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Iﬁﬂ Go online to file this information ATee s be payable witlig
www.gov.uk/companieshouse Please see "How to pay’ 0 g
J What this form is for % What this form is NOT (5]
You may use this form to register You may not use this fornji=s 28/02/2018 4347
a charge created or evidenced by register a charge where t COMPANIES HOUSE
an instrument. instrument. Use form MR
*ATQTCA4Z"
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This form must be delivered to the Registrar for registration
21 days beginning with the day after the date of creation of the ¢
delivered outside of the 21 days it will be rejected unless it is accompanied by a

tourt order extending the time for delivery.

d‘(ou must enclose a certified copy of the instrument with this form. This will be
scanned and placed on the public record. Do not send the original.

n Company details W@ﬁ,_ forofficatuse

Company number ‘TFI? W’?ITITIT < Filling in this form

- Please compiete in typescript ar in

Company name in fuu,| VIRGIN ATLANTIC AIRWAYS LIMITED bold black capitals.

. ' | All fields are mandatory unless
- specified or indicated by *

COMPANIES HCOUSE

- Charge creation date

/Earge creation date /F'F ’T,T E,T’Tl? |

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or trustees
entitled to the charge.

Name BURGUNDY AIRCRAFT LEASING LIMITED
‘|

Name ’

|

Name

Name

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

[ | confirm that there are more than four persons, security agents or
trustees entitled to the charge.

06/16 Version 2.1



MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which is
not a floating charge} or fixed security included in the instrument.

Brief description

LESSEE ASSIGNMENT RELATING TO ONE AIRBUS A330-300
AIRCRAFT BEARING MANUFACTURER'S SERIAL NUMBER 1341
AND REGISTRATION MARK G-VWAG

Please submit anly a short
description If there are a number of
plots of land, aircraft and/or ships,
you should simply describe some

of them in the text field and add a
statement along the lines of, "far
more details please refer to the
instrument”.

Please limit the description to the
available space.

Other charge or fixed security

Does the instrument include a charge (which s not a floating charge} or fixed
security over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not described above? Please tick the appropriate box.

O Yes

L No
/

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box,

O vYes Continue
No Goto Section 7

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

/D Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further security that will rank equally with or ahead of the charge?
Please tick the appropriate box.

Yes

/E] No

Trustee statement ©

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

O

OThis statement may be filed after
the registration of the charge (use
form MRO6).

Signature

/ ’ Please sign the form here.

Signature

e

Signature

X O X

LEs AL REPRESEWTA A

LACHEL THOMATFEN,

| This form must be signed by a person with an interest in the charge.

IvE
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Particulars of a charge

B Presenter information

n Important information

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

Contact name

RACHEL THOMASEN
HOLLAND & KNIGHT (UK) LLP

Company name

TOWER 42, LEAF 27C
25 OLD BROAD STREET

|
{ Address
|

Post fown

LONDCN
[ County/Region LONDON

= [elo[z[n[ [1[la

o UNITED KINGDOM

|D)(

Telephone

020 7071 9924

Certificate

We will send your certificate to the presenter's address
if given above or to the company’s Registered Office if
you have left the presenter’s informatien blank.

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following:

0 The company name and number match the
information held on the public Register.

You have included a certified copy of the
instrument with this form.

You have entered the date on which the charge
was created.

You have shown the names of persons entitled to
the charge.

You have ticked any appropriate boxes in
Sections 3, 5,6, 7 & 8.

You have given a description in Section 4, if
appropriate.

You have signed the form,

You have enclosed the correct fee.

Please do not send the original instrument; it must
be a certified copy.

ooo o o g 4d gd

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

How to pay

A fee of £23 is payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postat orders payable to
‘Companies House.'

E Where to send

You may return this form to any Companies House
address. However, for expediency, we advise you
to return it to the appropriate address below:

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ.

DX 33050 Cardiff,

For companies registered in Scotland:

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

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

or LP - 4 Edinburgh 2 {Legal Post).

For companies registered in Northern Ireland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG.

DX 481 N.R. Belfast 1.

n Further information

For further information, please see the guidance notes
on the website at www.gov.uk/companieshouse or
email enquiries@ companieshouse.gov.uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.gov.uk/companieshouse

This form has been provided free of charge by Companies House.

06/16 Version 2.1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1600117
Charge code: 0160 0117 0167

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 14th February 2018 and created by VIRGIN ATLANTIC
AIRWAYS LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 28th February 2018.

Given at Companies House, Cardiff on 7th March 2018
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EXECUTION VERSION (D1 1/8° Swap}

14 February
Dated 2018

VIRGIN ATLANTIC AIRWAYS LIMITED
as an Assignor

BURGUNDY AIRCRAFT LEASING LIMITED

as Assignee

LESSEE ASSIGNMENT
relating to one Airbus A330-300 aircraft
bearing manufacturer’s serial number 1341
and registration mark G-VWAG

| hereby Cervify tha *°
be O $rv@ coby .{ the
0“‘7"“‘1! feen by #mp

27.02. 2018

Rachel 'T‘\OMQIQI\/

Solititor
s1 0 1071 491%
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THIS LESSEE ASSIGNMENT is made on

EXECUTION VERSION (DI 1)

14 February 2018

BET\EEN

(1)

VIRGIN ATLANTIC AIRWAYS LIMITED, a company organised under the laws of the
United Kingdom with its registered address at The VHQ, Fleming Way, Crawley, West
Sussex RH10 9DF, United Kingdom (the Assigner); and

BURGUNDY AIRCRAFT LEASING LIMITED, & company incorporzted under the laws
of Ireland whose registered office is at 4450 Atlantic Avenue, Westpark, Shannon, County
Clare, Republic of Ireland (the Assignee).

WHEREAS:

(A)

(B)

(€}

By an aircraft operating lease agreement dated 30 December 2009 and made between
Streamline Aircraft Leasing Limited and Assignor (as novated and amended from time to
time, including by the Deed of Novation and Amendment dated 15 October 2012 and made
between Streamline Aircraft Leasing Limited, Assignee and Assignor (as so novated and
amended, the Lease)), Assignee agreed to lease to the Assignor and the Assignor agreed to
lease for the period and upon the terms and conditions therein contzined one (1) Airbus A330-
300 aircraft having manufacturer’s serial number 1341 and as more specifically defined in the
Lease (the Airerafi).

By a Sub-Lease (as defined below), the Assignor has agreed to lease the Aircraft to the Sub-
Lessee (as defined below), The Assignor and the Sub-Lessee intend 1o enter into several Sub-
Leases from time to time.

The Assignor has undertaken to exccule this Assignment as security for the Secured
Obligations.

Definitions and Interpretation

Except as otherwise defined herein and except where the context otherwise requires, all words
and expressions defined in the Lease shall have the same meanings when used herein.

