
. under which the Assignor has agreed to sublease the Aircraft to the Sublessee.

' (C)  The Assignor has agreed to assign to the Assignee its interest in each Sublease as security
~for its obligations under the Lease.

(D) - The Assignor and the Assignee intend this Assignment to take effect as a deed. -
1. . DEFINITIONS AND INTERPRETATION |
11 } Definitions

In this Assignment (including the Reéitalls),.'unle?ss tﬁe context requires otherwise:

"Agency” means any agency, authority, central bank, department, government, legislature, |
minister, ministry, official, or public or statutory person (whether autonomous or nof} of, or of
the government of, a state or any political sub-division in or of that state;

 “Alrcraft” means the Airbus A330-223 aircraft with MSN 432 as more specifically defined in
. the Lease;

" the "Assets” of any person means all or any part of its business, undertaking, property, assets, L
_revenues {including any right {0 receive revenues) and uncalled capital;

"Assigned Property” means all of the right, title and interest, present and future; of the
~ Assignor in, to and under each Sublease,

- this "Assignment" means this Assignment as it may from time to time be amended or
supplemented;

"Business Day" means a day (other than a Saturday or Sunday) on which: '

(a) banks are open for general business in the Assignor's Home Jurisdiction and the
' Assignee’s Home Jurisdiction;

'(b)" " (in relation to any payment under this Assignment denominated in Dollars, banks are | o
open for general business in New York, Ireland and London; and

| LIBOUBRIDESOM/G0158815 . . - o AR “ . Hogan Lovels -
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.- than Doilars, banks are open for business in the place in which that payment is to be
- made; :

. "Designated Bank Account’ means the Lessor's Account as defined in the Lease;
"Dollars” or "$" means the lawful currency of the United States of America:
“Enforcement Event" means the termination of the lease of the Aircraft under the Lease;
. "Event of Default" has the meaning given to such term in the Lease;

"Home Jurisdiction" means, in relation to any person, the jurisdiction under the laws of which
that person is constituted,

"Lease" means the Aircraft Lease Agreement dated 14 December 2017 (as novated) between '_ .
the Assignee as lessor and the Assignor as lessee in relation to the Aircraft;

- "Lessor Security Interest” has the meaning given to such term in the Lease;

“Lose"” includes any loss (including Taxes), cost, expense (including the fees and expénéés of
professional advisers and any VAT on the fees and expenses), damage, action, claim, _

. proceedings, judgement, sanction, penalty, fine, or other financial liability or financial loss of
any kind;

"LPA" means the Law of Property Act 1925;

. "Party” means a party to this Assignment and includes its successors in title,'pérmitied ass'igns' o
- and permitied transierees;

"Receiver’ means an administrative receiver, receiver and manager or other receiver .
appointed in respect of the Assigned Property;

- "Secured Obligations" means all present and future obligétions and liabilities {whether actual
- ar contingent and however owed) of the Assignor to the Assignes under each of the
Transaction Documents to which the Assignor is a party;

"Security” means a mortgage, charge, pledge, lien or other security interest securing any
~ obligation of any person or any other agreement or arrangement having a similar effect;

"Sublease" means the Aircraft Sublease Agreement dated on or about the date of this
Assignment between the Assignor as lessor and the Sublessee as lessee in relation to the .
Aircraft and each other sublease entered into from time to time between the Assignor as lessor -
and the Sublessee as lsssee in relation to the Aircraft;

.- "Sublessee” means Virgin Atlantic International Limited, a company incorporated in England
- whose registered office is at The VHQ, Fleming Way, Crawley, RH10 8DF, England,

"Taxes" means all taxes, imposts, levies, duties, fees or charges in the nature of a tax

{(including any VAT and any import or export duty) imposed, levied or assessed by any

Government Enfity, including any interest, fine or penalty payable because they are rot paid |
 when due,

LBOVBRIDESOMGO15881. T Hogan Lovells
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Transaction Documents and each other document agreed by the Assignor and the Assignes R
to be a Transaction Document for the purpeses of the Lease; and

~the "Winding-up" of a person also includes the amalgamation, reconstruction, reorganisation, -
administration, dissolution, liquidation, merger or consolidation of that person, and any
equivalent or analogous procedure under the law of any jurisdiction in which that person is
incorporated, domiciled or resident or carries on business or has Assetls.

