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Registration of a Charge

Company name: JET2.COM LIMITED
Company number: 02739537
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Received for Electronic Filing: 21/02/2019

Details of Charge

Date of creation:  12/02/2019
Charge code: 0273 9537 0092
Persons entitled: K2 AIRCRAFT LEASING (HOLDING) LIMITED
Brief description:  N/A
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: CLIFFORD CHANCE LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2739537

Charge code: 0273 9537 0092

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 12th February 2019 and created by JET2.COM LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

21st February 2019 .

Given at Companies House, Cardiff on 22nd February 2019

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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- Assignment of Insurances

ﬁ B f? @Mw ﬁﬁ?fﬁ?

| Je‘tz com L;msted oy
8% Ass:gnor . o '

: }{2 Aarcraf‘t Leasmg (Hoidmg) Lsmated -(2) L

- as% Asssgnee

- ASSIGNMENT OF INSURANCES -
~relating to one Boeing 737-800 aircraft
hearmg manufacturer's serial number
R .. - 27987 -
. and regxstratinn mark G-GDFX o




THIS ASSIGMMENT is made on iz &ﬁm? A

: BEFWEEN

{1)

@

Jet2. com leited a company organlsed under the laws of Engiand whose '
- registered address is at Low Fare Finder House, Leeds Bradford Asrport
‘Yeadon, LS19 7TU, United ngdom (the “Assugn@r"), and

K2 Aircraft Leasing (Holding) Limited, a private company limited b'y"sh.a'res" [
‘incorporated and existing under the laws of Ireland with registered number = -
581444 and whose registered office is at 32 Molesworth Street Dublin 2,

Ireland- (the “Assignee”)..

 THIS ASSI@NMENT wxwesses as follows:

. : 1.
_ 11

"_"“Aircraft" means the Bae:ng 73? 8060 aircraﬂ: bearang manufacturers sersa! | S
_-_number 2?98‘? as the same is more particuiar!y def’ned in the Lease

Defmltmns 3_' g

In this Asssgnment uniess the context otherwrse requn‘es

“Agreed \falue” 'shail have the meanmg gsven to such term in the Lease

s '“Cﬁ!!ateral” means a!i af the Asagnors nghts tatie mterest and benefit

(present and future, -actual and contingent).in, to, under and pursuant to =~

o the Insurances and any and all Reqmsm@n Campensatmn, L

'_{“Compuiﬁury Acqws:tmn” means reqws:tlon of tit!e or other compu!sory_-
- acquisition, - requisition, . a@ppropriation, exprapr:atson deprivation or o
~‘confiscation mvo!wng divestiture of tit!e for any reason-of the Aircraft or .
- any part.thereof by any Government Entity, whether de jure or de facto, -~
- j’-but sha!i exciude requisition. for use or hure not mvoiv:ng requnsation of tltle, SRR

“Ex:stmg Ass:gnment of Insurances" means the asssgnment of
“insurances dated 16 May 2014 between AerCap Partners I Lumlted asf;_'-:i_-_:_.__': S

_“Event of Qefauit” has the meanlng afforded thereta in the Lease;; _:_ el

e ."ass:gnee and the Assngnor as assagnor B

o "Gavemment Entaty" 'means

"'(a} any natsona! government péiitét'ai:-.subdivisiéh'_-"thereof .-dr local

. Jurlsdlction therem

(b) fany mstrumentahty, bcard commlssmn, authcrity, court or agency of_ o

o any of the foregonng, hewever canststuted and

) (e':)':- any assocnation ' crganasatmn oF mst!tution af thCh any of the __: :-_ L
foregoing s a member or to whose jurisdiction any. thereof is subject' R

~orin whnse act:v:ties any of the above isa partic:!pant




. “Imsurances” means (1) the proceeds of any and all contracts or policies of
~insurance (other than third party liability insurance) payable to the Assignor = -
. and required to be maintained by the Assignor pursuant to-the Lease in.
—respect of, or in relation to, the Aircraft or any part theraof, and (i) all the -~
benefits of, .and all claims under’ and the right to make all claims under, all -
such policies and contracts of § insurance (other than in respect of thlrd nerty
_habshty insurance),_ '

o “Leese ‘means.the ai rcraft operatmg lease agreement dated 20 September' e
- 2013 between Assignee as lessor, and Assignor as lessee with respect.to -
- the Aircraft; as novated and amended pursuant to the Novation Agreement: e
- and as further amended, varied, novated, supplemented, extended andfor .
- restated for the t:me beang and/or frern time te tirne : - '

