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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1600117

Charge code: 0160 0117 0150

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 16th April 2014 and created by VIRGIN ATLANTIC

AIRWAYS LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 17th April 2014 .

Given at Companies House, Cardiff on 17th April 2014

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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I cortify that, save for material
redacted pursuant to 5.858G

of the Companies Act 2006,

this copy instrument is a correct COpY
of the ariginal inatrument.
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Dated i 6 A g)ﬁ\ 2014

VIRGIN ATLANTIC AIRWAYS LIMITED (1)
as Owner
and
LLOYDS BANK PLC (2)

as Mortgagee

ENGINE MORTGAGE
and
ASSIGNMENT OF INSURANCES
Rolls-Royce Trent 772B-60/16 Engine
Engine Serial Number 42393

A
NORTON ROSE FULBRIGHT
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THIS MORTGAGE is made {6 llfgri { 2014 BETWEEN:

M

{2)

VIRGIN ATLANTIC AIRWAYS LIMITED, a company registerad in England with company
number 01600117 (the Owner); and

LLOYDS BANK PLC, acting in its capacily as trusiea far the Finance Parties or such other
person as may be appointed as security trustee for the Lenders in accordance with clause 34 of
the Loan Agreement (the Mortgagee).

WHEREAS:

(A)

(B}

by a loan agreement dated 18 Decemher 2013 (Loan Agreement} made between, amongst

others, the Owner as borrower, the bank referred to therein as the "Original Lender” and the

Mortgagee, the Lenders agreed 1o make available to the Owner a loan of up (o
and '

it is a condition precedent o the advance of the Loan or Loans to which the Engine is subject
under the |.oan Agreement that the Owner executes this Mortgage.

NOW THIS MORTGAGE WITNESSES AND IT 1S HEREBY AGREED as follows:

1.1

1.2

Definitions

Words and expressions defined in the Loan Agreement shall, unless ctherwise defined herein or
unless the context otherwise requires, have the same meanings when used in this Mortgage.

in this Morigage, unless the context otherwise requires:

Assigned Property means all the Owner's present and future right, title and interest (whether
contractual, proprietary or of any other kind and including the right to sue for damages and any
returned premium) under or in connection with the Insurance Proceeds andlor any Requisition
Compensation;

Collateral means, together, the Engine and the Assigned Property;

Engine means the Rolls-Royce Trent 772B-60/16 engine with engine serial number 42383,
including such enging’s QEC kit, transporiation standard and MVP Bag, together with all Parts
installed on such engine on the date of ils acquisition by the Owner or thereafter during the
Security Period or appurtenant to the relevant engine or any other Parts which are required by
the terms of the Loan Agreement or any Security Document to remain the property of the Owner
and subject to this Mortgage, but excluding:

{a)  any Parts which are removed from the Engine (unless they are not replaced or substituted

in accordance with the terms of the Bomower Total Care Agreement); and
1
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1.3

1.4

1.4.1

1.4.2

(b)  any Paris which are temporarily instalied on any Engine in accordance with clause 28.2 of

the Loan Agresment,

and, where the context permits, references to the Engine shall {a} include the Manuals and the
Technical Records with respect to the Engine and (b) means the Engine and in its entirety and

any part of it;

Insurances means all policies of insurance with respect to the Engine from time to time effected
or required to be maintained under paragraph 1.1 of Schedule 6 of the Laan Agreement;

Insurance Proceeds means all proceeds of claims under the Insurances and all other amounts

return of premium;

Part means all appliances, parts, accessories, instruments, furnishings, modules, components

and other items of eguipment (other than a compliete Engine),;

Receiver means any receiver andfer manager of all or any part of the Collateral appointed

pursuant to clause 9.1;

Requisition Compensation means all moneys or ather compensation payable by reason of
any Compulsory Acquisition or requisition for hire of the Engine or any Pan;

Secured Obligations means the moneys, liabilities and obligations which the Owner covenanis
in clause 3 lo pay, discharge and perform and any reference to the Secured Obligations

includes a reference to any of them; and

Security Period means the period commencing on the date of this Mortgage and terminating
upon the payment in full of the Secured Obligations and the discharge of all other obligations

owed by the Owner under the Finance Documents.
Headings

Clause headings and the table of contenis are inserted for convenience of reference only, have
no legal effect and shall be ignored in the interpretation of this Morigage.

Interpretation
In this Mortgage, unless a contrary indication appears:
references to clauses are 1o be construed as references to the clauses of this Mortgage

references {0 {(or to any specified provision of) this Mortgage or any other document shail
include this Mortgage, that document or the relevant provision as it may from time to time be

BD#20427240-v2



14.3

1.4.4

145

146

147

1.4.8

1.4.9

15

amended buf so that the above is without prejudice io any requirement in any Finance
Document that the prior consent of any party be obtained;

a reference to an amendment includes 3 supplement, novation, restatement or re-
enactment and amended will be construed accordingly;

words importing the plural shall include the singular and vice versa, and words importing a

gender inciude every gender,

references to a person shall be construed as including references to an individual, firm,
company, corporation, unincorporated association or body of persons and any Govermnment
Entity, whether or not having separate legal personality and refergnces to any Party shall be
construed so as to include the successors, permitied assignees and permitted transferess of -
the relevant Party;

references to any provision of law is a reference to such provision as applied, amended,
extended or re-enacted and includes any subordinate tegislation;

a reference to an approval shall be construed as a reference to any approval, consent,
authorisation, exemption, permit, licence, regisiration, filing or enrolment by or with any

competent authority;

a reference to including shall be canstrued as a reference to including without Jimitation,
sa that any list of items or matters appearing after the word “including” shall be deemad not
to be an exhaustive list, but shall be deemed rather to be a representative list, of those itermns
or matters forming a part of the category described prior to the word “including”; and

a reference to any legal term, process or concept in any jurisdiction shail include analogous
and similar terms, processes ar concepts in every other relevant jurisdiction.