12  Construction

(a) Unless the context requires otherwise, any reference in this Assignment to:

Al a person being an "affiliate” of another means that that person diréctly' or -
o indirectly conirols, is controlied by, or is under common control with, that other -
person;

R an agreement or instrument is a reference to that agreement or instrument as
- amended or novated;

.(iii) “a "clause" or "Schedule” is a reference to a clause of, or Schedule to, this -
- Assignment;

' (iv) a"consent” also includes an approval, authorisation, exemption, filing, Iice'nce..'_ e
- order, permission, recording or registration {and references to obtaining
- consents are to be consirued accordingly);

(v) - . oneperson being "controlied" by another person means that that other person
. {whether direcily or indirectly and whether by the ownership of share capital,
- the possession of voting power, contract or otherwise) has the power to appoint
.~ andfor remove all or the majority of the members of the board of directors or .
. other governing body of that person or otherwise controis or has the powerto
- - control the affairs and policies of that person;

vy - law” includes common, customary or civil law or any constitution, decree, _
- judgment, legislation, order, ordinance, reguiation, treaty or other legislative,
judicial or administrative measure, requirement or decision {(or its interpretation
- or application) whether or not having the force of law, but if not having the force
of law, only if the persons to whom it is intended to apply generally comply with
it;

©(vil) - a "month" is a reference to a period starting on one day in a calendar month
. and ending on the numerically corresponding day in the next calendar month, ..
" except that if there is no numerically corresponding day in the next month, that
period shall end on the last day of that next month;

{viil) - a party to any Transaction Document includes a reference to that person's -
" successors, permitted assigns and permitted transferees;

" LIBOV/BRIDESOM/S015661.5 R TNt T Hogan Lovells
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joint venture, association, organisation, trust or Agency (in each case, whether - '
. or not having separate legal personality};

3 (x) - a provision of any law is a reference to that provision as amended or
' re-enacted;

(xi) & time of day is a reference to London time; and

- (xi) - a word referring to a plural nhumber includes a reference to the singular and -
vice versa.

(by '."The' Table of Contents, Clause and Scheduls headings are for ease of reference only.
1.3 Third party rights

A person who is not a party to this Assignment has no right under the Cbntraéts'(Rights of .
- Third Parties) Act 1992 {o enforce or enjoy the benefits of any term of this Assignment.

2. UNDERTAKING TO PAY

The Assignor acknowledges to the Assignee that it is obliged to pay and discharge the Secured -
Obligations and underiakes to pay and discharge the Secured Obligations when they fali due
in accordance with their terms.

3. ASSIGNMENT
- 31 . Assignment

" (a)  The Assignor assigns to the Assignee absclutely and unconditionally 3l its interest,
both present and future, in the Assigned Properly, as continuing security for its
. obligation to discharge the Secured Obligations.

{b}) ~ Notwithstanding any other provision of this Assignment, the Assignor will be entitled .
to receive and retain ait Rent (as defined in a Sublease) paid to the Assignor pursuant
to any Sublease provided that no Enforcement Event has occurred.

32 'Reas.signment

{(a)  The Assignee will reassign its interest in the Assigned Property, free and clear of afl =~
L.essor Security interests, to the Assignor when it is asked fo do so by the Assignor,
provided that it is satisfied that all of the Secured Obligations have been irrevocably
and unconditicnally discharged, subject {0 clause 3.3 (Refenfion of securty). if the
Assignor notifies the Assignee that a Sublease has expired or been terminated in
accordance with its terms, then, provided that no Event of Default is then continuing,

. the interest of the Assignee in the Assigned Property relating to such Sublease shall
be autcmatically reassigned to the Assignor without further act, free and clear of all
Lessor Security Interests.

(b)Y . The Assignee will execute any documents reasonably required by the Assignor to
- effect the reassignment referred to in paragraph (a) above.

LIBOVBRIDESOMISO158815 T - Hogan Lovells
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(o). . The reéssignment refe?rfed to' in this clause 3.2 will be at the Assignor's cost and will
" be effected without recourse 1o or warranty by the Assignee.

3.3 Retention of security

- If the Assignee considers that any amount paid or credited to it under any Transaction .-
. Document is capable of being avoided or set aside on the Winding-up of the Assignor or any
- other person, that amount will not be considered to have been paid for the purposes of
.. determining whether all the Secured Obiigations have been imevocably and unconditionally
- discharged.

