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Companies House

M R01 (ef)

Registration of a Charge

Company Name: VIRGIN ATLANTIC AIRWAYS LIMITED
Company Number: 01600117

Received for filing in Electronic Format on the: 08/10/2021 XAENEJCO

Details of Charge

Date of creation:  06/10/2021
Charge code: 0160 0117 0209
Persons entitled: LLOYDS BANK CORPORATE MARKETS PLC
Brief description:
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: CMS CAMERON MCKENNA NABARRO OLSWANG LLP

Electronically filed document for Company Number: 01600117 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1600117

Charge code: 0160 0117 0209

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 6th October 2021 and created by VIRGIN ATLANTIC
AIRWAYS LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 8th October 2021 .

Given at Companies House, Cardiff on 12th October 2021

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

Companies House s
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Deposit agreement

To be presented for registration at Companies House against the Deposilor within 21 days of dating

Lioyds Bank Corporate Markets ple
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{day) {mont) {year)

THIS DEPOSIT AGREEMEN

: oth day Oetober, Briirsl
15 smade on the

of

BETWEEN

Virgin Atlantle Alrways Limitéd (company number 016001 173 (the “Depositor”™) whose registered address is The
WHOQ, Mandr Roval, Crawley REIG 9DF, Wast Susgex:

AND

Lloyds Bank Corperate Markets ple (registered number 103998500 (the “LBCM™) whose address for the purposes,
of this Agreement ig-at Lloyds Dank, 5th Floor, 1 10 5 Vireant Street, Glasgow G2 5ER {or af such dtheraddress is
LBCM may from Hme 1o time notiy o-the I}epaszicar i writing for this parposéy

1. DEFINITIONS AND INTERPRETATION

14 In this-Agreement, sa. fair: a5 the-context-adieits, the- following words and expressions shall have the
following ineamngs:

“2012. Deposit- Agreement” means 2 deposit dgreement dared 14 December 2012 barweens the
Diepasitor and fe Baik:

#2021 LB Deposit Agreement™ means a deposi sgreement entered into o orarcund the date of this
Agreement between the Depositor and the Bank;

= Account® means. the sccouni(s) desoribed i1-the Schedule, any eccount(s) directly or indirectly
teplacitig a0y of the atcount(s) desceibed inthe Schedule snd Aoy such as:wum(sﬁ of ¥éplacement
accourt(s) as. renamed and/or renumbered andior redesignated. and - where there 5 more: than one
accowni any refersnoeto “Avcount” shall inclade each such account dividually as well 85 &gy of all
of Beem taken togéther:

“Bank™ preans the finaticial instinition: with whicl {he Accouit s held, being Liovds Bank plo
{registered number GO002065),

“BlGs Factlity” has the meaning given toit in the Facility Letter;
“Doposit” means;

(&) the debt or debis sww o hereafier owing to the Depositor (fn. whatever currency
deneminated) by the Bank on the Acdoune

(b} the debtor debls hereafier owinig to the Dépositor (in whatever vimency denomingted)
y the Bank in connedtion with any money market or éther- deposit placed with the Bank
from tifve 10 {Fhe uking finds which have from 1ine t0 tane besn credifed 46 the
Accont: and

{c} all inferest (i any) now owing and hereafter 1o becamie owing in respect of the Account
. of any such deposit, ichuding imterest which is compounded and trested as principal,

anid siek expression shall inclode any ainownts referred 1o i sub-clause 4.2 and elise §

“Faeility Lettor™ means 2 facility letervelating to ceitain facilifies dated & Crotober 2031
between LRCM and the Depositor;

“Ynsoiverey Event” in relation to the Depositer means sach of (he fllowing:

(&) & meeting of the Depositor s convened for the purpose of considering s resolition to
wind up the Diepasitor;

) sucha resalution as-is mentioned in paragraph (ayis passed;

AE00N Page 3 of 14
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ameeting of the directors or members of the Depositor is convened for the purpose of

sonsidering e restlution o seek o winding‘up order, 40 administration ordér of thé:
appointment of 2 administrator;

such g resolution as is mentioned By parapraph (&) 18 pasded;

a-petition for a-winding-up or an application Tor an administtation order i made by the
Depositoror its directors or members or is presented against the Depositor;

such an order as is mentioned in paragraph (¢) s made;

a notice of appointinent of or nofive of intention to appoint an sdminiStrator is issued by
the Depasito or its direcions ot metnbers ot by the halderof a qualifying Hoatiig churge
or -5 proposal i made for, or the Depositor becomes sibject ), my vohmtare
srrehgement; ' '

