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In accordance with

Sections 8594 and M RO 1 /
859) of the Campamias

Act 2006

Particulars of a charge

A fee 1 payable with this form, You can use the WebFiling servics to file this form onlne
Please see 'How to pay' on the Please go to www companieshouse gov uk
last page
¢” Whatthis form 1s for X What this form 15 NOT for
You may use this form to register You may not use this form k
a charge created or evidenced by register a charge where ther
an Instrument instrument Use form MRO8
*L3IOTELE"
This form must be delivered to the Registrar for registration wathin LD5 17/10/2014 #61
21 days beginning with the day zfter the date of creation of the charge COMPANIES HOUSE

delivered outside of the 21 days it will be rejected unless It 15 accompan u
gourt order extending the tme for delivery

You must enclose a certtfied copy of the instrument wath this form This will be
scanned and placed on the public record Do not send the original

n Company details |l g“—[ ForoReRlt
Company number IO_ I_l_ |-6—- I-U—F)—[l—’l_h— » Filling in this form

Plaase complete in typescnpt or in
Company name in ful I Virgin Atlantic Airways Limited boid black captals

All figlds are mandatory unless
l spacrfied or mdicated by *

Charge creation date

M oo (7% [FoTTT

H Names of persons, security agents or trustees entitled to the charge
Please show the names of each of the persans, secunty agents er trustees
enfitled to the charge

Name Wells Fargo Bank Northwest M.A (not in its ./

individual capacity but sclely as owner trustee)

Name

Name

Name

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

| confirm that there are more than four persons, secunty agents or
trustees entiled to the charge

CHFPG41 06714 Verslon 20 MRO1/t
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MRO1

Particulars of a charge

Brief description

Please give a short descnption of any land, ship, arrcraft or mtellectual property
registered or required to be registered in the UK subject to a charge (which 1s not a
floating charge) or fixed secunty included in the instrument

Brief descnpfion

N/A

Please submitonky a shorl
descnption i there are a number of
plots of land, arrcraft and/or ships,
you should simply descnbe some

of them i the text field and add a
statement along the bnes of, "for
maorse delals please refer to the
nstrument

Please lmi the descnphion to the
avatlable space

Other charge or fixed secunty

Does the nstrument include a charge {which 1s not a floating charge) or fixed
secunity cver any tangible or intangible or (in Scotland) corporeal or incorpereal
property not descnbed above? Please tick the appropnate box

] Yes
] No

Floating charge

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

] Yes Continue

] No GotoSection?

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

1 Yes

Negative Pledge

Do any of the terms of the charge prohibut or restrict the company from creafing
further secunty that will rank equally with or ahead of the charge?
Please tck the appropnate box

) Yes
[J Neo

Trustee statement -1

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

(N

1 This stalement may be filed afler
the regstraton of the charge (use
lorm MROB)

Signature

[ Please sign the form here

Signature

Signabwe

X MMBWWX

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

CHFPO41 06114 Verslon 2 ¢
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MRO1

Particulars of a charge

B Presenter information Important information

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

E How to pay

Cortact name A fee of £13 1s payable to Companies House In
Victoxia Koob ref 108106 9989 respect of each mortgage or charge filed

Company name
Freshfields Bruckhaus Deringer LLP on paper

[ Make chaques 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 it to the appropriate address below

You do not have to give any contact information, but if
you do, 1t will help Companies House if there 15 a query
on the form The contact information you give will be
visible to searchers of the public record

033

65 Fleet Street

|London

'Enqland

Pl
I Ung.“t’:ed Kingdom
l Ty Fagion

(C?—_[E_ [ Tefel feTeTs

IDXDX 23 Lendon/Chancery Lane

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 Regstrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 SFF
DX ED235 Edinburgh 1

or LP ~ 4 Edinburgh 2 (Legal Post)

Telophong
020 7936 4000

p Certificate

We will send your cerhficate to the presenter's addrass
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 tncorrectly or
with Information missing

For companies registered in Northern Ireland.
The Registrar of Companies, Compantes House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern lreland, BT2 88G