34 Notices of assignment

. Forthwith upon execution of each Sublease and prior to the delivery of the Aircraft thereunder,
. the Assignor underiakes that it will execute and deliver to the Sublessee a notice of the
_ assignment effected by this Assignment in the form of Part A of Schedule 1 (Notification fo
Sublessee} and will ensure that the Sublessee executes an acknowledgement of receipt of

- that notice in the form set out in Part B of Schedule 1 (Notification lo Sublesses).

4. REPRESENTATIONS AND WARRANTIES

41  The Assignor makes the representations and warranties set out in, clauses 4.2(a) to (e)
- {Lessee’s representations and warranties) of the Lease on the date of this Assignment and on
.. each date on which a nofice of assignment is issued pursuant to clause 3.4 (Notices of
_ assignment) as if they were set ocut in full in this Assignment and as if each reference to .
‘Transaction Documents’ in those clauses were to this Assignment.

. 4.2 - The Assignor represents and warrants to the Assignee on the date of this Assignment and on
" each date on which a nolice of assignment is issusd pursuant to clause 3.4 (Molices of
- assignment) that the Assigned Property is free and clear from all Security other than as
expressly contemplated by the Transaction Documents.

B COVENANTS
81 The Assignor will not:

(a) permit any Se’cu'rity to exi'st 6\}er th'e'Ass'i'gr'led'Property 'which' is not expressly
' contemplated by the Transaction Documenis: or

"~ (b) = dispose of the Assigned Property (whether by way of sale, lease, assignment, the grant
of any Security or otherwise) unless it is expressly permitted io do so by the
Transaction Documents; '

‘or attempt to, hold itself out as having any power to, or permit any person to, do any of the
above.

52 Exceptas expressly permitted by the Transaction Documents, the Assignor will not amend any
provision of, or waive any right under, any Sublease in any manner which could adversely
affect the righis or interests of the Assignee under this Assignment without the prior wrilten

~ congsent of the Assignee.

. UBGUBRIDESOM/G015881S . .. . L L Hogan tovefls - -
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83

62

§3 .

in a Transaction Document, exercise any rights, discretions or powers conferred on it arising
from the Assigned Property.

ENFORCEMENT OF SECURITY

. When security becomes enforceable .

- {a) The security constituted by this Assignme.nt will be immediately enforceable when, and

at any time after, an Enforcement Event occurs.

(b). - After the security constituted by this Assignment has become enforceable, the a
Assignes may enforce all or any part of the security constituted by this Assignment in
any manner that it sees fit.

Sections 101 and 103 of the LPA

E ~{a) The statutory power of sale, the power o éppaint' al receiver énd the other sta'ta.'utory

powers conferred on morlgagees by section 101 of the LPA, as varied and extended
by this Assignment, will arise on the date of this Assignment,

{h} . Section 103 of the LPA (restricting the power of sale) and section 93 of the LPA:_ _
. {restricting the right of consolidation) wili not apply to the security constituted by this -
- Agsigameant. '

Enfofcement

When, and at any time after, the security constituited by'this'A.s.siignment becomes enforceable,
the Assignee may immediately and without notice exercise all the powers and remedies that it _

. possesses according to law as assignee of the Assignad Property, including the power:

)] to apply to any authority in the country in which the Assigned Property is located for an .

enforcement and attachment order in respect of the Assigned Property or any part of
if;

' '(b)' " to apply to any court of competent authority for an order for foreclosure fo vest all the

- Assignor's right, title, and interest in the Assigned Property in the Assignes:

() totake possession of the Assigned Property;

(d) - torecover and collect all sums of money payable in respect of the Assigned Prope'rty -
and to give a good receipt for them on behalf of the Assignor;

(e} to exercise all of the Assignor's rights in respect of the Assighed Propery fo the
- exclusion of the Assignor;

H . totake over or institute any proceedings in connection with the Assigned Property that -

the Assignee may in its absolute discretion think appropriate and o discharge,
_ compound, release or compromise all or any part of the Assigned Properly or any
claims in respect of it;

