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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9539561

Charge code: 0953 9561 0019

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 18th May 2021 and created by VIRGIN ATLANTIC
INTERNATIONAL LIMITED was delivered pursuant to Chapter A1 Part 25
of the Companies Act 2006 on 21st May 2021 .

Given at Companies House, Cardiff on 24th May 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



DATED . 1sthMay 2021

- VIRGIN ATLANTIC INTERNATIONAL LIMITED
as Assignor {1) R

and

. SCARLET AIRCRAFT LEASING LIMITED
: as Assignee {2}

 ASSIGNMENT OF INSURANCES =
* relaling to one Altbus A330-300 aircraff
bearing manufacturer's serial number 1352
' and registration mark G-VUFO
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- Bruckhaus Deringer LLP .
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- 63 Fleat Strest
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THIS ASSIGNMENT is made on - 18th May 2021

. BETWEEN:

(1) VIRGIN ATLANWIC INTERNATIONAL LIMITED, G company organised under the
~laws of the United Kingdom with its registered address at The VHQ, Fleming
Way, Crawlay, West Sussex, RH10 YDF, United Kingdom {the Assignor); and

"[2) - SCARLET AIRCRAFT LEASING LIMITED, o private company limited by shares
incorporated under the laws of reland under registered number 510389 whose
registered office is af 4450 Atlantic Avenue, Westpark, Shannon, County Clare,

- Republic of reland {the Assignee}

. ?HES ASSEGNMENT WITNESSES as folﬂﬁws

| 1. Deﬁnﬂiens

AN In this Ass;gnment unless '!he ccm%exf otherw;se requir@s

_'Aifcmﬁ means i‘he Airbus” ABSQ 300 aircraft beanng manufccturers serial L
number 1352 as fhe same is mom pm’hcuiariy Qe‘?“ ned in the Lease; '

. '_-(:oi!m’erai means cs%l of Ehe Ass;gnor s rights, i Hﬁe interest and beneﬂ? {preseni o
and future, aclual and contingent] in, 1o, under and pursuant to the Insurances
-and any and all Eequssshon Compensch@n

' ._'Compu!sary Acqwsmon means reques;im of ‘hﬂe or othe,r compulsory

“acquisition,

requisition, - appropriation, - expropriation, . deprivation  or

- confiscotion involving divestiture of fitle for any reason of the-Aircrc:ﬁ or any
- part thereof by any Government Entity, whether de jure or de facto, but shall
~exclude requisition for use or hire not involving requisition of fifle; '

. .Event af Qefauﬁ? has ihe meﬂnmg given fo itin 1he Lease

Expenses means (fra the extenﬁ’ ihat the same has not been rece:ved or

recovered by the Assignee) all losses, liabilities, costs, charges, expenses and

outgoings of whatever nature {including, without limitation, Taxes, registration
- fees and insurance premiums) suffered, incurred or paid by the Assignee in -
- connectlion with the exercise of the powaers referred to in this Assignment;

Floating Charge means the floaling charge over the whole or substanfially the ™
- whole of the property of the Assignor granted by the Assignor pursuant to the
- Borfower Security Deed dated 8" December 2015 between the Ass:gnor and -
 §FM Trustees Limited; : : '

- Governmient Entity has the memning given fo l? in the Lease;

- fnsumnces means (i} all of #’he benefits of, and ol claims under, csnd the ngh’r -
1o make all claims under, all controcts or policies of insurance and reinsurance
{other than third party lablity insuronce) required to be maintoined by the
- Assignor pursuant to the Sub-Lease in respect of, or in relation to, the Aircraft or
- any part thereof, and {iil any proceeds payable fo the Assignor under anv and
all such policies and contracts of insuronce ond reinsurance {cher than in
~respect of third party liability nsurc:mc:e) -
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Lease means the aircraft operating lease agreement dated 30 December 2007
- between Streamiline Aircraft Leasing Limited, as lessor and the Lessee as lessee,
“relating fo the Alrcrafi, os amended and novated from time to fime, including -
pursuant o the Deed of Novation and Amendment doted 15 November 2012
 between Streamiline Aircraft Leasing Limited, the Assignee and the Lessee; '

- Lessee means Virgin Allantic Alrways Limited:
" Lessor Liens has the meaning given toitin the Lease; ' _ _
 Operative Documents has the meoning given to it in the Lease; i
- Permitted Liens hos the meaning given toitin the Lease:. |

 Receiver means any one of mora receiver and/cr managers ap’po‘%nied by the
- Assignee under this Assignment;

- Requisifion Compensation means all moneys {if any} or ofher compensation _
- from fime to time payable in respect of the requisition for hire and the '
- Compulsory Acquisition of the Alrcraft;

- Secured Obligofions means any and all moneys, labiliies and obligations
{whether actual or contingent, whether now existing or hereafter arising, o
. whether or not for the payment of money and including, without imitafion, any
- obligation or liability to pay domages) owing from lime o time by the Lessee
to the Assignee under or pursuant to the Lease and the Operative Documents;