& feteiver (administrative or otherwise) is appointed vver all or part of the Depositors
S5ets]

by resson of acteal or anbolpated. financial difficultiss, the Tepoditor cominences
negotiatipns with one or amore of dis creditors. (exchiding LBUN i velation o this
Agreeraent or S Facility Tetter) with & view to réscheduling any of itd indebtedness;

the Depositor proposes or nakies any general assignment, SOmMposition or arsngement
veith of for the Benefl of all or some of the Depositor’s creditors;

the Depositor suspends or threatens to suspend making payments to-all or some of the
Depasitor’s creditors;

any- action is-izken in any jurisdiction which Is sifillar of analogous to any of the
foregoing; or

LBCM has reasonable grovads. for believing thaf agy-of the foregning is fmminent;

“Instroments” means any standby letter r}f :::red;i bond, guarantee - or other instrument and
“Insoroment™ ghall be constrved accondisglyy

“Gecnred Obligations™ means;

@

()

LBCHM ander 6 in connection with the BZGS Faczmy and any Imrmmcm requeated
from tune ot thereunider {whether befere or alfter the date of this Agreement.and
whethier in the hame of the I)E;wmmr) i shall thohude any Habilifies {comtingent or
otherwise} of the Deposztcsr under or in conpection with any counler-indemnity or other
assbraRce datersd Mo i connection with any such Instiivieditsy In favour of LBCNG
ang

afl - othier morey aid labilities expressed to be sefured hereby (Mitluding without
Hindtation, any ERpEnses and- charges arising owt of or in compection with the-aets or.
featicrs refermed t0 in clavse 13 and all siher obligations and Habilites of e Deposier
wnder this Agreement; and,

“Value Added Tax™ includes any other form of ssles or wmover tax:

In E&ns Agreement;

&,

&)

For the avoidance of ‘doubt, the expressions the “Depositor™ “LBOM” snd the
“RBank”, whert the conlext admits, tnclade their yespective stcodssorys in title andior
méignq whizther immediate or derfeative. Ay consents under this Agj‘ﬁemﬁnt v be
made 6t given in. writing execuled by any guch saceessors or assigns of LBCM. The
D::p-nsmr hereby 1rrezvacably appodits eack of such shiccessors and Assions 1 be s
atforney in theterms and for the purposes set ont i clouse 9;.

unless the fontext reglires otherwise:

(i) the singular shall include the plarel and vice versa;
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{1t} any reference o a person shalbinclade an individual, company, limited
Tiabsitity partmership-or other bady Corporate, joint ventuse; soviely oy oy
infncorporated assotiation, oigamsation or body of persons (nclading.
weithows limitation a trust and & parmiershipy and any govermonent, state,
goveminent of sidls agency or infernationa] ofganisation whether or ot 8/
izgal emz:y References 1o a person also inclode that person’s sucoessors
and assigng whether miedinte oF Jerivative;

(i) thixexpression *this Agreement™ mcans this agreement snd shall exténd
to.every separate and independent stipulation contained herein;

] amy right, estitlernent or. power which may be exercised or any
detarriination which aay be mide by LBOM wndér or i Sonnaction Wwith
this Agreernent miay be gxeteissd of made in the absolate and unfetitred
discretion. of LBCM which shall- not be under any oblipation to pive
reasols therefor:

3] reforences to this Agreement, ihe Facility Lover, any Instriment and-dny
i othier decoment are references to those documents and apy facilities or
barrowings (howsoever characiérised) pranted pursiant 1o Them ad
mgnded, novated, assigied.. supplémented, extended, renewed or

restated from time to tme;

{ef) refernces o any statutory provision (which for this murpose. micins any
At of Parlsment, slelotory  steamnent oF reguiatwr; oF Eumpearﬁ'
directive-or regulation or other Buropean legislation having ¢ffect in the
fase of the Usitked ngdmn} shaltincluds a reference to wiry inodification,
re-emactment or replaceracni thereof for the iime being in foree, all’
regulatione inade . thereunder Trom. thne 19 e and aoy. snalogons
provision or rdle tnder any applicable foreig law;

(i) for the wvoidance of any doubd, fhe rights, powers and discrefions
conferred upon LECM by or punsuant to this Agreement shall (unless:
atherwise. sxpressly - stated) apply "and b exdrcisible regardless of
whether a demand has been made by LBCM far payment of the Secured
Obligations or any o them; and

{viii) referendes o clauses, sub-clanses and Schedoles shall be referenceés to
clanses, sib-clauses and schedules of this Agreement;

if for any reasow thiy Agreement shall notbe, or shall cease to be, 2 valid und effective
charge onthe Deposit then this Agreement shall take effect as a charge of the benefeial
ititerest uf the Drepositor in the Deposit; and

The claise headings and miarginal niotes shall be ignoved in coasimﬁﬂg_:his'Agzeemem.