DX 481 NR. Belfast 1

H Further information

Please make sure you have remembered the
foliowmng

a certified copy

1 The company name and number match the For further information, please see the guidance notes
nformation held on the public Register on the wabsite at www companieshouse gov uk or
O You have included a certified copy of the emall enquines@companieshouse gov uk
instrument wath this form
0 You have entered the date on wiich the charge This form 1s avallable in an
s created alternative format. Please visit the
O You have shown the names of persons entitled o : s
the charge forms page on the website at’
0 You have ticked any appropnate boxes in Secticns 3, 5, WWwW Companleshouse gov uk
6,748 '
{1 You have given a descnption in Sechon 4, if approprate
J You have signed the form
O You have enclosed the correct fee
O Please do nol send the onginal instrument, it must be

Oye7’ 7 Spa Read, London SE16 3QQ CHFPO41 06/14 Version 2 6 06 2044
www oyezforms co uk Companies MR01
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l FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number. 1600117
Charge code: 0160 0117 0151

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 9th October 2014 and created by VIRGIN ATLANTIC
AIRWAYS LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 17th October 2014.

o

Given at Companies House, Cardiff on 22nd October 2014

G‘;&T'p: OF: Cf)d’e'-r,
e 3 - i
LA
4’r’\(»*.mn A“\Oq.
Companies House Tz orrciL seaLor e




Private & Confidential Execution version

ASSIGNMENT OF INSURANCES

CERTIFIED TRUE COPY
DATED 4 (capbex 2014

aw/m@(ddm '

Anna Olsson

VIRGIN ATLANTIC AIRWAYS LIMITED

as Assignor(l)

and

WELLS FARGO BANK NORTHWEST N.A. (NOT IN ITS INDIVIDUAL CAPACITY
BUT SOLELY AS OWNER TRUSTEE)

as Assignee (2)

ASSIGNMENT OF INSURANCES
relating to one Boeing B787-9 aireraft
bearing manufacturer’s serial number 40956

and registration mark G-VNEW
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THIS ASSIGNMENT 15 made on 3 Quaobex 2014
BETWEEN.

(n VIRGIN ATLANTIC AIRWAYS LIMITED, a company organised under the laws of
the United Kingdom whose registered address is at The Office, Manor Royal, Crawley, West
Sussex, RH10 9NU, United Kingdom {the Assignor), and

2) WELLS FARGO BANK NORTHWEST N.A. (NOT IN ITS INDIVIDUAL
CAPACITY BUT SOLELY AS OWNER TRUSTEE)= national banking association
incorporated under the laws of the United States of America whose registered and principal place
of business 18 at 260 N Charles Lindbergh Dr., Salt Lake City, Utah 84116 Umited States of
Amenca (the Assignee)

THIS ASSIGNMENT WITNESSES as follows
1. DEFINITIONS
1. In this Assignment, unless the context otherwise requires

Alrcraft means the Boeing B787-9 aircraft beanng manufacturer’s senal number 40956, as the
same 15 more particularly defined in the Lease,

Collateral means all of the Assignor’s rights, title, interest and benefit (present and future, actual
and contingent) in, to, under and pursuant to the Insurances and any and all Requsihon
Compensation,

Compulsory Acquisition means requisition of title or other compulsory acquisition, requisition,
appropnation, expropnation, deprivation or confiscation involving divestiture of title for any
reason of the Awrcraft or any part thercof by any Government Entity, whether de jure or de facto,
but shall exclude requisition for use or hire not involving requisition of title;

Event of Defanlt has the meaning given to 1t in the Lease,

Expenses means (to the extent that the same has not been received or recovered by the Assignee)
all losses, hiabilitses, costs, charges, expenses and outgoings of whatever nature (including,
without Limutation, Taxes, registration fees and insurance premiums) suffered, incurred or pud by
the Assignee m connection with the exercise of the powers referred to 1o this Assignment,

Government Entty means,
{a) any national govemment, political subdivision thereof or local junsdiction theren,

(b)  any nstrumentality, board commigsion, authority, court or agency of any of the foregoing,
however constituted; and