‘Securily Inferest means any encumbrance or security interest whatsoever, -
nowsoever created or ansing, including (without prejudice to the generality of
the foregoing) any right of ownership, security, mortgage, pledge, assignment
by way of security, charge, lease, lien, statutory right in rem, hypothecation,
fitle refention amangement, alfachment, levy, claim, right of detention or-

- security inlerest whatsoever, howsocaver created or arising, or arangement
- having a similar effect to any of the cbove;

- Security Period meaans the period beginning on the date hereof and endingon
the earfier of (a) the date which the Secured Obligations are dischargedin full, -

- and (b the date the Sub-lease expires or is ferminated and the Aircraft is
returned by the Lessee In accordance with clouse 6.5{g) of the Sub-Leose;

| Sub-Lease means the dircraft sub-lease agreement daled on or about the
. date of this Assignment between the Lessee as lessor, and the Assignor, s
lessee, relating to the Aircrafl; and

. Tax and faxes means cll present and fulure taxes, levies, imposts, duties
- {including, without limitation, customs duties), withholdings, assessments, fees
 {including, without limitation, documentary, licence, filing and registration fees)
-~ or charges of any noture whatscever, and whosesoever and by wherescever
- Impaosed, including, without limitation, value added tax, consumption fax or
. any other tax in respect of added value or income {including, without
imitation, gross income, minimum income, alternaiive minimum, capital gains
_income, gross receipts and net receipts), capital, capitai gains, franchise,
fransfer, sales, use, business, occupation, excise, property (whether personal or



' Gthéwiée},. stamp or other faxes, Tcge?her with any penaliies, additions fo tax,
fines or interest with respect to any of the foregoing, and Tax, tux, Taxation and
taxation shall be construed accordingly. ' '

1.2 Clause headings and the fable of confents are inserted for convenience of
' - reference only and shall be ignored in the inferpretotion of This Assignmeni.

13 in this Assignment, uniess the confext otherwise requires:

. {1} references to clauses ond schedules {if ony} are o be construed as
' - references to clouses of, and schedules to, this Assignment;

- ib)  references o this Assignment or - any specified provision of this -
- Assignment or any other document shall be construed osreferencesio
this Assignment, that provision or that document as amended with the
~agreement of the relevant parties and (where such consent is, by the
terms of this Assignment or the relevant document, required o be
obtained as a condition of such amendment being permitted) the prior
- written consent of any o‘rher pcsr?y to the relevant document,

- {c} words ;mp@ﬁmg ?ha p!umi shmi! include the ssngu!ar and vice versa;

S ) references fo o person shall be cons?med Qs references toan sndwac!uaé _
'- - firm, company, corporation, unincorporated bcdy of persons or any
- Government Entity; - '

{e] in the event ?hgt-eny C!Gusfe, 'pc&rogﬁrcs:zh; pcsrt_or.d‘%her division or sub.
- division of this Assignment is adjudicated o be unenforceable by o
- competent court of law, theé remaining provisions of this Assignment shall
be unaffecied thereby and shall remain in full force and effect and '

il references to ihe Assignor and the Assignee shall be construed so as o
Cinclude references o the successors, permitted transferees ond
. permitted assigns thereof. '

2. | '_ Rehreseniaﬁons and Wd?raniies . |
21 The ASSiQnor hereby represenfs and wcsrrcn?s o ?he Assugnee that:

(a) the Assignor has full corporate power and authority 1o entfer m#@ cnc:i '
-~ perform iis obligotions under this Assignment; and the execution,

" delivery and performance of this Assignment hove been duly authorized
by all necessary corporate action on the part of the Assignor, do not
require any shareholder approval or approval or consent of any hrustes
or holders of any debt or other obligations of the Assignor except such

s have been duly obioined and do not confravens any provision of

o any law, governmental rule, reguloiion or order binding on the Assignor,

- or any applicable interprelation or administration of ony such low,
- government rule, regulation or order, or contravene . the constitutional
- documents of the Assignor or any indeniure, morigage, confract or
other agreement or instrument 1o which the Assignor is a party or by
~which it or any of ifs assets may be bound or affected; - '
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-~ [b}  the execution and performance by the Assignor of this Assignment, and
- “the consummation of any of the transactions confemplated hereby, do
- not require the consent or approval of, the giving of notice to, the

- registration or filing for recordation with, or the taking of any other aclion

“in respect of, any Government Entity of the United Kingdom, including

any governmenial or polifical agency, subdivision or instrurmnentality

thereof, except for the registration of this Assignment with the Regisirar

of Companies in Englond and Wales and such as have been obloined

and are in full force and effect;

{cy - the Assignor has not, on or prior to the date hereof, assigned, charged
. or otherwise encumbered the Collateral or any of its righis, title and -
- interest therein or any moneys payable thereunder other than pursuant
. to this Assignment and the Floating Charge; and

(di - the Assignor will, for so long as the Assignee shall not have executed a -
discharge of the securily created hereby and subject to this Assignment
- and the Floating Charge. remain the sole lawful owner of all of its righls,
~fitle and interest in and 1o the Collateral.

2.2 The Assignor hereby covenanis with the Assignee that eoch of the above
representations and warranties will be comect in dll respects at all times duing
the conlinuance of the Security Period s if repeoated then by reference o the .
“then existing circumstances.