:' “Nevataen Agreement" 'rneens the nevation agreement deted on or. abeut
 the date hereof between the Assignor as lessee, the Assignee as new. iesser_:':_._-_--'_.'_'
- _and AerCap Pertners 1 Lemsted as ex;stang Lessor in respect of’ the Leese, R

_""--“Requasrtren Cempensetmn” “means all moneys (sf any) or. nther._'} g
~o compensation from time to time. payabie in respect of the requnsutlon for-
hi ire. and the Cempulsnry Acquas:t;en of. tne Aircraft - :

g '_“Secured Gblsgatiens"' means ‘any . and e!l meneys, 'Iiabi'iiti'es’aind
~obligations - (whether - actual- or contingent, ‘whether - now - exssting o
hereafter -arising, whether or not for the payment of money) owing from~
time to time. by the Assrgnor to- the Assignee. under or pursuant to the B
. 'Lease! e o : - . L . e

. “Securaty Interest" means eny encurnbrance or. secunty lnterest'-_ :
- whatsoever, -howsoever created or. arismg, including (without préjudice to -
- the generality of the foregoing) any right of ownership, security, mortgage,
- pledge, assignment. by way of security, charge, lease; lien, statutory right =
. inrem, hypothecation; title retention arrangement, attachment devy, claim, =
. right-of detention or security: interest whatsoever, howsoever created or. o
e arleing, or. arrangement ha\nng a snnifar eﬁ’ect to any of the ebeve i

1"'2 Cleuse head;ngs and the tebie ef contents are’ lnserted fnr convenience ef-‘
- reference enﬁy end shali be lgnored in the lnterpretatlen of thls Assngnment

L 13 In tnis Assrgnment un!ess tne context etnerwase requrres

'1 3, 1 references to clauses and schedules (rf any) are to be construed ‘as
_ referenees te clauses ef end scheduies to, thas Assngnment AR

' 1 3 2 references to thas Assngnment oF any spemi“ed prows:en of thls S
“ . -Assignment or any other docurment shall be construed as references tothis ===
- Assignment, - that provision or - that document as’ ‘amended With - the iy
~.agreement of the relevant. parties and: (where slich consent is,; by the terms oo
- of this Assignment or the relevant document, requwed to be obtai nedasa - i
- condition of such amendment being perrnitted) the pr or wrltten consent of
- _f--'-any ether party to the re!evant decument P SR

& ‘1.3.3 words amperting the piurai she!l lnclude the snngu!ar end vace versa




©°1.3.4 references to a person shall be construed as references to an in'dfi\éidi;ial,_ o
' - firm, - company, corporetien, ._.un'incorporeted::_body __of . perfsoﬁns _ar any
Govemment Entaty, L S : R e _

~ 1.3, 5 in- the event ‘that eny ciause paragraph g:nart or- other d;vasaon or

sub-division of this Assignment is ad;udieated to be unenforceable by a L
‘competent court of law, the remaining. provisions of this. ‘Assignment sha!l'___-_ I

_ be unaffected thereby and shall remain in full ferce and effect; and

1 3 6 references to the: Assignor and the Ass;gnee shall be construed 50 as. to
_include references to the successors, permitted transferees and permrtted.::'----’*

“assigns thereof,
= 2 Representatmns and Warrantiee

2 The Ass:gner hereby represents and warrants to the Assngnee thet

"'2 1.1 the Asssgnor hes full: corperate power ‘and - euthority to enter into and
; : perform its obligations: under this Assignment; and the execution,. delivery'_:'
-and ‘performance - of this-Assignment. have been duly authorized by all -

- necessary corporate action on the part-of the Assignor,-‘do not require any.

" shareholder ‘approval or approval or consent of any trustee or-holders of oo
" “any debt or other obligations of the Assignor except such-as have beenduly . o
~ ‘obtained and do not contravene any ‘provision of any - law, governmental ~
“rule, - regulation or “order . binding on- the -Assignor, ‘or any .applicable "
- “interpretation or administration. of. any ‘such. law, government rule, cuo
~“regulation or order, or contravene the. constltumenel documents of the. . -
- Assignor or ‘any-indenture; ‘mortgage, contract or other agreement or s s
- instrument to. which the Assngnor is a party or. by ‘which it or-any of ts_ T

RN o assets mey ee bound or affected;

: 2 1 2 the executaon and performance by the Ass:gnor of thss Assngnment and}”_-_ e

.- the consummation of any of the transactions contemplated hereby, do-net. -

. require the consent or approval of, the giving of notice to, the registration.
.2 or filing for recordation with; or the taking of any other action in respect of; e

