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Registration of a Charge

Company name: VIRGIN ATLANTIC AIRWAYS LIMITED
Company number: 01600117

X786B9Ql

Received for Electronic Filing: 15/06/201

Details of Charge

Date of creation:  08/06/2018
Charge code: 0160 0117 0173
Persons entitled: LLOYDS BANK PLC

Brief description:  TWO (2) 787-9 ENGINES BEARING ENGINE SERIAL NUMBERS 37975 AND
37981 FROM THE BOEING COMPANY INC. SIX (6) TRENT 100 ENGINES
BEARING ENGINE SERIAL NUMBERS 10277, 10368, 10369, 10398 11070
AND 11076 FROM ROLLS-ROYCE PLC. THREE (3) TRENT 700 ENGINES
BEARING ENGINE SERIAL NUMBERS 41870, 42018 AND 42393 FROM
ROLLS-ROYCE PLC.

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

Electronically filed document for Company Number: 01600117 Page 1




COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: NORTON ROSE FULBRIGHT LLP

Electronically filed document for Company Number: 01600117 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1600117

Charge code: 0160 0117 0173

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 8th June 2018 and created by VIRGIN ATLANTIC AIRWAYS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 15th June 2018 .

Given at Companies House, Cardiff on 19th June 2018

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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Private & Confidential Execudion

Dated 8 June 2018

VIRGIN ATLANTIC AIRWAYS LIMITED
a2 Borrower

and

LLOYDS BANK PLC
as Security Agent

CAPE TOWN SECURITY AGREEMENT
with respect to cerlain aircraft and aircraft engines

i certify that, save for material
redacted pursuant {0 5.85006

of the Companies Act 2006,

this copy instrument is a correct copy
of the onginal instrument,

A
NORTON ROSE FULBRIGHT

Sign & Dated %/ﬁf?z@déié / »éfDWZ-LF

3 TJune Zor§
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THIS CAPE TOWN SECURITY AGREEMENT I8 made on 8 June 2018 BETWEEN

)

{2

VIRGIN ATLANTIC AIRWAYS LIMITED, a company incorporated and existing under the laws
of England whose regisiered office is al The VHQ, Fleming Way, Crawiey, West Sussex RH10
SDF (the Borrower); and

LLOYDS BANK PLC, 2 company incorporatad and exisiing under the laws of England whose
regisiered office i at 25 Gresham Street, London EC2V 7HN {(the Security Agent which
expression shall include its successors and assigns).

WHEREASS

{A)

&

By a3 muiticumency revolving credit facility agreement dated 17 Janvary 2018 (the Facility
Agreament} belween (1) the Borrower as borrower, (2) the Security Agent as securlly agent,
bookrunner and agent and {3) certaln banks and financial Institulions (the Banks) as lenders
and mandated lead arrangers, the Banks agreed (Inter alia) to make avaliable o the Borrgwer
{a) a muliicurrency revolving lsan in an aggregate amount equsi to the 3950,000,000 {subject io
an increase in accordance with the Accordion Option) and [b] subjest to the terms of the Facfily
Agraeman and the Anclllary Documandts, carlain ancillary facilifies.

It is 8 condition precedent (o Ulltisation under the Faclilty Agreament tha! the Borrower sxecuie
this Cape Town Securly Agreement and that the internalionsl inlaresis conelituled by this
Cape Yown Securly Agreement be registered agalnst tha Charged Assels (whese applicable) in
aocordance with he Cape Town Convention,

NOW IT 18 AGREED a8 follows:

1.1

1.2

Definitions and interpretation
Faclilty Agreameant Definitions

VWords and exprassions defined in the Facilily Agresemant shall, uniass otherwise dafined herain
or unless the conter! utherwise requires, have the same meanings when used in this Cape
Town Securlty Agreement (inciuding the background paragraphs above),

Qthar Definitions
§n this Cape Town Securily Agreement, uniess the context otherwise requires:
Cape Town Convention means, together, the Convantion and the Protocol,

Charged Asset means each Qualifylng Asset listed in the Schedule to this Cape Town Securily
Agraemen! as amended from time fo time purauant to 8 CTSA Accession or CTSA Release,



togelher with all Parts from time tc Ume belonging lo, installad in or appurienant to the relevant
Qualifying Assst bul excluding Paris which are permanently ramoved from any Qualifying Asset
other than any Paris which are 3o removed bul are 6ol repiaced or subsiituted in accordance
with the Facility Agraement.

