In accordance with
Sections B59A and
B59J of the Companies
Act 2006
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Particulars of a charge
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A fee is payable with this form
Please see ‘How to pay' on the
last page

You can use the WebFiling service to file this form online,
Please go to www companieshouse gov uk

What this form 1s for

You may use this form 1o register
a charge created or evidenced by
an instrument

x What this form 1s NOT for For further information, please
You may not use this fo; refer to our guidance at
register a charge where ~~aniggshouse gov uk

instrument Use form

|

This form must be delivered to the Registrar for registration
21 days beginning with the day after the date of creation of the
delivered outside of the 21 days it will be rejected unless it 1s a LDs 25 0Cs

court order extending the time for delivery
You must enclose a certified copy of the instrument with this form This will be
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scanned and placed on the public record

Company details

NI

Company number

lolifelofol1 117

-> Filling in this form
Please complete in typescript or in

Company name in full l VIRGIN ATLANTIC AIRWAYS LIMITED botd black capials

All fields are mandatory unless
specified or indicated by *

Charge creation date

Charge creation date ld_2_|dl [T|”0 |,2 |y0 ITIT:‘;_

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

entifled to the charge

Please show the names of each of the persons, secunty agents or trustees

Name

[EMERALD AVIATION AOE 4 LIMITED

Name

Name

Name

|
|
|
|
|
I

tick the statement below

trustees entitled to the charge

If there are more than four names, please supply any four of these names then

[] | confirm that there are more than four persons, secunty agents or
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Particulars of a charge

Description

Piease give a short descnption cf any land (including buildings), ship, arcraft or
infellectual property registered (or required to be registered) in the UK which is
subject to this fixed charge or fixed secunty

Descrption

Continuation page
Please use a continuaton page if
you need to enter more details

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunty over any tangible
or intangible {or in Scotland) corporeal or incorporeal property not descnbed
above? Please tick the appropnate box

[X Yes
] No

Floating charge

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

(] Yes Continue
[X No Goto Section7

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

(] Yes

Negative Pledge

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

34 Yes

] No

CHFP025
04/13 Version 10
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Particulars of a charge

u Trustee statement ©

You may tick the box if the company named in Section 1 1s acting as trustee of | @ Ths statement may be filed after

the property or undertaking which 1s the subject of the charge iﬂ.’},ﬁﬁgg;’“" of the charge (use
O

ﬂ Signature

Please sign the form here

Signature Signature
X Daudshe X

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

B Presenter information

n Important information

We will send the certificate to the address entered
below All detaills given here will be available on the
public record You do not have to show any details
here but, if none are given, we will send the certificate
to the company's Registered Office address

Comectrame YAVID STEW
Company name

,—CJLEDId_ChaD&_ﬁJ_LP*_?

hdress 10 Upper Bank Street

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

E How to pay

A fee of £13 15 payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
‘Compantes House'

| Pesti - London

I County/Region
[E[1[4]
| Gy Umted Kingdom

| 149120 Canary Wharf 3
Teshre (20 7006 1000

|~

slols |

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:

[} The company name and number match the
information held on the public Register

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

[ 1 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 appropnate boxes in Sections
3,56 7&8

] You have given a description in Section 4, if
appropriate
You have signed the form

[ You have enclosed the correct fee

O Please do not send the onginal instrument, 1t must
be a certified copy

@ Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return it 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 Cardiff

For companies registered in Scotland;

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

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland:
The Regstrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhal! Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 N R Belfast 1

ﬂ Further information

For further information, please see the gurdance notes
on the website at www companieshouse gov uk or
emall enquines@companieshouse gov uk

This form is available in an
alternative format Please visit the
forms page on the website at
www.companieshouse.gov.uk
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number. 1600117
Charge code: 0160 0117 0147

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 21st October 2013 and created by VIRGIN ATLANTIC

AIRWAYS LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 29th October 2013

Given at Companies House, Cardiff on 4th November 2013
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C LI FFORD CLIFFORD CHANCGE LLP
CHANUG GCE

EXECUTION VERSION
Private & Confidential

DATED 21 Cctober 2013

VIRGIN ATLANTIC AIRWAYS LIMITED
AS ASSIGNOR

AND

EMERALD AVIATION AQE 4 LIMITED
AS ASSIGNEE

ASSIGNMENT OF INSURANCES
RELATING TO ONE AIRBUS A330-300 ATIRCARAFT
-BEARING MANUFACTURER'S SERIAL NUMBER
14 1231 AND REGISTRATION MARK G-VINE

ffy TS
e hereby Cert;z of the

ongneles (|, { .........
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EXECUTION VERSION

