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A fee is payable with this form You can use the WebFiling service to file this form onhine.
Please see "How to pay’ on the Please go to www companieshouse gov.uk
last page

J What this form 1s for What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there isno  ~ Wivw companieshouse gov uk
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This form must be delivered to the Registrar for regist
21 days beginning with the day after the date of creatton «
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court order extending the time for delvery
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H You must enclose a certified copy of the instrument with tl 28/05/2016 #196
scanned and placed en the public record Do not send the COMPANIES HOUSE

I Company detals B 7 WW
Company number I_o_lg_[s_]—;rg—,s_[s—h_ Fiffing in this form

Please complete i typescript or in
Company name in full IVIRGIN ATLANTIC INTERNATIONAL LIMITED J bold black capitals

| All fields are mandatory unless

specfied or indicated by *
Charge creation date /
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3 Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents o trustees
entitled to the charge

Name SCARLET AIRCRAFT LEASING LIMITED

Name

Name

Name

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

O | confirm that there are more than four persons, security agents or
trustees entitled to the charge
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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 1s
not a floating charge} or fixed security included i1n the instrument

Brief description

LESSEE ASSIGNMENT RELATING TO ONE AIRBUS A330-300
AIRCRAFT BEARING MANUFACTURER'S SERIAL NUMBER 1296
AND REGISTRATION MARK G-VRAY

Please submit only a short
description I there are a number of
plots of land, aircraft and/or ships,
you shouid simply describe some
of them in the text field and add a
statement along the hines of, *for
more details please refer to the
instrument”

Please imit the description to the
avatlable space

Other charge or fixed secunty

Does the imstrument include a charge {which 1s 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

1 No

Floating charge

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

O Yes Continue
No Go to Section 7

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

O Yes

Negative Pledge

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

Yes
O No

Trustee statement ©@

You may tick the box if the company named n Section 1 15 acting as trustee of
the property or undertaking which 1s the subject of the charge

a

O This statement may be filed after
the registration of the charge (use
form MRO6}

Signature

Please sign the form here

Signature

Slgnature

‘-

- ’

Thls form must be signed by a person with an interest in the charge
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Particulars of a charge

EPresenter information

mmportant information

You do not have to give any contact information, but if
you do, 1t will help Companies House if there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

Fanta(t"&'ﬂe RACHEL THCOMASEN
comp e ERESHFIELDS BRUCKHAUS DERIgy

F""“’ 65 FLEET STREET

-
-

™" LoNDON
‘Countymegmn LONDON

i 3 N W M

| ™ UNITED KINGDOM

Pﬁ

, Telephane

020 7785 5798

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 information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

O 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 appropnate boxes in
Sections 3,5, 6,7 &8

You have given a description in Section 4, if
appropnate

You have signed the form

You have enclosed the correct fee

Please do not send the ariginal instrument, 1t must
be a certified copy

bDoo o o 0 o d

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

B How to pay

A fee of £13 1s payable to Companies House
n respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
‘Compantes House *

@ Where to send

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

For compantes registered in England and Wales
The Registrar of Compames, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For compantes 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 Campanies, Comparues House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern ireland, BT2 8BG

DX 481 NR Belfast 1

n Further mformation

For further information, please see the guidance notes
on the website at www companteshouse gov uk or
emall enquines@companigshouse gov uk

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

This form has been provided iree of charge by Companies House
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CERTIFICATE OF THE ---
REGISTRATION OF A CHARGE

Company number: 9539561

Charge code: 0953 9561 0006

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 25th May 2016 and created by VIRGIN ATLANTIC
INTERNATIONAL LIMITED was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 28th May 2016

Given at Companies House, Cardiff on 7th June 2016

&

Companies House

--------

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES
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Execution Vemsion

Dated 25 May 2016

VIRGIN ATLANTIC AIRWAYS LIMITED
as an Assignor

SCARLET ATIRCRAFT LEASING LIMITED
as Assignee

LESSEE ASSIGNMENT
relating to one Airbus A330-300 aircraft
bearing manufacturer’s serial number 1296
and registration mark G-VRAY
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THIS ASSIGNMENT is made on 25 May 2016

BETWEEN

(1)

@

VIRGIN ATLANTIC AIRWAYS LIMITED, a company orgamised under the laws of the
Umnited Kingdom with its registered address at The Office, Manor Royal, Crawley, West
Sussex RH10 9NU, United Kingdom (the Assignor), and

SCARLET AIRCRAFT LEASING LIMITED, a company incorporated under the laws of
Ireland whose registered office 18 at 4450 Atlantic Avenue, Westpark, Shannon, County
Clare, Republic of Ireland (the Assignee)

WHEREAS:

(A)

(B

©

11

12

By an awrcraft operating lease agreement dated 30 December 2009 and made between
Streamline Awcraft Leasing Lumited and Assignor {as novated and amended from time to
time, ncluding by the Deed of Novation and Amendment dated 30 March 2012 and made
between Streamline Awcraft 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 pertod and upon the terms and condifions theremn contained one (1) Arrbus A330-
300 arcraft having manufacturer's serial number 1296 and as more specifically defined in the
Lease (the Aircraft)

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

The Assignor has undertaken to execute this Assignment as secunty for the Secured
Obligations