(c) any association, organisation or institution of which any of the foregoing 1s a member or to
whose junsdiction any thereof 1s subject or in whose activities any of the above 13 a

paracipant,

Insurances means (1) the proceeds of any and all contracts or policies of insurance end
reinsurence (other than third party hability msurance) payable to the Assignor and required to be
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mantained by the Assignor pursuant to the Lease in respect of, or m relation to, the Awcraft or
any part thereof, and (ii) all the benefits of, and all claims under, and the right to make all claims
under, any and all contracts or policies of insurance and reinsurance (other than in respect of third
party lisbility insurance) required to be mantamned by the Assignor pursuant to the Lease
respect of, or in relation to, the Aircraft or any part thereof. For the svoidance of doubt, it is
agreed that this is only an assignment of the benefits and proceeds of the insurances and
reinsurances and does not amount to an assignment of the policies themaelves;

Lease means the aircraft operating lease agreement dated 2014 between
Assignee as lessor, and the Assignor, as lessee, relating to the Aircraft, as novated, amended and
supplemented from time to time;

Lessor Liens has the meaning given to 1t in the Lease;
Permitted Liens has the meaning given to it in the Lease;

Reguisidon Compensation means all moneys (if any) or other compensation from time to time
payable in respect of the requisition for hire and the Compulsory Acquisition of the Aircraft;

Secured Obligations means any and all moneys, Lisbilities and obligations (whether actual ar
contingent, whether now existing or hereafier arising, whether or not for the payment of money
and incloding, without limitation, any obligation or liability to pay damages) owing from time to
ume by the Assignor to the Assignee under or pursuant to the Lesse;

Security Interest means any encumbrance or security interest whatsoever, howsoever created or
ansing, mcluding (without prejudice to the generality of the foregoing) any right of ownership,
secunty, mortgage, pledge, sssignment by way of security, charge, lease, lien, statutory right in
rem, hypothecation, title retention arrangement, attachment, levy, claim, right of detention or
security interest whatsoever, hawsoever created or arising, or arangement having a similar effect
to any of the above;

Taxes and taxes means all present and future taxes, levies, imposts, duties (tncluding, without
limitation, customs duties), withholdings, asscssments, fees (including, without limitation,
documentary, licence, filing and registration fees) or charges of any nature whatsoever, and
wheresoever and by whomsoever imposed, mcluding, without hmitation, value added tax,
consumption tax or any other tax in respect of added value or mcome (including, without
limitation, gross income, minimum income, alternative minimum, capitat gains income, gross
receipts and pet receipts), capital, capnal gains, franchise, transfer, sales, use, business,
occupation, excise, property (whether personal or otherwise), stamp or other taxes, together with
any penalties, additions to tax, fines or interest with respect to any of the foregoing, and Tax, tax,
Taxation and taxation shall be construed accordingly.

2. Clauss headings and the table of contents are inserted for convenience of reference only
and shall be 1gnored 1n the interpretation of this Assignment.

kN In this Assignment, unless the context atherwise requires:

(a) references to clauses and schedules {if any) are to be construed as references to clauses
of, and schedules to, this Assignment;

Asuignment of Insurances MSN 40956 Execution version Page3of 14
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®)

©)

)

©

®

2.1
(a)

(®)

()

references to this Assignment or any specified provision of this Assignment or any other
document shall be construed as references to this Assignment, that provision or that
document ag amended with the agreement of the relevant parties and (where such consent
is, by the terms of this Assignment or the relevant document, required to be obtained as s
condition of such amendment being permitted) the prior written consent of any other
party to the relevant document;

words importing the plural shall include the singular and vice versa;

references to a person shall be construed as references to an individual, firm, company,
corporation, unincorporated body of persons or any Government Entity;

in the event that any clause, paragraph, part or other division or sub division of this
Assignment 158 adjudicated to be unenforceable by a competent court of law, the
remaining provisions of this Assignment shall be unaffected thereby and shall remain in
firll force end effect; and

references to the Assignor and the Assignee shall be construed so as to include refereaces
to the successors, permitted transferecs and permitted assigns thereof.