-':-'any Government. Entuty of the United-Kingdom,:including: any: governmentel_;’-_-_ﬁ'_}-' i
- or political ‘agency, sub-division or instrumentality thereof, exeept such as--i

'-'_have been obta:ned and are in’ fu!i ferce and eﬁ"ect

: :2 1.3the Insurances are in fu!i ferce end effect all premiums in reiat;on thereto-rl"_ "

- which are due for payment as of the date hereof have been du}y pa!d end o

no notice of canceiiatlon thereof hes been g!ven by any insurer;

S 1 4 wsth the exceptlon of the Exsstlng Ass:gnment of Ensurances the Asggner']_:x
' ~has: not, on:or prior to the date . hereof, assigned, .charged or otherwise. - e
encumbered the: Collateral ‘or ‘any of its rights, title and interest therein or- L

_ any moneye payebie thereunder other than pursuent te th:s Assagnment

2. 1 5 the Aeeagner w:!! fer S0 Ieng as the Asmgnee shel! ot have executed a
“discharge of the security created ‘hereby and: subject to this Assignment, RN N
“remain‘the sole. anful owner of a!l ef its r;ghts ttle and :nterest m and to._';_-';

- the CoEIateraI




2.2 The Assignor hereby. covenants with the Assignee that each of the above
representations and warranties will-be correct in all respects at all times during

" - the continuance of the Security Interest hereby constituted and as long as any

© Secured Obligations are autstandlng as if repeated then by reference to the then
~existing circumstances. :

3. covenant, Ass:gnment and Nm:ices

k 3.1 The Ass:gnor hereby expresséy covenants wnth the Ass;gnee that it WI!E pay,’
: -perform, -satisfy and discharge in full or will procure the payment,

B performance, satisfaction and discharge in full of the Secured Cbligations - e

_'str!ctéy in-accordance with the terms of the Lease.

3.2 _”On or- before the data hereof, the. Asagner will reiease and reassngn, or

_procure the release-and reassignment of, the Existing Assignment of: o

Insurances and any other encumbrance (to which the Assagnor ;s a party)'-_'_ "
s exnstmg over the Coiiaterai : . _ ;

3.3 “As secursty for the payment perfcarmance satasfact;on and dlscharge infull

by the Assignor to-the Assignee of the Secured Obli gataons, the ‘Assignor -

with- full title guaranteehereby ass;gns and agrees ta assi gn abso!utesy to S

' - the Ass:gnee the Collateral..

3.3 g Upen payment peﬁormance and dzscharge in fuil to the satisfacteon of the -

Assignee of the Secured Obligations, the Assignee shall, at the cost of the '
- Assignee,. reassign. to the Assignor the property assugned pursuant too

- clause. 3 3.

3.4 :"Upon execution of this Assagnment the Assugncer shall deliver written notice

“of the assignment herein contained in the form of the notice set out in’

- schedule 1, or in such other form as Assignee may reasonably require =~ - -
~acceptable to Lessee. (acting reasonably), (the "Motice) to the brokers = =
~through whom the Insurances or any part thereof are effected and shalluse. -~
- ‘reasonable endeavours to-obtain from such brokers an acknowledgement of

_ g(actmg reasonably) (the "Acknowledgement“)

- such-Notice in the form of the acknowledgement set out in schedule 1, orin . B
such other form as Assignee may reasonably: requare acceptabie to Lessee'f: o

| ""_.'.3'.5";'5hou!d the ‘insurers. and/or brokers. through whom a!i or any part of the’_lz_"-"

~Insurarices are effected at any-time change and provided the Assignee is

_ ‘informed .of such change pursuant to the letter of undertaking from the = =
- broker addressed to, amongst others, the Assignee; the Assignee:shall at .~

- litsiown cost and as soon as is’ practlcable execute and deliver to such new ™ -
L insurers and/or brokers - a - further - Notice “and shall ‘use reasonable =

- endeavours to obtain “from - such new. insurers . and/or bmkers an' :
: _;Acknowiedgement o : e _ _

3.6 The Ass:gnnr hereby undertakes tc} gwe notlce of the asssgnment pursuant-'.
“to clause 3.3 in respect of any Requisition Compensation to any relevant -
© o Government Entsty reasonably requested by the Assignee, and in such form [
- ~as the Assignee may reasonably require, upon any Compulsory Acquisition =~
'af the Aarcraﬁ: and shali use reascnabie endeavcurs to- obtam the S




countersignature by or on behalf of the relevant Government Entity of each

“such notice by way of acknowledgement of receipt of such notice.