LIBOYBRIDESOM/6015661.5 ~ T " Hogan Lovells ' -
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- {g)  tosell, callin and convert into money the Assigned Property by public auction or private - - -
' _contract, at any place in the world, with or without advertisement or notice to the
~ Assignor with all the powers that are conferred by law and, as an extension of those
powers, on the basis that such sale, calling in, collection and conversion may be made
for any consideration that the Assignee may deem reasonable, whether payable at the
- time of the disposal, by instalments or at some future date and whether secured or
unsecured and so that the Assignee is not liabie to account for any loss of or deficiency
in such consideration,

() )  to settle, arrange, compromise or submit to arbitration any accounts, claims, questions o
- or disputes that may arise in connection with the Assigned Property or in any way

- - relating to this Assignment and to execute releases or other discharges in relation to

it

(i) to bring, take, defend, compromise, submit to arbitration or discontinue any actions,
 suits or proceedings whatsoever, civil or criminal, in relation to the Assigned Property;

and :
{) . to execute and do any acts, deeds and things that the Assignee may consider

necessary or proper in relation to any of the matters referred {o in this clause 8.3.
64 No'lii'ability as morigagee in possession

Neither the Assignee nor any Receiver will be liable to account as morigagee in possession or
- for any loss or reglisation or for any default or omission for which a mortgagee in possession
might be liable, as a consequence of its entering into possession of the Assigned Property.

6.5 - LPA rights and immunities
Each Receiver and the Assignee is entitled to all the rights, powers, privileges and immunities
" conferred by the LPA on mortgagees and receivers when such receivers have been duly
-~ appointed under the LPA, except that section 103 of the LPA does not apply.
66 " Protection of third parties

.~ No person (including a purchaser) who deals with the Assignee or a Receiver or its or his
- agents will be concerned o enguire:

' {a) whether the Secured Obligaticns have become payable; or

(b) - whether any power which the Assignee or the Receiver is purporting to exercise has
in fact become exercisable; or

“{e) whether any money remains due under the Transaction Documents; or -+~
(d)  how any money paid to the Assignee or to the Receiver is to be applied.
h 6.7 . - Redemption of prior security interests

o {a) Al any time after the security constituted by this Assignment has become enfOrceabIm :
the Assignes may: '

LIBOUBRIDESOMGO1S881S . B . HoganLovels
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W . redeem 'a'ny pfior.Secu'rity against any Assigned Property: andior -~ -

(i) :_ procure the transfer of that Security to itself, and/or

(i) settle and pass the accounts of the prior mortgages, assig'nee or chargee (and
- any accounts so seltled and passed will be conclusive and binding on the
Assignor).

(b) . The Assignor will pay all principal, interest,. costs, charges and expenses of and
incidental to any such redemption and/or iransfer to the Assignee promptly on demand.

7. RECEWVER
7.1 Appointment of Receiver
" The Assignee may, without further notice, appoint any one or more qualified persons by deed
. or otherwise in writing 1o be a Raceiver of the Assigned Property at any time after the Security

- constituted by this Assignment has become enforceable or, if the Assignor asks the Assignee
~ inwriting to do so, at any other time. '

7.2 k Removal
.. The Assignee may, by written notice, remove any Receiver appointed by it whenever it
- considers it expedient, and may appoint a new Receiver in the place of any Receiver whose
© appointiment may for any reason have terminated.

7.3 Remuneration

- The Assignee may fix the remuneration of any' Receiver'aﬁpointed by it, but that femuneration
will be payable by the Assignor alone and will constitute a Secured Obligation under this
. Assignment.

i 7.4 Relationship with Assignee
To the fullest extent permitted by law, any right, power or discretion conferred by this’
. Assignment (either expressly or impliedly) upon a Receiver of the Assigned Property may,
- after the Secunly constituted by this Assignment has become enforceable, be exercised by

the Assignee in relation o any of the Assigned Property without first appointing a Receiver or
notwithstanding the appointment of a Receiver,

8. - POWERS OF RECEIVER
8.1 - General
. Each Receiver:
(@) has, and is ent.it.led to exercise, all of the nghts p.owe.rs' and discretions set out below

in this clauss 8 in addition to those conferred by the LPA on any receiver appointed
under the LPA);

| LIBOUBRIDESOM/GOIS8815 . T o Hagan Lovalls
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(b)) will have all the powers given to the Assignee under this Assignment of taking - -
" possession of, calling in, collecting, converting into money and selling and dealing with .
the Assigned Property;

o) will have any of the other powers and discretions that are given to the Assignee under
this Assignment that the Assignee may from time fo time confer on him,

