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Registration of a Charge

Company Name: VIRGIN ATLANTIC AIRWAYS LIMITED
Company Number: 01600117

Received for filing in Electronic Format on the: 08/10/2021 XAENEJAO

Details of Charge

Date of creation:  06/10/2021
Charge code: 0160 0117 0208
Persons entitled: LLOYDS BANK 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: CMS CAMERON MCKENNA NABARRO OLSWANG LLP

Electronically filed document for Company Number: 01600117 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1600117

Charge code: 0160 0117 0208

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 6th October 2021 and created by VIRGIN ATLANTIC
AIRWAYS LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 8th October 2021 .

Given at Companies House, Cardiff on 12th October 2021

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

Companies House s
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Deposit agreement

To be presented for registration at Companies House against the Depositor withia 21 days of dating

Liovds Bank ple
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{day) (maomth) {year}

THIS, DEPOSTT AGREEMENT i day | Ocisher | 2021
i s on the of ]

BETWEEN

Vu‘gm Atlaniie. Airwnys Limited (company snber 01600117 {the “Depositor™) whose registered addressis The
VHG, Marior Royval, Crawley RE10 9DF, West Sussex;

AND

{oyds Bank ple {Registerad number HO0UZN65) (the “Emk"’).wlm‘s&_ aé&r@ss for the purposes of tils Agreament is
at 3 Flaog, 125 London Wall, Logdoi EC2ZY- 3AS {or at such olhier address as thi: Baok may oy thne 1o {ime
notify w0 the Depositor inwriting for this parpose):

1: DEFINITIONS AND INTERPRETATION

11 I this: Agreemem s0 far a5 the context admits, the following words and expressions shall have the.
' Fallovwing tasantngs’ ' ' ' B

“2012 Treposit Agreement” mans o deposil agietment dated 14 Diecenibrer 2012 betwien the
Diepositor and the Bank:.

#2027 LBCM Depesit Azreement” means 2 deposit agresmeit entéred into on or around the date of
this Agreement between the Depositor and TBOM;

“aceount™ meany the secountsy described. in-the Sehedule; any account(s) direcily. or indirectly
raplaciap say of ‘the aceoniit{s) desEribed o the Schadulé and auy such decount(s) or repl&aceiﬂam
avcounts) as renamed andior Tenombered . and/or redesignated anid where there IS more than one
aceount any reférence to “Account™ shall inclnde each such account_mdwaciuaiiy as well avany orall
af them taken together;

“Amen&mmi Em»d Re&iawmem' Agreement‘* means an amendmem m‘]d resﬁatemamt' ekgreemem
tba Digpositor; Vﬂoks amd VirgEcase

“BIGs Fallity™ has the meaning given to i in the Amendrment and Restatement Agreement;

“Deposit™ means:

{a} the débt or debts tow or hereafier owing 1o the Depositor (in. whatevey CUTEEnCy
denominated) by the Hank on the Account;

{bi ihe debit or debts hereafler owing 10 he Depositor (in whatever currency denominated)
by the Hanik In connection wifh any mosey market or other deposii pladed with the Bank
from thoe to Hme uding Fnds which have From time to time been c:mdzteé o the
Account and

{0} all interest (if2y) now owingand Hersafter to betome owing fir respett of the Avchnit
of any such-deposit; including inerest which 15 compounded and freated a3 principal,

and stch expression shall include-any armounts refesied to In subsclanse 4.2-and clauge 7;
“Insalvency Event™ in relation fo the Depositor means sach of the following:

{a} & meeting of the Depositor is convened for the purpose of considering & resohition o
) wind up-the Depositor;

1:33 such a reslntion as 1§ mrentioned in paragraph {4) {5 passed;
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{c} ameeting of the directors or members of the Depositor i convened for fhe purpase of
tonsidering & resohution W sesk o winding-up oeder, @ adminisation. order ot e
appointment of 80 adiministraion

{dy sch a resolution as s mentioned in paragraph (¢) s passed;

) a petition for & winding-up oran application for an edministiation ordef iswmade by the
Depositor or its directors-or members or 15 presented against the Depositor;

i such an order as is mentoned in-paragraph (¢) is made;
(g a potice of appeintment of 'or notice of intention to wppoint an administrator i3 issued by

the Depositor or its directors or fmenrbiers of by te older of a qualifying floating charge
or a proposal is made for, or the Depositor becomes subject 15, any volustuy