In addition, in this Assignmenl, unless the context otherwise requires:
Assigned Documents means each Sub-Lease;

Assigned Property means all the Assignor's present and future right, title and interest
{whether contractual, proprietary or of any other kind and including each of the associated
rights to payment or other performance by the Sub-Lessee under the Sub-Leases which are
associated with the Airframe and the Engines (as aircraft objects for the purposes of the Cape
Town Convention, if applicable) and any international interest held by the Assignor as lessor
under any Sub-Lease and the right to sue for damages and any returned premium) under or in
connection with:

(a) the Assigned Documents; and

(b) each other document from time to time entered into by and/or issued in favour of the
Assignor in relation (o the Aircraft or any part thereof and which the Assignor agrees
shall be Assigned Property,
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in each case, including all moneys of whatsoever nature paid or payable to the Assignor (or to
the Assignee on behalf of the Assignor) thereunder or pursuant thereto, all rights of the
Assignor to compel performance of obligations thereunder or in relation thereto and all claims
for damages in respect of any breach by the Assignor or any other person of the Assigned
Documents, and all other proceeds relating to or arising from any of the above, all cash and
other property at any time and from time to time receivable or distributable in respect of or in
exchange therefore, all amounts from time to time standing to the credit of any account into
which such proceeds may be paid, any substitute assct or product of such proceeds; and all
other rights and benefits of whatsoever nature accruing to the Assignor (or to the Assignee on
behalf of the Assignor) thereunder or pursuant (o the Assigned Documents;

associated rights has the meaning given 1o it in the Cape Town Convention;

Consent Letter means the letter dated 20™ November 2015 eniered into between the
Assignor (as lessee), the Assignee (as lessor) and the Sub-Lessee.

Consolidated Text means the Consolidated Text of the Convention and the Protocol referred
10 in, and as sel out in the Atiachment o, Resolution No.l adopted by the Diplomatic
Conlerence held at Cape Town at which the Convention and the Protocol were opened for
signafure;

Convention means the Convention on Intemational Interests in Mobile Equipment opened for
signature on 16 November 2001 at Cape Town, South Africa;

international interest has the meaning given 10 it in the Cape Town Convenlion,

Notice means a notice of assignment in the form set out in Schedule 1 or Schedule 3,

Protocol means the Protocol to the Convention on Matters Specific to Aircraft Equipment
opened for signature on 16 November 2001 at Cape Town, South Africa;

Recelver means any one or more receivers and/or managers appointed by the Assignee under
this Assignment;

Secured Qbligations means any and all monies, liabilities and obligations (whether actual or
contingent, whether now existing or hereafter arising, whether or not for the payment of
money, and including any obligation or liability to pay damages and including any interest
which, but for the application of any Law, would have accrued on the amounts in question)
which are now or which may at any time and from time to time hereafter be due, owing,
payable or incurred or expressed to be due, owing, payable or incurred from or by the
Assignor to the Assignee under or in connection with the Lease, and references to Secured
Obligations includes references to eny part thereof;

Sub-Lease means (i) a sub-lease agreement relating to the Aircraft dated on or around the
date hereof entered into between the Assignor (as lessor) and the Sub-Lessee, and (ii) any
other sub-lcase agreement relating to the Aircraft entered or to be entered into by the Assignor
and the Sub-Lessee;

Sub-Lessee means Virgin Atlantic Intemational Limited; and

Subordination Agreement means (j) a subordination agrecment dated on or around the date
hereof entered into between the Assignor, the Sub-Lessee and the Assignee relating to the
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Sub-Lease referred 10 in paragraph (i) of the definition of that term, and (ii} any other
subordination agreement entered or to be cntered into by such parties in respect of any other
Sub-Lease.

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 Assignment.

In this Assignment, unless a contrary indication appears:

(a)

(b)

(c)

(d)

{e)

(6

(g)

(b

(i

Q)

references to clauses and Schedules are to be construed as references to the clauses of,
and Schedules 10, this Assignment and references to this Assignment include its
Schedules;

references to (or (o any specified provision of) this Assignment or any other document
shalf include this Assignment, that document or the relevant provision as it may from
time to time be amended but so that the above is without prejudice to any requirement
in any Financing Document that the prior consent of any party be obtained;

a reference 1o an “amendment” includes a supplement, novation, restatement or re-
enacumen! and “amended” will be construed accordingly;

references 1o “law” include common or customary law and any constitution, decree,
judgment, legislation, order, ordinance, regulation, statute, treaty or other legislative
measure in any jurisdiction or any present or future directive, regulation, request or
requirement {in ecach case, whether or not having the force of law but, if not having
the force of law, the compliance with which is in accordance with the general practice
of persons to whom the directive, regulation, request or requirement is addressed);

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

references to a person shall be construed as including references to an individual,
firm, company, corporation, unincorporated association or body af persens, whether
or not having separatc iegal personality and references to any Party shall be construed
50 as to include the successors, permitied assignees and permitted transferees 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 legislation;

8 reference to an “spproval” shall be construed as a reference to any approval,
consent, authorisation, exemplion, permit, licence, registration, filing or enrolment by
or with any competent authority; and

a reference to “including” shall be construed as a reference to “including without
limitation™, so that any list of items or matters appearing after the word “including”
shall be deemed not to 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 “including™;

the Convention and the Protocol shall be read and interpreted together as a single
instrument as required by Article 6{1) of the Convention;
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&) references to a provision of the Cape Town Convention will, unless it is specifically
stated to be a reference to a provision of the Convention or, as the case may be, the
Protocol, be a reference, whether stated or not, 1o the relevant provision of the
Consolidated Text, and reference to any provision of the Consolidated Text shall
include a reference to the provision(s) of the Convention and/or the Protoco! from
which such provision is‘are derived; and

(1)) in the event that there is any inconsistency between the provisions of (he Consolidated
Text and those of the Cape Town Coavention, the laiter shall prevail and any
reference in this Assignment to any provision of the Consalidated Text shall be
interpreted accordingly.

Unless expressly provided to the contrary in this Assiphment, no person other than the
Assignor and the Assignee has any right under the Third Parties Act to enforce or to enjoy the
benefit of any term of this Assignment.

Represcntations and Warranties

The Assignor hereby represents and warrants (in the case of clause (a)) and covenants (in the
case of clause (b)) to the Assignee that:

(a) the Assignor has not, on or prior o the date hereof, assigned, charged or otherwise
encumbered the Assigned Property or any of its rights, title and interest therein or any
moneys payable thereunder other than pursuant to this Assignment and the other
Operative Documents;

(b) the Assignor will, for so long as the Assignee shall not have execuled a discharge of
the security created hereby and subject to this Assignment, remain the sole lawful
owrner of all of its rights, title and interest in and to the Assigned Property; and

(c} the copies of the Assigned Documents which the Assignor has delivered to the
Assignee are irue and complete copies, and there have been no amendments thereto or
variations thereof, except as permitted under clause 13.5 of a Sub-Lease.

Assignment and Notices

As security for the payment, repayment, performance, satisfaction and discharge in full of the
Secured Obligations when they become due, the Assignor with full title guarantee hereby
assigns and agrees to assign absolutely to the Assignee the Assigned Property.

The Assignor undertakes to discharge the Secured Obligations when they become due.

Upon payment and discharge in full of the Secured Obligations o the satisfaction of the
Assignee, the Assignee shall, at the request and cost of the Assignor, release and reassign to
the Assignor all of the property assigned pursvant to clause 3.1 free and clear of all Lessor
Liens but otherwise without recourse or warranty.

