2N
Companies House

M R01 (ef)

Registration of a Charge

Company Name: BRITISH AIRWAYS PLC
Company Number: 01777777

Received for filing in Electronic Format on the: 22/11/2021 XAHU3H39

Details of Charge

Date of creation:  18/11/2021
Charge code: 0177 7777 0858
Persons entitled: NBB WARWICK LEASE CO., LTD.
Brief description:
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S. 859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: ALLEN & OVERY LLP

Electronically filed document for Company Number: 01777777 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1777777

Charge code: 0177 7777 0858

The Registrar of Companies for England and Wales hereby certifies that

a charge dated 18th November 2021 and created by BRITISH AIRWAYS
PLC was delivered pursuant to Chapter A1 Part 25 of the Companies Act
2006 on 22nd November 2021 .

Given at Companies House, Cardiff on 23rd November 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s



ASSIGNMENT OF INSURANCES |
13 November 2031
| BRITISH AIRWAYS PLC
' as Assignoy '

- and

' NBB WARWICK LEASE CO., LTD.
- ~ as Assignee :

_ invespectof
. one Alrbus A32Duco sircraft
- Mapufacturer's Serial No. 10548
~ Registration Mark G-TTNF
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'THIS DEED is dated 18 November 2021 and made

BETWEEN:

Uj_." BRITIEH MRW&YS FLC, 2 pubizc iimﬂseai Isabsiﬁy mmparay gmnrg}x}ra&ﬁi and ex;sﬁmg un{i&r
" applicable law of England (company no. 1777777 having its registered office at Warerside,
PO Box 365, Harmondsworth UBY ﬁ(ﬁéi‘& aniand {the ﬁssigmr} and

: (2). NBB WARWICK LEASE CO., LT& ‘3 smrpﬂm;mn ?E}fﬁ‘iﬂd a5 4 kﬂbm}ﬁﬁ? kaisha under mg ’g‘am :
' - of Japan with its registered office at 3- 3 2 Nzhan!ﬁaam Hamaa 1o, Chuo Ku, Tokyo, 103 0087, Japan - |
(the Mszgme} '

ﬁAﬂKGK@Uﬁ;}: '
RLY I The Assignee is §e&s§ng the é%mraf% o the Assignor ;’:sia%ﬁuzmt o ﬁﬁe Lease Agreement.

S {B)Y - In compliance with its obligations purswm io the Lease éyeamma the Assignor has Qbmlﬂ{fd anfi '
' s maintaining the Insurances. L

) {C} : Tiw Assignor isaﬁ agmf:d o as&tgrz its interest in the R&%&v&ni {nsurarxcﬁs to ﬁm Asmgmf& in order to ]
secure the obligations of the Assignor under the Lease ﬁgreemem and the payiment of all amounts
due thereunder.

. .i“f 15 AGREED as follows:
I BEFiN§TI€}I‘§S &I‘Eﬁ IN’TERPRET&?X&NS
R :._'."'I}ei‘“mtem&s
¥n this Deed:

K mrsmﬁ means s.hc Airbus Mﬁf}r}&ﬁ a;rf;raﬁ i:aamg maﬂafmmr&m ser*sai niber 30%43 mgﬂiiﬁke; o
with any one or more of the twe CFM Internatiohal, LEAP-1A26 engines bearing the mamifacturer's '
~ serial numbers 594513 and 59A463, as more particularly described in the Lease Agreement. o

Deed means this Assignment of Insuranices together with the recitals as originally executed by the -
-parties hereto, as the same may bé amended, modified or supplemented from time to time by
: agm&m&m in wrstmg executed by both pam&s hereta :

inxum&cg@ means aﬁy amd all cﬁﬁzramf; o ;m&zcxgs of insurance z*ﬁe‘;mmi to ba affﬁctmi and
mmmamﬁd under the Lease f%g,memm% :

 Lesse Agreemeént means the lease agrwmiﬁﬁ% in relation to the Aircraft dated on or about the date of
this Deed and made between the Assignee, as lessor, and the Assignor, as lessee, as the same may be -
o ammzied madsﬁa&{i supplemented or ﬁﬂg?éi“ﬁﬁéed from time to time.