4. Assignor's Covenants

4.1 The Assignor hereby covenants with the Assignee that until such time as o

the Secured Obligations are discharged in full:

o 4.1.1 it will, subject to the terms of the Notice, d;rect the insurers and the-'

brokers to pay all meneys arising from or in connection with the Collateral-

to such account or accounts as the Assignee may from time to time direct; . .

. 4.1.2 it will, at the Assignee’s cost and expense, do or permit to be done each

~and every. act or thing which the .Assignee may from time to time

. reasonab!y require to be done for the purpose of enforcing the Assi gnee s'-'_ S
RN rlghts in respect of the Collateral; e

B 4 1 3 it will not knaw ng!y do or omi t to do, or cause to be dene anythmg which_ ;:':
may in any way depreciate, jeopardise or ctherwise: pregudice the security SR

censtatuted hereby or the rights of the Assignee;

Cada iEwill nat sell, assign, transfer or otherwise fdesposef' of, c'r'c:!reiaté or .
“permit to exist, any Security Interest, howsoever created or arising, overail ...
-or any part or any of its rights, titie and interest in, to and under the .

Coslaterai (other than the Security Interest constituted hereby); and

415 0t WI” not exercise any right of set off, counterclaim or defence agamst the' o

Ass:gnee with respect to the Collateral.

B, _ Apphcatmn af Maneys

- Al moneys recewed by the Ass gnee pursuant to th:s Ass;gnment shail be .

pai d ‘held and appiied as set forth in the Lease o

6. Assngnor 5 Ctmtmumg Obhgatlons

"'fNotWithstanding anythmg here:n contal ned the Ass:gnor shall remain I!abﬁe';g_f
with respect to the Collateral to perform all the obligations assumed by it

~thereunder and no exercise by the Assignee: of any of its rights under this

~Assignment shall constitute or be deemed to-constitute ‘an assumption or e
- acceptance by the Assignee of any obligation of the Assignor. The Assignee -~ . -
- shall not be under any obligation or liability with respect to the Collateral by oo

B ~reason of thas Asagnment or: anything ar:sing out of it..

B A Exercise @f Remedies S

G AE any tame after the termination’ of" the !ease (foiéewmg an’ Event of Defauit- S
'which_ls_contmumg under the Lease) of the Alrcraft under the Lease, the_' -
.- Assignee shall be entitled to exercise, as and when it deems appﬁr*apraate, noo
- relation to the Collateral and each part thereof, all or any of the rights, == -
o powers: ‘and remedies possessed by it as assi gnee and/or chargee of the -
" Collateral (whether at law, by virtue of this Assignment-or. otherWIse), [
R 'each case; wuthout further nc}tice and wsthout the restrictions contaaned m' S




":séc;'tsdn 103 of the Laﬁ'w"of'Prhbérty Act 1925, and in particular (without = -
hmltmg the geherahty of the foregoing) the Assignee shaii be entitled to:

7.1, 1 ‘exercise any ahci all raghts of the Ass ghor under or in connect;@n thh the :
Collateral Including, without limitation, any and all rights of the Assignor to

demand -or otherwise require payment of any amount under, or__'_.;_'

performance of orin respect of, the Collateral;

742 perform and exercise any Ti ghts of the Assagnor in respect of the Collateral

as if it were a party thereto'in place of the Assignor and for those purposes -
do all such things and execute all such documents as the Asssgnar rnay._--_:_ L

have done in respect of the Collateraé

' -'-_?.1 3 sell to any person all or any part’ of its rig'ht title and'!n'terest"'m andto =

the CoE!ateral upon such terms as the Asagnae shal! deterrhlne and

? 1 4 coiiect receive of compromlse and give a good d:scharge for any and all

moneys and claims for moneys due and to become due for the time bemg:‘}f,'_-;.]'_;"_

~-comprised ‘in the Collateral, and otherwise put inte force and effect all’

rights, powers and remedies avaa?abie to it, at Iaw or otherwise, as assignee ~

. of the Coiiaterai

7.2 Section 93 of the Lsw of Property Act 1325 shall not apply to tmsf-*-'f-*'.'-”"

Assrgnment or to the securaty created by and under this Assignment.,

S7.30 'E‘he Ass:gnee may exercise its’ pcwer of sale hereunder in such a way as lt '

in.its absolute discretion may determine and shall not in.any circumstances -
-be ‘answerable for :any loss occasioned: by any such sale or resulting from
- any postponement thereof save to the extent that any such loss occasioned S

s caused by the Assignee's gmss neglrgence or wﬂfui mascenduct

7.4 _The Assggnee shal! net be !:able as assngnee in respect of the CoE!aterai to '
. account-or be liable for any loss upon the realisation thereof or for any
- neglect or. default of ‘any nature. whatsoever in’ connection therewith for e