3. . Covenani, assignment ond nolices o

3.1 - The Assignor hereby expressly covenants with the Assignee that it will pay,
. " perform, satisfy and discharge in full or will procure the payment, performance,
satisfaction and discharge in full of the Secured Obligations sirictly in
accordance with the terms of the Legse, The Assignor’s covenants under this
- clause 3.1 constitute independent and separate obligafions of the Assignor
- each giving rise to a separate cause of action hereunder, subject to the
. provisions of clauses 16 and 17,

3.2 Assecurity for the payment, performance, satisfaction and discharge in full by o
“the Assignor o the Assignee of the Secured Obligations, the Assignor with full
- {le guaranies hereby ossigns and agrees fo assign obsclutely to the Assignee -
the Collateral provided that, prior to the enforcement of this Assignment, the
- Coliateral will be pavable in accordance with the Lease and thereafter in
_accordance with clouse 5,

33 Al the end of ihe Securily Period the Assignee shall, af the cost of the Assignee,
 regssign to the Assignor the Collaleral assigned pursuant to clouse 3.2 free and
clear of all Lessor Liens.

3.4  Upon execulion of this Assignment, the Assignor shall deliver written nolice of
- the assignment herein contained in the form of the nolice set out in Schedule
.1 to the brokers through whom, the Insurances or any part thereof are effected
“and shall use reasonable endeavours 1o obtain from such brokers an. -
- acknowledgement of such notice in the form of the acknowledgement set out
“in Schedule 1,



3.5 ' Should the insurers and/or brokers through whom all.or -any part of the
- Insurances are effected ol any fime chonge and provided the Assignee 5
“informed of such chonge pursuant (0 the letter of undertaking from the broker
- addressed to, omongst others, the Assignee, the Assignee shall at ils own cost
- and as soon s s practicoble execule and deliver 1o such new insurers and/or -
. brokers o further nofice of assignment in the form of the nolice setf out in
- schedule 1 and shaoll use recasonabile endeavours 10 oblain from such new
- insurers and/for brokers an acknowiedgement of such notice in the form of the
- acknowledgement sef oul in scheadule 1.

3.4 The Assignor hereby undertakes o give notice of the assignment pursuant to-. _
' poragraph 3.2 in respect of any Requisifion Compensation to any relevant - -
- Government Entity reasonably requested by the Assignee, and in such form as -
the Assignee may regsonably require, upon any Compulsory Acquisition of the
- Alrcroft ond shall use reasonable endeagvours to obiain the countersignalure
by or on behalf of the relevant Government Entity of each such notice by way
- of acknowledgeameni of receipt of such nolice, :

a: - Assignor’s covenanis _ - o _ o
4.1 The Assignor hereby covenants with the Assignee that for the duration of
- the Securily Period: _ _ _ _

Ca) Wii!._"subﬁécf to the’ ’?e’krﬁs@f_ihé_neﬁé'e' of the assignment set out In’

- Schedule 1 and the Lease, direct the Insurers and the brokers 1o poy ol

 moneys arising from or in connection with the Collateral fo such account
~or accounts as the Assignee may from fime to time direct;

b} ~ itwill, of the Assignee’s cost and expense, do or permit to be done each: '
- and every act or thing which ihe Assignee moay from time o time
recsoncbly require 1o be done for the purpose of enforcing the
Assignee’s rights in respect of the Coliateral;

fe) it will not knowingly do, or omit fo do, or cause to be done anything L
~which may in any way depreciole, jeopardise or otherwlse prejudice
the security constituted hereby or the righis of the Assignes;

d) it will not sell, assign, transfer, or otherwise dispose of, or create, or permit
 to exist, any Securily Interest, howsoever created or arising, over all or -~
any part or any of iis rights. lile and interest in, 10 and under the
. Collateral {other than the Securily Interest constituled hersby, the
" Floating Chorge and any Permitted Liens); and

(e} it will not exercise any right of set off, counterclaim or defence against
the Assignee with respect {o the Colioteral.

42 - The Assignee acknowledges and agrees with the Assignor that to the

extent that the Lessee performs or dischaorges in favour of Lessor or any

- Finoncing Party any covenants, underiakings or obligations of an
equivalent nature to any of the Assignor's covenants, undertakings or

. obligafions hereunder, then such performance or discharge shall be
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irecai'ed pro tc:mto as o perfo;mcince or discharge by the ASSignor of its o
“covenants, underfakings and obligations hereunder,

5. ~Application of moneys

 All moneys received by the Assagnee pursucant ’ro enforcemen@ of ﬁh?s _'
Assignment shall be applied:

“{a}  first, in payment of the EXpenses

{b}-  secondly, in or towards setflement of the Secured Obhgohons insuch
manner and in such order of pricrities as the Assignee deems
appropriote; and

{c} - thirdly, in paymenfif to the Assignior or any third party who is entitled
thereto under applicable law.

