rd
In accordance wath 7
Sections 859A and M RO 1 Z; I 5Lf’O /
859) of the Companies

Act2008 Particulars of a charge

A fee is payable with this form You can use the WebFiling service to file this form online.
Please see ‘How to pay’ on the Please go to www companieshouse gov uk
last page
& What this form s for ¥ What this form 1s NOT for
You may use this form to register You may not use this form to
a charge created or evidenced by register a charge where there
an instrument instrument Use form MR08

This form must be delivered to the Registrar for registration wit
21 days beginming with the day after the date of creation of the charg

L

24/09/2014

>
<
a
7]
1wl
z
a
w
z

delivered outside of the 21 days 1t will be rejected unless it 1s accompa: B __FOM_?AE‘I_'F?"H?HSE I
court order extending the time for delivery W N *A3GQYWUY
< A35 19/00/2014 #300
~You must enclose a certified copy of the instrument with this form This COMPANIES HOUSE

—_ . scanned and placed on the public record Do not send the original

u Company details I‘é‘I'— ,7 For ol use
Company number IO_’TIS_ITIT’TIT,T 2 Flllﬁt:!;tTls form

Please complete in typescript or in
Company name In full l BA C|tyF|yer Lirnited bold black capitals

l All fields are mandatory unless
specified or indicated by *

Charge creation date

Charge creation date ldo_[ﬁ_ ,?T’"Q_ E_E—l—‘ﬁ_—"&_
E 3

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or trustees
entitled to the charge

Name U The Law Debenture Trust Corporation P L C

Name

Name

Name

If there are more than four names, please supply any four of these names then
tick the statement below

O 1 confirm that there are more than four persons, security agents or
trustees eatitled to the charge

06/14 Version 20




MRO1

Particulars of a charge

Brief description

Please give a short descnption of any land, ship, arcraft or intellectual property
registered or required to be registered in the UK subject to a charge (which 15
not a floating charge) or fixed security included in the tnstrument

Bnief description

Please submit only a short
description If there are a number of
plots of land, aircraft and/or ships,
you should simply describe some
of them n the text field and add a
statement afong the lines of, “for
more details please refer to the
Instrument”

Please It the description to the
available space

Other charge or fixed secunity

Does the instrument include a charge (which 1s not a floating charge) or fixed
securnity over any tangible or intangtble or (in Scotland) corporeal or incorporeal
property not described above? Please tick the appropriate box

Yes
O nNe

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropniate box

O Yes Continue
No GotoSection?

Is the floating charge expressed to cover all the property and undertaking of
the company?

0 Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the appropriate box

Yes
O nNo

Trustee statement @

You may tick the box if the company named in Section 1 15 acting as trustee of
the property or undertaking which is the subject of the charge

@ This statement may be filed after
the registration of the charge (use
form MROG)

Signature

Please sign the form here

Signature

Stgnature

X VWt endCase LLP. X

This form must be signed by a person with an interest in the charge

06/14 Version 2
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Particulars of a charge

BTmesenter information

n Important information

You do not have to give any contact information, but if
you do, 1t will help Companies House if there 1s a query
on the form The contact mformation you give will be
wisible to searchers of the public record

Robert Hughes

|(omar.1name

Company 2™ \White & Case LLP

Address
5

Old Broad Street

Post town

|
|
|
|

County/Region

o N NN A A

Country

IDx

Telephone

010 S3L 135%

Certificate

We will send your certificate to the presenter's address
if given above or to the company’s Registered Office if
you have left the presenter’s information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

O The company name and aumber match the
information held on the public Register

O You have included a certified copy of the
instrument with this form

O You have entered the date on which the charge

was created

You have shown the names of persons entitled to

the charge

You have ticked any approprate boxes in

Sections 3,5, 6,7 &8

You have given a description in Section 4, if

approprate

You have signed the form

You have enclosed the correct fee

Please do not send the ongnal instrument, 1t must

be a certified copy

Qoo o g o

Please note that all information on this form will
appear on the public record

E How to pay

A fee of £13 is payable to Companies House
i respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House '

E Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return 1t to the appropriate address below