- ‘which any assignee may be liable as such unless such loss arises as a result’ -

~of the wilful misconduct or-gross negllgence of the Ass@nee ahd is a resu!t'

o ofan act for wh!ch ‘an. assrgnee may be hahie as such

o 75 _'Upon any saie hy the Assi gnee of the Asssgnees or any. part of the:f[ s

. Assignee’s, right, title: and interest in and_to_the Collateral,: the: _purchaser'-___.i-' e
~ shall not'he__bound'_ tosee '_'_car-‘eh‘quire_whethér._:the_.:'power. of sale -of the . .. = "=
~Assignee has arisen, the sale shall be deemed for all purposes hereofto be .=

Cwithin the power of the Assignee and the. receipt of the “Assignee for the

'f-' .purchase money shall effectwe!y discharge the: purchaser who shall-not: be_:'_i :
“concerped with the manner of apphcatmn of. the praceeds of saEe or be m% T

. '_any way answerab!e therafor

8. Contmumg Securety and cher Prowsmns

8. 1 It IS dec%ared and agreed that

'.'8 1 1 the secur;ty created by this Assrgnment shall+



{a) be a continuing security for the payment,. satisfaction, performance
~and discharge in full to the satisfaction of the Assignee in accordance -
-with the terms of the Lease of all of the Secured Obligations and the '
~performance of the Assignor's. obligations under the Lease and
accordingly . the security so. created shall: not -be satisfied by any
intermediate payment, repayment, . satisfaction, ‘performance. or . .

{b) . be in addition to and shall not in any way dsscharge smpalr pre;ud:c:ei.‘_f S
or affect the security created by any deposit of documents, or any
- guarantee, bill, note or Security Interest now or hereafter held'by-the”' L
. Assignee, or any right or remedy of the Assignee thereunder, and shall: .~
not in..any way. be discharged, impaired, prejudiced or affected: . - -
~thereby, or by the invalidity or unenforceability thereof, or by the . - -
 Assignee . releasing, discharging, . modifying . or. reframmg from.
~perfecting or enforcing any of the same or grantmg t!me or :nduigence s
lor campoundmg with any person Izable, - - frn

“ () not be discharged impalred prejudlced or atherwsse aﬁ’ected by any'_' o
- __amendment, - modification, varuation, _“supplement, -novation,. .
“restatement or repiacement of a!! or any pari: of the Secured”s.'

A{d)- not be dlscharged impalred pre;udsced or- otherw:se affectec! by any' e
other  act, fact, matter, - event, - circumstance, -omission or -thing. . - .
(including, without - ismatétion the - Anvalidity; - unenferce{abshty or-
~illegality -of the Lease or the bankruptcy, hqu idation, winding-up, . .
~insolvency, - dissolution, - - administration,  reorganisation  or R
- amalgamation of, or other. anaiogous event of or with respect to,’ the
- - Assignor or ‘any other: person) which, but for' this provision; might -
 operate to discharge, impair; prejudice or _othemase_aﬁect the rights. of “oi
- the Assignee under this Assignment or under the Lease or which; but === -
© “for this provision, might constatute a !egai or eqwtab!e discharge of. the.}-.-_'i. P

8 1.2 a!l the rlghts and powers vested in the Asssgnee by this Asszgnment may:'::-:_:_113'.:'1_'_*:
- be. exercssed from time to time and as oﬂ:en as: the Ass gnee may deem!-.--’-'j,‘_'-_".

- discharge of any part only of the Secured Obligations; .

e Ob!lgatlons or the Lease; and

_'_secur!ty hereby created and

o ._'expedgent

No failire or de!ay on the par!; of the Asssgnee to exerc;se any rlght power
or-remedy under this Assignment shall operate ‘as a waiver thereof, nor. = - =
-+ shall-any-single or: partiai exercise by the Assighee of any right, power or -~ -
AT remedy preclude any other-or further exercise thereof or the: exercise -of e
. any-other right; power or: remedy, nor shall the giving by the Assignee. of
. any consent to any ‘act which by the terms of this Assignment requires. such = o
~. ~consent prejudice the right of the. Asssgnee to'give consent to the doing of B
any other similar -act.;. - The remedies provided 'in this Ass&gnment are_f'f N

' :'cumulat!ve and are. ‘not exc!uswe cf any remedles pmvsded by an

The Ass;gnee sha!i not be eblaged to make any enqwry as. to the nature or_".'-f S
o “sufficiency of any payment receilved by it under:this ‘Assignment, or to. T
S make any payment or: to make any ciaim or to take any action to caléect e