Y ; Assignor's continuing obligations

_ Notwithsianding anything herein contained, the Assignor shall remain licble
with respect io the Collateral to perform ol the obligations assumed by i
thereunder and no exercise by the Assignee of any of ils rights under this
Assignment shall constitute or be deemed to constituie an assumption or

- acceplance by the Assignee of any obligation of the Assignor. Subject to

clause 3.3, the Assignee shall not be under any obligotion or liobility with

- respect to the Coliateral by reason of this Assignment or anything arising out of -

it. '
7. - Exercise of remedies _

77 At any fime after the termination of the lease of the Aircraft under the Lease,

' - the Assignee shall be entifled to exercise, as and when it deems appropriate,

in relation to the Collateral and each port thereot, all or any of the rights,
. powers and remedies possessed by it as assignee and/or chargee of the
 Collateral lwhether at law, by virlue of this Assignment or otherwise), in each -
- case, without further notice and without the restrictions contained in Section

103 of the Law of Properiy Act 1925, and in particular [without limiting the '-
- generality of the foregoing) the Assignes shall be enfitled 1o;

. {a}  exercise any and ali rights of the Assignor under or in connection with
' the Collateral including, without mitation, any and al righis of the
Assignor to demand or otherwise require payment of any amount under,
or performance of. or inrespect of, the Collateral;

(b} perform and exercise any rights of the Assignor in respect of the
Collateral as if it were o porty thereto in place of the Assignor and for
those purposes do ol such things ond execute all such documents as

- ihe Assignor may hove done in respect of the Colioteral;

: (c') - sell to any person all or any part of its right, fifle and interest in and to the
' Coliateral upon such terms s the Assignee shall determine; and



~{d} - collect, receive or comipromise and give a good discharge foranyand
- all moneys ond claims for moneys due and 1o become due for the time
being comprised in the Collateral, and otherwise put into force and
- effect allrights, powers and remeadies available to it, at law or othenwise,
as assignee of the Coliateral.

7.2 At any time ofler the termination of the lease of the Aircraft under the Lease, -
- the Assignee shall be entitied {bul not bound) by writing under the hand of any
- officer of the Assignee fo appoint any Person or Parsons {0 be Receiver of the - .
Assigned Property (with power o quthorise any joint Receiver to exercise any
power and act severally, independently of any other joint Receivar) and may
from time to time fix his remuneration, and may remove any Recelver so . -
appointed and appecint another in his place. Any Receiver so appointed shall —
- be the agent of the Assignor, and the Assignor shall be solely responsible for his
. acis or defgulls and for hisremuneration, costs, chorges ond expenses. Subject
to the provisions of this Assignment, such Receiver so appointed shall have all
- the powers conferred by Applicable Law, including the Law of Property Act
1925, but without the restrictions contained in Sections 93 and 103 of that Act
“ond, in oddifion, power on behalf of the Assignor {notwithslanding any
- liquidation, winding up, insolvency or the like of the Assignor) fo do or omit to
do anything which the Assignor could do or omit fo do in relation to the
- Assigned Property orany part thereof, and in particular, but without prejudice
. 1o the generality of the foregoing. any Receiver may exercise all the rights,
. powers, remedies and discretions conferred on the Assignee by this Assignment
-or by low generally, sholl be eniifled to the same protection as is given to the
Assignee hereunder and such Receiver so appointed shall alo have all the
powsars in respect ‘of the Assigned Property os are confered on an
. adminisirative receiver [whether or not he s on administrative receiver] by
. Section 42 of the Insolvency Act 1984 and on Receivers by statute {in the case :
of powers conferred by the Law of Property Act 1925, without the restrictions -
_ contained in Sections 93 and 103 of that Acll and such other powers and
- discretions as the Assignee may from time 1o time confer on him.

7.3 -Any Receiver shall be entitled to remuneration {which shall, in any eveni, be
secured on the Assigned Property under this Assignment] appropriate io the
work and responsibilities involved upon the basis of chorging from time o time
adopted by the Receiver in accordance with the current practice of his firm
- without being limited 1o any maoximum rale specified in Section 1094} of the
Low of Property Act 1925.

7.4 - Sections 93 and 103 of the Law of Property Act 1925 and paragraphs (6} and
(8] of Section 109 of the Low of Property Act 1925 shail not apply to this. -
- Assignmeant or to the securily crecated by and under this Assignment or fo any
of the rights, powers, benefits or remedies of the Assignee or any Receiver
hersunder or in connection herewith,

7.5 - The Assignee may exercise ils power of sale hereunder insuch away as it in ifs
-~ absolute discretion may determine and sholl not in any circumstances be |
- arswerable for any loss occasioned by ony such sale or resulling from any
- postponement thereof,



- Té
account or be liable for any loss upon the recilisation thereof or for any neglect
- or default of any nature whalsoever in connection therewith for which any -
_ . assignee may be liable as such unless such loss arises as a direct result of the
- wilful misconduct or gross negligence of the Assignee and is g direct result of
. an act for which an assignee may be liable as such. '

77

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 shali notbe bound
to see or enquire whether the power of sale of the Assignee has arisen, the sale

shall be deemed for all purposes hereof 1o e within the power of the Assignee

. and the receipt of the Assignee for the purchase money shall effectively
discharge the purchaser who shall nol be concerned with the manner of
. application of the proceeds of sale or be in any way answerable therefor.