The obligation of the Assignee under clause 3.2 1o release the Assigned Property from the
security created by this Assignment is subject to the condition that, immediately prior 10 such
release, the Assignee is satisfied that, (o its actual knowledge, no payment previously made by
the Assignor {0 the Assignee pursuant to the Operative Documents is to be refunded pursuant
to any Law relating to bankruptcy, liquidation, examinership, administration or insolvency or
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for sny other reason whatsoever. This Assignment and the obligations of the Assignor
pursuant to this Assignment shall continue to be effective or automatically be reinstated, as
the case may be, if at any time paymcent of any of the Secured Obligations is rescinded or
otherwise must be restored or returned by the Assignee upon the insolvency, bankruptey,
dissolution, liquidation or reorganization of the Assignor, all as though such payment had not
been made.

The Assignor covenanls and agrees Lthat on execution of each and every Sub-Lease it will,
following execution by the Assignee and the Security Trusiee of the same, execute and
forthwilh deliver notices of assignment to the Sub-Lessee in relation to the assignment of that
Sub-Lease and other documents pursuant to this Assignment in the form of Schedule 1 and
Schedule 3 hereto.

The Assignor further covenants and agrees that it will endeavour to procure that, as soon as
practicable following the delivery of the notices of assignment under clause 3.5, that the Sub-
Lessee execute and deliver to the Assignee the acknowledgementis to those notices of
assignment in the form of Schedule 2 and Schedule 4 hereto.

Notwithstanding any other provision of this Assignment, the Assignor will be entitled 10
receive and retain all Rent (as defined in a Sub-Lease) paid to the Assignor pursuant 1o any
Sub-Lease,

Assignor’s Covenants

The Assignor hereby covenants with the Assignee that uatil such time as all the Secured
Obligations have been paid, repaid, satisfied, performed and discharged in full:

(a) it will do or permit to be done each and every act or thing which the Assignee may
from time to time reasonably require to be done for the purpose of enforcing the
Assignee's rights in respect of the Assigned Property;

(b} it will not, except as permitted by clauses 13.5 and 13.6 of a Sub-Lease, agree to any
variation of the Assigned Documents or release the Sub-Lessee from any of its
obligations or waive any breach of any of such Sub-Lessee’s obligations under the
Assigned Documents or consent to any act or omission which would otherwise
constitute a breach of the Assigned Documents;

(<) it will remain liable to the Sub-Lessee for the performance of its obligations in respect
of the Assigned Property under the Assigned Documents and neither the Assignee nor
any Receiver shall be under any obligation of any kind whatsoever thereunder or in
connection therewith or be under any liability whatsoever in the event of any failure
of the Assignor to perform its obligations thereunder or in connection therewith;

(d) it may, except as otherwise provided in a Notice or in the Consent Letter, exercise
any rights, discretions or powers conferred on it arising from the Assigned Property.
The Assignee shall not be responsible in any way whatsoever in the event that the
exercise by the Assignor of any of its rights or powers arising from the Assigned
Property be thereafter adjudged improper, unless such exercise is improper as a direct
result of the wilful misconduct or gross negligence of the Assignee;

(e} except pursuant o, or 8s expressly permitted by, any Operative Document, it will not
sell, assign, transfer, or otherwise dispose of, or create, or permit o exist, any
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Security Interest, howsoever created or erising, over all or any part or any of its
rights, title and interest in, to and under the Assigned Property;

it will not exercise any right of sct off, counterclaitn or defence against the Assignee
with respect to the Assigned Property; and

it will not knowingly do or in breach of its express obligations under the Operative
Documents and/or Assigned Documents omit to do, or cause to be done anything
which may in any way depreciale, jeopardise or otherwise prejudice the rights of the
Assignee hereunder.

Assignor’s Continuing Obligations

Notwithstanding anything herein contained:

(a)

(b)

(c)

the Assignor shall remain liable under the Assigned Documents to perform all the
obligations assumed by it thereunder;

the Assignee shall be under no obligation or liability under the Assigned Documents
by reason of this Assignment or, except as expressly apgreed in a Notice, anything
arising out of it, including, withoul limitation:

(i) to assume or in any manner to perform or fulfil any obligation of the
Assignor in, under or pursuant to the Assigned Documents;

(ii) 10 make any payment under the Assigned Documenits;

(iii) to enforce against any person any term or condition of the Assigned
Documents; or

(iv)  to make any enquiries as to the nature or sufficiency of any payment received
by the Assignee hereunder; and

no cxercise by the Assignee of any of its rights under this Assignment shall constitute
or be deemed to constitute an assumption or acceptance by the Assignee of any
obligation of the Assignor,

Exercise of Remedies

At any time after the termination of the lease of the Aircraft under the Lease, the Assignee
shall be immediately entitled to exercise, as and when it deems appropriale, in relation to the
Assigned Property and each part thereof, all or any of the rights, powers and remedies
possessed by it as assignee and/or chargee of the Assigned Property {(whether at law, by virtue
of this Assignment or otherwise) without further notice and without the restrictions contained
in section 103 of the Law of Property Act 1925, and in particular (without limiting the
generality of the foregoing) the Assignee shall be entitled to:

()

exercise any and all rights of the Assignor under or in connection with the Assigned
Property and/or the Assigned Documents, including, without limitation, any and all
rights of the Assignor to demand or otherwise require payment of any amount under,
or performance of, or in respect of, the Assigned Property and/or the Assigned
Documents;
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(b) perform and exercise any rights of the Assignor in respect of the Assigned Property
and-or the Assigned Documents as if it were a party thereto in place of the Assignor
and for those purposes do all such things and execute all such documents as the
Assignor may have done in respect of the Assigned Property and/or the Assigned
Documents;

(c} sell to any person all or any part of its right, title and interest in and to the Assigned
Property upon such terms as the Assignee shall determine;

(d) collect, receive or compromise and give a good discharge for any and all moneys and
claims for moneys due and to become due for the time being comprised in the
Assigned Property, and otherwise put into force and effect all rights, powers and
remedies available 1o it, at law or otherwise, as assignee of the Assigned Property;

(e) seitle, ammange, discharge, compound, release, compromise or submit fo arbitration
any claims, accounts questions or disputes whatsoever in relation to the Assigned
Property ot in any way relating o the security created by this Assignment and execule
releases or other discharges in relation thereto; and

(f in relation to any of the foregoing, to do all acis and things incidental or conducive
thereto.

Al any time after the termination of the lease of the Aircraft under the Lease, the Assignee
shall be entitled (but not bound) by writing under the hand of any officer of the Assignee to
appoint any Person or Persons to be Receiver of the Assigned Property {with power to
authorise any joint Receiver 1o exercise any power and act severally, independently of any
other joint Receiver) and may from time to time fix his remuneration, and may remove any
Receiver so appeinted and appoint another in his place. Any Receiver s0 appointed shall be
the agent of the Assignor, and the Assignor shall be solely responsible for his acts or defaults
and for his remuneration, costs, charges and expenses. Subject to the provisions of this
Assipnment, such Receiver so appointed shall have all the powers conferred by Applicable
Law, including the Law of Property Act 1925, but withoul the restrictions contained in
Sections 93 and 103 of that Act and, in addition, power on behalf of the Assignor
(notwithstanding any liquidation, winding up, insolvency or the like of the Assignor) to do or
omit to do anything which the Assignor could do or omit to do in relation to the Assigned
Property or any pant thereof, and in particular, but without prejudice to 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 law generally, shall be entitled to the
same protection as is given to the Assignee hereunder and such Receiver so appointed shall
also have all the powers in respect of the Assigned Property as are conferred on an
administrative receiver {whether or not he is an administrative receiver) by Section 42 of the
Insolvency Act 1986 and on Receivers by statute (in the case of powers conferred by the Law
of Praperty Act 1925, without the restrictions contained in Sections 93 and 103 of that Act)
and such other powers and discretions as the Assignee may from time to time confer on him.