Convention means the Convantion on Intemational Interests in Moblle Equipment opened for
signature on 16 November 2001 at Cape Town, Scuth Afiica,

CTSA Accesslon means the side lelier enterad Inio between the Bosrower, any Security Party
{if applicable] and the Securily Agent in substantially the form set out In Scheduls 2,

CTS4A Release means the deed of release enlered inte by the Securily Agent in substantialiy
the form sef out In Schedule 3.

Enforcemant Event means the servce of the nolice described in ¢lause 23.14 (Acceieration) of
the Facility Agreamaent by the Agent upon the Bosrower,

international Interasts means the intemational inlerests over the Charged Assels granted by
the Bomower under clause 3.1.

Procesds mesns all procegds arising from or in connaction with any sale, transfer or other
disposal of any Charged Assel or any inlerest therelt from time to time, In whalever form thay
may be, Including, without limitation, (&) &Yl amounis from time {o time standing io the credit of
any accaunt inta which such proceeds may be pald and {(b) any substilute asset or product of
such proceads,

Protocol means the Frotocof to the Conventlon on Maters Specific to Alrcraft Equipment
opened for slgnalure on 16 November 2001 af Cape Town, South Africa.

Sscurily Interesis means each of the Intemational Inlerests.

8Becured Obligetions means lhe moneys, liabilifies and obligations which the Domower
covenants in clauss 2 1o pay, discharge and perform asnd any reference o the Sscured
Ouligations includas a reference to any of them,

Sacurity Period means the period commencing on the daie of this Security Agreement and
terminating upon the absolule, lrevocable and unconditional payment in full of the Secured
Chbligations and the discharge of 88 other abligations owad by the Bomower under the Finance
Dacuments.



1.3

1.8

Caps Town Convention Definilions

In this Securily Agreement the following expressions have the meanings given o them in the
Cape Town Convantion:

L] aircrafl engines

# airceafl object

® assoclated rights

# cradiior

& International interest

. international Registry

e prospective intemational Interest
. security agreemant

. securily interest

Haadings

Clause headings and the iable of conlents are inserled for conveniznce of reference only, have
no lagal effect and shall ba lgnored in the interpretation of this Securily Agresment.

interpretation
in this Securily Agreament, unless a contrary indication appears:

(a} refersncaes 1o clauses are to be construed as references {g the clauses of this Sesurity
Agreement,

{by  referencas o {or to any specified provision af) this Sacurity Agreemenl or any other
document shall include this Security Agreement, that document or the relevant provision
as it may from tme {o ime bs amended but so that the above {5 withoul prejudice to eny
reguirement in any Finance Document thal the prior consent of any party be obtalned;

{€) @ reference lo an "smendment’ includes a supplement, novation, restatement or rg-
enacimen! and "amended” will be construed accordingly,

(d) words imporing the plural shall include the singular and vice versa, and woards impariing
2 gander include svery gander;



1.8

1.7

(&) saferences to @ person shall be construed as including references lo an individual, firm,
company, corporalion, unincorporaied associetion or body of persons and any
Government Entily, whether or not having separate legal personality and references io
gny Parly shall be consinied so as to include the successors, permilied assigness and
permitted transfereas of the relevant Parly;

{fh & reference to any provision of law is a referance to such provision as applied, amendad,
extended or re-enacted and includes any subordinats legisiation;