- Continuing security and other provisions
it is declared and agreed thot: | _
{a)  the security crealed by this Aésighméni shall:

{i} be o confinuing security for the pdymenf,-.sa"éisfe::'c:ﬁon,_ |

performance and discharge in full o the safisfaction of the

~ Assignee in accordance with the terms of the Lease of all of the

- Secured Obligations and the pedormance of the Lessee's

- obligations under the Lecse and accordingly the securily so

- created shall not be satisfied by any intermediate payment,

- repoyment, satisfaction, performaonce or discharge of any part
- only of the Secured Obligations;

i - be in addition fo and shall not in any way discharge, impair,

prejudice or affect the security created by any deposit of

documents, or any guarantee, bill, note or Security inferest now - -

or hereafter heid by the Assignee, or any right or remedy of the

Assignee thereunder, and shall not in any way be discharged,

impaired, prejudiced or affected thereby, or by the invalicdity or . _' _
unenforceability thereof, or by the Assignee releasing,

discharging, modifying or refraining from perfecting or enforcing

any of the same or granting time or indulgence or compounding o _ |

' with any person liabie;

PR {iiij'_. not be discharged, impaired, prejudiced or otherwise affected

. by aony amendment, modification, variation, supplement,

novation, restatement or replacement of all or any part of the

Secured Obligations or the Lease or the Sub-Lease; and

b} “not be discharged, impaired, prejudiced or otherwise affected by @'ﬂy” 3

other act, fact, matter, event, circumstance, omission or thing

{including, without limitation, the invalidity, unenforceabllity or ilegality

of the Lease or the Sub-Lease or the bankruplicy, liquidation, winding-

~up, insolvency, dissolufion, administration, reorgonisation  or
amaigamalion of, or other analogous event of or with respect ic, 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 o under the Lease or under the Sub-
‘tease or which, but for this provision, might constitule a legal or
equitable discharge of the securily hereby created; and '

'{c} _ aofl the rights and powers vested in the Assignee by this Assignment may
be exercised from time 1o time and os often as the Assignee moy deem
axpeadient. '

© 8.2 - No foilure or delay on the part of the Assignee to exercise any right, poweror
. remedy under this Assignment sholl operate as o waiver thereof, nor shall any
- singlle or - partial exercise by the Assignee of any right, 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 consent to any
act which by the terms of this Assignment reguires such consent prejudice the
right of the Assignee o give consent to the doing of any other similar act. The

- remedies provided in this Assignment agre cumulative and are not exclusive of

- any remedies provided by law.

8.3 The Assignee shall not be obliged fo moke any enguiry as to the nature or
- sufficiency of any payment received by it under this Assignment, or to make -
-any payment or to make ony claim or to take any action {o collect any moneys
"~ hereby assigned, or (o enforce any rights and benefits hereby assigned fo the
L Assignee or to wh;c:h ?he Ass;gnee may af any fime be enlifled under this
- Assignment. R _ :

B4 Any seﬁiemenf or dschcrge beMeen 1he Assignee and the Assignor and/or
' -any other person shall be conditional upon no security or payment io the
. Assignee by the Assignor or any other person being avoided or set aside or.
ordered 10 be refunded or reduced by virlue of any provision or enactment -
. relating to -bonkruptcy, lguidation. winding-up, insolvency, dissolution,
administration, reorganisation, amalgamation or other onalogous event or
© proceedings for the fime being in force. .
9. Aftorney _ _
9.1 The Assignor hereby imevocably appoints the Assignee to be its attorney {with
- full power of substitution ond delegation) for and inifs name gnd on iis behalf,
~and as s act and deed or otherwise, o execule, sedl and deliver and
- otherwise perfect and do all such deeds, assurances, agreements, instruments,
acts and things which may be required for the full exercise of all or any of the
rights, powaers or remedies hereby conferred, or which may be deemed proper
- in connection with ol or any of the purposes oforescid. Provided that the
© Assignee shall not be enfifled to exercise the powers conferred upon it pusuant
. 1o this clause 2.1 unless an Event of Defauli (as defined in the Legse} shall have
occurred and be continuing and the leasing of the Arcroft under the Lease
. has been terminaled. The power hereby conferred shaoll be o general power

- of altorney under the Powers of Attormey Act 1971 and the Assignor hereby
ratifies and confirms, and agrees to ratify and confirm, any deed, assurance, |
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agreement :ns?rument c:c:t of ‘Ehlng which the Assignee or any substitute or
. delegate may execute or do pursuant herefo.

2.2 The exercise 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 enquiry as to
whether the security created by this Assignment has become enforceable, nor o

* shall such person be in any way affected by nofice that the security so created - -
- hos not become so enforceable, and the exercise by the same of such power
shall be conclusive evidence of their, its or his right 1o exercise the same.

| 0. _ Further assurance

The Assignor further undertakes ai the Assignee’s sole expense from fime fo
~time upon the Assignee's request 1o execule, sign. perfect do and (if .
neceassary) register every such further assurance, document, act or thing as
 may be necessary or advisable for the purpose of obtaining the full benefit of | o
- this Assignment or for perfecting or more effectively constituting the security
- constifuted or intended to be constituted by this Assignment or fo establish, -
- maintain, protect, preserve or enforce the same or for exercising the rights and
powers hereby conferred on the Assignes.