Any Receiver shall be entitled to remuneration {which shall, in any event, be secured on the
Assigned Property under this Assignment) appropriate to the work and responsibilities
involved upon the basis of charging from time to time adopted by the Receiver in accordance
with the current practice of his firm without being limited to any maximum rate specified in
Section 109(6) of the Law of Property Act 1925,

Sections 93 and 103 of the Law of Property Act 1925 and parsgraphs (6) and (8) of Section
109 of the Law of Property Act 1925 shall not apply to this Assignment or lo the security
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created by and under this Assignment or o any of the rights, powers, benefits or remedies of
the Assignee or any Receiver hereunder or in connection herewith,

The Assignee or Receiver may exercise its power of sale hereunder in such a way as it in its
absolute discretion may delermine and shall not in any circumstances be answerable for any
loss or deficiency occasioned by any such sale or resuling from any postponement thereof.

Any Receiver shall have power to make any payment and incur any expenditure which the
Assignee is by this Assignment expressly or impliedly authorised to make or incur. Any
expenses incurred by such Receiver in the proper exercise of any of his powers hereunder
may be paid or retained by him out of any moneys coming into his hands as receiver or may
be paid by the Assignee in which case they shall be wreated as expenses properly incurred by
the Assignee.

Any Receiver shall in the exercise of his powers, authoritics and discretions conform with the
directions, if any, from time to time made and given by the Assignee.

The Assignee may from time to time determine what funds any Receiver shall be at liberty to
keep in hand with a view to the performance of his duties as receiver.

The Assignee and the Receiver shall not be liable in any circumstances for any reason
whatsoever and whether as assignee in possession or secured party or on any other basis in
respect of the Assigned Property to account or be liable for any loss upon the realisation
thereof or for any acl, neglect, omission or default of any nature whalsoever in connection
therewith for which any assignee in possession or secured party 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 a direct result of an act for which an Assignee may be liable as such.

Upon any sale by the Assignee or any Receiver of the Assignee's, or any part of the
Assignee’s, right, title and interest in and to the Assigned Property, the purchaser shall not be
bound to see or enquire whether the power of sale of the Assignee (or the Receiver, as the
case may be) has arisen, the sale shall be deemed for all purposes hereof to be within the
power of the Assignee {or the Receiver, as the case may be) and the receipl of the Assignee
{or the Receiver, as the case may be) for the purchase money or other consideration shall
effectively discharge the purchaser who shall not be concemed with the manner of application
of the proceeds of sale or be in any way answerable therefor.

At any time after the termination of the lease of the Aircraft under the Lease, the Assignee
shall be entitled to issue a notice stating that its enforcement rights under this Assignment
have become exercisable as conlemplated by any WNotice or the applicable Financing
Documents, as the case may be.

Except as expressly contemplated by clause 6.11, the Assignee shall not be entitled to, and
aprees with the Assignor that it will not, issue any notice stating that the Assignee’s
enforcement rights under this Assignment have become exercisable o the Sub-Lessce.

Continuing Security and Other Provisions
It is declared and agreed that:
(a) the security created by this Assignment shali;

(i) be a continuing security for the payment, repayment, satisfaction,
performance and discharge in full in accordance with the terms of the
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Operative Documents of all of the Secured Obligations and the performance
of the Assignor’s obligations under the Operative Documenis to which it is a
party and accordingly the security so created shall not be satisfied by any
intermediate payment, repayment, satisfaction, performance or discharge of
any part only of the Secured Obligations;

(i) be in addition to 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 Interest now or hereafier held 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 invalidity or
uncnforceability thereof, or by the Assipnee releasing, discharging,
modifying or refraining from perfecting or enforcing any of the same or
granting time or indulgence or compounding with any person liable;

(iii)  not be discharged, impaired, prejudiced or otherwise affecied by any
amendment, modification, variation, supplement, novation, restatement or
replacement of all or any part of the Secured Obligations or any Operative
Document; and

(iv) not be discharged, impaired, prejudiced or otherwise affected by any other
act, fact, matier, event, circumstance, omission or thing (including, without
limitation, the invalidity, unenforceability or illegality of any of the Operative
Documents to which the Assignor is a party or any insolvency in relation to
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 or under any other Operative Document to which the
Assignor is a party or which, but for this provision, might constitute a legal or
cquitable discharge of the security hereby created;

all the rights and powers vested in the Assignee by this Assignment may be exercised
from time to time in accordance with the terms hereof and as often as the Assignee
may deem expedient;

the Assignee need not before exercising any of the righls, powers or remedies
conferred upon it by this Assignment or by law (i) take action or obtain judgment
against the Assignor or any other Person in any court, (ii) make or file any claim or
proof in a winding-up or liquidation of the Assignor or of any other Person or
(iii) enforce or seek o enforce the recovery of the moneys and liabilities hereby
secured or any other security; and

the Assignee may in its discretion grant time or other indulgence or make any other
arrangement in respect of any of the moneys and liabilities hereby secured or of any
other security therefor or of any other company or companies, Person or Persons not
parties hereto and the security created by this Assignment shall not be in any way
discharged or impaired by reason of any other circumstance which might (but for this
provision} constitute a legal or equitable discharge of such security.

No failurc or delay on the part of the Assignee to exercise any right, power or remedy under
the QOperative Documents and/or the Assigned Documents or any of them shall operate as
waiver thereof, nor shall any single or partial exercise by the Assignee of any right, power or
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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 10 any act which by the lerms
of this Assignment requires such consent prejudice the right of the Assignee to withhold or
give consent Lo the doing of any other similar act. The remedies provided in this Assignment
are cumulative and are not exclusive of any remedies provided by law.

Neither the Assignes nor the Receiver shail be obliged (o0 make any enquiry as (o the nature or
sufficiency of any payment received by it under this Assignment, or to make any payment or
to make any claim or lo 1ake any action to collect any moneys hereby assigned or to enforce
any rights and benefits hereby assigned to the Assignee or to which the Assignee may at any
time be entitled under or pursuant to this Assignment.

Any setilement or discharge between the Assignee or any Receiver and the Assignor and/or
any other person shall be conditional upon no security or payment 1o the Assignee by the
Assignor or any other person being aveided or set aside or ordered to be refunded or reduced
by virtue of any Law for the time being in force.