AGREEMENT TGO FAY

~The Bepositor shall pay-te LBCM in sccordance with sny relevant agrcement befwenn LBCM and the

Erepositor relating 16 the amonnis hereby secured or, in the shsence of any such agreement, on'demand:

@)

aictuial of cma_tmgem (ms;iudmg ﬁiﬁher advancm m_ade %!_ere&ﬁer hy _LBC,M} whzchs no_w.
dre of #any time hereafier nimy be dite, owing or incurred from or by the Depositor to.
LECM anywhere or for which the Deposicor may be pr becoie Hsble to LBCM in dny
manner whatsosver withou? limittion {and (i any case) whisther alowe ot jointly with
amy other person. and jin whatever: st:y] g, name or form and whether a5 principal oz surety

and fotwithstanding that the sarie may at any sarler tine have been due, owing or

incwrreid to some other person and have subsequenily become due, owing of incwred to

LBCM ag 4 fesult of a tansfer, assignment or cthier tansaction or by -operation of law)

Hroeaol case under oF in Sotnetion with the Secived Obligations;

iterest on all such money and Habilities to-the date of payment 8t such rate or wafes as
may fom thneto time be: agreed between LRCM and the Depositor or, In the absence
of puch agreeiment, at the rate, In thie case of an amount denominated in Sterling, of one
percentage podot per anmum above the Bank’s hase rato for the time-being in force {or
s eguivalent or subsbitute rate [or the tme being) of, in the case of Bn spont

Pagefaf 14
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denvrmngied 19 50y curency o currency umit ofor than Sterling, at- the etz of fwo
percentage points per antwm dbove the cost 1o LBCM {as' conchisively determined by
LBCM) of finding suims comparable to sid-in-the cusréncy or catremey wnil af such
ameunt in the London Interbank Macket {or sush othier market as LECM, may selecty for-
stieh consesitive perfods (ncluding ovamight deposits) a5 LEOM sy i its absolule
diseretion from fime o Hme select;

{cy comrmﬂs;on az:d ﬁﬂmrbaﬂkmg chmgﬁs and egﬂ'ﬁ arlm; mslra'tiife e*mé c}ther cmsis chargas
Deposit (mciucﬁ g ity -acts ﬁez:es‘;ar}f ta rele:ase the. De;m?.ﬁ fmm th!s 5emmty) or i
preserving, defending or exforciig the security hereby cigated in all cases on a full and
unquakified indémnity basis; dnd

fdy. all legal administrativé and other casts, chafges and expenses incurred by LROM. 14
preserving, defending or enforcing the security hereby created ona fiull and unquatifisd
iuclarmmnity badis.

INTEREST

The Eep{)’siﬁcar shail pdy Inierrs'at at the me aftresaid o Ihi: mcmv..,y 50 c'fuc (wheﬁ';es Ei»efma or after a’rw

shall fmm t,ama totime a pree of, i thc ﬁbse:ncc ﬁf su;:h agz“eemﬁnt a8 LBCM shaﬁ ﬁ’ﬁm t:me i
fix and (withet prﬂjudme to°the right of TRCM 16 réduilre payment of such interest] ol sich inferest.
shall be compounded (both before and after any demand or udgment) upon such days i each yearas
LBEM shall fréim thme fo tms fix,

REFAYMENT OF, ANDBRESTRICTIONS ON DEALINGS WITH, THE DEPOSTT
MNotwithstimding sy provision o the contrary in the termsupon which the Depositis mads; the Bank

shiall not be under any obligation to repay the Deposis uatl the %cureci Obligaﬁcm shall have been
paid and discharged in fll,

The fundds giving rise tothe Deposis (or sny part oo harts thereot) risy from time to s be deposited,
re-depisited or successively re-deposited:

{2} in the Acoouwnid or on any rodey matlet or other deposit willi the Bank:
(b} o Fuch terms comcTrning thme and indbrest,

ay yary from tiive to thme be agreed betiveen LRCME and the Deposleor or, failing such ajreement, a8
may be decided wpon by LBCM 1wy its sheolute and valeliered discretion, Any ameunt 5o depostted or-

re-deposited togethier vwith interést therson shall fornt part of the Depssst and shall be deposited ot fé-

deposited subject to the provisions of this Agreement. Where the: Dreposit (or any part or parts thereof)
would pthirwiie béchme repayableat the expity of. m’;}f pericd oF Hirme ukder the terins upan which it
Wit nide but is wot repavable by virtie of the provisions of sub-clause 4.1 it shall not bé repaid at the

-expiry of such period but shall be re-deposited as described varlier in this sub-clause.