{gy areference to an "approval” shall be construsd as 5 reference to any approval, consent,
authoriaation, exemption, permil, ficence, regisiration, filing or enrolment by or with any
compelent authodily; and

{hy & reference fo "inciuding” shall be consirued as a referencs to "including without
imitation”, so that any Bst of Hems or matters appearing afer the word "including” shall
be deemed not to ba an axhaustive list, but shall be desmed rather to be a representative
fist, of those items or matiers forming a part of the category described prior ta the word
“ingluding”,

Third Parly Rights

Unless expressly provided lo the conbrary in this Security Agreement and withoul prejudice fo
the interests of the Finance Parties in the Charged Aszels, no parson other than the Borfower
and the Security Agent has any right under the Third Parlles Act to enforce or (o enjoy the
benefil of any term of this Securily Agreement.

Contractua! recognition of baill-ln

The provisions of Clause 3% {Conlraclfual racognition of bai-in} in the Facllity Agresment apply
{o this Cape Town Security Agreement as If s&t out In It bul with ail necessary chenges and as if
referances to Finance Documents referred to this Cape Town Securily Agreement,

Covenant to Pay, Discharge and Perform Securad Obligations

The Borrower covenants with the Security Agent that it shall pay, discharge and perform all
moneys, liabllitles and obligations whalsoever which are now, or af any time hareafler may be,
due, owing, payable or ouistanding by the Borrowsr in any curency, aclually or contingently,
solely andfor jointly andfor severally with another or others, s principal or surely on any
account whatscever under or pursuant to this Secunly Agresment, the Facility Agreement or
ery other Finanse Document or as a consequence of any bresch, non-perfarmance, disclaimer
or repudistion by It of any of lts obilgations undar or pursuant to this Securily Agreemenl, the
Faclity Agreement or any other Finance Document.



3.1

3.2

3.3

3.4

35

3.8

Security interssts

By way of security for the payment of the Secured DObligations, the Borrower and each Security
Party hereby grant and conslitule an international Interast In respect of all thair righis, title and
interest present ard future in each of the Chargad Assets, in favour of the Security Agent.

The Internationsl interests shall take effect on the dale of this Securliy Agreamend,
Each Chargad Asset shall be subject {o the Security intarasts and accordingly:

(a} any Part instalied on a Charged Asset shall be subject to the Securily inleresis unless it
is a Part which |5 removed from that Charged Assel and o which clause 3{b} applies;

(v} any Parl which is removed from a Charged Assel shall remain subject to the Security
Inlerests until it has been replaced or subsiituled in sccordance with the Facility
Agreamant,

The Security Agent shafl, at the cosi {if any) of the Borrower and subjsci as provided in clause
3.5, release each Charged Assal from the Secunily Interests on the earfiest lo ocour of

{(a) tha dale on which the Dorrower and any applicable Security Parly have salisfied the
conditions set oul In Clause 4.5(b) (Condifions relating io the Charged Properly) of the
Facllity Agreement in respect of the subsititution or removal of 8 Charged Aasat fram the
pool of Charged Assels,

{b} the dale on which lhe Bomower and gny appliceble Security Parly have satisfied the
conditions set out in Clause 4.5(d} of the Facilily Agreament in respect of the iransfer of
titte to 8 Charged Assal, and

(¢}  the expiry of the Securily Perind,

by axecuting a CTSA Releasze in respeci of such Charged Assel and discharging from the
Intemaiional Reglistry any inlernational interes! registered in respact of such Charged Assel{s),

The obligalion of the Security Agent under clause 3.4 {0 release each Charped Asset from the
Secwrity Interasts is subjact to the condition that, immediately prior to such refease, the Security
Agent (acting reasonably) s satizfiad that no payment previously mads by the Borrower to any
Finance Parly pursuant (o the Finance Documents will be ordered io be refunded pursuant to
any Applicable Law relaling to bankrupicy, liguidation, administration ¢r insolvency,

Al Praceeds and other monays received by the Securily Agent by virlue of its exerclse of lis
powsrs under this Security Agreemant shall be spplied, afier the discharge of the ramuneration
and axpanses of the Secudly Agent and all liabliities having priority to the Secured Obligations,



in accordance with the provisions of clause 298.7 {Application of Collateral Froceeds and Tota!
L.oss Proceads) of tha Facliiy Agreemaent.