Third Party Rights

Unless axpressly provided to the contrary in this Mortgage and without prejudice to the inferests
of the Finance Parties in the Collateral, no person other than the Owner and the Mortgagee has
any right under the Contracts {Rights of Third Parties) Act 1989 to enfarce ar to enjoy the benefit
of any term of this Morigage.

Representation and Warranty

The Owner hereby represents and warrants to the Mortgages that the Owner has not prior to
the execution of this Assignment granted any Security (which is subsisting) over or with respect
to, or otherwise encumbered, the Collateral to or in favour of any person other than the
Morigagee.

BD-#20127249-v2



31

3.2

3.21

322

33

Undertakings
Secured Obligations

The Qwner shall pay to the Mortgagee all moneys, and discharge ail obfigations and liabiities,
now or hereafier due, owing or incurred to the Finance Pariies under or in connection with the

Finance Dacuments when they become due for repayment, payment or discharge.
Claims

In the event of a Total Loss of the Engine, or if it suffers repairable damage the likely cost of
rectification of which will exceed $1,000,000;

the Owner shall supply to the Mortgagee all necessary information, documentation and
assistance which is in the possession or control of the Owner and which may be required by

the Mortgagee in connection with making any claim under the Insurances; and

the Owner shall take all such steps as the Morlgagee may reasonably request for the
purposes of ensuring that such claim is settled by the insurers as soon as reasonably
possible.

Tacking

Subject to the terms of the Finance Documents, the Lenders are under an obligation to make
further advances and any such obligation will be deemed fo be incorporaied in this Morigage as
if set out in this Mortgage.

Mortgage

By way of security for the payment of the Secured Obligations, the Owner hereby mortgages
and charges by way of first fixed charge and with full title guarantee to and in favour of the
Morgagee all its rights, title and inlerest present and future in and to the Engine and accotdingly:

the Engine shall be subject to this Mortgage; and
any Part installed on the Engine shall be subject to this Mortgage unless:

{a} it is a Part which is removed from the Engine and has been replaced or substituted in
accordance with the terms of the Borrower Total Care Agreement; and

(b} itis a Part which is temporarily installed on the Engine in accordance with clause 26,2 of
the Loan Agreement.

BO-#20127248-v2



5.1

52

53

6.1

7.1

7.2

Assignment

The Cwner hereby assigns and agrees to assign the Assigned Property with full title guarantee
to the Mortgagee absolutely (but subject to redemption upon payment and discharge in full of
the Securad Obligations).

This Morigage does not constitute an assignment of any policies representing the insurance but
only of the beneflt, rights, title, interest in the Insurance Proceeds and only insofar as the same
relats to the Engine.

The Merigagee shall not incur any liabilities whalsoever in respect of the Insurances by virtue of
this Mortgage. The Owner remains liable to perform all the obligations assumed by it under or
in connection with the Insurances.

Notices of Assignment

The QOwner shall, on or prior to the Liilisation Date of the Loan drawndown first in time with
respeci to the Engine and from time to time upon the written request of the Mortgagee, give
written notice or procure that the brokers through whom the Insurances are placed give written
hotice to the insurers with whom the insurances are from time te time effected of the assignment
specified in clause 5.1, such notice to be in substantially the same form as that which appears in
the Schedule or such other form as the Mortgages may reasonably require,

The OQwner further covenants and agrees that, in the event that there is any Compulsory
Acquisition or requisition for hire of the Engine, it will promplly give notice of the assignment of
the Requisition Compensation referred to in clause 5.1 to the relevant Government Entity and
the Owner shall use its reasonable endeavours to procure that the relevant Governmsnt Entity
delivers to the Morigagee a countersigned copy of such nolice, acknowledging receipt and
confirming that it has not previously received any notice of any other assignment by the Owner
in respect if its Interests in the Requisition Compensation.

Release of Sccurity

Upeon the expiry of the Security Period or at such other time that the Engine shall cease, in
accordance with the express ferms of the Loan Agreement, to be an "Engine” for the purposes
of the Finance Documents, the Morgagee shall, provided that it is indemnified to its reasonable
satisfaction for the costs of s0 doing and subject as provided in clause 7.2, reiease the
Coliateral from the Security created by this Morigage.

The obligation of the Mortgagee under clause 7.1 o release the Collaleral from the Security
created by this Morigage is subject to the condition that, immediately prior to such release, the
Mortgagee (acting reasonably) is satisfied that no payment previously made by the Owner or the
other Obligor to any Finance Party pursuant to the Finance Documents will be ordered to be

BD-#20127240-v2



7.3

7.3.1

7.3.2

8.1

refunded pursuant to any Applicable Law refating to bankruptcy, fiquidation, administration or
insotvency or for any other reason whatsoever.

All moneys received by the Monigagee or by any receiver by virtue of its exercise of its powers
under this Mortgage shalt be applied, after the discharge of the remuneration and expenses of
the Receiver and al! liabilities having priority to the Sscured Chligations:

first, in or towards payment to the Finance Partiss of all amounts then due and owing to them

under the Finance Pocurnents; and

secondly, in payment of the balance (if any) to the Owner.
Powers of Mortgagee on Event of Default

Without prejudice to any of the Morlgagee's other rights under this Mortgage or by virtue of
Applicable Law, the security created by this Mortgage shall become immediately enforceable at
any time afier the occurrence of an Event of Default which is continuing, whereupon the
Mortgagee shall become entitled, as and when it may see fit and without further notice and
withqut the restrictions cantained in Section 103 of the Law of Property Act 1925, to exercise in
relation to the Collateral all or any of the rights, powers and remedies conferred upoh
mortgagees and assignees by way of security by Applicable Law andfor conferred on the
Nortgages and assigness by way of security by virtue of this Mortgage, and in particular (but
without limiting the generality of the foregoing):

to take possession of the Engine, and for this purpose (o enter upon any premises where the
Engine or any parf thereof may be located,

to settie, discharge, compound, release or compromise any claims whatsoever in connection
with the Collateral or in any way relating to the security created by this Mortgage;

to bring, take, defend, compromise, submit to arbitration or discontinue any actions, suits or

proceedings whatsoever, civil or criminal, in relation to the Engine;

to repair and keep in repair the Engine, fo camry out such maintenance work and
modifications as may be required or desirable for the Engine, and generally to preserve and
protact the Engine and keep the same free from any Security (and without prejudice to the
generality of the forageing, to exercise its righfs under the Third Engine ASA);

to insure the Engine against loss and damage and in respect of third party, passenger and
properly darnage lability, in such sums, with such insurers, and on such terms as the