TENECTETE;

ihy areceiver (adiministeative or otherwise) 15 appotated over all &rpartof the Deposiior's.
Assols;

i by reason-of actual-or anticipated financial difficalties, -the Deposttor commences

neégotiations. with-one or more of ity ereditors (xcluding thi Bank in. relation 1o 1his
Agreement o the Amendment and Restatement Agresment) with a view fo reschiedulitig
any of its indebledness; '

[f] the Depositor proposes or makes any general assigmment, composition of artangement
withor for tha bensfif of all oF sore 0f the Depositor's credilong

1w thie Déposiior suspends'or threatens 1o sugpend making payinents toall orsome of the
Depositor”s creditors; ’ :

1] any- action. ig. taken in any furisdiction which fs sinilar or analogons o any of the
foyegoing, or ' '

i) the Bank s ressonsble grovnds for blisving that sny-of thix foregoing is ffaminent;

“Instraments” means any standby letier of credit, bond, guarantee- or other Distrement and
“Tastrunient™ shall Ye constried accordmgly;

“LBOM™ means Liovds Bank Corporate Markels ple {rogistered famber 103898500
“Ublicors™ means the Depgositor, VHolsor Virglease sod “Obliger shall be congtrisd aecbidinghy
“Seciréd Obligations” meanst:

(ay all money and labilities and other sims hireby agresd 1o b paid by aoy Obligor 1o the.
Baik underor incopnection with the BIGS Facility and aoy Tnstrument. ieguested from
e t time theretnder (Whether before or after he date of this Apretment and whether
in the name; of the Depositor or any other Obtizor) and. shall inchnde any Habilities:
[Cotitingent or otherwise) of the Obligirs vader-of in conneclion with sny coamics-
indennity or.other assurante entered into 1o connection with any such Tesmiment(s) i~
favour of the Band; and o

by all other money and ligbilities expressed 16 bé secured heréby (including, withoot.
Tiinitation, ey expenses and charges ansing ottt of or in dompection with the acts of
matters referred to in clavse 127 and all other obligations and lishilities of the Deposiior
under this Agresmént o T

“Value Added Tax™ nchides any otlier forar oF sales oriumover tax;

W Hels™ means Virgin Holidays Limited {cosipany tumbe 0187381 5) whose ragistered address is
The VHO, Manor Roval, Crawley RHI0 90F, West Sussex; and

“Virglease™ means Virglease {37 Limited {company number 03791307) whose registered address is
The VI, Manor Roval, Crawley RITI0 500F, West Russex.

T this-Agreement:

Pagedof W
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ABOHON

@) For‘thie avoidance of doubl, the expressions the. “Depositor”; “Obliger” and the
' “Bank”, where the context admits, inchude their respective suctessors in ttle and/or
assisg; whefher {mnmediate ar dedvative. AT Gomsents Grider this Agmammt inay be.
roade or given in wiiling executed by any sueh successors or assigns of the Bank. The
Bepﬂsﬂar hereby frrevocably aspolns each of such: siicioessors and assighs o be it

attormiey in the fermg and for the pluposes setout in clavse 8;,

15 unless the context requires otherwise:
{1 the sin_g_'iﬂar shall include the pluml and vice versa;
(i) any reference 1o o person shail include oo, individoal, company, limited

Hiability partership or other body corporate, joint VERLLE, S0Ciety Of an
unincorpordted sssocimtion, oigaiisation or body of persons (nchuding’
without limitation a trust and a parmership) and any povernment, state, '
goveriment or stats agenoy.OF international orpanisation whether o sl
Tegal entity. References to & person also inclide that person’s successors
il wesigns whethéer imanediate o dérivative),

(i} the expression “this Agreement™ micans this agreoment and shall-extend
T gvery sepatate-and independent stipifation contained hersln;

(iv) ey tight, cntitfeniont or pover which may ‘be exercised o any.
determination which may Be made by the Hank under or i connectiot.
with this Agresment may be dxercised or made 1 the absolute aud
unfettered discretion of the Bank which shall not be under any obligation
togive reasons therefor, ' '

(¥ references fo this Agreement,  the Amendmeni and Restalement:
Apreermett, any Tnstrament and any other document sre references o
those dociuntrits and amy fociliies or borowings -(howsoever
chardcierisedy granted pursiiant to thim as amended, novarsd, assigned,
supplemented, extended, renewed or restated from tine to-tive; '

ivi) references 1o any sktutory provision {which for this purpose means auy
At of Parliament, stamifory instrament or regulation or European
directive or regalation.or other Buropean legislation having effect in the
law of the United Kingdom) shall toclisds & referentce 0 any modifieation,
re-enactnient o replacément thereof for fthe fime Being in - force, all
regulations ‘made thereunder from fime to time md ‘any. znaisgons
proviskn or rile vndér any applicablé foreipn lw)