Cape Town Convention

The Borrowar (on bahalf of Rself and each Securly Party) and the Security Agant agree that
{a) ihe Charged Assets are alrcrafl abjecis;

{b) ihe Internationst interesis are securlly interests and inlernational interests; and

{c} this Sscurity Agreament iz @ securily agreement;

{d) the International interests {or praspactive inlernatlonal Inlerests) of the Security Agent as
crediior in respect of each of the Charged Assels under this Security Agreement shall on
or prior o the dale of this Securily Agreement be registered under the Cape Town
Convention In respact of each of the Charged Assets and as 2 first prorily nternationsi
inlerest;

(e} ihe international interesl of the Secunly Agent as craditar under this Security Agreement
in raspect of each Charged Asset added to the pool of Charged Assels (whather by way
of addition, In substilulion for an existing Charged Asset or title ransfern) in sccordance
with clause 4.5 {Condifians relafing io the Charged Property) of the Fadiilty Agreement
shall on the date of the CTSA Accassion be reglstered under the Cape Town Convention
in raspect of esch such Charged Assal and a8 a frsl prionly inlernational inferest,

it the inlernational interest of the Security Agent as crediter under this Sacurily Agreement
in respect of Charged Assets removed from the pool of Charged Assels {whether by way
of removal, in subslitulion for an incoming Charged Assel or by titke transfer) in
accordance with dause 4.5 (Condilions relafing (o the Charged Properly) of the Facility
Agreement shall on the daie of the CTSA Releass be discharged from the Intemational
Registry in respect of each such Charged Assel;

{my sach of tha events which consiitutes an Event of Defauli are svenis that constitule a
default or otherwise give rise o the righis and remedias specified in Articles 8 lo 10 of the
Convention and Ardiclss [X and X of the Prolocol, and the Borower and the Security
Ageni agree that the rights and remedies specified in the seid Ardicles and In clause §
{Enforcemant Event) shall be available la the Security Agent.

The Borrowsr shall cooperale with the Securily Agent with respect {o effecling registration
pursuant o the Capa Town Convention of any agreement relaled to the ranking of priosity



4.3

8.1

between the various intemmetiona! interests and/or the Interests of the Borrower, the Security
Agent and any othar parly,

i any of the Qualifylng Aircrall or Qualifying Engines are added io the pool of Charged Assels
{whether by addilion or In substitution for an existing Charged Assefl) or title to any Charged
Assel s transferred between Securily Parlies (including the Bomower) in accordance with
clause 4.5 (Conditions relsling lo the Charged Properiy) of the Faclily Agreement then the
Borrowar and the Security Agent (&t the ¢ost of the Borrowar} shall, on er prior to such addition,
take such sieps as shall be available 1o them ang as are necessary:

(a) to consiilute in favour of the Security Agent a3 a creditor an international interest such
Qualifying Alrcraft or Qualifylng Engine, to complete and deliver fo the Security Agent the
CT&SA Accession and fo subjact such additional or subshitule Qualifying Alecrafl or
Quaalifying Engine to the Charged Assels;

{b} io reglster, or In tha case of the Borower or any relevant Securily Parly consent (o the
registration of, such Intemational Inlerest in accordance with the Cape Town Convention,
and

{c) following completion of the steps in clauses 4.3(a) and 4.3{b}, lo remave the reglistrations
made under ciause 4.1{d} of this Secuyrily Agreemsni against any Charged Asset thal is
being removed (including by way of subslilulion} or in respect of which 2 different
Securly Party becomes the debtor under an internations! Interest foliowing the transfer of
title to such Chargad Asset.