Relevant Tnsiiranices means all ;mhr::ies :m& contracts in respect of the Insurances, other than the
Insurances in respect of labilities to third parties (including, without limitation, policies of insurance
- in respect of aviation legal lability insurance covering alrerall thard party, passenger, baggage, cargo
_and maif and airline general third party tabﬁﬁy}

~ Requisition Compensation mieans all moneys or 'ﬁth&i:' compensation from time to time receivable

- by the Assignor in respect of the requisition for hire, title, acquisition, caprure, deprivation,
~detention, condemnation, confiscation or seizure of the Alrcrafl.

- DAONBAT-D000021 UKD 20053579124 . S C L Assignment of Insurances - MSN 10548



. Secured Obligations means the obligations of the Assignor to the Assignee under the Lea&ﬁ -
- Agreement and the payment of all amounts dug thereunder from time to time. :

- 1.2 Construction

{8) . Capitalised terms defined in t&e Iaasse: égmemmt ?szwe, mﬂ&s& azpr&s&iy daﬁfzed in th;x Deed, t%m o
same meaning in this ﬁe&d -

by Clause headings are for ease of yéf‘fﬁ:rame fmiy* _
EC I References in this Deed to clauses are, unless otherwise specified, references fo clauses of this Deed. -
2 ASSIGNMENT

Ctay | The Assignor hﬂf&by Hssacgns and agrees o ass:g,rs absolutely m ihe ﬁssigmfi& alt af ﬂ:s pzasem aﬁﬁ
future rights, title and interest in and o . _

iy all proceeds of and aii other &mmsma g;avab‘iﬂ o %ha Ass’sagwr under or in r%p%r&:i of the
. Relevant insurances insofar ns the same relates 1o the Aircraft; :

(i} . all claims of Whatsoever nature under the Relevant Insurances insofar as the same relites o
' - the Adrerafi and any returns of premiums in respect thereof, and

(iify - all Requisition Compensation,

B '{i'm}' - The Assignee shall, at the cost and expense of ﬁm Asmgnﬁr, re-gssign ihe prsg}er%}' mmgﬂed g:eursuam '
' - to Clause 2(a) upon all of the Secured Obligations being discharged in full. '

A COVENANT
The Assignor covenants that it shall: .

{a}y pmmpﬁv ﬁ‘sﬁmvmg execution of this ﬁﬁﬂd give niotice of th;s @a&d and the ass;gﬁmem.
+ herein contained fo the insurance brokers through which the Relevant Insursnces are from

- time to time effected and maintained substantiaily in the form set out in Schedule 1 (Form of

~ Motice of Assignment of imurameza} or such other form as may be agreed by Aﬁmgnar and’
Assignee; and '

(b} mot further assign, pledge or charge its right, title and inferest in and to the Relsvant:
' - insurances or the Requisition Compensation assigned by this Deed or any proceeds thereof
to anyone other than the Assignee.

4 FURTHER ASSURANCE

- The &mgnw covenanis that if w;ii f”mm time fo time at tim mquasi of the Assignee do aii such
things and execute all such documents as the Assignee may reasonably consider HeCessary orf
- desirable for giving full effect to this Deed or for securing the rights of the Assignee hereunder. '

5 POWEROF ATTORNEY

- Thé Assignor hereby ii"i‘ﬁ\i{?ﬁ:‘ﬁm} hy way ﬁf‘ sﬁcmty and for so long as any Sﬁfmrﬁé Obtigﬁmﬂs-

- remaln undischarged appoints the Assignee its attorney for and on its behall and in its name and as
its act and deed to execute, seal and otherwise perfect any document as is referred to in Clause 4
{Further Assurance) and to do all such acts and execute all such documents necessary for the purpose

~of fuslly exercising its rights hereunder as it itself could have done or executed in selation to any

| C1O103T-0000029 UKDT 20083679124 2 Adsigiment of insurasices — MSN 10598



. Relevant Insurances taken out in respect of the Aircraft or in respect of any Requisition _
- Compensation arising in respect of the Aircraft provided that the Assignee shall not exercise the
authority conferred on it in this Clause unless an Event of Default has occurred and is continuing.