“The Dapositor shall no, withour LECM's prior wiitten: consent, mortgage, charge, dispose of or

otherwise deal with the Deposit or ahy part thereof or dgreé o do any sech thing {except in favour of,
orto, LECML

The Depositor shali not de, omit fo de or suffer enyiling sxha:reby any extitlement of L‘B(QW[ under
any provision of this Agreement may be inpeded or s exercise delayed.

For the avoidance of doubt, if fhe Bank dows fepay part of the Dipiosit or LBCM does consent &0 any

Sk dosling a4 is mentioned in sub-clause 4.3, such repayment or cansert shall not be-deemed to be

awalver of any otfher of LBCM S rights Including TBCM srights as regards fhie balarice of the Diggrosit.

The Depositor shall:

{a) not-change 1iy business 18 any way which -would result in it becoming 3 ‘relovant
financial institation” fr the puiposes of clause 2 of The Financial Services and Markets
Act 2000 (Excluded Activities and Probibitions) Order 2014;

By noL CATY of aﬁy‘.lfjﬁsiﬁess which would constitute "e‘i:‘;c]ﬁtiﬁd activities” in terms of Part

2 of The Fhoocil Servioss and Markels Agt 2000 (Excluded  Aciivities and
Prohibitions) Order 2014; and '

Page fof 14
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{&y plobiptly provide LBCM with coples of any. nformation that LRCM may from tme to.
' iime reasonably requestin conncction with the status referred to In clause 4.6{d) above.

The provizions of this chause shiall vot be abrogated or varied except by writteragreement signed on
bbb of LBONM which is expressed 10 be made for that purposeand if any agreement by LBOM which
is.not so expressed contains provisions which are or may be nconsistent with the provisions of fhis
elause thé provisions of this oliuse shall prevail.

APPLICATION OF DEPOSIT

Atthe same time 38 of at any time after LBCM shall demand payment of any Secured Obligations or
{he: sapie stk otherwise beeome die-or affer the poourrence. of an Tosolvency Bvent, LBOM may,
Wr’shout ftmher B(}’EK:L" 10 ’ehe Dﬁpcmor fmm Emac o nmse instruct the Bank o app!y thc Dsapoczt 'm'

Dbizgatamls or s’uch paﬂ"s of the Segunzd Obhgatmns a5 LBCM in its-sole-discretion may ﬂ}mk fit.

CHARGE

%b_;em fo- paragraph 6. 2 ‘the Dcpcs:irar wiih full ditle- ‘ganranies ‘nemby charges by way of separate
first fixed charge stk of the it mmpnsmﬁ w;thm the Dapaiil az.nd a rmch respﬁctwe ri ghts & 'the

t:_hse pm_msmm _hg:rembeforv_: mnmmed {m_mherw:se_ hﬂwweve_r} as 8 mnﬂnamg *;ecur;ty f’nr x:hej
payinent to LBCM of the Secired Obligations 16 the intent that the secirity hereby constituted sholl -
bea contitmaing security. '

Where this Agmemanﬁ RO (o orete & firgtfi ed sec E‘Et‘}" ’mﬁfﬁgt over any itemn comprised within
the Deposit held I o afisimg from the Areoint i LOYDS BANE PLORE WVIRGIN
ATLANTIC ATRWAYS LTD with account munbe | suche security. interest shall:

{a). be a sevond-renking security interest ranking subject o' the-equivalent security inferest
credicd by the 2012 Diposit Apreement (the “2032 Security Interest”™) tntil snch time -
a¢ the 2012 Security Tntéiest caases th have effect: drd

{by rank perf pursss with the security interest created by the 2021 LB Deposit Agresrent
{the “2021 LB Securify Interest™) until such ime a5 the 2021 LB Seourify Interest
ceases to have effoct

Save a8 provided otherwise i s subsclauss 6.2, sy security erest purpoifed to be credied under
this Agreement shall be first-ranking security.