Enforcement Event

¥ an Enforcement Event occurs, the Securily Agent shall become entilisd, as and when il may
see fit and without further notice, to exercise in ralalion to the Charged Asseis all or any of the
rights, powers and remedies conferred upon the Securily Agent by virue of this Security
agreemant or by the Cape Town Convention or by any other Applicabls Law, and in paricular
{but withoul imiling the generslily of ke foragoing} 1o exercise all the righls and remedies
spetified In Articles 8 1o 10 of lhe Conventisn and Articles IX and X of tha Protocol, subjact ta
the terms and conditions of the Facllity Agreemant.

Further Assurance and Authority

The Borrower further underlakes {at its cost) that al any Hme and from time {o me upon the
request of the Security Agent it will, or will procure that any Security Parly will, execule, perfect,
do, and {if required) ragisler every such further assurance, document, 8¢t or thing which tha
Security Agent may reasonably specify with 2 view {o:



82

8.3

7.1

7.2

(a) parfecting or giving effect to or ensuring the priority of any Security created or intended o
be crealsd by this Sacurily Agreemant, or

{o} facilitating the sxercise, ar the propesed axercise, of any of the Security Agent's powears
under this Security Agraement,

Foliowing the sccurrencs of an Enforcement Event which is conlinuing, the Borrower imevocably
authorizes the Securily Agent in s name, or the name of any Security Party, and on such
party’s behalf.

{2} lo execule and complete ali such documents which the Security Agent may reguire for
perfecting the tile of the Securily Agent o the Charged Assels or for vesting the same in
the Security Agent, ils nominee of any purchasar,

(b} to execule and complete any document referred to in clause B.1; and

{e} generally o executs and complete ali documents and te do all acts and things which may
be raquired for the full exercise of any of the powers conferred on the Security Agent
under this Secunity Agreement or which may be deemed sxpedient by the Securily Agent
in conneclion with any disposition, reslisation or getiing in by the Secunly Ageni of a
Chargad Azssl or any part thareof o in connaction with any other exercise of any power
undsr thls Securily Agresment

Haotwithstanding the provisions of clause 27.2 (Mo responsibiilly (o parfec! Transaclion Securily)
of tha Facilily Agreement, where any intemalional interest {or prospeciive intemailonal interest)
is to be registerad or discharged in accordancs with or as required by this Securily Agreement,
it is agreed that neither the Borrowsr nor any Secwily Party shall be responsible for malking any
regisiration under the Cape Town Convantion provided that the Borrower or applicable Security
Party shall be obliged to consent (0 any such regisiration or discharge, as applicable,

Security

This Security Agreement and the security created hereby shall be held by the Securily Agent as
a confinuing securty for the payment, discharge snd performancs of the Securad Cbligalions,
and the securitles, covenanis and provisions conteined In this Security Agreement shall remain
In force as continuing secunties to the Securlly Agent notwithstanding any settiement of accouni
of eny intermediaie payment or aalisfaction of any part of the Secured Obligations er any other
acl, event or matier whalsoever, except only the exsculion by the Security Agent of an absolute
and unconditional releass of the security crealed by this Securily Agreement,

The security ereated by this Securlly Agreement, and the powers and remadies of the Securily
Agent under this Security Agreement, shall be in sddition io, and shall not in any way be

ki



7.3

10

11

prejudiced or affecied by, any coliatersl or other securilty or powers or remedies now or
hereafier held by the Security Agent for ail or any pafl of the Secured Cbligations.