(d)  will be entitted to the same protection that is given to the Assignee under this
- Asgsignment;

(e) may do all other acts and things which he considers desirable or necessafy to enable
it fo realise any of the Assigned Property;

—{fH - - may exercise in relation to any of the Assigned Properly alt the powers, authorities and
things that:

' '_ (i) an administrative receiver would be entitled to exercise under Schedule 1 of
the Insclvency Act 1986, and

(i) a Receiver would be capable of exercising if he were the absolute beneficial
owner of the Assigned Properly; and '

(gy | may use the name of the Assignor for any of the above purposes.
8.2 More than one Receiver
I more than one Receiver holds office at the same time, each Receiver may exercise all of the
- powers conferred on a Receiver under this Assignment individually and to the exciusion of any .
" other Receivers, unless the document appointing him states otherwise.
9. DELEGATION
- The Assignes may delegate to any person by power of attorney of in any other manner any . -
right, power or discretion exercisable by the Assignee under this Assignment. Any such

delegation may be made upon the terms {including power to sub-delegate) and subject to any
. reguiations that the Assignee may consider fit.

10. . FURTHER ASSURANCE
- The Assignor will take whatever action the Assignee or a Receiver may reasonably ?requiré to:

() perfect or protect the security intended to be created by this Assignment over the
- Assigned Property,

K 21}  faciiitate the realisation (in accordance with the provisions of this Assignment) of the .
- Assigned Property; and

{c) - facilitate the exercise (in accordance with the provisions of this Assignment) of any
right, power or discretion exercisable by the Assignee or any Receiver or by any of its
or their delegates or sub-delegates in respect of the Assigned Property,

) .'%nc!ljding:

LIBOUBRIDESOMSO158815 . .~ Hoganlovalls
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_ '(i)- - e’xec‘utihg ahy transfer, conveyance, assignment, bill of sale or assurance of any
- property {(whether to the Assignee or to its nominees),

(i) giving any notice, order or direction; and
(i) ~making any registration,
o whiéh' the Assignee may think necessary,
11. . ORDER OF DISTRIBUTIONS

 All amounts received or recovered by the Assignee or any Receiver in exercising its rights |
under this Assignment will, subject to the rights of any creditors having priority, be applied:

(&) first, in or towards the payment of all Losses {including the Receiver's remuneration .-
~ and oulgoings) relating to the appointment of any Receiver or the exercise by the h
. Assignee or any Receiver of any of his rights; -

(b)  second, in or towards the payment of the Secured Obligations; and

) {c) third, in payment of any surplus to the Assignor or other person entitled to it.--.
12 POWER OF ATTORNEY |
12.1. Appointment

. The Assignor, by way of security, irevocably appoints the Assignee and each Receiver
- severally {o be its attorney (with full power of substitution), on its behalf and in its name or .~
~otherwise, at such time and in such manner as the attorney thinks fit '

{2} to do anything which the Assignor is obliged to do (but has not done) under any =
Transaction Document or which the attorney may consider necessary or desirable, in
each case, o enable the Assignee or Receiver fo exarcige its rights or powers under
this Assignment (including to execute charges over, transfers, conveyances,

. assignments and assurances of, and other insiruments, notices, orders and directions
relating to, the Assigned Properiy);, and

(b} - to exercise any of the rights confarred on the Assignee or any Receiver in relation io
the Assigned Properly under any Transaction Document, the LPA or the Insclvency
Act 1986,

. previded that the Assignee and each Receiver shall not be entitled to exercise the powers -
- conferred by this clause 12.1 unless an Enforcement Event has occurred.

122 Ratification
The Assignor ratifies and confirms and agrees 1o ratify and confirm anything that any such -
attorney may do in exercising or purporting to exercise the power of attorney granted in clause
12.1 {Appoiniment).

LIBO1/BRIDESOMIG015881.5 - : AR L o o "~ Hogan Lovells
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13 SAVING PROVISIONS R R :
13.1 . Continuing security | |
-~ Subject to clause 3.2 (Reéssigbment)g the security constituted by this Assignment will:
B {a) remain in full force and effect as continuing security;

(b} not be affected in any way by any settlement of account (whether or not any Secured |
- Obligations remain outstanding) or other matter or thing whatsoever; and

B {c) be in addition to any other Security, guarantee or indemnity now or in the future held
- by the Assignee or any other person in respect of any of the Secured Obligations.