{viiy for the avordence. of diy doubl, the rights, powers und discielions
conferred upon the Bank by or pursuant to this Agreement shall (unless.
stherwise expressly siafed] apply and be exercisable repardless of
whethir s demand has been nisde by the Bank for payment of the Bécurcd
Obligations or auy of theny; and

(Vi veferences 1o clauses, sub-clanses and Schedules shall be references to
clagses, sub-clauses and schedules of this Agredment.

fel if for any feason thiy Agreenient shell not be; or $hall ceise to be, g valid md effectne
i charge on the Deposit then this Agroement shall take effect as a chiarnge of the beneficial

intherast of Hie Depositor in the Déposit; and

The clouse Headings and marginal fiotes shall be ipnored in-donstruing this Aprestent:

AGREEMENT TO PAY

The Depositor shall pay 1o the Bank in sécordance withoany relevant agresiment bebveed the Bankand-

any Obligor relating to-the amounis bereby. secured. or, in the absence of sny such agreement, on

demand’ ' '

{7} the Secured Obligations meluding, withot Hmitstion, 41l mongy and Habilities whcther
actual orcontingent {inclading further advances made herdafter by the Bank) which siow

are ot ok any e berealter niay e -due, owing or incurred from orby any Oblgor o
the Bank anywhers or for wWhich the selevant Oblipgor inav be of bacore Hable 1o tha
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4.3

4.2

43

L3ty

CANB0EN

Bank in sme mapner whatsoever without Yeoftation fand {in sy case) whether alone op

Jointly with any other person and dn whatever style; same or o ‘and whether as
prisicipal or surety aud notwithstanding et (he same iy at iy earlier Hine hiave beon

due, owing or incurred to some other person and have subsequently becorne due; owing

of-ineurred o e Bapk. as'a rosnld of & taiisfer; aisigniment or other {ransaction or by

operation of faw) in cach-case under o1 fn connection with the Secured Obligations;

1By interest on 41l such money and liabilities to tHe date of payment it such rate or rafes as
gy from e {0 tine beagieed between the Bank and the relévant Obligar o in e
ahsente oF such agreement, af tie rale, In the case of an-amounnt denominated in Sterlin £
ol bne percentage point per s above the Bank™s bise raté for the fime being i fmree
{or it egaivalent or substitete ratd Tor the tine belng) or, fn the' case of an arsount
denominiied in: gy CHITENSY OF CUITCRCY unil other thin Sterling, at the mate of two
pércenitags points fer anntiin abave the cost 1o the Bank (a8 corclusively determined By
the Baok)y of fending sums comparable to apd 1 the currency or currency umt of such
#mownt in the London Interbiank Marker (6 such 'other market 47 the Bank may gelect)
foir such onsecutive perdods (includiig overight deposits) as the Bank sy in il
absolute discretion from time to time seloot; '

{ek: corneission and other badking charges and legal, administative and other costs, charges
and, c¥penses incurred by thi Bank in relation 0 the Depositor, this Apresment of the
Deposit (inchading any atts necessary to release the Depodit’ from this seourify) or'in
preserving, defending or enforcing the security hercky-vrerted i all ases on s full and
atigualified indemnity basis; and

[Gi) ) ol legn] administative and other costs, charges and expenses incurzed by tie Banlcin
' preserving, defending or enforcing the secunity hereby creuted on 4 full and inquatified
iidemiity Basis,

The Depositor shall pay interest af the vate aforesaid on the mibhey so-due Pwhieier befods or afer any
judgment which may be obrained theréforl upan such days in each year as the Bank and the Diapositor
shall Fromy tine o Hive dives or; it the absence of such agremez:t a5 the Bank shall from time 1o time
fix and {witliout prejudice to the right of the Bank to require payment oF such inberesty all such herest
shall e compounded (both before and afer sy demand or judgment) ipon such days in sach yeur 85
the Bard shall from time to time i

REPAYMENT OF, ANDRESTRICTIONS ON DEALINGS WITH, THE DEFOSIT

Novwithstanding any provision o the comtrary 5 feting upon which the Depositis made; {hc Bank
shall not be under any. obligation to repay the Deposit until the Secured (bligations shall bave been
paid and discharged i fall;

The furdy giving rise w the Depsit (or iy part or pars thereof) may Fony Hme fr thive be deposifed,
re-depositad ﬁ_ij_f;ﬁcc_essiﬂ-ﬂy’ rexdepasited:

{z¥. in.the Aceount or-on any money market o otfier deposit with fhe Bank;
(B} on such terms concerning time and inferest,

ag may from Hine to tioe be agreed betwesn the Bank and the Depostior or, failing such agreement;
ey Bedecided wpon by the Bank 1t abso e and nnfeitered discretion. Ay amoint so deposifed
or te-deposited waether with interest thereon shall form part-of the Deposit and shall be deposited or-
e depms%ec! subject to-the provisions of this. Agreement. Where the Pleposit {or any. part or parts
theresf) would otherwise heoine repayvalis at the expiry of aty period of tioe utider thie retms wpon -
which it was wade but is not repayable by virtae of he provisions of sub-clause 4.1 4 shall naibe
jepaid at the gxpivy of such pericd but shall be rc-sclepm;md as deseribed eatlier In this sab-class.

The Depositor shell not, without the Banls prior Wlten consent, morigege, cherie, éi'\poﬁu of or
otherwise deal with the Deposit oz any partthereof or agree-io do any such thing {exceptin favour of,

ot to, the Bank).

The Pepositorshall not do, oodt o do-or suffer anything whereby any éndtlement of the Bank under

gty provision of thisAgresinest fnay be- iinpeded or it exercise delayad.

Page faf 14
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For the svoidance of deibt, i the Bank docs repsy part of the Deposit.or doss consent o sy such
dealing as is meationed ‘i sub-clause 4.3, such repayment or consent shall not be deemied 1o be a.
waiver of any ofher of the Bank’s righty indluding the Banlk’s rights 9 regards the balanoe of the
Deposit,

The Depﬂsitm‘_ shalk:

{ay not change #s business in any way wich would result fv it becoming a ‘relevant.
finanicial instiution” for the perposes ol clause 2 of The Finahcial Services ahd Markets
Act 2000 (Excluded Activities and Prohibitions) Order 2014;

{b) not carry on-any business which would consfitute ‘excluded activifies’ in terms of Part
2 ‘of The Financial Services and Markets Act 2000 (Mxclided Activities and
Prohibitions} Order 2014; and.

13 promptly provide thie Bank with copigs of any information that the Bank may frof tins
’ - thine Teasonably request i comnestion with the statns referred to in cliuse 4.8(z)
abovi.

This provisions of this clawse §hill nol be abrogated of veried except by written dgreciment signed oo
behalf of the Bank which is expmssed to be made for that purpose and if any agrzement by the Bank:
wiiiehiie st 6o skpiieked conming provisioms Wi whe of ne be Tredikiskent will (i provisism of
this ¢liise the provisions of this clause shall prevath

APPLICATION OF DEPOSIT

Atthe same thmeas or at awy Hme after the Bark shall demand payment of any Secured Obligations
or the same shall otherwise become due or afier the occwrrence pf'an Insolvency Event the Bank may
without ferther notice fo'the Depositor from e o thihe:

{d) gpply the Depositor such past or parts thiteol s the Bund: sy think (3% i b fowards
payment amd. discharge of the Secured Obligations or such parts of the Seoured
Ohligations 4s the Baak in 18 sole Heoretion inay thisk fit; andlor

Y. coibine oy conzolidate (he Accéunt with all or any of the Secured Obligatohs.
CHARGE

Subiect 15 the security tnterest created by the 2012 Dieposiv Agreemint; fire Depositor with full titde
guarantes lereby charges by way of separate fst fixed chmrge-vach of the Hems comprised within the
Deposit and all such respective rights to the repayment thereof as the Depositor may kave onder the
terins wpon: which: the E)epaszt was:-made and - the provisions hersinbefore confained {oi oftherwise
howsoever] as a mmmumg security for the payment to the Bank of the Secured thgamns to-the
ftént that the sécurity herehy constitoted shall be'a continuing setuirity,

Whers thig Agﬂ:cmmt purpaﬁs {oy create & fish fixed seeurity interest over any iletn Comprised within .

-the Deposit held in-or arising from the Accoant dﬂéﬂﬁm@éﬂ LLOVES BANK PLC RE VIRGIN

ATLANTIC AIRWAYS LTD with sceoust mimsber Such sesuity interost shalk

{a)- be-a sevondranking secirity Intersst ranking subject to the sguivalent sedirity interest
-greated by the 2012 Deposit- Agreement (the “2012 Seerity Interest’ “yuntil such tine
as the 2012 Seourity Triterest cedses to have-effect; and

by RO Peard pHISSH with the securi fy interest created by the 2021 LBCM Disposit Agreement
(the “2021 LBCM Security Interest”) unfil Such tihe’ as the 2021 LBOM Security
Interest censes to Bave sifect.