The Assignee shall be entitled at any time and as often as may be expedient to delegate all or
any of the powers and discretions vested in it by this Assignment {including the power vested
in it by virtue of clause 8) in such manner, upon such terms, and to such persons as the
Assignee in its absolule discretion may think fit,

Attorney

As further security for the payment, repayment, performance, satisfaction and discharge of the
Secured Obligations, the Assignor hereby irrevocably appoints the Assignee and/or any
Receiver to be ils attorney (with full power of substitution and delegation) for and in ils name
and on its behalf, and as its act and deed or otherwise, to execute, seal 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, powers or remedies
hereby conferred, or which may be deemed proper in connection with all or any of the
purposes aforesaid. Provided that the Assignee and/or any Receiver shall not be entitled to
exercise the powers conferred upon it pursuant to this clause 8.1 unless the lease of the
Aircraft under the Lease has terminated. The power hereby conferred shall be a general power
of atomey under the Powers of Attorney Act 1971 and the Assignor hereby ratifies and
confirms, and agrees 1o ratify and confirm, any deed, assurance, agreement, instrument, act or
thing which the Assignee, any Receiver or any substitute or delegate may execule or do
pursuant hereto.

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

Further Assurance

The Assignor further undertakes from time to time upon the request of the Assignee it will, at
its own cost and expense, execute, perfect, do and (if required) register every such further
assurance, document, act or thing which the Assignee may specify with a view to:
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(a) perfecting or giving effect to or ensuring the priority of any assignment or security
created or intended to be created by this Assignment; or

{b} facilitating the exercise, or the proposed exercise, of any of the Assignee's powers
under this Assignment.

Cape Town Convention

The Assignor and the Assignee agree that:
(a) this is an assignment as defined in the Cape Town Convention;

(b) this Assipnment assigns the associated rights to payment or other performance by the
Sub-Lessee under the Sub-Lease and that the same are associaled with and related (o
(as required by Article 49(2) of the Consolidated Text) the Airframe and the Engines
each of which is an aircraft object as defined in the Cape Town Convention) and the
international interest of the Assignor as lessor under the Sub-Lease; and

(c) this Assignment should be registered in accordance with Chapter V of the
Consolidated Text and the Assignor will, provided the Assipnee provides any
necessary consents, procure registration.

The Assignor and the Assignee further agree that the provisions of Articie 47 of the
Consolidated Tex! shall apply, and accordingly, that:

{a) for the purposes of Article 17(1) of the Consolidated Text each of the events which
constitutes an Event of Default is an event that constitutes a default or otherwise gives
rise to the rights and remedies specified in Articles 12, 15 and 20 of the Consolidated
Texti, to the extent that such rights and remedies are capable of application to the
Assigned Property or any part thereof; and

(b) the rights and remedies specified in Articles 12, 15 and 20 of the Consolidated Text
as applied by Article 17(1) of the Consolidated Text shall be available to the Assignee
during any period when an Event of Default is continuing, as shall be (for the
purposes of Article 16 of the Consolidated Text) any additional remedies permitted
by Law and/or as provided for in this Assignment.

Successors in Title

This Assignment and the security hereby created shall bind and shall inure for the benefit of
each of the parties hereto and cach of their respective successors, permitied transferees and
permitted assigns,

Miscellaneous

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

The Assignor shall not, without the prior written consent of the Assignee, be entitled to assign
all or any of its rights, title and interest in and under this Assignment. The Assignee shall be
entitled 10 assign all of its rights, title and interest.
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This Assignment may be exccuted in any number of counterparis and by the different parties
hereto on separale counterparts each of which when executed and delivered shall constitule an
original but all counterparts shall logether constitute but one and the same instrument.

The parties agree that this Assipnment shall constitute an Operative Document for the
purposes of, and as defined in, the Lease.

Notices

Any communication to be made under or in connection with this Assignment shall be made in
the manner and to the addresses and numbers and shall be effective as determined pursuant lo
the provisions of clause 27 (Motices) of the Lease.

Governing Law and Jurisdiction

This Assignment and any non-contractual obligations arising out of it shall be govemed by
and construed in accordance with English law.

The Assignor agrees for the benefit of the Assignee that any legal aclion or proceedings
ansing out of or in connection with this Assighment may be brought in the courts of England
and irrevocably and unconditionally submits to the jurisdiction of such couns. The
submission to such jurisdiction shall not (and shall not be construed so as to} limit the right of
the Assignee to take proceedings against the Assignor in the courts of any other competent
jurisdiction, nor shall the taking of proceedings in any one or more jurisdictions preclude the
taking of proceedings in any other jurisdiction, whether concurrently or not. The parties
further agree that only the courts of England and not those of any other state shall have
Jjurisdiction to determine any claim which the Assignor may have against the Assignee arising
out of or in connection with this Assignment,

The Assignor agrees that in any legel action or proceedings against it or ils assets in
connection with this Assignment no imsmunity from such legal action or proceedings (which
shall include, without limitation, suit, attachment prior to judgment, other attachment, the
obtaining of judgment, execution or other enforcement) shall be claimed by or on behalf of
the Assignor or with respect to ils assels, irrevocably waives any such right of immuaity
which it or its assets now have or may hereafier acquire or which may be atiributed to it or its
assels and consents generally in respect of any legal action or proceedings to the giving of any
relief or the issue of any process in connection with such action or proceedings including,
without limitation, the making, enforcement or execution against any properly whatsoever
{irrespective of its use or intended use) of any order or judgment which may be made or given
in such action or proceedings.

IN WITNESS whereof the parties hereto have caused this Assignment to be executed as a deed and
delivered the day and year first above written.
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Notice of Assignment

To:

Virgin Atlantic International Limited

Dear Sirs

Dated:

One (1} Airbus A330-300 aircraft having manufacturer's serial number 1341 and registration
mark G-VWAG (the Aircraft).

ta

Reference is made to:

(a)

()

an aircraft lease agreement dated 30 December 2009 and made between Streamline
Aircraft Leasing Limited, as original lessor, and Virgin Atlantic Airways Limited (the
Lessee), as lessee, in respect of the Aircrafl (as novated and amended from time o
time, including by the Deed of Novation and Amendment dated 15 October 2012 and
made between Streamline Aircraft Leasing Limited, Burgundy Aircraft Leasing
Limited (the Lessor) and Lessee (as 50 novated and amended, the Lease)); and

an aircraft sub-lease agreement dated on or about the date of this notice between the
Lessee, as lessor, and you, as lessee, in respect of the Aircrafi (the Sub-Lease).

(together the Lease and the Sub-Lease, the Lease Documents).

We hereby pive you notice that by:

(a)

(b)

()

a security assignment dated on or about the date of this notice (the Lessee
Assignment), between the Lessee and the Lessor, the Lessee has assigned absolutely
by way of security to the Lessor all of its rights, title, benefit and interest (present and
future, actual and contingent) in, to, under and pursuant to, amongst other things, the
Sub-Lease;

a lessee assignment dated 20 November 2015 (the Sourhseream Lessee Assipnment),
between the Lessor and Southstream Aircraft Leasing Limited (Southstream), the
Lessor has assigned absolutely by way of security to Southstream all of its rights,
title, benefit and interest (present and future, actual and contingent) in, to, under and
pursuant to, amongel other things, the Lessee Assignment; and

a security assignment dated 10 October 2012 (the Security Assipnment), between
Southstream and Natixis as security trustee (the Security Trustee), Southstream has
assigned absolutely by way of security 1o the Security Trustee all of its rights, title,
benefit and interest (present and future, actual and contingent) in, to, under and
pursuant to, amongst other things, the Southsiream Lessee Assignment.