132 ~ Security unaffected

Without prejudice to the generality of clause 13.1 (Continuing security), nieither the SeCUrity
- constituted by this Assignment nor the Secured Obligations will be affected in any way by:

{(a) any time, indulgence, concession, waiver or consent given to the Assignor, or any other
parson, whether by the Assignee or any other person;

e (b)Y any amendment to or change in any Security, guarantee or indemnity (including any '
' Transaction Document), or the terms of any Secured Obligations;

(o) -+ the making or absence of any demand for payment of any Secured Obligations on the
- Assignor or any other person, whether by the Assignee or any other person;

(d) - the enforcement or absence of enforcement of any Security, guarantee or indemnity - :
" {including any Transaction Document),

(e)  the taking, existence or release of any other Security, guarantee or indemnity: L

() - the Winding-up of the Assignor or any other person, or any step being taken for any
. such Winding-up; or

{(g) - the illegality, invalidity or unenforceability of, or any defect in, any provision of any
- agreement or document relating to the Secured Obligations or any Security, guarantee
or indemnity (including any Transaction Document} or any of the rights or obligations
of any of the parties under or in connection with any such document or any Security,
guarantee or indemnily (including any Transaction Document).

13.3 * Avoldance of payments
" The Assignor will on demand:
(a) indemnify the Assignee"a'gai'nst any Losses incurred by the As'signée'és artesultofthe
Assignee being required for any reason to refund all or part of any amount received or

recoverad by the Assignee in respect of any of the Secured Obligations, and

- {b}  pay to the Assignee, for the account of the Assignee, an amount egual to the amount’
' - so refunded by the Assignee.

| LIBOUBRIDESOM/6015681.5 SR S T HoganLovells
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134 Suspenseaccciunté'. _ . B .

Any amount received or recovered by the Assignee or any Receiver in exercising its rights
~under this Assignment may be credited to an interest bearing suspense account and may be
. kept there (with any interest eamed being credited to that account) until the Assignee is . -
. satisfied that all the Secured Cbligations have been discharged in full.

' '1'3.5' Continuation of accounts
B E) At any time after:

(i) the Assignee has received notice {either actual 'dr'othemésé) of any :
subsequent Security affecting the Assigned Property; or

(i) R the presentation of a petition or the passing of a resolution for the Winding-up '
: - of the Assignor,;

the Aséignee may cpen a new account in the name cf the Assignor.

(b) . lf the Assignee does not open a new account in the circumstances contemplated by
' - . paragraph (g} above, it will nevertheless be ireated as if it had done 50 when the
relevant event occurred and no moneys paid into any account, whether new or .
continuing, after that event shali discharge or reduce the amount recoverable under
- any Transaction Document.

14, ENFORCEMENT EXPENSES
The Assignor will pay to the Assignee on demanid, all costs, and expenses (inciuding Taxes
and legal fees) incurred or payable by the Assignee or any Reaceiver in relation to the

administration, protection, preservation, realisation or enforcement of any right under or in
connection with this Assignment.

15 PAYMENTS
151 Demands
- Any demand for paymént made by the Assignee will be valid and effective, even if it céntains
- no statement of the relevant Secured Obligations or an inaccurate or incomplete statement of -
- them.

152  Payments

- All amounts payable by the Assignor under this Assignment must be paid for value on the due
~ date by banker's telegraphic transfer to the Designated Bank Account.

. 1.6.. . AMBIGUITY, WAIVERS AND DETERMINATIONS
161 Ambiguity

~ Where there is any ambiguity or conflict between the rights conferred by law and those -
-~ conferred by this Assignment, the terms of this Assignment will pravail.

LIBO1/BRIDESOMBO15881.5 o LT . Hogen Lovells
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162 Exerciseofrights U .

_' (a) If the Assignee or'any Receiver fails to exercise or delays in exercising any right under
~ ihis Assignment, that failure or delay will not operate as a waiver of that right.