Save ux provided viberwise i this sub-clause 6.2, any spourtly interest purportéd 1o be erealed under.
thifs Agreerent shall be firkt-ranking séciriy.

“The security hereby constifuted shall extend to all beneficial interests of the Depositor in the tens

comprised within the Deposit and all rights 9 repayment thereof,
This- Agreement shall bind the Depositor a5 2. continuing: secwity for the Secured Obligations.

notwithstanding that te Babilities of the Depositer to the Bank may from time to timie be rédueed 1o
nik
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CONVERSION OF DEPOSIT

The Bank may at its sole discrétion from time to time {(whether or not it applies the Breposit or any part
ihiereod 1o or towards peyment ind dischiarge of the Setured Obligations) end with orwithout notice
1o the Depasnor elect to comvert all of a0y part of the Deposit o the clhrfency of currEncy enit or
currencies or curreney units of the whole or any part of the Secured thgatmns (dea:iu;:img from the-
proceeds ofthe conveision aily curfency presaiusm or Other expense). The Bank may tike-any sich
action as i pecessary for this purpass, including without timitation opeaing additional accounts. The
rate of sichange s}iaﬂ be the Bank"s spotrate for selling the currency o curency unit of curreicies or:
currency units of the Secured Obligations or relevant part thereof for the currency or cutrency unit of
thie Dieposit ator about 15100 gm on the date that the Bank exercises fis vights of conwersion under this
Apreement. The expression “the Deposit™ shall fichide the et proceeds of such conversian and afl
interest (if any) aceriing or acorued dire therzon.
POWER OF ATTORNEY
For the purpose of securitg the payment of the Seewred Obligations and for securing sny proprictary.
interest which the Bark hag in the Deposit or any pard 6F ¥, the Depositor frrevocably appoints the
Bank and the persons deriving ftle under it and ity and their substifutes (the “ Attorney™) ioitly and
also sevirally {0 be the Depdsitor’s trie and fawhal atttrmey. For fhe preposes aforesiid the Attoingy
shall have the right to doanything which the Deposifor may lewfully do and all the rights and powers
which miay lawfully be given 10 an attorney including, withowt prejudice to.the penerality of the
faregoing: ' - '
(&) Hhie right To-do anything 0 prowire or carry out the performinde of the Deposion's
‘ ehligations under this Agreement and anyfhing 1o facilitate the exercise of the Bank's -
rrghtd-inrder this Agreemsnt ' '
By the right %o act in-the namc of the Depositor; and
{c} e right 1o delegate snd sub-delegaté any of all of the rights of the Attormeéy.

The Diépositor ratifies and shall ratify everyihing done or purported fo be done on its behalf by any
Agtorney: or sry delegate or sub-delegils of any Altomey. -

INDEMNITY

The Depositor hershy agrees to indennify the Bank -and iy emplovess and agents {as-a separate .
covenant with pach such person indemnified) against ol loss incurred in connection with:

{2). any stafoment mads by e Depositor or on {he Depositor’s behalf in connection with
this Agreement, the Deposit orthe nisiness of the Depositor heleg untrie or misleading;

B the Butk sutering inte any obligation will any pesson (whether or notthe Depositor] at-
the request of the Depositor {or any person purporting to be the Depositor);

(<} any actval or proposed amendment, supplement, waiver, tonsent or releass i relation.
1o this Agregmeht

{dy the Depositornot domplying with any of tes oblgations drder (s Agreement; and
{ey Ay stamping or registrabion of s Agreement of the seourity coustinmed by if.
This indemnity does not and shall not exiend to any Toss 1o the extent that

(ay. i the: case ol any loss incursed by thie Bank or its emplayees or agents, it arises from
the gross neghigence or wilful misconduct of the Bank or ils empioyees and agenis; ar

)] there 15 2 prohibition agatast an indemmity extending to that iﬂs& uncim‘ Aty taw mianng
o this ndemmity.

- ROTICE OF SUBSEQUENT CHARGES

Tf the Bank reieives notice of any subseqent assi minhent, dpresimant, secirity, chirge or otliér liftorast
affecting the Diéposit, he Bank whay open 4 Aew accoutt. If the Bank does nat open z-new dccount it
shall nevertheless be treated as 16 it had done so at the time when H received such netice and as from
that tine alf payments made fo the Bank in fespect of sy of the Secured Obligations shall be tredited
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ot'be treatad as having been creditsd o the new account and shall pot operate to reduce e amownt of
the Secured Dblightions ovwing ot the time When 1he Bank received the Robice,

NOTICES AND DEMANDS

Ay notics or demand by the Bank to-or ofv the Depositor shall be deemed to hivve boer sufficiently
given or mada if sent o the Depositon.