Morigagee, in its absolute discretion, deems expedient:

BD-#20127249-v2



82

9.1

g2

9.3

to lease or place in safekeeping the Engine for such periods, at such rents and generally in
such manner and upon such conditions as the Mordgagee in its absolute discretion deems

expedient,

to sell and give good title to the Engine with or without prior notice to the Owner, and with or
without the benefit of any lease, by public aucticn or private contract at such place and upon
such terms as the Mortgagee in its absolute discretion may determine with power 1o
postpone any such sale and without being answerable for any loss pccasioned by such sale

or resulting from posiponement thereof, and

in relation to any of the foregoing, to do ali acts and things incidental or conducive thereto
and in particular (but without prejudics to the generality of the foregoing) to enter into such
arrangements respecting the Engine, its repair, insurance, and employment in all respects as
if the Mongagee were the owner of the Engine but without being responsible for any loss
incurred as a result of the Mortgagee doing or omitting to do any such acts or things

aforesaid.

In relation to any sale of the Engine by the Morgagee pursuant to clause 8.1.7 or by any
Receiver the purchaser shall not be bound to see or enquire whether the power of sale of the
Mortgagee (or the Recelver, as the case may be) has arisen in the manner provided in this
Mortgage, and the sale shall be deemed to be within the power of the Mortgagee {or the
Receiver, as the case may be) and the receipt of the Mortgagee (or the Receiver, as the case
may be) for the purchase money shall effectively discharge the purchaser who shall not be
concernad with the manner of application of the proceeds of sale or be in any way answerable
therefor.

Receiver

The Mortgages may, at any time after the occurrence of an Event of Defauilt which is continuing,
by instrumient in writing, appoint any person to be a Receiver of all or any part of the Collateral.
Where more than one Receiver is appeinted, each joint Receiver shall have power o act
severally, independently of any other joint Receivers, excepl to the extent that the Mortgagee
may specify to the contrary in the appointment. The Mortgagee may remgve any Receiver and
appueint another in his place.

A Receiver shall be the agent of the Owner, and the Owner shall be solely respensibie for his
acts or defavits and for his remuneration.

A Receiver shall have the power to do or omit fo do on behalf of the Owner anything which the
Owner itseif could do or omit to do in relation to the Collateral if the Receiver had not baen
appuinted, notwithstanding the liguidation of the Owner. In particular (but without limitation), a
Receiver shall have the powsers conferred from time to time on receivers by statute (in the case

BD-#20127240-v2



9.4

g5

10

10.1

10.1.1

10.1.2

10.1.3

10.2

103

10.4

of powers conferred by the Law of Properly Act 1925, without the restrictions contained in
section 103 of that Act).

The Morigagee may from time to time determine the remuneration of any Receiver and
gection 109(6) of the Law of Property Act 1925 shall be varied accordingly. A Receiver shall be
entitled to remuneration appropriate to the work and responsibilities invaived upon the basis of
charging from time to time adopted by the Receiver in accordance with the current practice of
his firm.

Neither the Mortgagee nor any Receiver shall be fiable as mortgagee in possession or assignee
in respect of the Collateral to account or be liable for any Losses upon realisation or for any
neglect or default of any nature whatsoever in connection therewith for which a morigagee in

possession or assignee may be liable as such.
Power of Attorney

The QOwner, by way of securily, irrevocably appoints each of the Marlgagee and any Receiver
severally to be its attorney in its name and on its behalf:

to execute and complete all such documents which the Mortgagee or such Receiver may
requite for perfecting the title of the Mortgagee fo the Coliateral or for vesting the same in the
Maortgagee, its nominee or any purchaser;

to execute and complete any document referred to in clause 11; and

generally to execute and complete all documents and to do all acts and things which may he
raquired for the fuli exercise of any of the powers conferred on the Mortgages or a Receiver
under this Mortgage or which may be deemed expedient by the Mortgagee or a Receiver in
connection with any disposition, realisation or getting in by the Moertgagee or a Receiver of
the Callateral or any part thereof or in connection with any other exercise of any power under

this Mortgage,

The exercise by ihe Mortgagee of the power of attorney referred to in clause 10.1 shall be
conclusive evidence of its right to exercise the same.

The power hereby conferred shall be a general power of attorney under the Powers of Aftorney
Act 1971 and the Qwner ratifies and confirms and agress to ratify and confirm, any desed,
assurance, agreement, instrument, act or thing which the Mortgagee may execute or do
pursuant thersto,

The power of attorney referred to in clause 10.1 shall not be exercised unless and until an Event
of Default shall have oceurred and be continuing.

BD-#20127249-v2



11

11.1.1

11.1.2

12

121

12.2

12.3

12.4

13

131

Further Assurance

The Owner further undertakes that at any fime and from time to time upon the request of the
Mortgagee it will at its own expense execute, perfect, do, and (if required) register every such
further assurance, document, act or thing which the Mortgagee may specify with a view 1o

perfecting or giving effect to any Security created or intended to be created by this Mortgage,
including executing any such supplements fo this Mortgage as the Mortgagee may
reasonably require for the purposes of subjecting any Part from time {o time installed on the
Engine to the mortgage and charge created by this Deed; or

facilitating the exercise, or the proposed exercise, of any of the Mortgagee's powers under
this Mortgage.