REPRESENTATIONS AND WARRANTIES
The Assignor hereby represents and warrants ¢o the Assignee that:

the Assignor has full corporate power and suthonty 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 sharcholder approval or approval or consent of any trustee
or holders of any debt or other obligations of the Assignor except such as have been duly
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, govermment rule, regulstion or order, or contravene the comstitutional
documents of the Assignor or any indenture, mortgage, contract or other agreement or
mstrument to which the Assignor 1s a party or by which 1t or any of its assets may be
bound or affected,

the execution and performance by the Assignor of this Assignment, and the
consummation of any of the transactions contemplated bereby, do not require the consent
or approval of, the giving of notice to, the registration or filing for recordation wath, or
the taking of any other action in respect of, any Govemment Entity of the United
Kmgdom, including any govemmental or political agency, sub-division or
instrumeatality thereof, except such as have been obtained and are in full force and effect
except as set out in the legal opinion referred to in Clause 7.1(c)ii) of the Lease;

the Insurances are, or will be as from the Delivery Date, in full force and effect, all
premiums in relation thereto which are due for payment as of the date hereof, or will 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 msurer;
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@ the Assignor has not, on aor prior to the date hereof, assigned, charged or otherwise
encumbered the Collateral or any of its rights, title and interest therein or any moneys
payable thereunder other than pursuant to this Assignment; and

(¢)  the Assignor will, for so long as the Assignee shall not have executed a discharge of the
security created hereby and subject to this Assignment, remain the sole lawful owner of
all of its rights, title and interest in and to the Collateral.

22  The Assignor bereby covenants with the Assignee that each of the above representations
and warranties will be correct in all respects at all tumes during the continuance of the Security
Interest hereby constituted and as long as any Secured Obligations are outstanding as if repeated
then by referenice to the then existing circumstances .

3. COVENANT, ASSIGNMENT AND NOTICES

3.1  The Assignor hereby expressly covenants with the Assignee that it will pay, perform,
sansfy and discharge in full or will procure the payment, performance, satisfaction and discharge
in full of the Secured Obligations strictly i accordance with the terms of the Lease. The
Assignor’s covenants under this clause 3.1 constitute independent and separate obligations of the
Assignor each giving rise to a separate cause of action hereunder.

32  As security for the payment, performance, satisfaction and discharge in full by the
Assignor to the Assignee of the Secured Obligations, the Assignor with full title guarantee hereby
assigns and agrees to assign absolutely to the Assignee the Collateral provided that the Collateral
will be payable in accordance with the Lease until such time as an Event of Default has occurred
which 18 continuing or Lessor exercises any of its rights pursuant to Clause 25.3 of the Lease
upon which the security constituted by the Assignment shall become cnforceable in accordance
with the terms herein.

33 Upon payment, performance and discharge in full to the satisfaction of the Assignee of
the Secured Obligations, the Assignee shall, at the cost of the Assignee, reassign to the Assignor
the property assigned pursuant to clause 3.2 free and clear of all Lessor Liens.

34  Upon execution of this Assignment, the Assignor shall deliver written notice of the
assignment herein contained in the form of the notice set out 1n Schedule 1 to the brokers through
whom, the Insurances or any part thereof arc effected and shall use reasonable endeavours to
obtain from such brokers an acknowledgement of such notice in the form of the
acknowledgement set out in Schedule 1

35  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 pursuant to the
letter of undertaking from the broker addressed to, amongst others, the Assignos, the Assignee
shall st its own cost and as socn as 18 practicable execute and deliver to such new insurers and/or
brokers a further notice of assignment in the form of the notice set out i Schedule | and shall use
reasonable endeavours to obtain from such new insurers and/or brokers an acknowledgement of
such notice in the form of the aclmowledgement set out in Schedule (.

36 The Assignor hereby undertakes to give notice of the asmgnment pursuant to
paragraph 3.2 in respect of any Requisition Compensaticn to any relevant Govemment Entity
reasonably requested by the Assignee, and in such form as the Assignee may reasonably require,
upon any Compulsory Acquisition of the Aircraft and shall use reasonable endesvours to obtain
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the countersignature by or on behalf of the relevant Govemment Entity of cach such notice by
way of acknowledgement of receipt of such notece.