No deley or omigsion of the Securily Agent in the exercise of any srght or power vested in it
hareundar shall iImpalr such right or power or be construed as a walver of or an acgulescencs in
any dafaull by the Borrower,

Liability

Without prejudics to the Security Agent's duties st law, the Sscuriiy Agent shall not be liable for
any Lessas adsing In connection with the exercise of any of its rights, powsrs and discretions in
good haith hereunder and, in particular {withoul imilation) the Securily Agent in pogsession shall
not ba llable o account as Securily Agent In possession or for anything except actual recelpts,

Counterparts
This Security Agreement may be execuled In counterparts.
Governing Law

This Securily Agreement and any non-coniractual chligations connecled with it are governad by,
and shall ba consiruad in accordance with, English law.

Facility Agreement

The provisions of each of clauses 1.8 (Finance Documents), 1.7 {Conflict of Documents), 34
{Molives), 33 (Parlial ipvalidity), 34 (Ramedies and waivers) and 41 {(Enfarcermant) of the Facliity
Agraemend apply to this Sacurity Agresment 33 if referances to “this Agreement® in those
clauses includad a reference to this Security Agreement,

This Security Agreement has been sxeculed on the date siated al the baginning of this Security

Agreament.

§9



Echedule 1

Charged Assels
Cualifying Alrcrafi/
Qualifying Engine #I5N  ESH Manufaciurar
787-4 37975 The Hoeing Company inc,
FH7-8 378814 The Soeing Company Ing.
Trani 1000 10277 Rells-Foyes pis
Trant 1000 10368 Raolls-Royee plo
Trant 1000 10368 Rolls-Royce pls
Trent 1000 10398 Reils-Royee pls
Tram 1000 11070 Rolis-Royes plg
Teant 1000 11076 Rolis-Royoee pis
Trant 700 41870 Rolis-Royee pie
Trent 700 42018 Rolls-Royce pic
Trent 700 42393 Rolls-Royee ple




Schedule 2
Form of CTSA Accession

SIDE LETTER TO THE CAPE TOWN SECURITY AGREEMENT
with respect to certain aircraft and alreraft engines

2018}

Batwaen:

()

(2}

VIRGIN ATLANTIC AIRWAYS LIMITED, a company Incorporated and existing under the faws
of England whose registerad office is at The VH(, Fleming Way, Crawley, West Sussex RH1D
S0F {the Borrower);

{Is}. a company incorporated and existing under the laws of [s] whose registered office is at [s]
{the Security Party)]' and

{3} LLOYDS BANK PLC, a company incorporated anid exisling under the laws of England whose
repisiered office is st 25 Gresham Sireef, Londan ECZY 7HN {the Security Agent which
expression shall include ils successors and assigns).

Bear Sirs,

(A} Viegin Allantic Alrways Limited (the Borrower) and the Ssourty Agent sntered Inlo a Cape

)

Town Securlty Agreement daled [@] {he Cape Town Security Agresment) in respect of
certain airerafl and alrcraft angines (the inftlai Charged Assels) descrbad in Schadule 1
thereto, fas amendad by the CTSA Accession{s) to the Cape Town Security Agreament dated
[2] | [and/or the CTSA Release(s) in respact of ihe Capa Town Securily Agreement datad [8] ]
by which the Borower pranted an international interest In respact of all its righis, title and
interest, present and future in each of the Inital Charged Assets, In faveur of the Securily Agent,

The Sorrower {, Security Parly] and Secunly Agent have agreed lo amend the Schedule io the
Cape Town Security Agreament in arder to include the |additional] / [substituled] [aircrall] /
{alrcratt enging(s)] described in the Schedula 1 to this Slde Letter (ihe Replacemant Charged
Aggels).

Now It Is agreed as follows

" Wole:. To be axeculed by Secunly Perty If the Raplacamant Charged Asset is ned ownad by VS



1.4

4.2

2.4

22

23

2.4

25

28

Definitions and interpratation

Dafinitions

Wards and sxpressions defined in the Cape Town Secwily Agreernent shall, unlass otherwise
defined herain or uniass the conlext otherwise raquiras, have the same maanings when used in
this Side Letter.