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Caraiff

For compantes registered in Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Ecinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BTZ 886G

DX 481 NR Belfast 1

n Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
email enquiries@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been provided free of charge by Companies House

06/14 Version 2 O




PROFORMA

Company Number: 02571224

Company Name BA CITYFLYER LIMITED

Contact Name/ Organisation. Robert Hughes / White & Case LLP
Address 5 Old Broad Street, London, EC2N 1DW

The following details will need to be added to, amended or deleted from the
Form MR01/LLMR01/MROS/LLMRO08 A

Particulars of the charge to be added, amended or deleted (please tick as appropnate)
O Company /LLP number

Company/LLP name

Date of creation of charge

Persons entitled to the charge

Description of property

Fixed charge tick box (applies only to MRO1/LLMRO01)

Floating charge tick box (applies only to MRO1/LLMROT)

Negative pledge tick box (applies only to MRO1/LLMRO1)

o oo oos0an0

Nature of the charge
(applies only to MROS/LL MROS8)

O Obligations secured by the charge
(applies only to MROS/LL MRO8)

# The following details will need to be added to, amended or deleted from
the Form MR02/LLMR02/MR0%/LLMR09
Particulars of the charge to be added, amended or deleted (please tick as appropriate)
O Company /LLP number
O Company/LLP name
O Date of creation of charge
a

Date that property or undertaking was acquired




Persons entitled to the charge

Description of property

Fixed charge tick box (apples only to MR02/LLMRO02)
Floating charge tick box (applies only to MR02/LLMR02)

Negative pledge tick box (applies only to MR0O2/LLMRO02)

O 0 o o 0 4

Nature of the charge
(apphes only to MROS/LL. MR09)

O

Obligations secured by the charge
(applies only to MROS/LL MR09)

¢ The following details will need to be added to, amended or deleted from
the Form MR03/MR10/LLMR03/LLMR10

Particulars of the charge to be added, amended or deleted (please tick as appropriate)
Company /LLP number

Company/LLP name

Date of creation of charge

Date of resolution or determination

Date of covering instrument

Names of trustees for debenture holders

Description of property

Fixed charge tick box (applies only to MR03/LLMRO3)

Floating charge tick box (applies only to MRO3/LLMRO03)

Negative pledge tick box (applies only to MR03/LLMRO03})

O 0 O O Q 0 0o o o g

Nature of the charge
(applies only to MR10/LL MR10)

a

Obligations secured by the charge
(applies only to MR10/LL MR10)



Please give the instructions in the box below)

Please replace the Chargee details in Section 3 of Form MRO1 with British Airways
E-Jets Leasing Limited
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2571224

Charge code. 0257 1224 0032

~

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 4th September 2014 and created by BA CITYFLYER LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

24th September 2014

pust

Given at Companies House, Cardiff on 24th September 2014

R OF ¢,
N O,‘,A
PO L3

AN

404 Ré'c,
A gg qat

Companies House S ot e




: _ Dated 4 September 2014
| certify that this is a true copy P

of the original

NAME: . D ln/nBCvf'

WHITE & CASE LLP

BA CITYFLYER LIMITED
as Assignor

and

BRITISH AIRWAYS E-JETS LEASING LIMITED
as Assignee

DEED OF ASSIGNMENT OF
INSURANCES
in respect of One (1) Embraer ERJ
190-100 SR Aircraft Manufacturer's
Serial No. 19000674

ADDLESHAW (GODDARD

EXECUTION VERSION
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EXECUTION VERSION

THIS DEED OF ASSIGNMENT i1s made on 4 September 2014

BETWEEN:

M

(2)

BA CITYFLYER LIMITED, a limited habiity company incorporated and existtng under
applicable law of England and Wales (company no 02571224) having its registered office at
Waterside PO Box 365, Harmondsworth, West Drayton, Middlesex, UB7 0GB, England
(Assignor), and

BRITISH AIRWAYS E-JETS LEASING LIMITED, a limuted habiity exempted company
incorporated under the laws of Bermuda with registered company number 42992 having its
registered office at Canon’s Court, 22 Victorna Street, Hamilton HM12, Bermuda (Assignee,
which expression shall include its successors and assigns)