Security

This Mortgage and the security created hereby shall be held by the Mortgagee as a continuing
security for the payment, discharge and performance of the Secured Obligations, and the
securities, covenants and provisions contained in this Mortgage shall remain in force as
continuing securities to the Mortgagee notwithstanding any settlement of account or any
intermediate payment or satisfaction of any part of the Secured Obiligations or any other act,
event ar matter whatsoever, except only the execution by the Mortgagee under seal of an
absolute and unconditional release of the security created by this Mortgage,

The security created by this Morigage, and the powers and remedies of the Mortgagee under
this Mortgage, shall be in addition te, and shall not in any way be prejudiced or affected by, any
collateral or other security or powers or remedies now or hereafter held by the Mortgagee for all
or any part of the Secured Obligations.

No delay or omission of the Mortgagee in the exercise of any right or power vested in it
hereunder shall impair such right or power or be construed as a waiver of or an acquiescence in
any default by the Qwner.

The Mortgagee shall have all the powers conferred on monigagees by Section 101 of the Law of
Property Act, 1925, but without the restrictions contained in section 103 of the Act.

Indemnity

The Owner will indemnify the Mortgagee and every Receiver or attorney appointed pursuant
hereto in respect of all abilities and expenses reasonably incurred by it, him or them in good
faithy in the exercise of any rights, powers or discretions vested in it, him or them pursuant hereto.

BD-#20127249-vZ



132

14

14.1

14.2

15

Without prejudice to the Mortgagee's duties at law, the Mortgagee shali not be liable for any
Losses arising in connection with the exercise of any of its rights, powers and discretions in
good faith hereunder and, in particutar (without limitation) the Mortgagee and any Receiver in
possession shall not be liable to account as morigagee or assignee in possession or for
anything except actual receipts.

Benefit of Mortgagee

The Mortgages may assign or transfer its rights or obligations under this Morfgagee to any
person appointed as Security Agent under the Loan Agreement. |t is intended that this
document takes effect as & deed even though the Security Agent may only execute it under
hand.

The Owner may not assign any of its rights or transfer any of its rights or obligations under this
Morigage.

Loan Agreement

The provisions of sach of clauses 39 {cther than clauses 38.3.3, 39.3.4 and 39.5) (Notices), 41
(Parfial Invalidity), 42 (Remedies and Walvers), 45 (Counterparts), 46 (Governing Law) and 47
(Enforcement} of the Loan Agreement apply fo this Morgage as if references to "this
Agreement” in those clauses included a reference to this Morigage, references to "the Agent”
are references to the Mortgagee and on the basis that the address and other detalls for service
of notice on the Owner are those set out in clause 39.2 (Addresses) of the Loan Agreement.

This Mortgage has been executed as a deed, and it has been delivered on the date stated at the

heginnirg of this Mortgage.

1@

BD-#20127249-v2



Schedule
Notice of Assignment

To: [e}
One (1) Rolis-Royce Trent 772B-60/16 Engine bearing Engine Serial Number 42393 (the Engine}

Lloyds Bank plc as securily frustee for and on behalf of itself and cerlain banks and financial
institutions (the Mortgagee) and Virgin Atlantic Airways Limited {the Owner) herehy give you notice
that:

{a) By alpan agreement dated 19 December 2013 made between, amongst other, the banks and
financial institutions referred to therein as lenders, the Owner as borrower and the Morlgages,
the lenders referred to therain agreed tc advance loans to the Owner with respect to tha Engine;
and

{b) pursuant to a Morlgage dated [+] 2014 (the Mortgage) made between the Owner and the
Mortgagee in respect of the Engine, the Owner assigned to the Mortgagee its right, fitle and
interest, present and future, in and to all proceeds of the policies and contracts of insurance
{other than third party liability insurancas) taken out or In existence from time fo time in respect
of, or which relate to, the Engine or any Part (more particularly described below) and all other
amounts payable to the Owner under or in respect of such policies and contracts of insurance
with respect to the Engine or any Part including damages for breach and return of premium (the
Insurance Proceeds).

The Mortgagee (including its successors and assignees) has no operational interest In the Endine or
any Parl (as more particularly described below).

Description

One Rolls-Royce Trent 772B-60/16 engine bearing engine serial number 42393 subjact 1o the security
created by the Mortgage and all Parts which may from time to time be subject to the security creaied
by the Mortgage.

In accordance with the lalesi certificate of insurance (AVNBYB or based on AVNGETB or any
replacement therefor) relating to the above engine, where seftiement of any ciaim representing
Insurance Proceeds on the basis of a Total Loss is to be made io or to the order of the Contract
Party(ies), the Contract Party(ies) have agreed that payment shall be made {o the Mortgagee and
where settlement of any claim representing Insurance Proceeds (other than a Total Loss) is to be
made otherwise than to a repairer, it shall be paid:

1
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(a) totha Morigagee to the exclusion of the Owner, if you have recsived notice from the Mortgagee

requiring you to do so; or othenwise

(b) to the Owner if the amount of the claim is less than one miflion Dollars {$1,000,000) inclusive of
deductible; or

(c) to the Morgagee if the amount of the claim exceeds one million Dollars ($1,000,000) inclusive
of deductible,

For the purposes of the foregoing paragraph, the term Contract Party(ies) shall have the same
meaning ascribed 1o such term in the latest certificate of insurance issued by you in respect of the

insurances for the engine referred to above.

For the purposes of the above, the term Part shall mean in relation to the Engine, all modules,
appliances, parts, accessories, instruments, furnishings, components and other items of eguipment of
{other than the complete Engine) that at any time of determination are incorporated or installed in or
attached to the Engine or, having been removed therefrom, title to which remains vested in the Owner
in accordance with the provisions of the Loan Agreement; and Parts shall have a comresponding

meaning.

Until you are notified to the contrary by the Mortgagee you should continue to deal with the Owner in
respect of ail matters relating to the making and settlement of claims under the insurances as though

such assignment had not been made.