“{b) Any single or partial exercise of any right will not preclude any other or further exercise .
' of that right or the exercise of any other right. '

- 1'5.3 Determinations

Any determination by or certificate of the Assignee under this Assi.gr'\m'ent will, in the absence
of manifest error, be prima facie evidence of the matters to which it relates.
o 17. - FURTHER PROVISIONS
17.1 . Naturs of assignor’s obligatiohs' _
All obligations of the Assignor under this Assignment constitute conditions, the time for
~performance of which will be of the essence (without prejudice 1o the grace periods specified -
-in clause 20 (Events of Defaulf) of the Lease).
- 17.2 . Variation
" This Assignment may only be varied by an instrument in writing executed by of on behalf of .
. the Assignor and the Assignee.
-17.3 . Partial invalidity

If any provision of this Assignment is iliegal, invalid or unenforceable under the law of any
jurisdiction, this will not affect:

{a) the legality, validity or enforceability of that provision under the law of any other '
jurisdiction; nor
(b)Y . the iegality, validity or enforceability of any other provision of this Assignn’iént orofany -
other Transaction Document.
17.4  Counterparts N
|- This Assignment may be executed in ahy number of counter’parts‘aﬁd'this will have the same
- effect as if the signatures on the counterparts were on a single copy of this Assignment.

- The Assignor and Assignee agree that this Assignment may be signed by using the
 method of electronic signature and that such method of signature is conclusive proof of a

party’s intention to be bound by this Assignment as if signed by each party's manuscript
- signature.

LIBOUBRIDESOMSO1SESTS . . Hogan Lovelis
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e Newes

181 Communications inwriting .~~~ U

in writing and, unless otherwise stated, may be made by email or courier.
18.2 Addresses
‘The address and email (and the department or officer, if any, for whose attention the

communication is to be made) of each Party for any communication or document to be .
made or delivered under or in connection with this Assignment is:

' {) in the case of the Assignor:

.. Virgin Atlantic Alrways Limited
- The VHQ :
 Fleming Way

Crawley RH10 8DF
Engiand

For the attention of: _  Chief Financial Officer and Legal Depart'mént
e '(b)' . in the case of the Assignee:

KDAC Aircraft Holding 3 Limited
- 32 Molesworth Street

Dublin 2
Ireland . |
- Email: o The'_Diréctde' L
~ Fortheattentonot N
~copy to: - P

DVB Bank SE, London Branch

Aviation Asset Management

Park House

16-18 Finsbury Circus
-London EC2M 7EB

England

. For the attention of:~ Managing Director, Aviation Asset Man'age'mént -

= ~or any substitute address, e--mail or department or officer that that Party may no'tify tothe
other Party by not less than five (5} Business Days' notice.

183 . Delivery

Any communication or document made or delivered by one pefsc’m to another under or in.
~ connection with this Assignment will only be effective:

~{a) if by way of courier, it will be effective when it is delivered by the courier; or
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)

if by way of email, it will be effective when confirmed by a delivery receipt, or a
responding email, confirming that the message was received by the recipient (the

recipient will acknowiedge receipt of the nofice on becoming aware it has been

received),

. and, if a particular department or officer is specified as part of its address under clause 18.2 o
(Addresses), if addressed to that depariment or officer.

184

9.

191

19.2

(b

@

English language

(@)

Any natice given under or in connection with this Assignment must be in English.

All other documents provided under or in connection with this Assignment must be:

) inEnglish; or

(i) if notin English, accompanied by a certified .English translation and, in this

case, the English franslation will prevail unless the document is a

.- constitutional, statutory or cther official document,

o GOVEﬁNING LAW AND ENFORCEMENT

Governing law

 This Assignment and any non-contractual obligation ari.si'ng out of or in connection with it is
~governed by English law.

Jurisdiction of English courts L

(@)

The courts of England have exclusive jurisdictidh to séttle any dispUté {a "Dispute")

arising out of or in connection with this Assignment, including a dispute regarding -

" the existence, validity or termination of this Assignment.

The Parties agree that the courts of England are the most appropriate and -

contrary.

- convenient courts to settle Disputes and accordingly nc Party will argue to the

This clause 19.2 is for the benefit of the Assignee only. As a result, the Assignee

" will not be prevenied from taking proceedings relating to a Dispute in any other - -

courts which have jurisdiction. To the extent allowed by law, the Assignee may take

. concurrent proceedings in any number of jurisdictions.

-~ This Assignment has been duly executed as a deed on the date stated at the beginning.