Notwithstanding the Lessee Assignment, the Southstream [essee Assignment and the
Security Assignment, until receipt by you of:

(a)

a written notice from the Lessor stating that the lease of the Aircraft has terminated
under the Lease and that its enforcement rights as assignee of the Lessee's rights
under the Lessee Assignment have become exercisable (a Lessor Relevanr Notice), or
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a wrilten notice from Southstream stating that the lease of the Aircraft has terminated
under the Lease and that its enforcement rights as assignee of Lessor's rights under
the Southstream Lessee Assignment have become exercisable and that the Lessor’s
rights under the Lessee Assignment have become exercisable (an Owner Refevans
Notice); or

a written notice from the Security Trusiee siating that the lease of the Aircraft has
terminated under the Lease and that its enforcement rights as assignee of
Southstream's rights under the Security Assignment have become exercisable and
that the Lessor’s enforcement rights as assignee of the Lessee's rights under the
Lessee Assignmeni have become exercisable (a Security Trustee Relevant Notice),

(together the Lessor Relevant Notice, the Owner Relevant Notice and the Security Trustee
Relevant Notice, the Relevant Nortice), afl moneys that may be payable by you 1o the Lessee
under the Sub-Lease shall be payabie in accordance with the terms of the Sub-Lease.

Notwithstanding the Lessee Assignment, the Southstream Lessee Assignment and the
Security Assignment, until receipt by you of a Relevant Notice, the Lessee shall be entitied to
exercise all rights, powers and discretions granted to it under the Sub-Lease.

With effect from the receipt by you of a Lessor Relevant Notice:

(a)

(b}

you shall not recognise the exercise by the Lessee of any of its rights, powers and
discretions under the Sub-Lease, without the prior written consent of the Lessor and
you shall perform all of your obligations under the Sub-Lease, in so far as those
obligations relate to the redelivery of the Aircraft in accordance with clause 6.5 of the
Sub-Lease in favour of the Lessor until notified to the contrary by the Lessor; and

until notified to the contrary by the Lessor, you shall be entitled to rely on the acts of
the Lessor as ‘Lessor’ under the Sub-Lease, in favour of the Lessor to the exclusion
of the Lessee, and to perform the obligations of ‘Lessee’ under the Sub-Lease to the
exclusion of the Lessee, in so far as those acis and obligations relate to the redelivery
of the Aircraft in accordance with clause 6.5 of the Sub-Lease, without any obligation
on you for further investigation or enquiry (including, without limitation, being
obliged 10 enquire as to or consider whether the Lessor Relevant Notice has been
given in accordance with the Lessee Assignment).

With effect from the receipt by you of an Owner Relevant Notice:

(a)

(b)

you shall not recognise the exercise by the Lessee of any of its rights, powers and
discretions under the Sub-Lease, without the prior writien consent of Southstream and
you shall perform all of your obligations under the Sub-Lease, in so far as those
obligations relate to the redelivery of the Aircraft in accordance with clause 6.5 of the
Sub-Lease, in favour of Southstream until notified 1o the contrary by Southstream;
and

until notified to the contrary by Southstream, you shall be entitled to rely on the acts
of Southstream as ‘Lessor’ under the Sub-Lease, in favour of Southstream io the
exclusion of the Lessee, and 1o perform the obligations of ‘Lessee’ under the Sub-
Lease to the exclusion of the Lessee, in so far as those acts and obligations relate 1o
the redelivery of the Aircraft in accordance with clause 6.5 of the Sub-Lease, without
any obligation on you for further investigation or enquiry (including, without
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limitation, being obliged io enquire as to or consider whether the Owner Relevant
Notice has been given in accordance with the Southstream Lessee Assignment}.

With effect from the receipt by you of a Security Trustee Relevant Notice:

{a) you shall not recognise the exercise by the Lessee of any of its rights, powers and
discretions under the Sub-Lease, without the prior written consent of the Security
Trustee and you shall perform ali of your obligations under the Sub-Lease, in so far as
those obligations relate to the redelivery of the Aircraft in accordance with clause 6.5
of the Sub-Lease, in favour of the Security Truslee until notified to the contrary by
the Security Trustee; and

(b) until notified to the contrary by the Security Truste¢, you shall be entitled to rely on
the acts of the Security Trustee as ‘Lessor’ under the Sub-Lease, in favour of the
Security Trustee to the exclusion ef the Lessee and to periorm the cbligations of
‘Lessee’ under the Sub-Lease to the exclusion of the Lessee, in so far as those acis
and obligations relate 1o the redelivery of the Aircraft in accordance with clause 6.5
of the Sub-Lease, without any obligation on you for further investigation or enquiry
(including, without limitation, being obliged 1o enquire as to or consider whether the
Security Trustee Relevant Notice has been given in accordance with the Southstream
Lessee Assignment and the Security Assipnment).

We each acknowledge that you have not been provided with a copy of the Southstream
Lessee Assignment or the Security Assignment and have no knowledge and shall not be
deemed to have knowledge of the terms of the Southstream Lessee Assignment or the
Security Assignment.

The Security Trusiee, Southstream and the Lessor each agree for the Lessee's and the Sub-
Lessee’s benefit that their obligations under the Sub-Lease and the other Operative
Documents (as defined in the Lease) (including its obligations thereunder to pay Rent (as
defined in the Lease) and its obligations thereunder in respect of Taxes (as defined in the
Lease)) shall not be increased nor its rights thereunder reduced as a consequence of the
Transfers and/or the Sccurity Transfers (as defined in the Lease) contemplated by, inter alia,
the Southstream Lessee Assignment the Security Assignment and the Lessee Assignment.

Save as expressly provided herein, we hereby confirm that none of your rights will be reduced
nor will any of your obligations under the Sub-Lease be modified or increased as a result of
(a) the piving of any Relevant Notice, or (b) the execution and delivery of the Lessee
Assignment, the Southstream Lessee Assignment or the Security Assignment.

In the event that you receive:

(a) a Lessor Relevant Notice and/ar an Owner Relevant Notice, and a Security Trustee
Relevant Notice, you are authorised and directed to comply with the Security Trustee
Relevant Notice, which prevails over the Lessor Relevant Notice and/or the Owner
Relevant Notice; and

(b} a Lessor Relevant Notice and an Owner Relevant Nolice, you are authorised and
directed to comply with the Owner Relevant Notice, which prevails over the Lessor
Relevant Notice.
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Capitalised terms used in this Notice and not defined herein shall have the meaning given to
such terms in the Sub-Leasc, and we cach acknowledge receipt of a copy of the Sub-Lease.

The Security Trustee confirms that it is authorised on behalf of the Finance Parties o execute
and deliver this notice and give the assurances to the Lessee and the Sub-Lessee as set out in
this notice.

We each acknowledge that if we decide to implement 8 Transfer or a Security Transfer, we
will be bound by the provisions of clause 24 of the Lease.