4. ASSIGNOR'S COVENANTS

The Assignor hereby covenants with the Assignee that until such time as the Secured Obligations
are discharged in full.
(2) it will, subject to the terms of the notice of the assignment get out in Schedule 1, direct

the insurers and the brokers to pay all moneys erising from or in connection with the
Collateral to such account or accounts as the Assignee may from time to time direct;

®) it will, at the Assignee’s cost and expense, do of permut to be done each and every act or
thing which the Assignee may from time to time reasonably require to be done for the
purpose of enforcing the Assignec’s nghts m respect of the Collateral,

(c) it will not knowingly do, or omit to do, or cause to be done anything which may in any
way depreciate, jeopardise or atherwise prejudice the security constituted hereby or the
rights of the Assignee;

(d) 1t will not sell, assign, transfer, or otherwise dispose of, or create, or penmit to exist, any
Security Interest, howsoever created or arising, over all or any part or any of its rights,

title and interest in, to and under the Collateral (other than the Security lnterest
constituted bereby and any Permutted Liens), and

(¢) it will not exercise any right of set off, counterclaim or defence against the Assignes with
respect to the Collateral

5. APPLICATION OF MONEYS
All moneys received by the Assignee pursuant to this Assignment shall be applied:
(=) first, in payment of the Expenses;

(b)  secondly, in or towards settlement of the Secured Obligations in such manner and in such
order of priorities as the Assignee deems appropriate; and

{c) thirdly, 1n payment to the Assignor or any third party who 15 entitled thereto under
applicable law.

6. INTENTIONALLY DELETED
7. ASSIGNOR'S CONTINUING OBLIGATIONS

Notwithstanding anything berein contained, the Assignor shall remain liable 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 tus Assignment shall constitute or be deemed to constitute an
assurnption or 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 reason of this Assignment

or anything arising out of it.
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8. EXERCISE OF REMEDIES

8.1 At any time after the termmation of the lease of the AircraRt under the Lease, the
Assignee shall be entitled w exercise, gs and when it deems appropriate, in relation to the
Collateral and cach part thereof, all or any of the rights, powers and remedies possessed by it as
assignee and/or chargse of the Collateral (whether at law, by virtue of this Assignment oc
otherwise), n cach case, without further ootice and without the restrictions contained in Section
103 of the Law of Property Act 1925, and in particular (without Limiting the generality of the
foregoing) the Assignec shall be entitled to:

() exercise any and all nghts of the Assignor under or 1n connection with the Collateral
includmg, without limitation, any and all rights of the Assignor to demand or otherwise
require paymeat of any amount under, or performance of, or in respect of, the Collateral;

()  perform and exercise any rights of the Assignor in respect of the Collateral as if it were
party thereto in place of the Asmgnor and for thase purposes do all such things and
execute all such documents as the Assignor may have done in respect of the Coliateral;

(¢)  scll to any person all or any part of its right, title and (nterest in and to the Collateral upon
such terms as the Assignee shall deternune; and

@ 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 being comprised m the Coliateral,
and otherwise put into force and effect all rights, powers and remedies available to it, at
law or otherwise, as assignec of the Collateral.

8.2  Section 93 of the Law of Property Act 1925 shall not apply to this Assigament ot to the
security created by and under this Assignment.

2.3  The Assignee may excrcise its power of sale hereunder in such a way as it in its absolute
discretion may detcrmine and shall not in any circumatances be answerable for any loss
occasioned by any such sale or resulting from any postponement thereof.

8.4  The Assignee shall not be liable as assignee in respect of the Collateral 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 which any assignee may be liable as such unless such loss
anses as a direct result of the wilful msconduct or gross negligence of the Assignee and is a
direct result of an act for which an assignee may be hiable as such

85  Upon any sale by the Assignee of the Assignee’s, or any part of the Assignee’s, right,
title and interest in and to the Collateral, the purchaser shall not be bound to see or enquire
whether the power of sale of the Assignee bas srisen, the sale shall be deemed for all purposes
hereof to be within the power of the Assignee and the receipt of the Assignee for the purchase
money shall effectively discharge the purchaser who shall not be concerned with the manner of
spplication of the proceeds of sale or be in any way answerable therefor.