)
_ one Director and the Company Secretary »
. )

© altomey }

. Executed as a deed by Virgin Aflantic AirwaysLimited ) -

acting by two Directors or Director

Director § Sec.retary

ASSIGNEE -

SIGNED and DELIVERED for and on behalf of)

and as the DEED of KDAC AIRCRAFT)

HOLDING 3 LEMITED by its lawfully appointed)

}

CELEPNOR vmaeras

MicKelly Gavogt ol

. Witness Name

ilness Address o

La!lly appointed altomey

VITCE PRESTOENT
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ASSIGNOR o o e ______________________________
. Executed as a deed by Virgin Atlantic 'Ainways' Limited
' acting by fMISHRYE/GL
dité Director and the Company Secretary

Nt i it st
9
)
9..'
[*]
=

" OWBHIEH/ Secretary

ASSIGNEE

" SIGNED and DELIVERED for and on behalfof) -

“and as the DEED of KDAC AIRCRAFT)
HOLDING 3 LIMITED by its lawfully appointed)
attorney )

) .

-~ Lawfully appoinfed attorney

In the presence of: .~ .

- - Witness Signature

 Witness Name

Witness Address
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Part A L

" Notice of Assignment of Sublease

_To: Virgin Atlantic International Limited

'Re: Airbus A330-223 aircraft, Manufacturer’s Serial Number 432, Re'gi'strétion Mark G- VMIK .
{the "Aircraft”)

We refer to:

1. the Aircraft Lease Agreement between KDAC Aircraft Holding 3 Limited as lessor (the
. "Assignea") and Virgin Atlantic Airways Limited as lessee (the "Assignor") dated 14
- December 2017 (as novated) in respect of the Aircraft; and

2. -the Aircraft Sublease Agreement between the Assignor as lessor and Virgin Atlantic
" International Limited as lessee (the "Sublessee") dated on or about the date of this Notice -
in respect of the Aircraft (the "Sublease”).

_ We hereby give you notice that by a Sublease Assignment dated [e] 2020 (the "Sublease - '
- Assignment”) between the Assignor and the Assignee, the Assignor assigned fo the Assignee by
way of security all its right, title and interest, present and future, in and to the Sublease.

- Unless and unti! the Sublessee receives notice from the Assignee that an Enforcement Event has
- occurred (an "Enforcement Notice"), the Assignor remains entitied to enforce its right, title and -
interest in and to the Sublease for its own benefit. Upon the Sublessee’s receipt of an Enforcement
~ Motice, the Assignee shall take the hbenefit of the Sublease 1o the exclusion of the Assignor.

- Capitalised terms and expressions that are not defined in this Notice have the meanings given to
- them in the Sublease Assignment,

Please acknowledge that you have received this Notice by signing and returning to each of the =
" Assignee and the Assignor a copy of the attached Acknowledgement. o

. This Notice and any non-contractual obligation arising out of or in connection with it will be governed '
" by and construed in accordance with English law. :

" For and on behalf of

Virgin Atlantic Airways Limited -
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To: (1) KDAC Aircraft Holding 3 Limited (the "Assignee") o

- (2) Virgin Atlantic Airways Limited (the "Assignor”)

Re: Airbus A330-223 aircraft, Manufacturer’s Serlal Number 432, R’égisftr'ation Mark G- VMIK '
{the "Aircraft”)
We acknowledge receipt of the attached notice of assignment (the "Notice") and we irrevocably -

" and unconditionally consent to the assignment set out in it and we undertake to be bound by its
terms.

. We confirm that we have not received notice of any other assignment of the Sublease.

- We agree to comply with the instructions set out in the Notice that after issue by the Assignee of -
an Enforcement Notlice, the Sublessee shall:

(| not recognise the exercise by the Assignor of any of its rights and powers under the
Sublease unless and until requested to do so by the Assignee; and

(" recognise the Assignee’s right to exercise any remedy of the “Lessor” under the Sublease . o
_in respect of the Assigned Property (as defined in the Subiease Assignment) in the
- Assignee's capacity as assignee of the Assignor's rights thereunder.

' '__'In this Acknowiedgement, capitalised terms and expressions that are not defined in this Notice =
. have the meanings given to them in the Sublease Assignment. '

~ This Acknowledgement and any non-contractual obligation arising out of it will be governed by and - -
. construed in accordance with English law.

Forand onbehalfof

. Virgiri Atlantic International Limited
- as Sublesses "