THIS ASSIGNMENT is made on 21 October 2013
BETWEEN:
(1)  VIRGIN ATLANTIC AIRWAYS LIMITED, a company o1ganised under the laws

()

of the United Kingdom whose registered address 1s at The Office, Mano1 Royal,
Crawley, West Sussex, RH10 INU, United Kingdom (the "Assignor"); and

EMERALD AVIATION AOE 4 LIMITED, a company incorporated and existing
under the laws of the Cayman Islands with its 1egistered office at PO Box 309,
Ugland House Grand Cayman, KY1-1104, Cayman Island and whose principal place
of business is at The Oval, Building [, Shelbowne Road, Ballsbridge Dublin 4,
Ireland (the "Assignee).

THIS ASSIGNMENT WITNESSES as follows

L.

DEFINITIONS
In this Assignment, unless the context otherwise 1equites’

"Aircraft" means the Aitbus A330-300 ancraft beating manufacturer's serial number
1231, as the same 1s mote particularly defined in the Lease.

"Collateral" means all of the Assignor's nghts, title, interest and benefit (present and
futwe, actual and contingent) in, to, under and puisuant to the Inswmances and any and
all Requisitton Compensation

"Compulsory Acquisition" means requisition of title or other compulsory acquisition,
requisition, approptiation, exproptiation, deprivation o1 confiscation involving
divestiture of title for any reason of the Aircraft or any part theieof by any
Govetnment Entity, whether de jute o1 de facto, but shall exclude 1equisition for use
ot hire not involving requisition of title.

"Event of Default" has the meaning given to it in the Lease.

"Expenses" means (to the extent that the same has not been received ot 1ecovered by
the Assignee) all losses, labilities, costs, charges, eapenses and outgoings of
whatever nature (including, without limitation, Taxes, registration fees and inswance
premiums) suffered, incurted or paid by the Assignee in connection with the exeicise
of the poweis teferted to 1 this Assignment.

"Government Entity" means:

(a)  any national government, political subdivision thereof or local jurisdiction
therein;

(b)  any instrumentality, board commission, authority, court or agency of any of
the foiegoing, however constituted; and

(c)  any association, organisation ot institution of which any of the fotegoing is a
membei ot to whose jutisdiction any theteof is subject or in whose activities
any of the above is a patticipant.

140308-3 4513 v0 9 -1- 80 40550891




EXECUTION VERSION

"Insurances” means (1) the proceeds of any and all contracts or policies of insutance
and reinsurance (other than third party liability insurance) payable to the Assignor and
1equired to be maintained by the Assignoi pursuant to the Lease in respect of, o1 in
telation to, the Awrcraft o1 any part thereof, and (1) all the benefits of, and all claims
undet, and the right to make all claims under, any and all contiacts o1 policies of
insurance and reinsurance (other than in respect of thitd party liability nsurance)
required to be maintained by the Assignor putsuant to the Lease in respect of, ot n
relation to, the Antcraft or any part thereof. For the avoidance of doubt, it is agreed
that this 1s only an assignment of the benefits and proceeds of the insutances and
temsurances and does not amount to an assighment of the policies themselves.

"Lease" means the anciaft operating lease agreement dated 30 December 2009
between Stieamline Aiicraft Leasing Limited as lessoi, and the Assignor, as lessee,
relating to the Anciaft, as amended and supplemented by the Aiicraft Lease
Amendment Agieement dated 8 July 2011 between Streamlme Airciaft Leasing
Limited, as lessor, and Assignoi, as lessee, as further amended and novated pursuant
to a deed of novation and amendment dated 22 November 2011 among Stieamline
Airciaft Leasing Limited, as existing lessor, Wells Faigo Bank Northwest, National
Association, not in its individual capacity but solely as owner trustee (the "Previous
Lessor"), and Assignor, as lessee, as amended pursuant to the deed of release of
guarantee and lease amendment between AerCap Ireland, the Previous Lessor,
Avolon Aerospace Leasing Limited, Starstream Aurcraft Leasing Limited and the
Lessee dated 22 Februaty 2012, as further amended pursuant to the lease amendiment
agieement between Previous Lessor and Lessee dated 15 August 2013 and as further
amended and novated putsuant to a deed of novation and amendment between
Previous Lessor, Assignor and Assignee dated on or about the date hereof.