11, Successors in fifle

- This Assignment and the securify hereby created shall bind and shall inure for

‘the benefit of each of the parlies herefo and each of their respective
successors, fransferees and assigns as permitted by and pursuant to clause 24
of the Lease as if references 1o "Lessee” in that clause were references to the
Assignor,

) ' 12.  Nofices _ _ _ _ _
12,1 Any communication or document fo be made or delivered by one person to .
. another pursuant to ihis Assignment shai: -

- in the case of the Assignee, be moade or delivered to the following address:

c/o AerCap relaond Limited

4450 Aflantic Avenue

- Waestpark, Shannon, County Clare
Republic of iretand

Email address: con?foc:fucsﬁnohces@aemcp corn
- Attention: Mancgmg Director

in the case of the Assignor, be made or delivered to the following address:

The VHQ,
.- Fleming Way, Crawley, - _ '
- Waest Sussex, RHI10 90F, United Kangdom

. Email address: cOmpcmy.secremr!ai"@?y‘wrgih.com _
- Atftention: Company Secretary and General Counsel



122 Save as otherwise expressly provided in this Assignment, every notice, request,
. Sdemand or other communication under this Assignment shaoll be in
accordance with Clause 27 of the Lease, or 1o such other address or facsimile
- number as may be notified by each party to the other under this Assignment.

13.  Miscellaneous _

13.1  All certificotes, instruments and other documents o be delivered under or -
. supplied in connection with this Assignment shall be in the English longuage or
shall be accompanied by o certified English translation upon which the pariies
hereto shall be entitled to rely.

132 The Assigﬂéé shalt {os between the Assignor and the Assignee) be entilied o
assign or novate all or any of its rights, title and interest and/or obligations in
“and under this Assignment in occordance with Clause 24 of the Lease.

- 13.3 This Assignment may be executed in any number of counterparts and by the
- different parties herslo on seporate counterparts each of which when -
executed and delivered shall constitute an original but all counterparts shall
- fogether constifute buf one and the same instrumant.

134 The Aasignsi’: ézﬁg!?eéé'fﬁf_ the Assignee's benefit that the Assignee shall not be
liable 1o pay any costs it would not be liobie to pay had it not entered into this
cAssignment.

13.5  Assignee shall at oll times mdintain a valid agent for service of process in

. Such agent shall be AerCap UK Limited (registered in England and Wales with
- Company Number 02830095] with its regisiered office ot 20 Faningdon Street,
- 8" Floor, London, EC4A 4AB, England) and any writ, judgment or other nolfice

of legal process sholl be sufficienily served on Assignee if delivered 1o such
- agent ot its address for the lime being. Assignee agrees that it may not change
 the ageni's ideniily without giving ot leost 28 days’ prior notice to Assignor.

14, Third parly N
14.1  The parties do not intend that any term of his Assignment shall be enforceable -
' - solely by virlue of the Contracts [Rights of Third Parties) Act 1999 by any person
o who is not a parly to this Assignment,

15, - Governing law and jurisdiction

151 This Assignment and any non-coniraciual cbligotions connected with it shal L '
~be governed by and consirued in accordance with English law. '

15.2 Each of the Assignor and the Assignee agrees for the benefit of the other that
' - any legal octlion or procesedings arising out of or in connaciion with this .
Assignment or any non-contractual obligations connected with it {includinga
- dispute regarding the existence, validity or termination of this Assignment] may
- be brought in the courts of Engiand, irevocably and unconditionally submits to
the jurisdiction of such courls and the Assignor agrees that the documents
which start any legal action or other proceedings and any other documents



. its registered office and the Assignee irevocably designates, appoints and
- empowers AerCap UK Limited whose current office is at 20 Farringdon Street,

- 80 Floor, London, EC4A 4AB, United Kingdom or ils ragistered office from time

- totime, in each case to receive for it and on its behalf, service of process issued

- out of the courts of Engiand in any such legal action or proceedings. The
- subrnission to such jurisdiction shall not (and shall not be construed so as fo] limit

the right of eiiher party to loke proceedings against the other in the courts of
- any other competent jurisdiction, nor shall the taking of proceedingsinonyone
- or more jurisdictions preclude the toking of proceedings in any other

- jurisdiction. whether concurrentiy or not, The parties further agree that only the
- courts of England and not those of any other state shail have jurisdiction to
- determine any claim arising out of or in connection with this Assignment,

153

Each of the Assignor and the Assignee agrees that in any legal action or

of it or with respect 1o its assets, imevocably waives any such right of immunity

~which it or its assets now have or may hereafter acquire or which may be

~ aftributed to it or iis assels and consents generally inrespect of any legal action '
or proceedings to the giving of any relief or the isue of any process in-

16. Limited recourse

161

- of this Assignment, all obligations of the Assignor 1o the Assignee under this

- proceedings against it or s assets in connection with this Assignment no
immunity from such legal action or proceedings [(which shall inciude, without

fimitation, suit, attachment prior to judgment, other attachment, the obtaining .

of judgment, execution or other enforcement) shall be claimed by or on beholf

connection with such action or proceedings including, without imitation, the

making, enforcement or execution against any property whalsoever
{imrespective of ils use or intended use) of any order or judgment which may be
made or given in such action or proceedings.