WHEREAS:

(A)

(B)

(€)

The Assignee 1s leasing the Arrcraft to the Assignor pursuant to the Lease Agreement

In comphance with its oblgations pursuant to the Lease Agreement, the Assignor has
obtained and 1s maintaining the insurances relating to the Awrcraft

The Assignor has agreed to assign its interest in the Insurances relating to the Aircraft (other
than third party insurances} to the Assignee 1in order to secure the obligations of the Assignor
under the Lease Agreement and the payment of all amounts due thereunder

THIS DEED OF ASSIGNNMENT WITNESSES as follows

1

11

12

13

Definitions and Interpretation
Definitions

Unless otherwise defined herein, In this Deed of Assignment, capitalised words and
expressions shall have the respective meanings given to them in Part 1 (Definitions) of
Appendix A - Master Defintions Schedule

Aircraft means that certain Embraer ERJ 190-100 SR awcraft bearing manufacturer's senal
number 19000674 together with any one or both of the two (2) GE model CF34E-10E aircraft
engines bearing the manufacturer's senal numbers 424671 and 424672 respechvely, as more
particularly descnbed in the Lease Supplement

Appendix A - Master Definitions Schedule means the master defintions schedule
appended to the Secunty Trust Deed

Security Trust Deed means the secunty trust deed dated 1 September 2014, between the
Assignee, Banco Nacional De Desenvolvimento Econdmico e Social - BNDES and The Law
Debenture Trust Corporationpl ¢

Interpretation

The rules of interpretation set out in Part 2 {Interpretation) of Appendix A — Master Defimtions
Schedule shall apply to this Deed of Assignment

Master Definitions

Appendix A - Master Definitions Schedule forms part of this Deed of Assignment

10-4570855-3/100344-681 1
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21

22

23

EXECUTION VERSION

Third Parties

Unless expressly provided to the contrary in any Operative Document, no person who I1s not a
Party to this Deed of Assignment shall be enttled to enforce any term of this Deed of
Assignment pursuant to the Third Parties Act

Assignment

As continuing secunty for the payment, performance and discharge to the Lessor of the
Lessee Secured Obligations, the Other Lessee Secured Oblgations and the 2012 Lessee
Secured Oblgations, the Assignor hereby, with full itle guarantee, assigns and agrees to
assign absolutely to the Assignee all of its present and future nghts, title and interest in and to
(1) the Relevant Insurances, (2) all the benefits of such policies and contracts in respect of
such Relevant Insurances (including all claims of whatsoever nature thereunder and returns
of premiums n respect thereof) and (3) all Requisitton Compensation relating to the Aircraft
For the avoidance of doubt, this Deed of Assignment does not constitute an assignment of
any policy of insurance but only of the benefit, nghts, title, interest and proceeds thereunder
insofar as the same relates to the Asrcraft

The Assignee shall, at the cost and expense of the Assignor, re-assign the property assigned
pursuant to clause 2 1 upon the Secunity Trustee becoming obliged to release the Mortgage
i respect of the Aircraft pursuant to clause 51 (Release of Mortgage} of the Security Trust
Deed or the Collatera! (in so far as it relates to the Aircraft) pursuant to clause 4 (Disposals by
the Security Trustee) of the Security Trust Deed and issue such notices of reassignment In
respect of the property assigned pursuant to clause 2 1 as may reasonably be requested by
the Assignor for the purpose of perfecting such reassignment

Notwithstanding the provisions of clause 2 1, any and ali Requisition Compensation which the
Lessee 15 entitled to receive pursuant to clauses 21 3 1 and 21 3 2 of the Lease Agreement
shall be paid to the Lessee untl such time as an Enforcement Event shall occur and be
continuing, whereupon the Assignor shall forthwith, and the Assignee may at any tme
thereafter whilst such Enfarcement Event 1s continuing, instruct the person from whom such
Requisitton Compensation I1s then payable to pay such Requisition Compensation to the
Assignee or as it may direct