"Lessor Liens" has the meaning given to tt in the Lease,
"Permitted Liens" has the meaning given to it in the Lease

"Requisition Compensation” means all moneys (1f any) or other compensation fiom
time to time payable in respect of the 1equisition for hite and the Compulsory
Acquisition of the Aurcraft.

"Secured Obligations” means any and all moneys, liabilities and obligations
(whether actual or contingent, whether now existing or hereafter arising, whethet ot
not for the payment of money and including, without limitation, any obligation or
liability to pay damages) owing from time to time by the Assignor to the Assignee
under or pursuant to the Lease.

"Security Interest" means any encumbrance or security interest whatsoever,
howsoever cieated o1 atising, including (without prejudice to the generality of the
foregomg) any 1ight of ownership, secunity, mortgage, pledge, assignment by way of
security, chaige, lease, lien, statutory 1ight in rem, hypothecation, title retention
atrangement, attachment, levy, claim, right of detention o security interest
whatsoevel, howsoever cieated o1 aiising, o1 anangement having a similar effect to
any of the above.

"Security Trustee" means Wells Fargo Bank Northwest, N. A.

140308-3-4513v0 9 -2. 80-40350891
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EXECUTION VERSION

"Taxes" and "taxes" means all pesent and future taxes, levies, imposts, duties
(including, without limitation, customs dufies), withholdings, assessments, fees
(including, without linutation, documentaty, licence, filing and iegistration fees) or
charges of any nature whatsoever, and wheresoever and by whomsoever imposed,
including, without limitation, value added tax, consumption tax or any other tax in
respect of added value or income (including, without limitation, gross income,
minimum income, alternattve minimum, capital gains income, gross 1eceipts and net
receipts), capital, capital gains, fianchise, tiansfer, sales, use, business, occupation,
excise, property (whether personal o1 otherwise), stamp o1 other taxes, together with
any penalties, additions to tax, fines or intetest with tespect to any of the foregoing,
and "Tax", "tax", "Taxation" and "taxation" shall be construed accordingly

Clause headings and the table of contents are inserted for convenience of reference
only and shall be ignoed in the interpretation of this Assignment

In this Assignment, unless the context otherwise requires:

(a) references to clauses and schedules (if any) aie to be constiued as references
to clauses of, and schedules to, this Assignment,

(b)  references to this Assignment or any specified provision of this Assignment or
any other document shall be construed as refeiences to this Assignment, that
provision ot that document as amended with the agieement of the 1elevant
parties and (wheie such consent 1s, by the tetms of this Assignment o1 the
relevant document, required to be obtained as a condition of such amendment
being permitted) the prior wiitten consent of any other party to the 1elevant
document,

(c)  words importing the plual shall include the singular and vice vetsa;

(d) 1eferences to a peison shall be constiued as references to an individual, firm,
company, corpoiation, unincorpotated body of persons or any Government
Entity;

(e) in the event that any clause, paiagraph, pait o1 othei division or sub division of
this Assignment is adjudicated to be unenforceable by a competent cowt of
law, the remaining provisions of this Assignment shall be unaffected theieby
and shall remain in full force and effect; and

(f) references to the Assignor and the Assignee shall be constiued so as to include
ieferences to the successors, permitted transferees and permitted assigns
thereof.

REPRESENTATIONS AND WARRANTIES
The Assignor heteby represents and wariants to the Assignee that'

(a)  the Assignoi has full corporate power and authority to enter into and petform
its obligations under this Assignment; and the execution, delivery and
performance of this Assignment have been duly authorized by all necessaiy
corporate action on the pait of the Assignor, do not require any shareholder
approval or approval o1 consent of any trustee or holdeis of any debt o1 other
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obligations of the Assigno1 except such as have been duly obtained and do not
contravene any provision of any law, goveinmental rule, regulation or order
binding on the Assignor, or any applicable interpretation or administration of
any such law, government rule, regulation o1 order, or contravene the
constitutional documents of the Assignor or any indenture, mortgage, contract
ot other agieement ot insttument to which the Assignor is a party or by which
it or any of its assets may be bound or affected;