The Assignee agrees with the Assignor that, notwithistanding any other provision

Assignment are imited in recourse as set out below:

Cfa)  the Assignee will have a claim only in respect of the Collateral and will

. not have any claim, by operafion of law or ctherwise, against, or
. recourse to, any of the Assignor's other assets or its contributed capital.

CAny claim remaining unsolfisfied after the reglisation of the Colioteral -
- and application of the proceeds thereof in accordance with Clause 5
shall be extinguished and thereafter the Assignee shall have no further _

© claim cgainst the Assignorn and

- Assignor's obligations io the Assignee shall be imited to the lesser of:

(b} g sums payable to the Assignee from time to time in respect of the )

(i) the aggragate amount of all sums then due and poyable by the

_ Assignor To the Assignee under this Assignment; and

i) _the aggregate amounls received, realsed or otherwise =

- - -recovered by or for the account of the Assignor in respect of the
. Coliateral,



- 17.. - Mon-pelition _ _ _
~17.1 - The Assignee agrees that it will not instiiute against the Assignor any’
' bankruptey, reorganisotion, examinership, arrangernent, insolvency, winding
up or liguidation proceedings or ony anadlogous proceedings under any
- applicable bankruptey or similar low in conneclion with the obligations of the
Assignor under this Assignment, sove for lodging ony claims in liquidation,
exarminership, administration, or such similar proceedings, of the Assignor which

. Is inificted by another party or taking proceedings to oblain o declaration of B
judgment as to the obligations of the Assignor in relation to this Assignment.

17.2  The Assignee agrees that it will not institute or join in any institution of any
bankrupicy, reorganisation, examinership, arrangement, insolvency, winding
o up or liguidation proceedings or any anologous proceedings under any
- applicable bankruptcy or similar law in connection with the obligations of the -
- Assignor under this Assignment,

1IN WITNESS whereof the parties hereto have caused fhis Assighment to be exscuted
- o5 a deed and delivered the day and vear first above written. T
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Schedule 1 R _
Form of Nofice of Assignment of Insurances

To:  Marsh Limited
1 Tower Place West,
Towsr Ploce
London EC3RS5BU

Dated | PR PRI .
~Alrbus A330-300 aircraff with msn 1352 and regishration mark G-vU FO (ihe' Alrcraft
. Northstream Alrcraft Leasing Limited [Northsiream), Scaorlet Alrcroft Leasing
Limited {the Lessor|. Virgin Atloniic Airways Limited (the Lessee), Virgin Atiantic
International Limited {the Airline} and Citibank NLA., London Branch, as security -

- trustee for and on behaif of itself and certain other parties (the Securily Truslee] .
- hereby give you notice thot:

{a)  pursuant to an assignment of insurances dated on or about the date of
this nolice, enfered into belween the Alline and the lLessor {(the -
Assignment of insurances), the Alrline assigned by way of security to the

- Lessor all of its rights, title, interest and benefit {present and future, actuat
and conlingent) in, to. under and pursuant fo {a} the proceeds of any

. and all policies and confracts of insurance {other than third parly lability

-~ insurance) taken out or in existence frorm time to time in respect of, orin
relation 1o, the Aircraft or any part thereof {more parlicularly described -

- below), and {b) all the benefits of, and all claims under, and the right o
make all claims under, all such policies and contracts of insurance [other |
than in respect of third party liability insurance) {the Insurances); '

(b} pursuant to an assignment of insurances dated 15 November 2012
- enlered into between the Lessee and the Lessor [the 2012 Assignment
of Insurances), the Lessee assigned by way of securily to the Lessor all of
its rights, fitie, interest and benefit (present and future, aclual and
contingent) in, to, under and pursuant to the Insurances;

) pursuant to a lessee assignment dated 15 November 2012 entered into
beitween the Lessor and Northstream {the lessee Assignmenf). the

- Lessor assigned by way of security to Northstream il of ils rights, tille,
interest and benefit {present and future, actual and contingent) in, o,
under and pursuant to, amongst other things, the insurances and the

2012 Assignment of Insurances; '

(i - pursuant to g security assignment dated 18 September 2012 entered
- into between Northstreaom and the Securily Trustee (the Securily =
Assignment), Northstream assigned by way of security to the Security -
Trustee all of its rights, title, interest ond benefit (present and fulure,
actual and contingent] in, to, under and pursuant to, amongst other .
things. the 2012 Assignment of Insurances; '



~{e) pursuant to a supplemental security assignment doted 18 November
- 2015 entered into between the Lessor and Northstream {the
Supplemental Security Assignment), the Lessor assigned by way of
- securily to Norlhstream all of ifs rights, fitle, interest and benefit {present
and future, aclual and contlingeni] in, to, under ond pursuant o
amongst other things, the Assignrment of Insurances and the Insurances,

2. We confirm that by the Notice of Assignment of Insurances dated 15 November .
2012 {the 2012 Notice). from Northsiream, the Lessor and the Security Trustee,
a5 acknowledged pursuant to an acknowledgerment from you fo Northstream, -
the Lessor and the Security Trustee, dated on or about 15 November 2012, vou
have diready been nolified of the onward assignment of the 2012 Assignment
of Insurances and that nothing in this notice affects those documents,

3 - MNMone of the Lessor, Northstream or the Security Trustee has ony operational -
Cinterest in the Aircrafi, or ony Engine or Port {05 more particuiarly described
_ belowl, _ _

| 4,  Where sei’ﬂément of any claim {in respect of Al Risks insurance and War Risks .