Slgned:

A For and - behalf s
LLOYDS BANK FLC VIRGIN ATLANTIC AIRWAYS LIMITED
as Morigages as Owner

12
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ENGINE MORTGAGE ESN 42393 - SIGNATURE PAGE

The Owner

EXECUTED as a DEED

for and on behalf of

VIRGIN ATLANTIC AIRWAYS LIMITED
by its duly authorised sighatories

Director

vt ear n tae ee

in the presence of: BrestesiCompany Secretary

Witness

Name: m

Address:

The Mortgagee

Signed by )
LLOYDS BANK PLC }

By:

13



Private & Confidential

pated {6 [pC A 2014

VIRGIN ATLANTIC AIRWAYS LIMITED (1}
as Owner
and
LLOYDS BANK PLC {2)

as Mortgagee

ENGINE MORTGAGE
and
ASSIGNMENT OF INSURANCES
Rolls-Royce Trent 772B-60/116 Engine
Engine Serial Number 42393

A
NORTON ROSE FULBRIGHT
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THIS MORTGAGE is made | L Pf{h-r}] 2014 BETWEEN:

(1)  VIRGIN ATLANTIC AIRWAYS LIMITED, a company registered in England with company
number 016800117 (the Owner); and

(2} LLOYDS BANK PLC, acting in its capacily as trustee for the Finance Parties or such cther
person as may be appointed as security frustee for the Lenders in aceordance with clause 34 of
the L.oan Agreement {the Mortgagee).

WHEREAS:

(A} by a loan agreement dated 19 December 2013 (Loan Agreement) made between, amongst
others, the Cwner as borrower, the bank referred to therein as the "Original Lender” and the
Mongagee, the Lenders agreed to make available to the Owner a loan of up to‘
and

{B) it is a condition precedent o the advance of the Loan or Loans ta which the Engine is subject

under the Loan Agreement that the Owner axecutes this Morlgage.

ROW THIS MORTGAGE WITNESSES AND IT i8S HEREBY AGREED as follows:

1.1

12

Definitions

Words and expressions defined in the Loan Agreement shall, unless ctherwise defined herein or
uniess the context otherwise requires, have the same meanings when used in this Mortgage.

In this Morigage, uniess the context otherwise requires:

Assigned Froperty means all the Ownsar's present and future right, title and interest {whether
coniractual, proprietary or of any other kind and inciuding the right to sue for damages and any
returned premium) under or in connection with the Insurance Proceeds and/or any Requisition
Compensation;

Collateral means, together, the Engine and the Assigned Property,;

Engine means the Rolls-Royce Trent 772B-60/16 engine with engine serial number 42393,
including such engine's QEC kit, transportation standard and MVP Bag, together with all Parts
ingtalled on such engine on the date of its acquisition by the Owner or thereafter during the
Security Period or appurtenant to the relevant engine or any other Parts which are required by
the terms of the Loan Agreement or any Security Document to remain the property of the Owner
and subject to this Morigage, but excluding:

(a}  any Parts which are removed from the Engine (unless they are not replaced or substituted
in accordance with the terms of the Barrower Total Care Agreement); and
1
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1.3

1.4

1.4.1

1.4.2

(b  any Parts which are temporarily instalied on any Engine in accordance with clause 26.2 of
the Loan Agreement,

and, where the context permits, references o the Engine shall (a) include the Manuals and the
Technical Records with respect to the Engine and (b) means the Engine and in its entirety and
any part of i;

Insurances means all policies of insurance with respect to the Engine from time to time effected

or required to be maintained under paragraph 1.1 of Schedule 6 of the Loan Agreement;

Insurance Praceeds means all proceeds of claims under the Insurances and all othar amourts
payable to the Owner under or in respect of the Insurances, including damages for breach and

return of premium,

Part means all appliances, paris, accessories, Instruments, furnishings, modules, components
and other items of equipment {other than a complete Engineg);

Receiver means any receiver andfor manager of all or any part of the Collaleral appoiniad

pursuant to clauss 9.1,

Requisition Compensation means all moneys or other compensation payable by reason of
any Compulscry Acquisition or requisition for hire of the Engine or any Part;

Secured Obligations means the moneys, liabilities and obligations which the Owner covenants
in clause 3 to pay, discharge and perform and any reference fo the Secured Obiigations

includaes a reference to any of them; and

Security Period means the pariod commencing on the date of this Mortgage and terminating
upon the payment in full of the Secured Cbligations and the discharge of all other obligations
owed by the Owner under the Finance Dotuments,

Headings

Clause headings and the table of contents are inserted for convenience of reference only, have
no legal effect and shall be ignored in the interpretation of this Mortgage.

Interpretation
In this Mortgage, unless a contrary indication appears:
raferences to clauses are to be construed as references to the clauses of this Mortgage

references to (or to any specified provision of) this Mortgage or any other document shall
include this Mortgage, that document or the relevant provision as it may from time io time be
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1.4.3

1.4.4

1.4.5

148

1.4.7

1.4.8

1.4.9

1.5

amanded but so that the above is without prejudice to any reguirement in any Finance
Dosument that the prior consent of any party be obtained,

a reference to an amendment includes a supplement, novation, restalement or re-
enactment and amended will be construed accordingly;

words importing the plural shall include the singular and vice versa, and words importing a
gender include every gender;

references 10 a person shall be construed as including references to an individual, firm,
company, corporation, unincorporated association or body of persons and any Government
Entity, whether or not having separate legal personality and references to any Party shall be
canstrued so as to include the successors, permiited assignees and permitted transferees of
the relevant Party;

teferences to any provision of law is a reference to such provision as applied, amended,
extended or re-enacted and includes any subordinate legislation;

a reference o an approval shali be construed as a reference to any approval, consent,
authorisation, exemption, permit, licence, registration, filing or enrolment by or with any
competent authority;

a reference to including shall be construad as a reference to including witheut limitation,
s0 that any list of items or matters appearing after the word “including” shall be deemed not
o be an exhaustive list, but shall be deemed rather to be a representative list, of those items
or matters forming a part of the category described prior to the word “inciuding”; and

a reference to any legal term, process or concept in any jurisdiction shall include analogous
and similar terms, processes or concepts in every other relevant jurisdiction.

Third Party Rights

Unless expressly provided to the contrary in this Mortigage and without prejudice to the interests
of the Finance Parties in the Collateral, no person other than the Owner and the Mortgagee has
any right under the Contracts (Rights of Third Parties) Act 1992 to enforce or to ehjoy the berefit
of any term of this Mortgage.