(b)  the enecution and performance by the Assignot of this Assignmment, and the
consummation of any of the transactions contemplated hereby, do not require
the consent or apptoval of, the giving of notice to, the registiation or filing for
recordation with, or the taking of any other action in respect of, any
Goveinment Entity of the United Kingdom, including any governmental o
political agency, sub-division or instrumentality thereof, except such as have
been obtained and are in full foice and effect except as set out in the legal
opinion refetied to in clause 7.1(c)(ii) of the Lease;

(¢}  the Inswances are, or will be as from the Delivery Date, in full force and
effect, all premiums in telation thereto which ate due for payment as of the
date hereof, or wiil be due for payment as of the Delivery Date, have been, or
will be, duly paid and no notice of cancellation thereof has been given by any
insurer;

(d)  the Collateral is not assigned, chaiged or otheiwise encumbered and nor aie
any of its rights, title and interest theiein or any moneys payable thereunder
othel than pursuant to this Assignment; and

(e) the Assignor will, for so long as the Assignee shall not have exccuted a
discharge of the security created hereby and subject to this Assignhment,
remain the sole lawful owner of all of its rights, title and intetrest in and to the
Collateral

The Assignor hereby covenants with the Assignee that each of the above
representations and waitanties will be correct in all 1espects at all times duting the
continuance of the Security Inteiest heieby constituted and as long as any Secured
Obligations are outstanding as if repeated then by ieference to the then existing
citcumstances.,

COVENANT, ASSIGNMENT AND NOTICES

The Assignor hereby expressly covenants with the Assignee that it will pay, perfoim,
satisfy and discharge in full or will ptocure the payment, pe:formance, satisfaction
and discharge in full of the Secured Obligations stiictly in accordance with the terms
of the Lease. The Assignot's covenants under this Clause 3.1 constitute independent
and sepaiate obligations of the Assignot cach giving rise to a separate cause of action
hereunde.

As secutity for the payment, peiformance, satisfaction and dischatge 1n full by the
Assignor to the Assignee of the Secured Obligations, the Assignor with full title
gualantee heicby assigns and agrees to assign absolutely to the Assignee the
Collateral provided that the Collateral will be payable in accoidance with the Lease
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until such time as an Event of Default has occutred which is continuing and the
Lessor exercises any of its rights pursuant to clause 25 3 of the Lease upon which the
secutity constituted by the Assignment shall become enforceable in accordance with
the terims herein.

Upon payment, perfoimance and dischaige in full to the satisfaction of the Assignee
of the Secured Obligations, the Assignee shall, at the cost of the Assignee, 1eassign to
the Assignor the propetty assigned pursuant to Clause 3 2 fiee and clear of all Lessor
Liens

Upon execution of this Assignment, the Assignor shall deliver written notice of the
assignment heiein contained substantially in the form of the notice set out in Schedule
1 to the brokers through whom, the Insurances or any pait thereof are effected and
shall use 1easonable endeavouls to obtain fiom such brokers an acknowledgement of
such notice.

Should the insurers and/or brokers through whom all or any part of the Insurances are
effected at any time change and provided the Assignee is informed of such change
pwisuant to the letter of undertaking from the bioker addressed to, amongst others, the
Assignee, the Assignee shall at its own cost and as soon as is practicable execute and
deliver to such new insureis and/or hiokeis a further notice of assignment
substantially in the foim of the notice set out in Schedule 1 and shall use reasonable
endeavowms to obtain fiom such new insurers and/ot brokers an acknowledgement of
such notice

The Assignor heieby undertakes to give notice of the assignment pursuant to Clause
3 2 in respect of any Requisttion Compensation to any relevant Government Entity
reasonably requested by the Assignee, and in such form as the Assignee may
reasonably require, upon any Compulsoy Acquisition of the Airciaft and shall use
reasonable endeavow s to obtam the countersignature by o1 on behalf of the relevant
Government Enfity of each such notice by way of acknowledgement of receipt of
such notice,

ASSIGNOR'S COVENANTS

The Assignor hereby covenants with the Assignee that until such time as the Secured
Obligations are discharged in full:

(a) it will, subject to the tetins of the Lease and the notice of the assignment
delivered to the brokeis thiough whom the Insurances aie effected pursuant to
Clause 3.4, ditect the insurers and the brokeis to pay all moneys arising from
ot n connection with the Collateral to such account or accounts as the
Assignee may fiom time to time direct,