Covenant
The Assignor covenants that it shall

(a) promptly following execution of this Deed of Assignment give notice of this Deed of
Assignment and the assignment herein contained to the insurance brokers through
which the Relevant Insurances are from time to time effected and mantained in the
form set out In schedule 5 to the Secunty Assignment and shall use its best
endeavours to procure and deliver to the Assignee an acknowledgement of such
insurance brokers in the form set out in schedule 5 to the Secunty Assignment, and

(b) not further assign, pledge or charge its nght, titte and interest in and to the Relevant
Insurances or the Requsition Compensation in respect of the Aircraft assigned by
this Deed of Assignment or any proceeds thereof to anyone other than the Assignee

Further Assurance

The Assignor covenants that it will from time to ime at the request of the Assignee do all such
things and execute all such documents as the Assignee may reasonably consider necessary

10-4570855-3/100344-681 2




EXECUTION VERSION

or desirable for giving full effect to this Deed of Assignment or for secunng the nights of the
Assignee hereunder

5 Powers of the Assignee

The securnity created by this Deed of Assignment shall become immediately enforceable upon
the giving by the Assignee of a notice declaring that an Enforcement Event has occurred and
for as long as such Enforcement Event continues, whereupon the Assignee shall become
entitfed, as and when it may see fit and without further notice and without the restnctions
contamned in section 103 of the Law of Property Act 1925, to exercise in relation to the
property assigned pursuant to clause 2 1 all or any of the nghts, powers and remedies
conferred upon mortgagees or chargees by any relevant law and/or conferred on the
Assignee by virtue of this Deed of Assignment, and in particular (but without limiting the
generality of the foregoing)

(a) to require that all policies, contracts and other records relating to the Relevant
Insurances {including details of and correspondence concerning outstanding claims)
be delivered forthwith to such brokers as the Assignee may nominate, and

{b) to bning, take, defend, compromise, submit to arbitration or discontinue any actions,
sults or proceedings to collect, recover, compromise and give a good discharge for all
claims then outstanding or thereafter ansing under the Relevant Insurances or any of
them and any Requisition Compensation and to take over or institute (if necessary
using the name of the Assignor) all such proceedings in connection therewith as the
Assignee, In its absolute discretion, thinks fit and to permit the brokers through whom
collection or recovery 1s effected to charge the usual brokerage therefor

For the purposes of section 101 of the Law of Property Act 1925, the monies hereby secured
shalt be deemed to have become due and payable on the date of this Deed of Assignment

6 Power of Attorney

The Assignor hereby irrevocably by way of secunty and for so long as any Lessee Secured
Obligations remain undischarged appoints the Assignee as its attorney (with full power of
substitution and delegation) for and on its behalf and in its name and as its act and deed to
execute, seal and otherwise perfect any document as 1s referred to in clause 4 (Further
Assurance) and to do all such acts and execute all such documents necessary or desirable
for the purpose of fully exercising its nghts hereunder or effecting any release or discharge
required by the insurers to permit the proceeds of Relevant Insurances to be dealt with in
accordance with the terms of the Operative Documents in each case as it itself could have
done or executed n relation to any Relevant Insurances taken out in respect of the Aircraft or
in respect of any Requisition Compensation ansing in respect of the Atwrcraft provided that the
Assignee shall not exercise the authornty conferred on it in this clause 6 unless an
Enforcement Event has occurred and 1s continuing The Assignor hereby ratifies and confirms
and agrees to ratify and confirm, any deed, assurance, agreement, instrument, act or thing
which the Assignee or any substitute or delegate may properly execute or do pursuant
thereto

7 Successors in title

The obligations on the part of the Assignor contained herein shall bind it and its successors
and permitted assigns and shall inure to the benefit of the Assignee and its respective
successors and assigns, whether so expressed or not

10-4570855-3/1 00344581 3
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Continuing and Independent Security

This Deed of Assignment and the secunty hereby created shall be a continuing securnty and,
without kmitation, shall not be, nor be considered as, satisfied by any intermediate discharge
or payment of or on account of any labilities or any settlement of accounts between the
Assigner and the Assignee