6 APPLICATION OF INSURANCE PROCEEDS/REQUISITION COMPENSATION

-----

- Ali proceeds of any Relevant Insurances anﬁi'Rﬁquimmﬁ Compensation received by the Assignor or - e
the Assignee shall be dealt with and applied in accordance with paragraph 3.3 of schedule 7
- {Insurance Requirements) or clause 20.4 of the Lease Agreement, as the case may be.

7 SUCCESSORS AND TRANSFEREES

(@  This Deed sh&%i be hmamg upan and inure to the bemefit of the ps‘amﬁs “and thetr TE’S;)QQIWE' _' |
. successors, permiited nssignees and pas’minad transferaes, B

(by No pari‘y may assign o transfer any of its rights or r}blzgatmns zmdfer this Dieed t::at&c? i%xaﬁ in
- accordance with clause 30 (Assignment) of the Lease Agreement.

.S; - CONTINUING AND INDEPENDENT SECURITY

{a) This Deed and the security hereby created shall be a continuing security and, without i%ﬁﬁ{aﬁam o

shall not be, nor be considered as, satisfied by any intermediate discharge or payment of or on

account of any liabilities or any settlement of accounis between the Assignor and the Assignee.

(b This Deed and the security hereby created shall be in addition to and not in substitution for or
- derugation of any other security (whether given by the Assignor or otherwise) now or from time to .

~ time hereafier held by the Assignee in respect of or in connection with any or all of the Secured

Obligations hereby secured, '

. fe} The Assignee need not before exercising any of the rights, powers or remedies conferred upon it by
~this Deed or by law {j) take action or obtain judgment against the Assignor or any other person in
any court, (i} make or file claim or proof in 2 winding-up or liquidation of the Assignor or any other
~person or (i) enforce or seek to enforce the recovery of the Secured Obligations hereby secured or
any other security such as is mentioned in Clause 8(b)

{dy - The Assignee may in its discretion (i) gﬁam time or eziﬁﬁf"indu!ggﬂéﬁ oF miake aﬁy other arrangement
- inrespect of any of the Secured Obligations hereby secured or of any other security therefor or of
- any other person or persons not parties hereto or (i} vary any provision of the Lease Agreement or -
- eny Transaction Document withowt prejudice to this security and the security created by this Deed -
- shall not be in any way discharged or impaired by reason of any other circumstance which might .
-{but Tor this provision) constitute a legal or equitable discharge of such security. : '
(¢ Section 93 of the Law of Property Act 1925 shall not sipply 1o this Deed,
% NOTICER
- The provisions of clause 26 (Natices) of the Lease Agreement shall apply mutatis mutaridis to this
Dheed. o .
18, COUNTERPARTS
 This Deed may be executed by the parties hereto in separate counterparts, each of which when so .
- executed and delivered shall be an original, and both such counterparts together shall constitute one .
and the same instrument. '
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11, GOVERNING LAW AND JURISDICTION o IR

{a) - ~ This Deed and any non-contraciusl ésbizgam}m ﬁmmg out of or in mnﬁﬁci;m with it are gﬁv@fﬁiﬁd
by English law, o
(b} The Assignor irrevocably agrees for the benefit of the Assigriee that any proceedings may be brought
in the courts of England and for such purposes irrevocably submits to the jurisdiction of such courts,
(&) The Assignor hereby irrevocably waives any objection o the nomination of the courts referred to in
- Clause 11{b} on the grounds of venue or {forum non-conveniens or any similar grounds and consents
1o service of process in any manner permitted by law,

) - No person who is not a party to this Deed shall be entitled to enforce 'ar.zfy’ term of this Deed 'p;srﬁa,%am |
1o the Contracts {(Rights of Third Parties) Agt 1999,

CIN WI’I‘?«EESS whereof this Deed Ims been executed by the purtics hereto and is mﬁﬁnéed ta be and i5 here%a3
~ delivered on the day and year first before written

0018370000021 UKD 20083878124 a4 © Assignment of insurances — MSN 10548



R .. . SCEEQULE} ................ .