(b) it will, at the Assignee's cost and eaxpense, do o1 peimit to be done each and
every act ot thing which the Assignee may fiom time to time reasonably
tequire to be done for the purpose of enforcing the Assignee's 1ights in respect
of the Collateral;
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(© it will not knowingly do, or omit to do, or cause to be done anything which
may in any way depreciate, jeopardise o1 otherwise pigjudice the secuity
constituted hereby o1 the tights of the Assignee;

(d) it will not sell, assign, transfer, o1 otherwise dispose of, o1 create, or permit to
exist, any Security Interest, howsoever created or arising, over all or any part
or any of its rights, title and inteiest n, to and under the Collateral (other than
the Security Interest constituted hereby and any Permitted Liens); and

(e) it will not exercise any right of set off, counterclaim or defence agamst the
Assignee with tespect to the Collateral.

APPLICATION OF MONEYS
All moneys 1eceived by the Assignee pursuant to this Assigniment shall be applied
(a) fist, in payment of the Expenses;

{b) secondly, in or towatds settlement of the Secured Obligations in such manner
and in such order of prionities as the Assignee deems appropriate, and

(c) thndly, in payment to the Assignor o1 any third party who 1s entitled thereto
under applicable law

INTENTIONALLY DELETED
ASSIGNOR'S CONTINUING OBLIGATIONS

Notwithstanding anything herein contaned, the Assignor shall remain liable with
1espect to the Collateral to peiform 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 o1 acceptance by the Assignee of any
obligation of the Assignoi. The Assignee shall not be under any obhgation or liability
with respect to the Collateral by 1cason of this Assignment o1 anything arising out of
it

EXERCISE OF REMEDIES

At any time after the tetmination of the lease of the Ancraft under the Lease, the
Assignee shall be entitled to exeicise, as and when it deems appropriate, in relation to
the Collateral and each part theieof, all or any of the rights, powers and 1emedies
possessed by 1t as assignee and/or chaigee of the Collateral (whether at law, by virtue
of this Assignment or otherwise), in each case, without furthe: notice and without the
1estrictions contained in Section 103 of the Law of Property Act 1925, and m
paiticular (without limiting the generality of the foiegoing) the Assignee shall be
entitled to

{a)  exeicise any and all rights of the Assignor under o1 1n connection with the
Collateral including, without limitation, any and all nghts of the Assignor to
demand or otherwise require payment of any amount unde, or performance of,
or in1espect of, the Collateral;

140308-3-4513-v0 9 -6 - 80-40550891




82

8.3

84

8.5

EXECUTION VERSION

(b)  petform and exeicise any 1ights of the Assignor in tespect 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 Assignor may have done in
respect of the Collateral,

(©) sell to any person all o1 any pait of its right, title and intetest in and to the
Collateral upon such terms as the Assignee shall determine; and

(d)  collect, receive or compromise and give a good discharge for any and all
moneys and claims for moneys due and to become due for the time bemng
comprised 1n the Collateral, and otheiwise put into force and effect all rights,
poweis and remedies available to it, at law ot otheiwise, as assignee of the
Collateral.

Section 93 of the Law of Property Act 1925 shall not apply to this Assighment or to
the security cieated by and undei this Assignment.

The Assignee may exercise its power of sale heteunder in such a way as it in its
absolute discietion may determine and shall not in any circumstances be answerable
for any loss occasioned by any such sale or tesulting from any postponement theteof

The Assignee shall not be liable as assignee in 1espect of the Collateral to account or
be liable for any loss upon the tealisation thereof or for any neglect o1 default of any
natne whatsoever in connection thetewith for which any assignee may be liable as
such unless such loss arises as a direct resuit of the wilful misconduct o1 gross
neglgence of the Assignee and is a direct result of an act for which an assignee may
be lLiable as such

Upon any sale by the Assignee of the Assignee's, o1 any part of the Assignee's, 11ght,
title and interest in and to the Collateal, the puichaser shall not be bound to see or
enquire whether the power of sale of the Assignee has arisen, the sale shall be deemed
for all purposes hereof to be within the power of the Assignee and the 1eceipt of the
Assignee for the putchase money shall effectively dischaige the purchaser who shall
not be concetned with the manner of application of the proceeds of sale or be in any
way answetable theiefor

CONTINUING SECURITY AND OTHER PROVISIONS
It is dectared and agreed that:
(a) the secunty cieated by this Assignment shall:

() be a continuing secwity for the payment, satisfaction, peiformance and
discharge in full to the satisfaction of the Assignee in accordance with
the terms of the Lease of all of the Secwmed Obligations and the
performance of the Assignor's obligations under the Lease and
accordingly the security so cieated shall not be satisfied by any
intermediate payment, i1epayment, satisfaction, perfoimance or
dischaige of any part only of the Secured Obligations;

()  be in addition to and shall not in any way dischaige, impair, piejudice
or affect the security cicated by any deposit of documents, ot any

140308-3-4513.v0 9 -7- 80-40550891




92

9.3

94

EXECUTION VERSION

guaiantee, bill, note o1 Secuity Interest now or hereafter held by the
Assignee, or any 1ight or remedy of the Assignee thereunder, and shall
not in any way be discharged, impaired, prejudiced or affected thereby,
or by the invalidity o1 unenforceability theieof, o1 by the Assignee
releasing, discharging, modifying or tefraining from perfecting or
enforcing any of the same or granting time or indulgence or
compounding with any person liable;

(in)  not be discharged, impaired, prejudiced or otherwise affected by any
amendment, modification, variation, supplement, novation, restatement
or replacement of all o any part of the Secured Obligations or the
Lease; and

(iv)  not be discharged, impaired, prejudiced o1 otherwise affected by any
other act, fact, matter, event, circumstance, omission ot thing
(mncluding, without limitation, the invalidity, unenforceability or
illegality of the Lease or the bankruptcy, liquidation, winding-up,
msolvency,  dissolution,  admimisttation,  reoiganisation  or
amalgamation of, or other analogous event of o1 with respect to, the
Assignor or any other person) which, but for this provision, might
operate to discharge, impair, prejudice or otherwise affect the rights of
the Assignee under this Assignment ot under the Lease or which, but
for this provision, might constitute a legal or equitable discharge of the
secut ity hereby created; and

{b) all the rights and powers vested in the Assignee by this Assignment may be
exercised fiom time to time and as often as the Assignee may deem expedient

No failme o1 delay on the part of the Assignee to exercise any right, power or remedy
under this Assignment shall operate as a waiver thereof, nor shall any single or partial
exercise by the Assignee of any night, power or remedy preclude any other or further
exercise thereof o1 the exercise of 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 tequites such consent prejudice the tight of the Assignee to give consent
to the doing of any other similat act. The 1emedies ptovided in this Assigniment are
cumulative and are not exclusive of any 1emedies provided by law,

The Assignee shall not be obliged to make any enquiiy as to the nature or sufficiency
of any payment teceived by it under this Assignment, or to make any payment or to
make any claim or to take any action to collect any moneys hereby assigned, ot to
enfoice any rights and benefits hereby assigned to the Assignee or to which the
Assignee may at any time be entitled under this Assignment,

Any settlement o1 discharge between the Assignee and the Assignor and/or any other
peison shall be conditional upon no secutity or payment to the Assignee by the
Assignor o1 any other peison being avoided or set aside or o1deted to be refunded or
reduced by virtue of any provision or enactment 1elating to bankruptey, liquidation,
winding-up, insolvency, dissolution, administiation, reoiganisation, amalgamation or
other analogous event or proceedings for the time being in force.
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ATTORNEY

The Assignor heieby urevocably, appoints the Assignee to be its attorney (with full
power of substitution and delegation) for and in 1ts name and on its behalf, and as 1ts
act and deed or otherwise, to execute, seal and deliver and otherwise perfect and do
all such deeds, assutances, agreements, instruments, acts and things which may be
1equired for the full exercise of all o1 any of the 11ghts, poweis or temedies heieby
conferred, or which may be deemed pioper in connection with all or any of the
purposes aforesaid Ptovided that the Assignee shall not be entitled to exercise the
powers conferred upon it pursuant to this Clause 10 | unless an Event of Default shall
have occuited and be continuing and the leasing of the Aiicraft under the Lease has
been teiminated. The power heieby conferied shall be a general power of attoiney
under the Powers of Attorney Act 1971 and the Assignor heieby ratifies and confitms,
and agrees to ratify and confitm, any deed, assurance, agreement, instiument, act o
thing which the Assignee or any substitute o1 delegate may execute or do pursnant
hereto.