The security heréhy constituted shall extend to all beneficial interests of the Diopositor i in the items
comiprised within the Deposit and all rights to repaymiest thereof

This Agreement shall bind the Depositor a8-a continuing security. for the  Secured Obligations
sotwilhstanding fliad e labilities of the Deposifor o TBCM meay fom fine to tine e foduted to il

NOTICE OF CHARGE

The Depasitar shiall, on the date of this Agreement, give notice to fe Bank: that the Depositor has
ereatid in favour of LBCM a Sxed charge over each of the items comprised within the Deposit and all
guch respective rights to the ﬁ;;_jajfme'm%h‘érénﬂ

The Deposiior shiall give the dotice desonibed i claude 7.1 above in B foup &5 reqmred by LROM.
and communitated to the Depesitor on or before the date of this Agreement.

The Fepositor, shall use rensonable endeevouss fo procure tat thes Bank scknowledges recelptof such :
nitict described in this claiise 7.

CONVERSHIN OF DEPOSIY

Depaszt or anyjpart thercef inor tﬁwemﬁs p&ymcn‘t za.nd dxscha:ge o the Scscurcd Obhgamms) and with
or witho notice 10 the Dﬁ:pmamr mstruct the Bank to convert 4l or any past of the Deposit into the

. Curfency Of ciifrency Wit of currencies of CHITEDUY uriits of e whole or dny part-of th Seeired

Obligations {deducting from the procesds of the conversion any cumency’ premim or other expense).
The Bank, deting on the instructions bf LBCM, may iake any such action a¢ s ticcessery for this-

purpose; including without Hmitation opaning add;tmnat acomunts. The rate of exchange shall be the.

Page 7 of 14
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Bank’s spot rate for selling the Camency or currency it of cuirencies-or currency wnits of the Secured
Obligations or relevant part thereof for the currency or cumeney unit of the Depogit ator dbout 1100
iy on the date it ERCM exercises its rights of conversion tnder this ‘Agreement: The Ezpmssmn.
*ithe Dieposit™ shall inchuede the-net proceeds of such conversion el all inderest {if any) Bcoruing of
deciued due theretn,

POWER OF ATTORNEY.

For the purpose of seturing the paveient of the Sepured Obligations and for securing any propristary
sterest which LBCW has in the Deposit or any part of ft, the Diepositor irrevooably appoints LBCM.
snd the persns dériving dile under it and 1t ahd their substitites {the “Attorney”™) juintly and dso
severaily to be the Depositors tueand lawfil stigruey. For the purposes afresaid fhe Attorney shall
have the right to do anything which e Depositor may tawfully do-and a1l the rights and powers which
ey laswilly Be givin o 2 atstey incloding, withoin préfdice tothe pedsrality of the foregoing:

{ay the rght fo do anything to procure or datiy ont the performance of the Dep@simr's

' obligations under this Agreement and anyihing fo facilitate the exercise of LHCM s
rights under this Agreement;

(b} the Tight 1 ot s the name of the Depositor; and

{3] the 1ight 10 delegate and sub-delegate any or &l of the rights of the Atlormey:

Thie Depositor rat fies and shisll ratify everything done or purported to be dbne on s behalf by any
Attomey or any delegate or sub-delegate of any Allorney.

INGEMNITY

The Depositor hereby agress to indemnify LBCM aid its viaployess and agéoty {45 n separate covenant,
with each such person indemnified) againstall loss incorred iy conmection with:

(&) any statement made by the Dépﬁ&t’[m‘ or oa.the Depositor's behalf in connection with
s Agreement; the Deposit or the isiness of %he Depositor being vnirae or misleading;

=)} LBEM entering into any obligagon with any person {whether 1 not the’ Depositor) at
the request of the Diepositor {or any person purporting io be the Depositor);,

fey any actual or proposed amendment, supplement, waiver, consent or ré]f:ase_-in relation
to iz Agroement;

£dy the Depositor niot complying with any of its ohligations vnder this Agreement; and

(&) any stadiping orvegisialion of this Agreement or the seiurity tonstituted by it

Thagmdempity does not and shall notextcnd to any loss fo e extent thats

{a) i the cose of ary Joss incurmed by LBUM Or'its emplayess Or agents, it arises from the-
gross Heglipence or wilftl misconduct 6F LBOM or iis etsployees and agents; or

) there iz 2 prohibition agaiistan indemnity extending to that loss wnder any faw relating.
tothis indemnity,

NOTICE OF SUBSEQUENT CHARGES

H LBCM receives noticeof any subsequent sssigrment, agresment, security, charge or other interest.
affeckng the Deposit, LBOM mizy; or miay msirict the Bank'to, open 3 néw stcount. If LBUM does.
ngt opert & new acepunt (e instract the Bank to do so) it shall nevertheless be treated as ifithad done

502t e e when it recchval stieh nigtice and o5 from het e all padmenls medete the Bank
{howsoever charagterised) in rospect of any of the Secured Oblgations shall be credited or be tremed

as having béety eredited 1 the new soeoint and shiull not operate o veduice thisamount of the Seeied

Oblizations owing at the tine when LBCM received the totice.