(&} by hand or. prepaid letter post fo ity registerad office or its address stated herein or Bz
address last known 1o the Bank; or

(by by el oeack of the following email addresses:

{or &s. the Deposttor may have notified the Bank for this purpose).

Any-such notiee or demarnd given or made under sub-clause 11,1 shall be deemed tu have boer served
o the addressoe:

{23 1f detiveread by hand; af the Hime of deliveiy To'the addrésy referred fo T subclanse 11.1;

{b if gent by prepaid Fetter post, ot the-verlier of the tine of delivery or 10.00°am London
{ime on the second day afer posting (or, i fhe second tiay after posting & a Sunday or
any ther dity upon which go dilivery. of letters ks soheduled to be medes; wt this earlicy
of the fime of delivery or 10.00 am London dme on the nest succeeding day on wiich
dellvery of letiers it schediled to Be made): oy

(). ifgent by emiil, at the e and date of rensmission I nunserined between 9.00 ar i
500 pim London. tive oha da}; {othier thin o Satarday oF Seniday) on which clearing
banke are cpen for Business.in London (z “Business Day”) and in any other case at S.00-
g.1n. Eondonfime on the Business Day following the time of fransmidsion.

Without majudzce to any ofher mode of service allowed unider any relevant latv, it the eventof aclaih
hemg jssued in Telation fo tis Agreement; service of any: claiin form may be made on the Dcpmmr

in the manner deserihed in subsclaude 11,1 dud ghall be deemied to-constitue pood service

Ang gotice or sonumunication teguirad to be served by the Depositor an’ the Bank nnder the terms of
g Apreement shall be iy winting s delivered by hund or sent by igcorded dci;very io e Bank af
the Bank's address stated herain (or a8 such other address as-may be notified {n m—;tmg by the Bank to
the Depsitor for this ;mrpusc} and will be efféctive valy when sttually received by the Biuik: Any
niotice o communication must also be marked: for ﬂm atisntion of sush official GF duy) as the Bank.

-yoay for the time being have totfied o 1he Depositor in wiiting.

PAYMENTS AND COSTS

i at any timi the cdrrency in) whish-all tr-any pair of the Secured Obiligations is detivininated i 6rds
due 1o be or has been convéried o the eure or eny other currency as-a result of 2 change in law or
by agrecment berween the Ban¥ and the relevant Obligar, then the Bank inay 1o its dofe dzeczazma_
direct that 21l o sny of the Secured Obligativng shiall e peid fn'the euro o7 sich othic Furmency or'in.
any cusency uHit.

“The Bank- may apply, aliccate or appropriate the-whole or any part of wmy pryment made by the
-Drepastior inder this Agrecmient or any money récéived by the Bank vinder any gharantse; indemminy

orthind party security or from. any- Jiguidator, receiver or aduiinistrator. of the Depesitor or from the -
proceeds af realisation of the-Deposit or any part thereof 1o surh pi or parts of ihe Secued
Obligations as the Bank may i its sole discretion think fit o the entire exclusion-of any right of the

‘Drepositor to do so,

i any payment made by or o behalf of the Bank under this Agraement inclides zn amount in respect.

of Valie Added Tax, of if any peyment dog to'the Benle undel this. Agreemeént. shall be-in
retmbursement of sy éxpenditure by or on behalf of the Bank which inchudes-an amount in respect
of Value Added Tax, then sich sinount shiall be payable by the Depostior to-the Bank onderiand with.
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iriedrestfromy thie ddté of such demand .computed and payable as provided in clauses 2and 3 and,
pending payment. shiall be-seoured hereby,

Without prejudice tothe genersiity of dlause 2, fhe Depositor shall pay o the Bank all costs incurred
or saffered by the Bank t defending procesdings broushit by any third party impiigaing e Bak's
1itle to this securily-or the enfbreement or exercise of the rights and remedies of the Bank under this
Agreement All such eosts shall bear interest from the dafe such costs were inctirted or suffered
comiputed and payable ds provided i clavsey 2 and 3 and, pending paymient, shall be fecured heichy,

All costs awarded 1o the Bank or agresed to be paid to the Bank _iﬁ any proceedings brought by the.
Depositor against the Bank shall ber duterest o the daterof such award or sgreemeint cornputed and
payable a8 provided in. clauses 2 and 3 and, pending paymeat, shall be secured hereby.