9. CONTINUING SECURITY AND OTHER PROVISIONS

8.1 It 18 declared and agreed that:

{a) the security created by this Assignment shall:
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(1) 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
satisficd by any intermediate payment, repayment, satisfaction, performance or
discharge of any part only of the Sceured Obligations;

(ii) be in addition to and shall not in any way discharge, impair, prejudice or affect
the securtty created by any deposit of documents, or any guarantee, bill, note or
Secunty Interest now or hereafter held by the Assignee, or any right or remedy of
the Assignee thereunder, and shall not m any way be discharged, impaired,
prejudiced or affected thereby, or by the invalidity or unenforceability thereof, or
by the Assignee releasing, discharging, modifying or refraining from perfecting
or enforcing any of the same or granting ttme or indulgence or compounding
with any person liable;

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

(1v) ot be discharged, impaired, prejudiced or otherwise affected by any other act,
fact, matter, cvent, circumstance, omission or thung (including, without
limitation, the mvalidity, unenforceability or illegality of the Lease or the
bankruptcy, liquidation, winding-up, insolvency, dissolution, administration,
reorganisation or amalgamstion of, or other analogous event of or with respect to,
the Assignor or any other persen) which, but far this provision, might operate to
discharge, impair, prejudice or otherwise affect the rights of the Assignee under
this Astignment or under the Lease or which, but for this provision, might
constitute & legal or equitable discharge of the security hereby created; and

{®) all the nghts and powers vested in the Assignee by this Assignment may be exercised
from time to time and as often as the Assignee may deem expedient.

9.2  No fmlure or delay on the part of the Assignee to exercise any nght, power or remedy
under this Assignment shall operate as & waiver thereaf, nor shall any single or partial exercise by
the Assignee of any nght, power or remedy preclude any other or further exercise thereof or the
exercise of any other right, power or remedy, nor shall the giving by the Assignee of any coasent
to any act which by the terms of this Assignment requires such consent prejudice the nght of the
Assignee to give coansent to the doing of any other simular act. The remedies provided in this
Assignment are cumulative and are not exclusive of any remedies provided by law.

9.3  The Assignee shall not be obliged to make any enquiry as to the nature or sufficiency of
sny payment received by it under this Assignmeat, or to make any payment or to make any claim
or to take any action to collect any moneys hereby assigned, or to enforce any rights and benefits
hereby assigned to the Assignes or to which the Assignee may at any time be entitled under this
Assignment.

94  Any settlement or discharge betwoen the Assignee and the Assignor and/or any other
person shall be conditional upon no security or payment to the Assignes by the Assignot or any
other person being avoided or set aside or ordered to be refunded or reduced by virtue of any
provisiont or enactment relating to bankruptey, liqudation, winding-up, insolvency, dissolution,
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administration, reorganigation, amalgamation or other analogous event or proceedings for the
time being m force.

10. ATTORNEY

10.1 The Assignor hereby imrevocably, appoints the Assignee to be its attomey (with full
power of substitution and delegation) for and in its name and on its bebalf, and as its act and deed
or otherwise, to execute, seal and deliver and otherwise perfect and do all such deeds, assurancas,
agreements, instruments, acts and things which may be required for the full 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 Assignee shall not be
entitled to exercise the powers conferred upon it pursuant to tus clause 10.1 unless an Event of
Default shall have occurred and be continuing and the leaging of the Aircraft under the Lease has
been terminated. The power hereby conferred shall be a 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 or any
substitute or delegate may execute or do pursuant hereto.

102 The exercise of such paower by or on behalf of the Assignee or any substitute or delegate
shall not put any person dealing with same upon any enquiry as to whether the security created by
this Assignment has become enforceable, nor shall such person be in any way affected by notice
that the security so created has not become so enforceable, and the exercise by the same of such
power shall be conclusive evidence of their, its or his right to exercise the same.

11. FURTHER ASSURANCE

The Assignor further undertakes at the Asaugnee’s sole expense from time to time upon the
Assignee’s request to execute, sign, perfect, do and (if necessary) register every such further
assurence, document, act or thing as may be necessary or advisable for the purpose of obtaining
the fuil benefit of this Assignment or for perfecting or more effectively constituting the security
constituted or intended to be constituted by this Assignment or to establish, maintain, protect,
preserve or enforce the same or for exercising the rights and powers hereby conferred on the
Assignee.