NOTICES AND. DEMANDS
Any potive or-demand by LBCM to oron the Depositor shall be (eemed 16 huive Yo sallicientdy

giver: or made if sent o the Depositor:
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AUGHON

{8 _hy hand or prepaid letter post fo its vepistered offies or its address stated herein orits

address Jast known. fo LBOM; or

(b biv-email to cach of the folfowing email adidresses:
o -
(i)
{ii}

{oras the Depasitot may ']’13#?: autified LROM far s porpase).

Any such notice or demand gives ormide ndér sib-clanse 12:1 shall bé deeniéd fo have been served

on the sddressee:

{) il delivered By hand, @ the time of deélivery to the address reforred Bo-in sub-clause.
120wy
b3 if sent by prapaid lever post, atfhe exlier of the tirie of d_é;ﬁi’w-ry o 1000 s Tomdon

ibrde on the second dey after posting {0, if the second dey after posting 151 Sunduy or
any other day upon which no delivery of letters is scheduled to'be made, av the sarlier
of the time of delivery or 10:00 am London time on the next Fucceding da} ofi which
delivery of Jetiers is scheduled to be made) or

{ey if spat by email, at the time and date of transmission i transmifted betwesn 9.00 am and:
' 5.8y pr London time on s day {other than 3 Saturday or Sunday) on which cleating
banks are-open Tor business s Londed (2 “Basiness Day™) aod {5 any offier cise at 500

a.mm London time on the Business Diay following the time of transmission.

Without prejindice to any other iode of service allowed wnder any rélevant law, {nthe event of & claim
being issned in relatiofn to this Agreement, service of any clam form may be made on the Depasitor
i the manner deseribed in sub-clinse £2.1 and shall be deemed o eonstituie good service.

Any notice or commumication reguired fo be served by the Depositor on LBCM under the terms of
s Agreement shall be in writing and delivered by hand or sent by recorded &efi‘m‘y W LBOM af
LBCHM s nddress steted herein {or at such othet addresy as may be notificd in writing by LBCM to the
Depositar-for s purpose]) and will be effective only when dcnually received by LBCM, Any notice
of communication st 2hso be marked for the attention of suck official (i anyy 58 LBCM may for the-
time being have notified to the Depositor-in withag,

PAYMENTS AND COSTS

¥ at-any time the currency inwhich all or any part of the Serured Obligations is denominated ivor is
due to be or ks besit converted Tiite sird orany biher difrerey a8 & resilt 6f & changs in oty or by
agreement bétween LBCM and. the Depositor, then LBOM may in its sole:discrefion direct that alf or
any of the Secured Obligations shall be paid 7 eird or sith other currency o in any corréndy anit.

LBCM may, and way mstrict the Baak o, apply; allovate orappropriste fhie whole or any part of agy
payment nidde by the Depositor undir this Agreement or any moey received by LBCM under any
guaraniee, indempity or third party security or from any siuidator, Teceiver oz admivistrator. of the
Df.posat@r of fmm the pmceeﬁs of z‘eahwuon of iflﬁt Dapm,is; o :amy part there(:»F 1. sm:hz paﬂ ey pa:‘cs of

tight & the Deposnﬂr to do so.

1f any payment made by or o behalf of LBON imder this Agrebiaent includes do-anidint i respect
of Value Added Fax, or if oy paymient dic to LROM under this Agreement shall bein séimibursement
of any expenditure by or on behall of LBOM which inclides an amount in respect of Value Added.
Fax, thei suck aimount shail e payable by fhie Deposttor to LBOM oy despiand willy intéesst from the
date of such demand compured aid payable as provided in clauses 2 and 3 and, pending payment, shall.
Be seoured hereby, o

Without prejudice 1o the generality of clause 2, the Depositor shall pay to LBOM alf costs incuried ot
saffered by LBCM i defending proseedings bronght by any thitd party impugning LBCAM s title 1o
thiy wectirity or it cnforesment or exercise of e righis and remsedies 0f LBCM vnder G Agroenicht,
Al sl costé shall bear itéiest fom the dite such costs werk inciirrad or suffired vomputed and
payable as provided in elauses 2.and 3 and, pending payment, shall be secured hereby.
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Al costs awarded 1o LBCM or agreed o be paid to LBCM i any procendings brought by the.