Representation and Warranty

The Cwner hereby represents and warrants to the Mortgagee that the Owner has not prior to
the exacution of this Assignment granted any Security {which is subsisting) over or with respect
to, or otherwise encumbered, the Collateral to or in favour of any person other than the
Mortgages.

BIDH20M27249v2



341

3.2

3.2.1

322

3.3

Undertakings

Secured Obligations

The Qwner shali pay to the Mortgagee all moneys, and discharge ail obfigations and liabilities,
now or hereafter due, owing or incurred {o the Finance Parties under or in connection with the
Finance Documents when they become due for repayment, payment or discharge.

Claims

In the event of a Total Loss of the Engine, or i it suffers repairable damage the likely cost of
rectification of which will exceed $1,000,000;

the Owner shall supply to the Mortgagee all necessary information, documentation and
assistance which is in the possession of control of the Qwner and which may be required by
the Mortgagee in connection with making any claim under the Insurances; and

the Owner shall take all such steps as the Morlgagee may reasonably request for the
purposes of ensuring that such claim is settled by the insurers as soon as reasonably

possible.
Tacking

Subject to the terms of the Finance Documents, the Lenders are under an obligation to make
furthar advances and any such obligation will be deemed to be incorporated in this Mortgage as
if set out in this Mortgage.

NMortgage

By way of security for the payment of the Secured Qbligations, the Owner hereby mortgages
and charges by way of first fixed charge and with fuil title guarantes to and in favour of the
Mortgagee all ifs rights, title and interest present and future in and to the Engine and accordingly:

the Engine shall be subject to this Mortgage; and
any Part installed on the Engine shall be subject to this Mortgage unless:

{a) it is a Part which is removed from the Engine and has been replaced ar substituted in
accordance with the terms of the Borrower Total Care Agreement; and

{b) itis a Part which is temporarily installed on the Engine in accordance with clause 26.2 of
the L.oan Agreement,
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5.1

52

53

8.1

6.2

71

7.2

Assignment

The Owner hereby assigns and agrees to assign the Assigned Property with full title guarantee
to the Mortgagee absolutely {but subject to redemption upon payment and discharge in full of
the Secured Obligations).

This Morigage does not constilute an assighment of any policies representing the Insurance but
only of the benefit, rights, title, interest in the Insurance Proceeds and only inscfar as the same

relate to the Engine.

The Mortgagee shall not incur any liabilities whatsoever in respect of the Insurances by virtue of
this Mortgage. The Owner remains liable to perform all the obligations assumed by it under or
in connection with the Insurances,

Notices of Assignment

The Owner shall, on or prior to the Utilisation Date of the Loan drawndown first in time with
respect to the Engine and from time to time upon the written request of the Mortgages, give
written: notice or procure that the brokers through whom the Insurances are placed give written
notice to the insurers with whom the Insurances are from time to time effected of the assignment
specified in clause 5.1, such notice to be in substantially the same form as that which appears in
the Schedule of such other form as the Mortgagee may reasonably require.

The Owner further covenants and agrees that, in the event that there s any Compulsory
Acquisition or requisition for hire of the Engine, it will promptly give notice of the assignment of
the Requisition Compensation referred to in clause 5.1 to the relevant Government Entity and
the Owner shall use its reasonable endeavours to procure that the relevant Government Entity
delivers o the Mortgagee a couniersigned copy of such nolice, acknowledging receipt and
confirming that it has not previously received any notice of any other assignment by the Owner
in respect if its interests in the Requisition Compensation.

Release of Security

Upon the expiry of the Security Period or at such other time that the Engine shall cease, in
accordance with the express tarms of the Loan Agreement, fo be an "Engine” for the purposes
of the Finance Documents, the Mortgages shall, provided that it is indemnified to its reasonable
satisfaction for the costs of so doing and subject as provided in clause 7.2, release the
Collaterat from the Security created by this Mortgage.

The obligation of the Mortgagee under clause 7.1 o release the Collateral from the Security
created by this Morlgage is subject to the condition that, immediately pricr to such release, the
Mortgagee (acting reasonably) is satisfied that no payment previously made by the Owner or the
other Obligor to any Finance Party pursuant to the Finance Documents will be ordered fo be
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7.3

7.3.1

7.3.2

8.1

3.1.4

refunded pursuant to any Applicable Law relating to bankruptey, liguidation, administration or
insolvency or for any other reason whatsoever.

Al moneys received by the Mortgagee or by any receiver by virtue of its exercise of its powers
under this Mortgage shall be applied, after the discharge of the remuneration and expenses of
the Receiver and all liabilities having priority to the Secured Obligations:

first, in or towards payment to the Finance Parties of all amounts then due and owing to them

under the Finance Documents; and
secondly, in payment of the balance (if any) to the Owner,
Powers of Mortgagee on Event of Default

Without prejudice to any of the Morigagee's other rights under this Morigage or by vitue of
Applicable Law, the security created by this Mertgage shall become immediately enforceable at
any time after the cccurrence of an Event of Default which is continuing, whereupon the
Mortgagee shall become entifled, as and when it may see fit and without further notice and
without the restrictions contained in Seclion 103 of the Law of Properly Act 1925, to exercise in
relation to the Collateral all or any of the rights, powers and remedies conferred upon
mortgagees and assignees by way of securty by Applicable Law and/or confered on the
Mortgagee and assignees by way of security by virtue of this Mortgage, and in particular {but
without limiting the generality of the foregaing):

to take possession of the Engine, and for this purpose to enter upon any premises where the
Engine or any part thereof may be located;

to settle, discharge, compound, release or compromise any claims whatsoever in connection
with the Collateral or in any way relating to the security created by this Mortgage;

to bring, take, defend, compromise, submit to arbitration or discontinue any actions, suits or
proceadings whatsoaver, civil or criminal, in relation fo the Engine;

to repair and keep in repair the Engine, to cary out such maintenance work and
modifications as may be required or desirable for the Engine, and generally to preserve and
protect the Engine and keep the same free from any Security (and without prejudice 1o the
generality of the foregoing, to exercise its rights under the Third Engine ASA);

to insure the Engine against loss and damage and in respect of third parly, passenger and
property damage liability, in such sums, with such insurers, and on such terms as the
Mortgagee, in its absolute discration, daems expedient:

BD-R21M27249-v2



8.2

91

g2

9.3

to lease or place in safekeeping the Engine for such periods, at such rents and generally in
such manner and upon such conditions as the Mortgagee in its absolute discretion deems
expedient;

to sell and give good title to the Engine with or without prior notice to the Qwner, and with or
without the benefit of any lease, by public auction or private contract at such place and upon
such ferms as the Morlgagee in its absolute discretion may determine with power to
postpone any such sale and without being answerable for any loss occasioned by such sale
or resulting from postponement thereaf, and

in relation to any of the foregoing, to do all acts and things incidental or conducive thereto
and in particular (but without prejudice to the generality of the foregoing) to enter into such
arrangemsnts respecting the Engine, its repair, insurance, and employment In all respects as
if the Mortgagee were the owner of the Engine but without being respensible for any loss
incurred as a result of the Mortgagee doing or omitting to do any such acts or things
aforesaid.

In refation to any sale of the Engine by the Morigages pursuant to clause 8.1.7 or by any
Receiver the purchaser shall not be bound to see or enquire whether the power of sale of the
Mortgagee (or the Receiver, as the case may be) has arisen in the manner provided in this
Mortgage, and the sale shall be deemed to be within the power of the Mortgagee (or the
Receiver, as the case may be) and the receipt of the Mortgagee (or the Receiver, as the case
may be) for the purchase money shall effectively discharge the purchaser who shall not be
concerned with the manner of application of the proceeds of sale or be in any way answerable
therefor,

Receiver

The Mortgagee may, at any time after the occurrence of an Fvent of Default which is continuing,
by instrument in writing, appoint any person to be a Receiver of all of any part of the Collateral.
Where more than one Receiver is appointed, each joint Receiver shall have power to act
severally, independently of any other joint Receivers, except to the exdent that the Morlgagee
may specify to the contrary in the appointment.  The Morigagee may remove any Receiver and

appeint ancther in his place.

A Receiver shall be the agent of the Gwner, and the Owner shall be solely responsible for his
acts or defaults and for his remuneration,

A Receiver shall have the power to do or omit to do on behalf of the Owner anything which the
Owner itself could do or omit to do in relation fo the Collateral if the Receiver had not been
appointed, notwithstanding the liquidation of the Owner. In particular (but without limitation), a
Recelver shall have the powers conferred from time to time on receivers by statute {in the case
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9.4

85

10

10.1

10,11

10.1.2

10.1.3

0.2

10.3

104

of powers conferred by the Law of Property Act 1925, without the restrictions contained in
section 103 of that Act).

The Morigagee may from time to time determine the remunsration of any Receiver and
section 108(6) of the Law of Property Act 1925 shall be varied accordingly. A Receiver shall be
entitled to remuneralion appropriate to the wark and responsibilitias involved upon the basis of
charging from time to time adopted by the Receiver in accordance with the current practice of
his firm.

Neither the Mortgagee nor any Receiver shall be liable as mortgages in possession or assignes
in respect of the Collateral to aceoount or be liable for any Losses upon realisation or for any
neglect or default of any nature whatsoever in connection therewith for which a morigagee in

possession or assignee may be liable as such.
Power of Aftorney

The Owner, by way of security, irrevocably appoints each of the Mortgagee and any Receiver
severally 1o be its aftorney in its name and on its behalf:

to execute and complete all such documents which the Mortgagee or such Receiver may
require for perfecting the title of the Mortgagee to the Collateral or for vesting tha same in the
Mortgages, jts nominge or any purchaser;

to execute and complete any document referred to in clause 11; and

generally to execute and complete all documents and to do all acts and things which may be
reguired for the full exercise of any of the powers conferrad on the Mortgagee or & Receiver
under this Morigage or which may be deemed expedient by the Mortgagee or a Receiver in
connection with any disposition, realisation or getling in by the Morigagee or a Receiver of
the Collateral or any part thereof or in connection with any other exercise of any power under
this Mortgage.

The exercise by the Mortgagee of the power of attorney referred to in clause 10.1 shall be
conclusive evidence of its right to exercise the sama.

The power hereby conferred shall be a geheral power of atiorney under the Powers of Attorney
Act 1971 and the Owner ratifies and confirms and agrees to ratify and confirm, any deed,
assurance, agreemesnt, instrument, act or thing which the Morlgagee may execute or do
pursuant thereto.

The power of attorney referred to in clause 10.1 shall not be exercised unless and until an Event
of Default shall have ocourred and be continuing.

BD#20127246-v2



11

11.1.1

11.1.2

12

121

122

12.3

124

13

13.4

Further Assurance

The Owner further undertakes that at any time and from time to time upon the reguest of the
Mortgagee it will at its own expense exectte, perfedt, do, and {if required) register every such
further assurance, document, act or thing which the Morigagee may specify with a view to:

perfecting or giving effect to any Security created or intended fo be created by this Mortgage,
including executing any such supplements to this Morigage as the Morigagee may
reasonably require for the purposes of subjecting any Part from fime to time installed on the
Enging to the morigage and charge created by this Deed; or

facilitating the exercise, or the proposed exertise, of any of the Mortgagee's powers under
this Mortgage.

Security

This Mortgage and the security created hereby shall be held by the Morigagee as a continuing
security for the payment, discharge and performance of the Secured Obligations, and the
securities, covenants and provisions contained in this Morigage shall remain in force as
continuing securities to the Morgagee notwithstanding any seftlement of account or any
intermediate payment or satisfaction of any part of the Secured Obligations or any other act,
event or matter whatsoever, except only the execution by the Marlgagee under seal of an
absolute and unconditional release of the securily created by this Morigage.