12, SUCCESSORS IN TITLE

This Assipnment and the secunity hereby croated shall bind and shall inure for the benefit of each
of the parties hereto and each of their respective successors, permitted transferees and permitied

as81gns.
13 NOTICES

Save as otherwise expressly provided in this Assignment, every notice, request, demand or other
communication under this Assignment shall be in accordance with Clause 28 of the Lease, or to
such other address or facsimile number as may be notified by each party to the other under this

Assignment.
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14. MISCELLANEOUS

14.1  All certificates, instruments and other documents to be delivered under or supplied in
connection with this Assignment shall be in the English language or shall be accompanied by a
certified English translation upon which the parties hereto shall be entitled to rely.

14.2 The Assignee shall (as between the Assignor and the Assignee) be entitled to assign or
povate all or any of itt rights, title and interest and/or obligations in and under this Assignment in
accordance with Clause 25 of the Lease.

143  This Assignment may be executed in counterparts and by the different parties hereto on
separate counterparts each of which when executed and delivered shall constitute an onginal but
all counterparts shall together constitute but one and the same insrument.

14.4 The Asnignor agrees for the Assignee's benefit that the Assignes shall not be lisble to pay
sny costs it would not be lisble to pay had 1t not entered into this Assignment.

145  Assignee shall at all times maintain & valid agent for service of process in England. Such
agent shall be LPA Process Limited (registered in England and Wales with company number
6439736) with its registered office at 3A Eghams Wood Road, Beaconsfield, Buckinghamshire,
HP9 1JP, England and any writ, judgment or other notice of legal process shall be sufficiently
served on Assignee if delivered to such agent at its address for the time being. Assignee agrees
that 1t may not change the agent's identity without giving at least 28 days' pnior notice to
Assignor.

18, INTENTIONALLY DELETED
16. GOVERNING LAW AND JURISDICTION

16 1 This Assignment and any non-contractual obligations connected wath it shall be govemed by
and construed 1n accordance with English law.

16.2Each of the Assignor and the Assignee agrees for the benefit of the other that any legal action
ot proceedings arising out of or in connection with this Assignment or &ny non-contractual
obligations connected with it (including a dispute regarding the exstence, validity or
termynation of this Assignment) may be brought in the courts of England, irrevocably and
unconditionally submits to the jurisdiction of such courts and the Assignor agrees that the
documents which start any legal action or otber proceedings and any other documents
required to be served in relation to those proceedings may be served on it at its registered
office and the Assignee urevocably designates, appoints and empowers LPA Process Limited
whose current office 15 at JA Eghams Wood Road, Beaconsfield, Buckinghamshire, HP9
1JP, United Kingdom or its registered office from time to time, in each case to receive for it
and on 1its behalf, service of process issued out of the courts of England in any such legal
action or proceedings. The submussion to such jurisdiction shall not (and shall not be
construed g0 as to) limit the right of either party to take proceedings against the other in the
courts of any other competent jurisdiction, nor shall the taking of proceedings in any one or
more junsdictions preclude the taking of proceedings in any other jurisdiction, whether
concurrently or not The parties further agree that oaly the courts of England and not those of
any other state shall have junisdiction to deterrmine any claim arising out of or in connection
with this Assignment.
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16 3Each of the Assignor anl the Assignee agrees that in any legal action or proceedings against
it or 1ts assets in connection with this Assignment no immumty from such legal action or
proceedmgs (which shall mclude, without imutation, swit, attachment pnor to judgment,
other attachment, the obtaimng of judgment, execution or other enforcement) shall be
clamed by or on behalf of it or with respect to its assets, wrevocably waives any such right of
ummumty which 1t or its assets now have or may hereafter acquire or which may be attributed
to 1t or its assets and consents generally i respect of any legal action or proceedings to the
gving of any relief or the 1ssue of any process m connection with such action or proceedings
mncludmg, without mitation, the making, enforcement or execution agsinst any property
whatsoever (rrespective of 1ts use or intended use) of any order or judgment which may be
made or given 10 such action or proceedings.

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

- remainder of page intentionally left blank -
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SCHEDULE 1
FORM OF NOTICE OF ASSIGNMENT OF INSURANCES

To. Marsh Limted
1 Tower Place West
Tower Place
London EC2R SBU

Dated 2014

Boeing B787-9 alrcraft with msn 40956 and registration mark G-VNEW (the “Alrcraft™)

{. Wells Fargo Bank Northwest N.A. (zot 10 tts mdividual capacity but solely as owner trustec)
(the Lessor) and Virgin Atlanhic Airways Limited (the Airline) hereby give you notice that.