The exetcise of such power by or on behalf of the Assignee or any substitute or
delegate shall not put any person dealing with same upon any enquity as to whether
the secu ity created by this Assignment has become enforceable, nor shall such person
be in any way affected by notice that the secuiity so created has not become so
enforceable, and the exercise by the same of such powet shall be conclusive evidence
of theil, 1ts ot his night to exercise the same.

FURTHER ASSURANCE

The Assignor further undeitakes at the Assignee's sole expense fiom time to time
upon the Assignee's reasonable request to execute, sign, perfect, do and (1f necessaiy)
1egistet every such finther asswance, document, act or thing as may be necessary or
advisable for the purpose of obtaining the full benefit of this Assignment or for
petfecting o1 mote effectively constituting the secwity constituted or intended to be
constituted by this Assignment or to establish, maintain, protect, presetve or enforce
the same o1 for exercising the rights and powers hereby conferred on the Assignee.

SUCCESSORS IN TITLE

This Assignment and the security heieby cieated shall bind and shall e for the
benefit of each of the paities hereto and each of theii respective successois, permitted
transferees and peimitted assigns,

NOTICES

Save as otherwise expiessly provided in this Assignment, every notice, 1equest,
demand o1 other communication under this Assighment shall be in accordance with
clause 27 of the Lease, o1 to such other address or facsimile number as may be
notified by each party to the other under this Assignment

MISCELLANEOUS

All certificates, instruments and other documents to be delivered under or supplied 1n
connection with this Assignment shall be in the English language or shall be
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accompanied by a certified English tianslation upon which the paities hereto shall be
entitled to 1ely.

The Assignee shall (as between the Assignor and the Assignee) be entitled to assign
or novate all or any of its rights, title and interest and/o1 obligations in and under this
Assignment in accordance with clause 24 of the Lease.

This Assignment imay be executed in connterparts,

The Assignor agtees for the Assignee's benefit that the Assignee shall not be liable to
pay any costs 1t would not be liable to pay had it not entered into this Assignment

The Assignee shall at all times maintain a valid agent for setvice of piocess in
England Such agent shall be Cheeswtights of Bankside House, 107 Leadenhall Stieet,
London EC3A 4AF and any writ, judgment ot other notice of legal process shall be
sufficiently served on Assignee if delivered to such agent at its addiess fo1 the time
being. The Assignee agiees that it may not change the agent's identity without giving
at least 28 days' prior notice to the Assignor.

INTENTIONALLY DELETED
GOVERNING LAW AND JURISDICTION

This Assignment and any non-contractual obligations connected with 1t shall be
governed by and construed in accordance with Enghish law

Each of the Assignor and the Assignee agrees for the benefit of the other that any
legal action or proceedings arising out of o1 in connection with this Assignment ot
any non-contractual obligations connected with it (including a dispute regarding the
existence, validity ot tetmmation of this Assignment) may be brought m the courts of
England, irrevocably and unconditionally submits to the jurisdiction of such courts
and the Assignol agrees that the documents which start any legal action or other
proceedings and any other documents required to be served in telation to those
proceedings may be seived on it at its registered office and the Assignee mevocably
designates, appoints and empowers Cheeswiights of Bankside House, 107 Leadenhall
Street, London EC3A 4AF, in each case to 1eceive for it and on its behalf, service of
piocess issued out of the courts of England 1n any such legal action o1 proceedings.
The submission to such junisdiction shall not {and shall not be constived so as to)
limit the right of eithet party to take proceedings against the other in the courts of any
other competent jutisdiction, nor shall the taking of proceedings in any one or more
jutisdictions preclude the taking of proceedings in any other juisdiction, whether
concurrently o1 not. The parties further agiee that only the courts of England and not
those of any other state shall have jurisdiction to determine any claim atising out of or
in connection with this Assighment.

Each of the Assignor and the Assignee agrees that in any legal action or proceedings
against it ot its assets in connection with this Assignment no mmmumty from such
legal action o1 proceedings (which shall include, without limitation, suit, attachment
prior to judgment, other attachment, the obtaining of judgment, execution or othe
enforcement) shatl be claimed by or on behalf of it o1 with respect to its assets,
irrevocably waives any such right of immunity which 1t or its assets now have or may
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hereafter acquire or which may be attributed to it or its assets and consents generally
in respect of any legal action or proceedings to the giving of any 1elief or the issue of
any process in connection with such action or proceedings including, without
limitation, the making, enforcement or execution agamnst any property whatsoever
(irrespective of its use or intended use) of any otder or judgment which may be made
or given in such action o1 proceedings.