Depositor against LBCM ehall bear interést fean the date of sich award of apfsement comgited and
payable as provided in clauses 2 and 3:and, pending payment. shall be secared frereby.

NON-MERGER, ETLC.

Neothing herein contained shall operate so a5 to merge or otherwise prejudice or affect any bill, note,

“gusTaiitee, sgrecment of other Seourity of any contractanl of other right which LECM mey at auy. tiafie’
have for any of the Secured Obligations orany right or remedy of LBCM thereunder. Any receipt;

release or discharge of the security provided by, of of any lisbility arising wnder, tiis Agreement shall
not release of discharge the Depositer fromi any lability to LBCM for the sarie ot zhy dther nioney
which may exist independently of this Agreement, not shall it refease or discharge the Depositor from
ﬂﬂ}f Tiehility fo LROM didir the indemnity contained fo elase 10,

Whets this Agreement initislly takes effect 2s 2 collateral or further secindity then notwithstandimg any
receipt, release or discharge endorsed on or given in respect of the money and Habilities owing under

‘the principal . %ﬁﬁmy towhick this Agredment aperates us & vollateral or further secusity, this

Agreement shall be an Tidependent seourity for the Seovred Obligations.

This Agreement it it addition to dnd s 76t to prejudice or be prejudiced by any other gecunw ar-
securities now or hereafer helid by LECM.

THANSFERS BY LBCM OR THE DEPOSITGR

LBOM may freely and segmtciy asmgn or transfer any of its fAghts undor ﬂz:s Agrecment. {4
“Transfer™). of - otherwise grant 20" interest ifi afy soch righis to By person of persons [the
“Transferee™, On request by LBCM, the Diepostiorshall mmediately exzonte and deliver to LRCM
any foitn of insteimient selired by LBOM o cotifir or facilitite any such s gnmeﬂt or frapsfer or
grand; of mterest.

The Drepositor shall not assign or wansfor any of the Depositor’s fights ar. obligations under this
Agreemient or enfer into any transdction or avangement whish wolld result in any of those righis or
obligations passing o or being held in frust for br fr the bensfit of dnother ; person

PARTIAL INVALIDITY

Esch afthe provisions of this Agreement shiall be severable-and distinet from one another and if at any-
time any one or more of such provisions is or becoroes invalld, Tlegal or unenforceable; the validity,
legatity and énforasability of the rernaining provisions hereof shall not in any way be- affected or-
impaired thereby.

RESTRICTION ON LEABILHY'OF LBOCM

Except to the sxtent that any such exclusion is prohikited or rendered invalid by law, LBCM and its

employees-and agents shall fot:

@) be siider any duty of care of otlier obligation 6f whinsogver deseription to the Depositor
i reldtion to-or i connestion wi the sxercist of any ngm conforrad upon LBCM; 5
employees and agents; or

{by e under &ny'.%iiat?&iiﬁgty'.tg_ﬁhe_ Depositor 85 ¢ resul Qf, or i consequence of; the exereise,
or atternpred of purpiried exercise, or Tuilure tor exdercise, any sich rights:

CONCLUSIVE EVIDEN

A certifivate by an official of LBCM as 4o the Sécured Obligations shall (save for manifest drro) by
binding and conchisive on the Depasitor-in any legal proceedings both in relation fo the existencs of
the Ligbility and as to the amount thereof

NOBELIANCE ON LBCM

{ay. The - Depositor ackuowlsdges -and warmants to LBCM. that, in- envering - toto- this.
Agresment and meurrmg the Secured Obligations:

{1 the Depositor has not relied on anmy oral or written - statement,

vepresendation, ‘advice, opinicn or Iformativs made or given 1o the
Digpivsiter i godd faith by TBCM or anybedy on LBCM s behalf and.
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LBCM shall have no Habilty to the Depositor i the Depositor has in i’act
g0 dotie;

{ii) the Depositor has made, fidependentdy of LBCM, its own assésametit of
the viability and profitability of any purchase, pidject or purpose for.
which the Depositor bas inowred the Secured Obligations: and EBCM.
shiall Bave no lizbility to fiie Diepiositor if the Depasitor Has nof in fact 5o
dene;

(i) the-board of directors-of the Deposifor is satisfied that the grant of the
sty contained of provided for inthis Agreement 153 the iferests of
ihe Depogifor and has passed a resolittion to that effisct; and