This Deed of Assignment and the secunty hereby created shall be in additon to and not in
substitution for or derogation of any other secunty (whether given by the Assignor or
otherwise) now or from time fo time hereafter held by the Assignee i respect of or in
connection with any or all of the Lessee Secured Obligations, the Other Lessee Secured
Obligations andfor the 2012 Lessee Secured Obligations hereby secured

The Assighee need not before exercising any of the nghts, powers or remedies canferred
upon it by this Deed of Assignment or by law (a) take action or obtain judgment aganst the
Assignor or any other person in any court, (b) make or file claim or proof in a winding-up or
hquidation of the Assignor or any other person or (c) enforce or seek to enforce the recovery
of the Lessee Secured Obhgations, the Other Lessee Secured Oblgations and/or the 2012
Lessee Secured Obligations hereby secured or any other secunty such as 15 mentioned in
clause 8 2

The Assighee may In its discretion (a) grant time or other indulgence or make any other
arrangement in respect of any of the Lessee Secured Obligations, the Other Lessee Secured
Obhgations andfor the 2012 Lessee Secured Obligations hereby secured or of any other
secunity therefor or of any other person cr persons not Parties hereto or (b) vary any provision
of the Lease Agreement or any Operative Docurnent without prejudice to this secunty and the
secunty created by this Deed of Assignment shall not be in any way discharged or impatred
by reason of any other circumstance which might (but for this provision) constitute a legal or
equitable discharge of such security

Sections 93 (subject to clause 2 2) and 103 of the Law of Property Act 1925 shall not apply to
this Deed of Assignment

Notices and Miscellaneous

The provisions of clause 29 (Notices) of the Lease Agreement shall apply mutatis mutandis to
this Deed of Assignment

This Deed of Assignment may be executed in any number of counterparts and all of such
counterparts taken together shall be deemed to constitute one and the same instrument

Governing Law

This Deed of Assignment and all non-contractual obligations ansing from, or connected with,
it shali be governed by and construed in accordance with the laws of England

Jurisdiction

The courts of England have exclusive jurisdictton to settle any dispute anising out of, or in
connection with, this Deed of Assignment (including a dispute relating {o non-contractual
obligations ansing from, or in connection with, this Deed of Assignment, or a dispute
regarding the existence, valdity or terminaton of this Deed of Assignment or the
consequences of its nullity) (Dispute)

10-4570855-3100344-681 4
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112  The Parties hereto agree that the courts of England are the most appropnate and convenient
courts to settle Disputes and accordingly no Party will argue to the contrary

113 This clause 11 1s for the benefit of the Assignee only As a result, the Assignee shall not be
prevented from taking proceedings relating to a Dispute in any other courts with jurisdiction
To the extent allowed by law, the Assignee may take concurrent proceedings in any number
of junsdictions

IN WITNESS whereof this Deed of Assignment has been executed by the Parties hereto and 1s
intended to be and is hereby delivered on the day and year first before wrntten

10-4570855-3/100344-651 5
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Execution page — Deed of Assignment of Insurances — MSN 19000674

The Assignor

Executed as a deed by )

BA CityFlyer Limited )

acting by a director in the presence of ) Director

AX\xand e

Signature of witness

Name Z_MNa {)ﬂ—awbaa
Address N ATELsS O
UET 068

The Assignee

Executed and delivered as a deed by )

British Airways E-Jets Leasing Limited )

acting by a director in the presence of ) Director

Signature of witness
Name

Address

10-4570855-3/400344-68+ 6
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Execution page — Deed of Assignment of Insurances — MSN 19000674

The Assignor

Executed as a deed by }

BA CityFlyer Limited )

acting by a director in the presence of ) Director

Signature of witness
Name

Address

The Assignee

Executed and delivered as a deed by
British Airways E-Jets Leasing Limited
acting by a director in the presence of

Signaturg of witness

Name /Ifﬁfﬂ*'/ &/p\«?
Address &"“"5 &"/f{ y, 7z Md;’k SLLJ‘

%Mf/foﬁ hlra /gefhfﬂ{(:-\

104570855 3100344681 6