IN WITNESS whereof the paities hereto have caused this Assignment to be executed as a
deed and delivered the day and year first above written.
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SCHEDULE 1
FFORM OF NOTICE OF ASSIGNMENT OF INSURANCES

2013

Airbus A330-300 aircraft with MSN 1231 and registration mark G-VINE (the
"Aireraft')

1

(a)

(b}

Emerald Aviation AOE 4 Limited (the "Lessor™) and Virgin Atlantic Airways
Limited (the "Airline") hereby give you notice that’

putsuant to an assignment of insurances enteied into between the Aitline and the
Lessor (the "Assignment of Insurances"), the Airline assigned by way of security to
the Lessor all of its rnights, title, interest and benefit (present and futwe, actual and
contingent) in, to, under and pursuant to (a) the proceeds of any and all policies and
contiacts of insurance (other than thitd party liability msurance) taken out or in
existence from tiime to time in 1espect of, or in relation to, the Aircraft or any part
thereof (more particulaily desciibed below), and (b) all the benefits of, and all claims
undet, and the right to make alt claims under, any and all contiacts or policies of
inswance and icinswmance (other than in respect of third party liability inswance)
required to be maintained by the Aiiline pursuant to the Lease in 1espect of, or in
relation to, the Airciaft or any part thereof (for the avoidance of doubt, this 1s only an
assignment of the benefits and proceeds of the insuiances and remsutances and does
not amount to an assignment of the policies themselves) (the "Insurances™),

pursuanf to a security tiust agreement entered into between the Lessor and Wells
Fargo Bank, N A. as security trustee (the "Security Trustee") (the "Security Trust
Agreement"), the Lessor assigned by way of secutity to the Security Trustee all of its
rights, title, interest and benefit (piesent and future, actual and contingent) in, to,
under and pursuant to the Insumances,

The Lessor does not have any operational interest in the Ancraft, ot any Engine or
Part (as more particularly desciibed below),

Wheie settlement of any claim (in respect of All Risks mswmance and Wat Risks
insurance) on the basis of a Total Loss is to be made to ot to the oider of the Contract
Party(ies), the Contiact Party(ies) and the Airline have agieed that payment shall be
made to Welis Fargo Bank, N A. as security trustee,

Subject to the provision of the AVN67B endorsement contained in the 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 the lease (the "Lease") between the Lesso
and the Airline in relation to the Aircraft.

For the purposes of the foregoing paragiaph, the term "Contract Patty(ies)" shall
have the same meanmg ascuibed to such teim in the latest ceinficate of insurance
issued by you in 1espect of the inswances for the Aircraft 1eferred to below, o, if
different, those peisons fiom time to time notified to you in writing by the Lessor,
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The Aircraft

One (1) A330-300 aircraft (except engines) beating manufacturer's serial number 1231 and
two (2) model Rolls-Royce Trent 772B-60 engines bearing manufactuier's serial numbers
41912 and 41913

.......................................................

For and on behalf of
Virgin Atlantic Airways Limited

as Airline

----------------------

For and on behalf of
Emerald Aviation AOE 4 Limited

as Lessoi

For and on behalf of
Wells Fargo Bank, N.A.

as Secuity Trustee ‘
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SIGNATURE PAGE
Assignment of Insurances — MSN 1231

The Assignor

EXECUTED as DEED by

VIRGIN ATLANTIC AIRWAYS LIMITED
acting by two-duectors-or

one director and the Company

Secretary

Director

B (]

$Lurertow’Company Secretary

R

The Assignee

EXECUTED as a DEED by )
EMERALD AVIATION AOE 4 LIMITED )
acting by )

Wiiness
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SIGNATURE PAGE

Assignment of Insurances ~ MSN 1231
The Assignor
EXECUTED as DEED by )
VIRGIN ATLANTIC AIRWAYS LIMITED ) Dnectar
acting by two ditectors o1 )
one director and the Company )
Secietary ) Directoi/Company Secietary
The Assignee
EXECUTED as a DEED by ) TR
EMERALD AVIATION AOE 4 LIMITED ) ~———— '
acting by. )

James Outram
. Authorised Signatory

Witnes

At Budel
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