Third Parly Rights

Unless sspressly provided lo the conlrary in thic Side Lstler and without prejudice to the
inleresis of the Finance Parties in the Replacement Charged Assels, no person ather than the
Borrower, any Sacurity Parly and the Securily Agent has any right under the Third Parties Aclto
enforce or lo enjoy the banefit of any term of this Side Lelter,

Amendment of Schedule and creation of Internationa! interests

[The Secwity Parly agrees (0 assume all rights, duties and Habillles and agrees to perform all
obligations, dufias and liablilties of the Borrower under the Cape Town Securily Agreamenl {as
amended and novated hereby} in each case arising from the dale of this Side Letter and to the
exient thal they relale o the Replacement Charged Assels.

The Barrower and the Securily Agent hereby accept the assumplion by the Security Parly of the
rights, dutiss, obligations and llabiities of the Bomower under the Capa Town Security
Agreement (o the exteny thal they relate to the Replacement Chargad Assels.

Each of the Borrower and the Securily Agent agrees to perform its respeclive obligations, dulies
and Habilities under the Cape Town Securly Agreement in favaur of the Securlly Parly, in each
case, lo the exient that they relate fo the Replacement Charged Assets ]

The Bomower, {ihe Securily Party] and the Securily Agent agree that Schedule 2 1o this Side
Letter shall raplsce Scheduls 1 o the Cape Town Secuwrity Agresment and the Cape Town
Securily Agreament is hereby smended accordingly.

By way of sacurity for the payment of the Secured Qbligations, [the Borrower] / [ihe Security
Party] hereby grants an intemational interest in relalion 1o each of the Replscsement Charged
Assals in favour of the Security Agent.

The Intemational Inisrests grantad In refalion io the Replacemant Charged Assels shall take
effect on the dates of this Side Latler.

2 Note To bs included whers the Replacement Charged Assels are nol ownsd by V5

%



3  Counterparis
This Side Letter may ba execuled in counterparns,
4  Governing Law
This Side Letler and any non-coniraciual obligations connaciad with It are governed by, and

shall be construed In acocordance with, English law,

This Side Letler has been execuied on the date stated al the beginning of this documant.

E:



Schedule 4

Replacement Charged Assets



Scheduls 2

Replacement Schedule 1 to the Cape Town Security Agreement
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CTSA ACCESSION
EXECUTION PAGE

SIGNED by

MName

Title:

dily authoriaed for and on behalf of
VIRGIN ATLANTIC AIRWAYS
LIMITED

Signalure

Tt bt S e Rare g

[SIGNED by

Mamea

Titls:

duly suthorised for snd on behalf of
[BECURITY PARTY]

Signature

i T e o™ S

SIGHNED by

Mame;

Tils:

duly authorised for and on bahalf of
LLOYDS BANK PLC

Slgnatuwra.

Tt e S e

&



Scheduls 3

Form CTSA Releass
CAPE TOWN SECURITY AGREEMENT DEED OF RELEASE

201[®]

Betwean:

8}

{2}

{3

VIRGIN ATLANTIC AIRWAYS LIMITED. a company incorporaied and existing under the laws
of England whose regiclered office iz at The VHG, Fleming Way, Crawlay, West Sussex RH10
SDF {ihe Borrowsarh,

I[=]}. 2 company incorporated and existing under the isws of [o] whose registersd office is 8! je]
{the Security Party)]’ and

LLOYDS BANK PLS, 2 company incorperated and pxisting under the iaws of England whose
regislered office ls at 25 Gresham Sireet, London ECZY THN {the Security Agent which
exprassion shall Include is successors and assigns).