The security created by this Morigage, and the powers and remedies of the Morigagee under
this Mortgage, shall be in addition to, and shall net in any way be prejudiced or affected by, any
coflateral or other security or powers or remedies now or hereafter held by the Mortgagee for all
or any part of the Secured Obligations.

No delay or omission of the Mortgagee in the exercise of any right or power vested in it
hereunder shall impair such right or power or be construed &g & waiver of or an acquiescence in
any default by the Cwner.

The Mortgagee shall have all the powers conferred on mortgagees by Section 101 of the Law of
Property Act, 1825, but without the restrictions contained in section 103 of the Act.

Indemnity

The Owner will indemnify the Mortgagee and every Receiver or attorney appointed pursuant
hereto in respact of all liabilities and expenses reasonably incurred by it, him or them in good
faith in the exercise of any rights, powers or discretions vested in it, him or them pursuant hereto,

BD-#20127240-v2



13.2

14

141

142

15

Without prejudice to the Mortgagee's duties at [aw, the Mortgagee shall not be liable for any
Losses arising in connection with the exercise of any of its rights, powers and discretions in
goud faith hereunder and, in particular (without limitation) the Mortgagee and any Receiver in
possession shall not be liable to account as morigagee or assignee in possession or for

anything except actual receipts.

Benefit of Mortgagee

The Mortgagee may assign or transfer its rights or obligations under this Mordgagee to any
person appointed as Security Agent under the Lecan Agreement. M is intended that this
document takes effect as a deed even though the Security Agent may only execute it under
hand.

The Owner may not assign any of its rights or transfer apy of its rights or obligations under this
Mortgage.

{ oan Agreement

The provisions of each of clauses 39 (other than clauses 38.3.3, 39.3.4 and 39.5) {(Nofices), 41
(Fartial Invalidity), 42 (Remedies and Waivers), 45 (Counterparts), 46 (Governing Law) and 47
(Enforcement) of the Loan Agreement apply to this Mortgage as if references io “this
Agreement” in those clauses included a reference to this Mortgage, references to "the Agent”
are references to the Mortgagee and on the basis that the address and other details for service
of notice on the Gwner are those set out in clause 39.2 (Addressas) of the Loan Agreement.

This Mortgage has been executed as a deed, and it has been delivered on the date stated at the

beginning of this Mortgage.

i0
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Schedule

Notice of Assignment
To:  [s]
One (1) Rolls-Royce Trent 772B-60/16 Engine bearing Engine Serial Number 42393 (the Engine}

Lioyds Bank plc as security trustee for and on behalf of itself and certain banks and financial
institutions (the Mortgagee) and Virgin Atlantic Airways Limited (the Qwner) hareby give you notice
that:

(8} By a loan agreement dated 12 December 2013 made between, amongst other, the banks and
financial institutions refarred to therein as lenders, the Owner as borrower and the Mortgagee,
the lenders referred to therein agreed to advance foans to the Cwner with respect to the Engine;
and

{p) pursuant to a Mortgage dated [¢] 2014 (the Mortgage) made between the Owner and the
Mortgagee in respect of the Engine, the Owner assigned to the Morigagee its right, title and
interest, present and future, in and to all proceeds of the policies and contracts of insurance
(other than third parly liability insurances) taken out or in existence from time to time in respect
of, or which relate to, the Engine or any Part {more paricularly described below) and all other
amounts payable to the Owner under or in respect of such policies and contracts of insurance
with respect to the Engine or any Part including damages for breach and return of premium {the
Insurance Proceeds).

The Mortgagee (including its successors and assignees) has no operational interest in the Engine orf
any Part (as more particularly described below).

Description

One Rolis-Royce Trent 772B-60/18 engine bearing engine serial number 42393 subject to the security
created by the Mortgage and aill Parts which may from time to time be subject to the security created
by the Mortgage,

In accordance with the latest certificate of Insurance [AVNS7B or based an AVNG7B or any
replacemant therafor) relating fo the above engine, whare setflament of any claim representing
Insurance Proceeds on the basis of a Total Loss is {o be made to or {o the order of the Contract
Party(ies), the Contract Party(ies) have agreed that payment shall be made to the Morigagee and
where settlement of any claim representing Insurance Froceeds (other than a Total Loss) is to be
made otherwise than to a repairer, it shall be paid:

11
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(a) to the Morigagee to the exclusion of the Owner, if you have raceived notice from the Morlgages
requiring you to do so; or otherwise

{b} tothe Owner if the amount of the claim is iess than one million Dollars {$1,000,000) inclusive of
adeductible; ar

{c) tothe Mortgagee if the armount of the claim exceeds one million Dollars ($1,000,000) inclusive
of deductible,

For the purposes of the foregoing paragraph, the term Contract Partylies) shall have the same
meaning ascribed to such term in the latest certificate of insurance issued by you in respect of the

insurances for the engine referrad to above.

For the purposes of the above, the term Part shall mean in relation to the Enging, all modules,
appliances, parls, accessories, instruments, furnishings, components and other items of equipment of
{other than the complete Engine) that at any time of determination are incorporated or installed in or
attached to the Engine or, having been removed therefrom, tite to which remains vested in the Gwner
in accordance with the provisions of the Loan Agreement; and Parts shall have a corresponding

meaning.

Untit you are notified to the contrary by the Morfgages you should continue to deal with the OQwner in
respect of all matters relating to the making and settlement of claims under the Insurances as though
such assighment had not been made.

Signed:

Forand on behalfof Forand on behaf of
LLOYDS BANK PLC VIRGIN ATLANTIC AIRWAYS LIMITED
as Mortgages as Owner

12
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ENGINE MORTGAGE ESN 42393 - SIGNATURE PAGE

The Owner

EXECUTED as a DEED

for and on behalf of

VIRGIN ATLANTIC AIRWAYS LIMITED
by its duly authorised signatories

R e L e
=
=
o
24
o
=

in the presence of; Director/Company Secretary

Withess

Name;

Address;

Occupation:

The Mortgagee

Signed by )
LLOYDS BANK PLC )

13