(2) pursuant to an assignment of insurances catered nto between the Lessor and the Lessee
(the Assignment of Insurances), the Lessee assigned by way of secunty to the Lessor all of sts
rights, title, interest and benefit (present and future, actual and contngent) in, to, under and
pursuant to (a) the proceeds of any and all policies and contracts of insurance (other than third
party liability insurance) taken out or 1n existence from time to ume in respect of, or in relatien to,
the Aircraft or any part thereof (more parhcularly described below), and (b) all the beaefits of,
and all clmms under, and the right to make all claims under, any and all contracts or policies of
mnsurance and reinsurance (other than in respect of third party hability insurance) required to be
mantamed by the Lessee pursuant to the Lease wn respect of, or in relation to, the Awrcraft or sny
part thereof (for the avoidance of doubt, this 1s only an assignment of the benefits and proceeds of
the insurances and remsurances and does not amount to an assignment of the policies themselves)
(the Insurances);

2 The Lessor has no operatonal interest in the Awcraft, or any Engine or Pant (as more
particularly described below)

3. Where settlement of any claim (in respect of All Risks insurance and War Risks mnsurance) on
the basis of a Total Loss 1s to be made to or to the order of the Contract Party(ies), the Contract
Party(ies) and the Lessee have agreed that payment shall be made to the Lessor

4, Subject to the provision of the AVNG7B endorsement contained in the policies, the proceeds of
such msurances in respect of any loss other than a Total Loss shall be paid in accordance wath the
provisions of the lcase (the Lease) between the Lessee and the Lessor in relation to the Aircraft,
unless the Lease has been terminated, 1n which event all such proceeds shall be paid to the Lessor
or its designee

S For the purposes of the foregoing paragraph, the term Contract Party(ies) shall have the same
meaning ascribed to such term tn the latest certificate of insurance 1ssued by you in respect of the
msurances for the Awcraft referred to below, or, if different, those persons from time to tme
notified to you 1n writing by the Lessor,
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The Alreraft
One (1) B787-9 arrcraft (except engines) bearing manufacturer’s serial number 40956 and two (2)
model Rolls-Royce Trent 1000-K engines bearing manufacturer’s serial numbers 10234 and
10236 respectively and in cach case all eppliances, components, parts, instruments,
appurtenances, accessories, furmishings and other equipment of any nature.

Signed. Signed:

For and on behalf of For and on behalf of
Welis Fargo Bank Northwest N A, (not in its  Virgin Atlantic Airways Limited

individual capacity but solely as owner
trustec) 8s Lessor as Lessee
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SIGNATURE PAGE
Assignment of Insurances - msn 40956

The Assignor
EXECUTED and DELIVERED as a DEED by

Virgin Atlantic Airways Limited
Acting by twe-direeiors

@ a director

And the Company Secretary

The Assignee

SIGNED as a DEED by

as attorney for
Wells Fargo
Bank Northwest, National Association
(Not in its individual capacity but solely as
Owner Trustee) , 1n
the presence of

Signature of Witness
Name of Witness
Address of Witness

Occupation of Witness
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Y
s/

Attormney-in-fact
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SIGNATURE PAGE
Assignment of Insurances - msn 40956

The Assignor
EXECUTED and DELIVERED as a DEED by

Acting by two directors
Or a director
And the Company Secretary )

)
)
Virgie Adantic Airways Limited )
)
)

The Assiguee Anna Olsson

SIGNED as a DEED by ) e Ca(dfm

as attorney for ) Attomey-m-fact

Wells Fargo
Bank Northwest, National Association
(Not in its Individual capacity but solely as
Owner Trustee) , in
the presence of.

Lda.fgn g ==
Lo PrGlezg—
AzecAl Samod Luan) 83,

AT CE aCHPHA.  THE NEHE AU o)
ErFRACT] TANACEAES ASRITANT

Stgnature of Witness.

Name of Witness,

Address of Witness:

— b e b

Occupation of Witness
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