NOMN-MERGER, ETC.

Wething herein conlaned sholl operate st a8 o merie 61 otherwize prejudice of alfect any il riots,

guaranies, agreament or. other security or any. oontractaal or ather right which the Bank fay at any

time heve for dnyof the Sedurcd Obligations or any might o1 remedy of thie Bank thereunder. Any
receipt, relense or discharge of the: securfty provided by, or of any libility avising under, {his:
Agroement shall not release or discharge the Depositer from any lisbility to-the Bank for the sume-or

sny other moniey which miay exist independently of thie Agreement, nior shall it refeass or discharge

the Diepositor fiom any Hability to the Bask under the indeinnity contained o tlavse 9, '

Where this. Agrccmm{ instially takes effect ag a collateral or frther security, then nmwitmtandéng any
receiit, releans or dischaips endorsed o of givei io deipect of the miomey and Habilibes owing inder
the- principal securily (0 which ths. Agrecment pperates 23 » collateral or Hirfber seourity, fhis.
Agreeiment shall be anindipendent setirity for the Secired Obligations.

This Agieement i i addition o and s moet w0 prejudice or be: préjudiced by any other sechiiy o
sccurities fow or Bereafter beld by the Bank.

TRANSFERS BY THE BANK OR.THE DEPOSITOR

The Bank may freely and separately assign or wansfer any of s righis ander this Agreetient (5.
“Framsfer™ or othepwise grant an inlersst inoany such vighis fo-any person- o persons {ihe
“Tramsferee”). On request by the Bank, the’ Depotitor shall immediately execute and deliver'to the
Bark any form-of insttument requived by the Bank {0 confirm or facifilaie any such assignment or
transter or grant of inforest,

The Depositor shall not assign o transfer any of the Depositor’s rights or obligations vider this
Agreommient or ender il vy ransaction or amangement which would result in-any of those rights or
obligations passing to or belng held in trust for of for the benefit of another person.

PARTIAL INVALIDITY
Bach ofthe provisions of this Agmemem shiall be severable and distinét fram one anotber and ifat Ay
time diry onie of mere of such provisions is of becoities inwalid, ifiegal or unégnforceable, the validity,

Tegality and ::nfwceamhfy of the remaining provisions harenf shall not i any way be affécied or
irnpaired fhereby

RESTRICTION ON LAABILITY UF THE BANE. -

Except to tha exient that any such eoclusion 18 probibited or revdered mvalid by law, (e Bank and iy
erriployees and agents shall not:
{4 beunder any duty.of tare or oiher obligation of whatsoever descripfion to the Eepesiim-
' i relation 1o o i vonwestion with-the exercise of any right conferred upon the Bank,
e splovees and agenis: or

(b b inder ary Hahility tothe Depositor LS fesinlt of, af i cOnSeqiencE o £, the Exercise,
or attempted or purporied exercise, vr fatlure to exercise, aty such rights.

CONCLUSIVE EVIDENCE
A certificate by an official of the Bank a5 1o the Secured Ciblizations shatl (Save for nanifest errord b

Binding and conelusive o the Diepositor in aryy legal proceedings both iy relafion tor fhe existence of
the Hability and as to the amount thereof,
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9.3

93

154

19.5°
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NORELIANCE ON THE BANK

fay Thee' Depositor zckaowledges and warants to-the Bank- that, in entering into this
Agreement and incurring the Secured Obligations:

(¥ the Bapmnef hay not relled on amy ordl or written - statement,
representation, sdvice, 'opinion o infbrmation’ made or piven to the
Depositor in pood f28 ‘oy the Bank or anybody on the Baok's behalf and
the Buask shall hive no - liability to the Depositor i the Depésitor has in
fact g dorie:

{1 the Tepositor Kas made, indepepdently of the Banl, the Depositar’y owm
assessment of the viability and profitability of sny purchase, project or-
purpase for which the Dépositor bas incurred the Secured Obligaticns and-
the Bank shall have no Rability fo the Deposttor i the Diepositor has not:
i fact so done: )

(i} -the board of dircciors of the Depositor 5 satisfied that the grint of the
ssourity contained or provided for in this- Agreesant is in the interests of
ihe Depositor and has passed a resolutiof 1o that effest; snd

6 “there arg no arvangements, collateral or relating 1o this Agreemient, which.
bl ot been retordad in wiiting &nd slighed o behalfof the Baidc and;
the Depositor.