Coany moneys hereby assigned, or to 'éhfdréé'aﬁy: r'iig'hti?s'énd'bén"ef” ts ﬁe'reby
'. assigned to the Assignee or to. whsch the ‘Assignee may at any time be
“entitled under thss Assagnment _ : _

8.4 ANy settlement or d!scharge between the Assrgnee and the A55|gnor DR
and/or any other person shall be conditional upon no security or payment to the_ B
‘Assignee by the Assignor or any other person being avoided or set aside or 8
“ordered to be refunded or reduced by virtue of any provision or enactment
relating to bankruptcy, liquidation, winding-up, insolvency, dissolution, _
administration, reorganisation, amalgamation or other analogous event or

. proceedings for the time being in force. :

Adtorney

9.1 The Assignor hereby irrevocably appoints the Assignee to be its attorney =
- (with full power of substitution and delegation) for and in its name and on* o
- its behalf, and as its act and deed or otherwise, to exécute, seal and deliver: - i
-~and - otherwise -perfect -and ‘do all such- deeds, assurances, -agreements,
instruments, acts -and things which may be required for the fuil:exercise of -~
all or any of the rights, powers or remedies hereby conferred, or which-may =
" be.deemed proper in connection with all or any of the purposes aforesaid.. =
. Provided that the Assigneé shall not be entitled to exercise the powers
_conferred upon it pursuant to this clause 9.1 unless an Event of Default =
~ shall'have occurred and be continuing and the leasing of the Aircraft under =
the-lease has been terminated.. The power hereby conferred shall be'a .= 0
 general- power of attorney. under- the Powers of. Attorney Act 1971 and the .~
- Assignor hereby ratifies and confirms, and agrees to ratify and confirm, ANy
- deed, assurance, agreement; instrument, ‘act or thing. which the Assignee-'_._- e
Cor any subst!tute or deEegate may execute or do pursuant hereto e

92 'The exercise of such pawer by or. on. behaif of . the Asssgnee or. any_- i
substitute or de!egate shall not put any person: deahng with same upon any ~ .

" enguiry-@s to whether the security created by this Assignment has- become. .
- enforceable, nor shall such person be in any way affected by notice thatthe =~
- 'security'so created has not become so enforceable, and the exercise by the .
. same of such power shall be cenc!usnve ewdence Df’ the{r‘, ts or his r!ght ta'-- S

S exercase the same ' = . S Do

e 1a. Fur‘ther Assurance

' -The ASS|gnor further undertakes at the Assugnee S sele expense from tlme N
' to time upon the Assignee’s request to execute, sign, perfect, do-and (if =
“necessary) regf ister every such further assurance; document actorthingas =~
“may be. necessary or. advisable for the purpose of obtaining the_fui! benefit:
~of this Assignment or for perfecting or more effectively constituting the = . =
. security constituted or intended to be constituted by this Assignment orto. . -
- . establish, -maintain, protect, preserve or enforce the same or for. exercssmg_-_'_'.f--’";‘-
the raghts and power‘s herehy canferred an’ the Asgignee L




B "11.:' Successars in Titie

Z'This Assignment and. the secursty hereby created shall bi nd and shall enure'

for the benefit-of each of the parties hereto and each of their ‘respective iR

SUCCESsSors, permltted transferees and permitted assigns.
12 Nst;ces.

Save as otherwise expréssly provided in this. Assignment, every notice,

request, demand or other communication under this Assignment.shall be in = :
accordance with Section 27 of the Lease, or to such other address or .
facsimile number as may be notified by each party to the other under this .~ -~

: Assngnment

.. '13 Mlscellaneous :

13.1 A!E certif“cates mstruments and other documents to be dehvered under or e
_ supp!!ed in connection with this Assignment shall be in the English language . = =
. or shall be accompanied by a certified English transiataon upcn whgch the"_' L

parties hereto shail be entltled to rely. -

13, 2. The. Assagnee shaii (as betweem the Asslgnor and the Ass:gnee) be entlt!ed'_'-_':j'._,'-:'-:': .
“to assign-or novate -all or any of its rights, title and interest andfor = -
oblagatmns in and under this Assngnmeﬂt in accordance with Section 25 of

the Lease. .