~insurance] on the basis of a Total Loss is 1o be made to or to the order of the _
- Coniract Partyiies). the Contract Partylies) and the Alline have agreed that
- payment shall be made fo the Securily Trustee. o

5. . - Subject to the provision of the AVNE7B endorsement contained in the policies,
- the proceeds of such insurances in respect of any loss other thon o Tolal Loss
- shall be poid in acccordance with the provisions of the lecse [the lease)
between the Lessor and the Lesses in relation to the Alrcraft, unless the Legse
has been terminated or the Security Trustee sholl otherwise have given you
- nofice that its enforcement rights under the Security Assignment have become
. exercisable, in which event all such proceeds shall be paid fo the Security
- Truslee or iis designee.

4. - For the purposes of the foregoing paragraph, the term Confract Partyfies) sholl
- have the same meaning ascribed fo such term in the latest certificate of
. insurance issued by vou in respect of the insurances for the Alrcraft referred to
. below, or, if different, those persons from time fo time notified fo you in wiiting
by the Lessor or the Securily Trustee.

7. - The notice and the instructions contained herein cannot be amended or
maodified without the exprass writen consent of the Securily Trusiee and the
 Lessor,
The Alrcraft _ R |
8. One {!} A330-300 aircroft {excep%-engineéj bearing manufacturer's serial :

number 1352 ond two {2) Rolls Royce Trent 772B-60 engines bearing
- monufacturer’s serial numbers 42111 and 42112 respectively or such other
- aircraft engines as moy from time to fime be subject to the security created by
the aircraft mortgages mode, or as the context may require, 1o be made
hetweaen the Lessor and the Security Trustee [the Morlgages) and in each case
all applionces, componenis, parts, instruments, appurtenances, cocessories, |
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- .furnEShi;n?'gs and other eQuEpmeﬁt of any nature whifc:h may from time fo fime be o
subject fo the security crected by the Mortgages. '

Signed:

LER T F T

" For and on behaif of - For and on behalf of

Scarlet Alrcraft Leasing Limited .~ Cilibank N.A., London Branch -
- Os Lessor - as security Trustee :
Forandonbehafof  Forandonbehaffof
- Virgin Aflantic Alrways limited - Virgin Allontic international Limited _
s Lesses - as Altine o

. For and on behalf of
- Northstream Alrcroft Leasing
Limlted '
- as Northstream



INTERNATIONAL UMITED AND SCARLET AIRCRAFT LEASING UMITED DATED .

18th May 2027 RELATING TO ONE A330-300, msn 1352
- The Assighor - _
.' L : QT e ——
EXECUTED os o DEED by _ . o
VIRGIN ATLANTIC INTERMATIONAL ) I S eeeaeteasnniaens
LIMITED .} Director

 acling by HedIEERIIEY one
- director and the Company Secretary :

Lo OF M ARTSTdsP eee esnacseohananaaanmon .

. [wektn ] Company Secrefary

© . The Assignee

" SIGMED and DELIVERED as o DEED

- asottorney forr _
* SCARLET AIRCRAFT LEASING LIMITED
- in the presence of:
Witness Signalure
N WHNESS NOME: v veeeereeeeeeireeereenes ernes T
 Witness Address: ............ contineensenrtannsrnnns

Witness Occupation: ... wears eesasaiy



. SIGNATURE PAGE TO AN ASSIGNMENT OF INSURANCES BETWEEN WRG!N ATiANTiC e
 INTERNATIONAL LIMITED AND SCARLET AIRCRAFT LEASING LIMITED DATED
18th May 20271 RELATING TO ONE A330-300, msn 1352

The Aséégnor '

CEXECUTED 05 DEED by }

VIRGIN ATLANTIC INTERNATIONAL | eoreoesooesioseesaenssieneseieeseseseen o
LIARMTED R D;reaief

- geting by two direclors orby one
" director and the Company Secrelory

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

Director / Company Sﬁc:reamry -

" SIGHED and ﬁ&&svsasmcscagzﬁf B
V-G Forde x\%\\%g . SeanForde
| o | - Sean For
o aliormey for _ |

- SCARLET AIRCRAFT LEASING LIMITED

in the oresence of;

- Witness Signaiure ........... ééf Ta o ?é"?‘“f{

. . Muarie Forde
C WHINESE MOIMB. coiiicivriereernscencnsnsnconnserosen

 WINESES ACIIEES. eeerrevessaeieeeesen e

Witness Occupation: ... ol
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