- FORM OF NOTICE OF ASSIGNMENT OF INSURANCES
To: - Marsh L%mitedand Willis Limited (Insurery L o

| . Dated __

[ear Sirs
Ouie Alrbus A320néo Alreraft with manifacturer's serial number 10548 ond Registration Mark G-
TENP
* {the Insured Aircrafl)

i, We hereby give you notice that by an Assignment of Insurances dated . the
' - Assignment) made between British Airways Ple (the Assigner) and NBB Warwick Lease Co., Ltd.
- {the Assignee), the Assignor has assigned to the Assignee all its rights, title and interest in and 1o,
inter alie: : :

(&) §i proceeds of, and all mhef amounts gayahie: 1o the &ss:gﬁar under or in ras;mx:i of the
. Relevant Insurances (as defined in the Assipnment) insofar as the same relates 1o the Insured
0 Adrerafy; : :

(b all claims of whatsoever nature under the Relevant Insurances insofar as the same refates 1o
~the Insured Aircraft and any returns of premiums in respect thereof,

but excluding any such rights, title and interest in and to insurances in respect of liabilities to third -
- pariies in respect of the Insured Aircraft (including, without limitation, policies of insurance in

respect of aviation legal liability insurance covering aircrafl third party, passenger, baggage, cargo

and mail and airline general third party Hability). . :

B P

~ The Assignee gives you notice that by a Lessor Security Agreement dated | e
Lessor Security Agrecment) made between the Assignee and Macbeth Limited (the Owner), the
-Assigniee has assigned to the Owner all its rights, title and interests in and o, among other things, the
Assignment. -

3 - The Owner gives ymﬁ'r’snﬁ{:&iﬁm b}é an Qa@n&r@e&uﬁty Deed dated o '{t‘i‘aé.

- Crwier Security Deed) made between the Owner and Othelio Limited {the Security Holder), the
Chwner has assigned to the Security Holder all fts rights, title and interests in and to, among other
things, the Assignment as assigned to it under the Owner Security Deed,

4. This notice and any non-contractual obligations arising out of or in connection with the same shall

' * be governed by, and construed in accordance with, English law.,

Yours faithfully

: ﬁﬂi"? iﬁii M‘i%‘ﬁ%?ﬁ FL&K I ?&ﬁﬁ w&ﬁ%@f:i{ &E;&ﬁg ﬂi}ﬂ L‘E‘&

0I01IT-0000021 UKOT: 20083678124 B assigimentof insursnces ~ MSN 10848
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o SIGNATORIES |

The Assignor

EXECUTED 55 a DEED by
BRITISH ATRWAYS PLC
peting by

and | - } |
g ' AR ' R Name: S0 g’

. Thle: G:Q 8 (o Sec.

[R_EDACTED_ UNDER $859G OF
“THE COMPANIES ACT 2006]

The éxsigﬁﬁz '_

EXTCUTED ss a DEED by
'NBB WARWICK LEASE a::s:::&, LID.
Boling %:’a}* ﬂs

._'mié&%ﬂr&gemsﬁfz. ' oY
© WHBESS'S SIEAMUIE. Lo vseervsreiriimiorcessenssurarmasie

BB veririsirrsnssonussan P

. . . :
AGI IS vt vriare s et ke arirE e

. pasgament of Inmsninces-— MEN 10548



The Assignor

_ UIED asai)m by .
-EKI‘HSH&ZRW&?S?L{} SR
acting by -

Name;
Title:

'Némﬁz_ -
Tile:

_ 'Eke &sasgﬁtt

. EXECUTED s 2 DEED hy
NBB WARWICK LEASE CO., LTD,
“aotinig by s

in the presenceoft

———

Name: .. 3 VB, 1% Lo

LR R i#iﬁ-(r:ﬁxl»snw:lw;‘x(wwpcw-.&'&h#.\i'l«_:i.-i‘

- Afi{i:‘ms:—m ;

[REDACTED UNDER $859G OF
'THE COMPANIES ACT 2006}

[REDACTED UNDER $859G OF
* THE COMPANIES ACT 2006]
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