The Sccurity Trustee, Southstream and the Lessor further agree that following the service of a
Relevant Notice, upon return of the Aircraft and the discharge of all other obligations of the
Sub-Lessee pursuant to the Subordination Agreement, the Lessor and the Security Trustee
shall, at Lessee's request and cost release the Sub-Lessee from its obligations, pursuant ta this
Notice and the acknowledgement of this Notice.

Each of the panies agree that if the Sub-Lessee retumns the Aircrafl 1o the Lessee in
accordance with clause 6.5 of the Sub-Lease and the Sub-Lessce has not received any
Relevant Notice from the Security Trustee or the Lessor, the Security Trustee and the Lessor
will, at the request and cost of the Sub-Lessee, promptly release and re-assign the security as
granted by the Southstream Lessee Assipnment, the Security Assignment and the Lessee
Assignment,

This Notice and the instructions contained herein cannet be amended or modified without the
express wrilten consent of the Security Trustee and the Lessor.

You are requested to sign the acknowledgement of this Notice enclosed herewith and return
the same to the Lessor and the Security Trustee.

This Notice, and any non-contractual obligations connected with it, are poverned by, and shall
be construed in accordance with, English law.

Yours faithfally,

for and on behalf of
BURGUNDY AIRCRAFT LEASING LIMITED

for and on behalf of
SOUTHSTREAM AIRCRAFT LEASING LIMITED

for and on behalf of
NATIXIS as Security Trustee

for and on behalf of
VIRGIN ATLANTIC AIRWAYS LIMITED
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Acknowledgement ol Assignment

To:

Natixis as security trustee (the Security Trustee)
Burgundy Aircraft Leasing Limited (the Lessor)
Southstream Aircraft Leasing Limited (Southstream)
Virgin Atlantic Airways Limited (the Lessee)

Dear Sits

Dated:

One (1) Alrbus A330-300 afreraft msn 1341 and registration mark G-VWAG (the Aircrafr)

IR

We hereby acknowledge receipt of the Notice of Assignment dated on or about the date of
this acknowledgement from the Security Trustee and the Lessor {the Notice) of.

(a)

b

(<)

a security assignment dated on or about the date of this acknowledgement (the Lessee
Assignment), between the Lessee and the Lessor, pursuant to which the Lessee has
assigned absolulely by way of security to the Lessor all of its rights, title, benefit and
interest (present and future, actual and contingent) in, to, under and pursuant to,
amongst other things, the Sub-Lease;

s Jessee assignment dated 20 November 2015 (the Southstream Lessee Assignment),
between the Lessor and Southstream Aircraft Leasing Limited (Southstreanm)
pursuant to which the Lessor has assigned absolutely by way of security to
Southstream all of its rights, title, benefit and interest (present and future, actual and
contingent) in, to, under and pursuant to, amongst other things, the Lessee
Assignment; and

a security assignment dated 10 October 2012 (the Security Assignment), between
Southstream and the Security Trustee, pursuant to which Southstream has assigned
absolutely by way of security to the Security Trustee all of its rights, title, benefit and
interest (present and future, actual and contingent) in, to, under and pursuant to,
amongst other things, the Southstream Lessee Assignment.

In consideration of the undertakings provided by the Security Trusice and the Lessor in the
Notice, payment to the Sub-[Lessee by the Lessor of one United States Dollar (US$1), and of
other good and valuable consideration, the receipt and sufficiency of which the Sub-Lessee
hereby acknowledges, the Security Trustee, the Lessor, the Lessee and the Sub-Lessee hereby
agree as follows:

(a)

following receipt of a Relevant Notice from the Security Trusiee {(a Security Trustee
Relevant Notice):

(i the Sub-Lessee agrees nol o recognise the exercise by the Lessee of any of
ils rights, powers and discretions under the Sub-Lessee and the Sub-Lessee
shall instead perform all of its obligations under the Sub-Lease in favour of
the Seccurity Trustee, in so far as those rights, powers, discretions and
obligations relate to the redelivery of the Aircraft in accordance with clause
6.5 of the Sub-Lease; and
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the Lessee shall be entitled 10 rely on the acts of the Security Trustee as
"Lessor" under the Sub-Lease and to perform the obligations of "Lessee”
under the Sub-Lease in favour of the Securily Trustee (o the exclusion of the
Lessee without any obligation on the Sub-Lessee of any investigation or
enquiry (including, without limitation, being obliged to enquire as to or
consider whether the Security Trusiee Relevant Notice has been given in
accordance with the Southstream Lessee Assignment or the Security
Assignment).

(b) following receipt of a Relevant Notlice from Southstream {an Owner Refevant

Notice):

(i)

(i)

the Sub-Lessee agrees not to recognise the exercise by the Lessee of any of
its rights, powers and discretions under the Sub-Lease and Sub-Lessee shall
instead perform all of its obligations under the Sub-Lease in favour of
Southstream or in so far as those rights, powers, discretions and obligations
relate to the redelivery of the Aircraft in accordance with clause 6.5 of the
Sub-Lease; and

the Sub-Lessee shall be entitled 1o rely on the acts of Southstream as
“Lessor” under the Sub-Lease and to perform the obligations of “Lessee™
under the Sub-Lease in favour of Southsiream to the exclusion of the Lessee
without any obligation on the Sub-Lessee of any investigation or enquiry
(including, without limitation, being obliged to enquire as to or consider
whether the Owner Relevant Notice has been given in accordance with the
Southstream Lessee Assignment).

{c) foilowing receipt of a Relevant Notice from the Lessor (a Lessor Relevant Notice):

(i)

(i)

If we receive:

the Sub-Lessee agrees not to recognise the exercise by the Lessee of any of
its rights, powers and discretions under the Sub-Lease and Sub-Lessee shall
instcad perform all of its obligations under the Sub-Lease in favour of the
Lessor in so far as those rights, powers, discretions and obligations relate to
the redelivery of the Aircraft in accordance with clause 6.5 of the Sub-Lease;
and

the Sub-Lessee shall be entilled to rely on the acts of the Lessor as "Lessor”
under the Sub-Lease and to perform the obligations of "Lessec” under the
Sub-Lease in favour of the Lessor to the exclusion of the Lessee without any
obligation on the Sub-Lessee of any investigation or enquiry (including,
without limitation, being obliged to enquire as to or consider whether the
Lessor Relevant Notice has been piven in accordance with the Lessee
Assignment).

(a) a Lessor Relevant Notice and/or an Owner Relevant Notice; and a Security Trustee
Relevant Notice, the Security Trustee Relevant Notice will prevail; and

{b) a Lessor Relevant Notice and an Owner Relevant Notice, the Owner Relevant Notice
will prevail.
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Capitalised terms used in this Acknowledgement and not defined herein shall have the
meaning given to such terms in the Notice (whether by incorporation from another document
or otherwise).

The Notice and this acknowledgement (this Acknowledgement) shall cach constitute an
Operative Document for the purposes of, and as defined in, the Lease and the Sub-Lease.