' '_13 3Thzs Assngnment rnay be executed in any number of counterparts and by_ !
" each party on separate counterparts. Each counterpart is an original, but aff oo

~counterparts shall together constitute one and - the same  instrument,

- Delivery of a counterpart of this Assignment by e-mail attachment or == -
- telecopy shall” be an effective mode of delivery. In relation to each. @
- counterpart, upon confirmation by or on behalf of a party that such party
~ authorises the attachment of its counterpart signature page to the final text =
~-of “this: Assignment, such counterpart signature page shall take effect, = -

o ._--_'together with such ’Fnai text asa compieta authoritative counterpart

13.4The ASSigE’IOr agrees for the Assagnees bener"t that the Asmgnee sha!E not'
' be llable to pay any costs it weuld not be Iiabée to pay had it not enteredf_'

~into’ thls Ass gnment

13 SIn the event ‘of there bemg a conflict between any provusmn of thls:
_ Ass:gnment and any prows;un of the Lease the prov:snon of the Lease shafl R

prevaii
: ;.:-.1-4; Gavernmg Law and Jurlsdact:on S

8 Thls Asssgnment and any non- contractuai obhgatmns arassng out cf or. "

~relation to this Assignment are governed by English law. _The_prowsmns_of_

- Section 28 of the Lease shall be. deemed to be set out in full, but each =~

- reference therein to “Lessor” shall be ‘deemed to be-a reference to the Dl

- Assignee, each reference to “Lessee” shall be déemed to be a referenceto”
“the Assignor.and each reference to “th:s Agreement" shall be deemed to be o

- - reference to this: Assegnment




IN WITNESS whereof the parties hereto have caused this Assignment to be .
executed as a deed and delivered the day and year first above written..




To:

- Schedule1

' Notice of Assignment of Insurances

JLT Specialty Limited

‘Dated 201"

- One (1) Boemg 737- 80& aircraft bearmg manufacturarﬁ serual number-' '

'i:,z?gS?

K2 Alrcraft Leassng (Hoidmg) Limﬁted a prwate company !lrn ited by':

. shares mcorpnrated and existing under the laws.of Ireland with registered e
number 581444 and whose registered office is at 32 Moéésworth Street, -

Dublin 2, . Ireland - (the Lessor), -Jet2.com  Limited, company

!ncurpurated under the laws of England, whose address and prlncapal place . _

of business is at.Low Fare Finder House, Leeds Bradford. Airport, Yeadon, - R

o 1s19 7TU, . United -Kingdom (the LeSSee) and Wilmington  Trust

- {London) Limited, (not in its individual capacity but soleiy as secunty__'__;'_'_-' e

- --trustee) (the .S’ecursty Trustee) refer to:

o (a)

supp!emented assigned anu/or novataed from time to tsme) (the Lease)‘_-_f'_';f'-r:.::" |

the: !ease agreement dated 20 September 2013 -{as .amendéﬁ-".

between the Lessur and the Lessee,

and hereby gwe yeu nutlce that

Pursuant to an assagnment of insurances dated 3'- L 20

“between the Lessor and the Lessee (the. Ass;gnment of Insurances), the . -
- Lessee ass;gned by way of security to the Lessor all of .its rights, title,

‘interest and benefit. (present and future, actual and- contingent). in, to, P
__':_under and pursuant to (8) the proceeds of any and all policies and: contracts_.’-f S

- of insurance (other than thi rd ‘party - liability - insurance) taken out orin - .

- existenice from time to time in-respect of, or in relation to, the Aircraft or =~ .~

" any’ part theresf {more par‘ticu!ariy ‘described below), and (b} all the -~
~benefits of; and all claims unider, and the right to make all claims under, all s

such policies and: contracts of insurance (other than in respect of third. party Rt
s '-isabshty nsurance) (the Insurances), _ - '

(b} _jpursuant to a secunty assagnment 20 Apn! 2018 as suppéemented from'“ B e
“time to time between- the Lessor and the Security Trustee (the Secusfty .~ -
. Assignment), the Lessor assigned by way of security to the Security - -

" Trustee -all of 'its rights, title, ‘interest and benefit (present and future,

. actual and: cunt!ngent) in, to, under and pursuant to amungst c)tther th!ngs e

. '-the Insurances and the Assngnment of Insurances : ‘

: None uf the Lessor or: the Secunty Trustee has any’ operatmnai :nterest :n”

- the Aircraft, _or__any_Engnne orPart (as-more particularly described befow):




3. Where settlement of any ¢laim (in respect of AH_Ri’skéjihéuraht:e_ahd' war
_-Risks insurance) on the basis of a Total Loss is to be made to orto.the =~

-~ order ‘of the Contract Parties, the Contract Parties have agreed that

payment shall be: made"to the Security Trustee. All payments in excess of -
- the Agreed Value (as specrf’ed in the latest insurance certificate by you'in . '