{1V} there are Tio arrangements, collateral or relating to this Agreement, which
bave not been regorded in Wiiting and signed on behalf of LBOM and the
Depositor.
1533 Thie Depositor agrees with TECM. that LECM did not bave grior 1o the date of s

Agreement, does ot have and shall not have any duly to the Depositor:

[i1] i respect of the application by the Depositor of the money herely
sedired; nor

Gty B réspect of the effectiveness, apptoprintehess or adéquacy ol the seearity
constitited by this Agmémem o c:f any - other. s&x,mry for the Seﬁur&d_
Obligations,
[{5] The Depagitor agrees with LBOM for iself st a8 trastes for s officials, employses

aiid agents that neither LECM nor its officials, emplovess or agents shall-have any
tahility 1o Lhe: Depwwr in respect of any act-or oitdssion by LBOM, i officlals,
srnployses oF apsuty done of iads in good faifl.

MISCELLANEQUS

Without prejudice fo e provisions of sub-tlause 4.7 any amendmiént-of of suppleient to any partof
this Agreement shall only be effective and hinding on TRCW and the Tepositor if made in writing smd_
signed By both LBCM and the Ugnositor: For the avoidanee 6f doubt, referetices o “this sScarity™ o

o “thigs Apreeinent™ inclide sach such amendment aid supplemment.

Any waiver, cofiszit, veceipt, settlement or release given by LBCM in refation {o this Agreement shall
pnty be effective if given-fnowiiting and then only for the purpose for and upon any teyms on which it
B e,

For the purpose of exeroiding, dssipiing or ransfering il glits snder this Agicement, LBCM foay
disclose toary person any information relating fo the Deposiior which LBCM has at any time provided
that, unless the retiplent is(a) alresdy bound by s duly of confidentiahily 1o relatich fo the information
disclosed or (b) the disclosure is made pursuant to the requirernents of any court of competent
Jurisdietion or gny. governmental, baking, taxation of bther regulstorny avthonty bf similar body, the
s of aivy. relevantstoek exchange of purkiant o any-applicabls law or regulation, LBOM mses:
repsommble endesvours fo. ensure that gfy. person recéiving confidentisl information keeps that
information confidential.

The réstriction on the vight 6f consdlidating morigdges contained In Section 93-of the Law of Property
Agt 1925 shall not apply. 10 this Agreement or any furiher or niher security endered into pursvant to
this Agreernient, T ' B '
Any change in- the' constitation of LRCM or its abisorption of of amalgamation with any other per:ar;m
shall nst fi 2y Way prefudice or affect fbeor fheir rights under this Agreement and the expression
“LBCM" shall inchde any such viher person.

LBCM shall be emitied w instyuet e Batik w0 debit muy sceount for the fme being of the Depositor
with e Bank with: a6y s Bkl g e to LBOM anider this. Agr&e‘memt

LAW AND JURISDICTION
This. Agrecmoent-and any displite: (whicther cotifractoal of non-conirachial inéﬁudiﬂgﬁé; without

Hmitation, claims in tort, for breach of statatory duty or on any other basis) arksing out of or in
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winnection with it of its sebject motter (“Dispute™) shuil be governed by and copstrued in aceordance
with the law of England and Wales, '

212 The partics to this Agreement itrevocably agree, for the sgle benefit of LBOM, that, subject as
provided below, the courts of Englind and Wales/shall have exchisive jurisdiction over any Dispute.
Wothing 1 this clause shall limit the right of LBCM to take proceedings against the Depositor i any
other court of campetens jurisdiction, nor shall the tking by LBUM of proceedings in 4y dpe or inors
jutisdictions preciude the ‘Bking by LBCRM of procesdings i any other jurisdictions, -whether.
comcurrently or not, to the-extent permitted by the law of such other jurisdiction.

IN WITNESS whereof the Depositor has excouted, iy Agreement as a deed and hay delivered it upon ils being
dated.
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THE SCHEDULE

The actount with e Bank denominated in

US Dollars.

designated
LEOYDS BANK PLORE VIRGIN ATLANTIC
AIRWAYSLTD
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Use ihus execntion clause if theDepoditor s a company and is to execats scling by two diretdors or ene director and
the company secrelary;

Exgcited as a deed by

acting by

Drecior. ) Director'Company Secrelary

Use liis execution clause if the Depositor s 2 company and is to execuie seting by only one dizector;

Execentod a3 n deed by

acting by

Dirgotor
itk the presence ofy
WHEBEST o cs i mrseemrerrersensessnson revesnareon e (IREITIE

ibernes e e e SLETREEETE)

Hddress:

Oeeupation:
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