@éj; “The’ Depositor agrees with the Bank that the Bank did not have prior o the date of this

Agreceent, does not have and shall not have awy duty o the Depositer:

i} in vespect of the application by the Dieposiwr of the mzmey hervby'
secureds por :

{ii} in-respect of the effectiveness, appropriateness or adequacy of the secnrity

) constiinied by thes Agrcemont or of any other stcimty for the Secarncd
CObfigations.
&) The Diepasitor agrees with the Baak for Hsellvnd as tmstes Tor ity officiils, smployees.

and agents that neither the Bank aor fis officials, mmpiﬂyee% or agents shall have any
Hahility 1o thie Depositor i respeci -of any act of omission by the Bank, its officials,
employees or sgents dong or made in good faith.

MISCELLANEOUS

Without prefudice te fhe provisions of sub-claese 4.7 any amendment of or.supplement o any purt of
{iis. Agréemend shall only be effective #nd binding oo the Bank and the Depositer if made in writing

cand sgned by Soth the Bank -did the Depositar, For the avoidance of doubt, referances to “this.
“security” or fo “this Agreement™ incinde each such amendment and suppiement.

Any waiver, Eonsent, recmpf settlement af release given By the. Bank in reletion 1o fhis Agreemen;

ghall tmly e effective if ¢ giver in writing. and thes m:iy for fhe puiposs for aid Gpon any ferths on

which it is given..

Forthe purpese of exerciving, assigring or kansferdng s rights vnder this Agreemeny, the Bank may
disclose 1o Shy pefson any information relatfiag 1o the Depositor which the Bank. has st sny time
provided that, naless the recipient is {a) already bound by a duty of confidentislity in relation to the -

Hformation disclosed or (b} the distlosure i miade purguam fo- thie fequirerhealy of any cott 8F

coritptent junsdiction or any govermmental, banking, tation or oiher regulatory authority or sindlar
body, the rales of any relevant stock exchange or prirsuant io any applicable Taw or regulation, the

Bk ugés reasonable eadeavotns fo ensure thet any peison receiving vanfidential iformation kéeps

ihet information confidential.

The resiriction on the right of consolidating morigages confained in Section 3 of the Law of Propesty
At 1925 shall nobapply 100 1his Agresimént of any forther or other Seéurty éntered into pirshint o

-this-Agresrent,

Any change in the constitation of the Bank or ifs dbsorption of or amalgamation withany other person
shall not in any way prejudice or affect iy or $heir rights under fhis- Agreement and the expréssion
“Bank™ shall inclode any sieh other persart:
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The Bank shizll be entitled to débil any aceount for the time being of the Depositor with the Bank with
any sum. fzlling due to the Bank under this Agreement. '

LAW AND-JURISDICTION

This Agreement and any dispute’ (whether contractual or pon-contracmal, inchuding, without
fimitation, claims i tord, fr breach of statitory duly or on any other basis) arising out of or in
connection with itar its subject matter {“Dispurteyshall be governed by and construed in aceordance
swith the low of England and Wales, '

The parties 10 this Agreerment jrevocably ‘agres, for the sols beneht of the Bank, that, subject as
provided below:; e courls of England snd. Wales shall have exclusive jurisdiction over any. Dispute.
Nothing in this clanse shall Hmitthe dight of the Bank to take proceedings dpainst the Depositor in sny
othier conrd of competent Turisdiction, nor shall the taking by the Bank of proceedings in sy one or
more jurisdictions precinds the taking by the Bank of proceedings in any ofber jurisdictions, whether
coneyrfenily or not, to the extent permitied by the law of Such other jusisdiction.

IN WITNESS whereof the Depositor-his. exetmied fhis Agresment as.a-deed and haz delivered it upon 188 heing

cﬁatﬁd-ﬂ

A0IN
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THESCHEDULE

The account with the Bank dencminated i and now mumbered
GBP Sierling J :

designated
LLOYDS BANK RE VIRGIN ATLANTIC
ATRWAYS

The aceount with-the Bank denomdnated in -und now numberad
U5 Dollars

designaied
LLOYDS BANK PLC RE VIRGIN ATLANTIC
ATRWAVSLTD
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Vse this exieution clause i the Depositor isa company and 15 to execute acting by two directors or one director and
‘the company. secrelary: '

Executed as o deed by

actng by

Director Drirector/Company Secrotary

Use this execution clanse if the Diepositor s a chmpany and is 1o sdecute acting by only one director:

Executed ¢ a deod By
-geting by
Tiirsetor

in the presence of:
Witrigsg: crernerseesnns (ERATIE)

SRR 57311}
Address:
Oceupgfion: ...
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