_respect of the insurances for the Aircraft referred to- below) = as insured -
~under a separate "total loss onEy“ insurance policy shall be paid to the .
. Lessee for its sole use ano benefit. '

- Subjec:t o the pr‘owsron of the AVN&?B endorsement contarned in the T
 insurance policies, the proceeds of such insurances in respect of any loss .~
- other than-a Total Loss shall be paid in ‘accordance with the provisions of' R _
the lease dated 20 Septembér 2013 between the Lessor and the Lessee as o
- novated, amended and/or restated, supplemented or otherwise' modified

o frorn-.-time'._to_.fjime,.';(thée-:Léaésé)'-rby the Lessee in relation to the Aircraft,

 unless the Lease has been terminated following an Event of Default (as ' = -

- defined in the Lease) which is continuing and the Security Trustee shall~ =
otherwise have given you notice that its enforcement rights under the
‘Security Assrgnment ‘have become: ‘exercisable, in wh1ch event  all suchf?'-f;.

e - proceeds sha!l bo pald to the Security Trusteo or its desngnee

4. -_'For the purposes of the foregomg paragraph the term’ Contract Parties el
. shall have the same meaning ascribed to such term in the latest certificate. =~
- of insurance issued by you in respect of the insurances for the Aircraft = = -
referred to below; or, if different, those persons from: time to time. notrf‘ ed

: _' to you in Wrrtmg by the Lessor ar the Securuty Truoteo

5 This ﬂDtiCE lncﬁudrng a!! non contractuaﬁ obhgatrons aris;ng out of or :n'-j}'_'_':'.':f- s

connection.. with “this notice,. shall be governed by arrd construed
" “accordatice with Engiash law. : : S

'___'}_One (1) Boemg 737-80@ a:roraﬂ: (excopt engmos) bearmg manufacturors seria! e
‘number 27987 and two (2) CFM56-7B27 engines bearing’ manufacturer's sefial’ -
C o numbers 876279 and 876280 respectively or such other. aifcraft engines as may'”if-_-‘_- P
o from time to time be. subjoor to the secur!ty created by the aircraft mortgages: e
- “made, or as the: context may requ;re to be made between the Lessor and the e
. Security Trustee: (the Mortgages) and In each case all appliances, components, =
‘parts;. instruments, appurtenances ‘accessories, furmshmgs and other equipment =
- of any nature which may from tsmo to time be sub_]ect to the security created bv: S

. :'-..the Mortgages S



-~ Director:

- For and on behalf of K2 Aircraft Leasing
(Holding) Limited As Attorney of

- K2 Aircraft Leasing (Holding)
Limited - S

-as Lessor

uuuuuuuuuuuuuuuuuuuuuuuuuuuuuuu

' For and on behalf of

Jet2.com Limited as Lessee




_ Acknowledgement of the Notice of Assignment of Insurances ~

We hereby acknowledge receipt of the above Notice of Assignment of Insurances

~ (the Notice of Assignment) and confirm that we have not previously received ~ =

any notice of any other assignment of the interest of the Lessee or the Lessor n- o

the insurances referred to in the Notice of Assignment.

It is acknowledged for the benefit of the Contract Party(ies) that any and ai
proceeds of All Risks insurance and War Risks insurance in respect of the aircraft -~ =/
‘referred to in the Notice of Assignment shall be ‘paid in accordance with

~paragraph [3] of the Notlce of Asszgnment

5 "iFar_and on behalf of:
" JLT Specialty Limited



SIGNATUREPAGE =~ = .

The..ﬁg_ggiqﬂor =

EXECUTED and DELIVERED asa DEED )
for and on behalf of S RS I

Jet2.com Limited

by . s

.“tzzid Ei.b

in the presence of:

Bra Yonewr. Soerton

Houpat Hoose, twopam ST, [0S, (SUQaw

 EXECUTED and DELIVERED as a DEED )
~ for and on behalf of e

K2 Aircraft Leasing (Holding) Limited

R N

~In the presence of:




EXECUTED and DELIVERED 25 5 DEED

o '-_':-”for and on behalf of =

i ."'.-"-:f'.-_Jetz com lelted

)
)
)

. inthepresenceof: o

~ EXECUTED and DELIVERED as a DEED )

"3-"_;_for and on beha!f of--

;“:_Kz Aircraft: Leasmg ( Hoidmg) Lsmsted . ::'f_': e

;1_--_.'_:'_;n the presence o‘f

Kﬂm{:&mn@gmgé} e