Dear Sirs,

#)

{8

Virgin Atianbe Airways Limited (the Borrower) and the Secunly Agant entered into 2 Cape
Towm Securily Agreement dalted (@] (the Cape Town Security Agreement) in respect of
certain aircraft and aircraft engines {(the Initial Charged Asssis) described In Schedule 1
tharete, las amended by the CTSA Accession(s) io the Capa Town Securily Agreement daled
[®] | by which [the Borower] / [the Security Parly acceded o the Cape Town Securily
Agreament and] [andfor the CTSA Releasels) in raspact of the Cape Town Security Agreement
dated {®] ], granted an internationg! interest in respect of all its righis, title and inferest, presant
and fulure in sach of the Charged Assels, in favour of the Securily Agent.

the Securily Agent wishes i release the secwrily and other undertskings, covenanis and
agreemanis ghven tc it under the Cape Town Securily Agresmend in respect of the Charged
Assstia] sat out In Scheduls 1 to this Deed (the "Relsased Chargad Asssis®),

* Mote: Ta be execuled by $acusity Pady if ihs Charged Asse! 1o be relesssd is nol owned by VS



NHow It is agraed as follows:

1.4

1.2

Definltions and Interpretation

Dafinitions

Waords and expressions defined in the Cape Town Securily Agreement shall, unless otherwise
defined herein or unless the conlaxt otherwise requires, have the same meeanings when used in
fhis Deed.

Third Party Rights

Unless expressly provided to tha contrary in this Sida Letier, no person other than the Borrower,
any Security Parly and the Security Agent has any right under the Third Partigs Act lo enforce
or to enjoy the benefit of any term of this Slde Lefter,

Relpase

The Saturily Agenl

{a) releases afl sacunty grented by [the Borrower) / [the Securily Party] to it undar the Caps
Town Securily Agreement in respac! of the Released Charged Assets;

{b) reieases the [the Borrower] 7 fthe Secuity Parly] rom &l undertakings. covenants and
agreaments given by lthe Borowaer] / [the Security Party] to the Securily Agent undsr
Cape Town Sscurly Agreemant to the extent they relate fo the Releassd Charged
Asgsels, and

{c} &t the cost and expense of [the Borrower] / [the Securlty Party], will do such further acls
and things and execute all such further documenis as may, in aach case, be reasonable
ant necessary {0 give afiect fo the releases and discharges cortained in this Deed,
including (without limitation] discharging from the Intemational Reglstry any international
interasis registered in respact of such Released Charged Assets,

The Bomower, (the Securily Party] and the Sscurity Agent ageee that Scheduls 2 io ihis Deed
shall replacs Schedule 1 o he Cape Town Securly Agreement and the Caps Town Securily
Agraamani 18 hersby amended acoordingly.

This Deed and any non-coniractual obligations connected with it are governed by English law
ard each of the Parlles hereby submits to the jurisdiction ef the English courts fo setle anry
dispulas arising in connection with the lagal relatlonships astablished by (his Deed or olherwise
arising in connection with this Dead.

aB



This Desd has been executsd as 2 desd by the Securlly Agent, and It has been deliversd on tha
date stated at the beginning of this Dasd by the Security Agent, and has bean signed by the
Borrower [and the Security Pariylles]] or their suthorised representatives.

+



Schedule 1

Released Charged Assets



Schaduls 2

Replacement Schedule 1 to the Cape Town Security Agreemant

2%



CAPE TOWN SECURITY AGREEMENT

with respect to certain
aircraft and alrera®t engines
EXECUTION PAGE

The Borrower

Signed for and on behalf of 3
VIRGIN ATLANTIC AIRWAYS LIMITED 3

The Security Agent
Signed for and on behalf of 3
LLOYDS BANKPLC ¥

2B



CAPE TOWN SECURITY AGREEMENT

with respect to cerfain
aircraft and aircraft engines
EXECUTION PAGE

The Borrower

Signed for and on behaif of 3
VIRGIMN ATLANTIC AIRWAYS LIMITED |

By
The Security Agent

Signed for and on behalf of
LLOYDS BANK PLC