This Acknowledgement is, and any non-contractusl disputes or claims arising out of or in
connection herewith are, govemed by, and shall be construed in accordance with, English

law.

for and on behalf of
VIRGIN ATLANTIC INTERNATIONAL LIMITED
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Schedule 3
Natice of Assignment of Lease Documents

To: Virgin Atlantic Airways Limited (Lesses)
Virgin Atlantic Intemational Limited (Snub-Lessee)

Dated:

Dear Sirs

One (1) Airbus A330-300 alrcraft having manufacturer’s serial number 1341 and registration
mark G-VYWAG (the Aircraft).

1. Reference is made 10 a subordinalion agreement dated on or about the date of this Notice
entered into between Burgundy Aircraft Leasing Limited (the Lessor), the Lessee and the Sub-Lessee
relating to the Sub-Lease (the Subordination Agreement) and an assignment of insurances dated on
or about the date of this Notice, between Sub-Lessee, as assignor, and Lessor, as assignee (the
Assignment of Insurances).

2. We hereby give you notice that by:

{(a) a lessee assignment dated 20 November 2015 (the Southstream Lessce Assignment), between
the Lessor and Southstream Adrcraft Leasing Limited (Southstreams), the Lessor has assigned
absolutely by way of security lo Southstream all of its righis, title, benefit and interest
(present and future, actual and contingent) in, to, under and pursuant to, amongst other things,
the Subordination Agreement and the Assignment of Insurances; and

(b} a security assignment dated 10 October 2012 (the Security Assignment), between
Southstream and Natixis (the Security Trustee), Southstream has assigned absolutely by way
of security to the Security Trustee all of its rights, title, benefit and interest (present and
future, actual and contingent) in, to, under and pursuant to, amongst other things, the
Southstream Lessee Assignment.

3, Henceforth all rights that may be exercised and all monies that may be payable under the
Assignment of Insurances and/or the Subordination Agreement shall be exercised by and paid to the
Lessor until the Security Trustee otherwise directs, whereupon you are authorised and required to
comply with the directions of the Security Trustee.

4, Capitalised terms used in this Notice and not defined herein shall have the meaning given to
such terms in the aircraft iease agreement dated 30 December 2009 between Streamline Aircrafi
Leasing Limited and Lessee in respect of the Aircraft (as novated and amended from time to time,
including by the Deed of Novation and Amendment dated 15 Qctober 2012 and made between
Streamline Aircraft Leasing Limited, Lessor and Lessee (as so novated and amended, the Lease)).

5. The partics hereta each acknowledge that neither the Lessee nor the Sub-Lessee have been
provided with a copy of the Southstream [essee Assignment or the Security Assignment nor have
knowledge and be deemned 10 have knowledge of the terms of the Southstream Lessee Assignment or
the Security Assignment,

6. The Security Trustee confirms that it is authorised on behalf of the Finance Parties to execute
and deliver this notice and give the assurances to the Lessee and Sub-Lessee as set out in this notice.

7. We each acknowledge that if we decide to implement a Transfer or & Security Transfer, we
will be bound by the provisions of clause 24 of the Lease.
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8. In consideration of the foregoing agreements given by the Security Trustee, Southstream, the
Lessor, the Lessee and the Sub-Lessee provide undertakings in relation to this Notice in the attached
acknowledgment.

g, This Notice and the instructions herein herein cannot be amended or modified without the
express written consent of the Security Trustee and the Lessor.

10. You are requested 1o sign the acknowledgement of this Notice enclosed herewith and return
the same to the Security Trustee,

il This Notice is, and any non-contractual disputes or claims arising out of or in connection
herewith are, poverned by, and shall be construed in accordance with, English law.

Yours faithfully

for and on behalf of
BURGUNDY AIRCRAFT LEASING LIMITED

for and on behalf of
SOUTHSTREAM AIRCRAFT LEASING LIMITED

for and on behalf of

NATIXIS as Security Trustee



EXECUTION VERSION (DI 1/8* Swap)

Schedule 4
Lease Document Acknowledgement

To: Natixis as security trustee (the Security Trustee)
Burgundy Aircraft Leasing Limited (the Lessor)
Southstream Aircraft Leasing Limited

Dated: 2018

v

Dear Sirs é

We acknowledge receipt of a notice of assignment (the Nc;n'ce) from the Lessor, the Security Trustee
and Southstream Aircrafl Leasing Limited, dated on or about the date of the Notice, conceming the:

(a) assignment of insurances dated on or about the date of the Notice entered into between the
Sub-Lessee and the Lessor (the Assignment of Insurances); and

(b) subordination agreement dated on or about the date of the Notice entered into between the
Sub-Lessee, the Lessee and the Lessor (the Subordination Agreement).

We hereby agree to comply with the terms of the Notice, including paying any monies that may be
payable under the Assipnment of Insurances 1o the Lessor or, upon writlen request by the Security
Trustee, paying such monies to the Security Trustee or the applicable account specified by the
Security Trustee and exercising our obligations in favour of the Security Trustee, and paying any
monies that may be payable under the Subordination Agreement to the Lessor or, upon writlen request
by the Security Trustee, to the Security Trusiee or the applicable account specified by the Security
Trustee,

Yours faithfully

For and on behalf of:
Virgin Atlantic Airways Limited (the Lessee)

For and on behalf of:
Virgin Atlantic International Limited (the Sub-Lessee)
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SIGNATURE PAGE TO A LESSEE ASSIGNMENT DATED_ !4 FEBRVARY 2018
BETWEEN VIRGIN ATLANTIC AIRWAYS LIMITED AND BURGUNDY AIRCRAFT
LEASING LIMITED

The Assignor

EXECUTED as a DEED by
VIRGIN ATLANTIC AIRWAYS
LIMITED

acting by eeessdiesstcaswwsbwy onie director
and the Company Secretary

cnssnssussns etV s s bt A nuddd bbb

Director

sWssssiitadbisunennaassnusssssnesssIvseres

wipector / Sccretary

i R S T

‘Fhe Assignee

SIGNED and DELIVERED as 2a DEED

as aitorney for:

BURGUNDY AIRCRAFT LEASING LIMITED
in the presence of:

Witness Signature ........ooviiiviieianiinennns
Witness Name: ........coovvmniieniiniiini e,

Witness Address: .........oooiiiiiiiiiiieeee

Witness Occupation: ...oo.ooovvvvieinviniiininn
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SIGNATURE PAGE TO A LESSEE ASSIGNMENT DATED_ |y t€8RVARY 2018
BETWEEN VIRGIN ATLANTIC AIRWAYS LIMITED AND BURGUNDY AIRCRAFT
LEASING LIMITED

The Assignor

EXECUTED as a DEED by )

VIRGIN ATLANTIC AIRWAYS ) CherittrrrierurasRrereTanranaratarenron

LIMITED ) Direcior

acling by two directors or by one director )

and the Company Secrelary )
) ISP
) Director / Secretary

The Assignee

SIGNED and DELIVERED aga DEED

..... By,
N Ay Patricia s;:\c!:h
as attorney for: Attorney-in

BURGUNDY AIRCRAFT LEASING LIMITED
in the presence of*

..................................

Witness Name: ............... Helon O'Brien.....
4450 Atlantic Avenue, Westpark,
Witness Address; ........... shannon, Co. flare., .,

Admin Corporate Secretary
Witness Occupation: .....cociciviiiniiiieninininn