Definitions and Interpretation

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

In additon, m this Assignment, unless the context otherwise requires
Assigned Documents means each Sub-Lease,

Assigned Property means all the Assignor’s present and future right, title and 1interest
(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 Arrframe and the Engines (as awrcraft objects for the purposes of the Cape
Town Convention, if apphicable) and any mternational interest held by the Assignor as lessor
under any Sub-Lease and the right to sue for damages and any returned premmm) under or in
connection with

(a) the Assigned Documents; and

(b) each other document from time to time entered wnto by and/or 1ssued m favour of the
Assignor mn relation to the Aarcraft or any part thereof and whuch the Assignor agrees
shall be Assigned Property,
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m 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 nights of the
Assignor to compel performance of obligations thereunder or wn relation thereto and all ¢claims
for damages 1 respect of any breach by the Assignor or any other person of the Assigned
Documents, and all other proceeds relatmg to or ansing from any of the above, all cash and
other property at any time and from tume to tune receivable or distributable mn respect of or 1n
exchange therefore, all amounis from tune to time standing to the credit of any account wnto
which such proceeds may be paid, any substitute asset or product of such proceeds, and all
other nights and benefits of whatsoever nature accruing to the Assignor {or to the Assignee on
behalf of the Assignor) thereunder or pursuant to the Assigned Documents,

associated rights has the meaning given ta 1t in the Cape Town Convention,

Consent Letter means the letter dated 18th November 2015 entered into between the
Assignor (as lessee), the Assignee (as lessor) and the Sub-Lessee

Consolidated Text means the Consohdated Text of the Convention and the Protocol referred
to m, and as set out in the Attachment to, Resolunon Neo 1 adopted by the Diplomatic
Conference held at Cape Town at which the Convention and the Protocol were opened for
sﬁ;nature,

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

international interest has the meaning given to it in the Cape Town Convention,

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

Protocol means the Proiocol to the Convention on Maiters Specific 1o Aircraft Equipment

opened for signature on 16 November 2001 at Cape Town, South Africa,

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

Secured Obhgations means any and all monies, habihities and obligations (whether actual or
contingent, whether now existing or hereafter ansmg, whether or not for the payment of
money, and n¢luding any obligation or hability to pay damages and mcluding any interest
which, but for the application of any Law, would have accrued on the amounts 1n question)
which are now or which may at any time and from time to time hereafter be due, owimng,
payable or mcurred or expressed to be due, owing, payable or incurred fiom or by the
Assignor to the Assignee under or in connection with the Lease, and references to Secured
Obligations includes references to any part thereof,

Sub-Lease means (1) a sub-lease agreement relating to the Aurcraft dated on or around the
date hereof entered into between the Assignor (as lessor) and the Sub-Lessee, and (u) any

other sub-lease agreement relating to the Awrcraft entered or to be entered mto by the Assignor
and the Sub-Lessee,

Sub-Lessee means Virgin Atlantic International Limited, and

Subordination Agreement means (1) a subordination agreement dated on or around the date
hereof entered mio between the Assignor, the Sub-Lessee and the Assignee relating to the
Sub-Lease referred to wn paragraph (1} of the defimtion of that term, and (u)} any other
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subordmation agreement entered or to be entered into by such parties 1n 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 interpretanion of this Assignment

In this Assignment, unless a contrary indication appears

(a)

(b)

(c)

(d)

(e)

®

(2)

(h)

&)

)

(k)

references to clauses and Schedules are to be construed as references to the clauses of,
and Schedules to, this Assignment and references to this Assignment include 1ts
Schedules,

references to (or to any specified provision of) this Assignment or any other document
shall include this Assignment, that document or the relevant provision as it may from
tume to tune be amended but so that the above 15 without prejudice to any requirement
in any Financing Document that the prior consent of any party be obtained,

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

references to “law™ include common or customary law and any constitution, decree,
judgment, legislation, order, ordinance, regnlation, statute, treaty or other legislative
measure 11 any junsdiction or any present or future directive, regulation, request or
requirement (mn each case, whether or not having the force of law but, if not having
the force of law, the compliance with which 1s 1n accordance with the general practice
of persons to whom the directive, regulation, request or requirement 15 addressed),

words 1mporting the plural shall include the singular and vice versa, and words
importing a gender include every gender,

references to a person shall be construed as mcluding references to an individual,
firm, company, corporaton, umncorporated association or body of persons, whether
or not having separate legal personality and references to any Party shall be construed
sa as to mclude the successors, permutted assignees and permatted transferees of the
relevant party,

references to any provision of law 1s a reference to such provision as appled,
amended, extended or re-enacted and includes any subordinate legislation,

a reference to an “approval” shall be construed as a reference to any approval,
consent, authonsation, exemption, 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 hst of items or matters appearing after the word “including”
shall be deemed not to be an exhaustive hst, but shall be deemed rather to be a
representative list, of those items or matters forming a part of the category descnibed
pror to the word “including”,

the Convention and the Protocol shall be read and interpreted together as a single
strument as required by Article 6(1) of the Convention,

references to a provision of the Cape Town Convention will, unless 1t 15 specifically
stated to be a reference to a provision of the Convention or, as the case may be, the
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Protocol, be a reference, whether stated or not, to the relevant provision of the
Consolidated Text, and reference to any provision of the Consolidated Text shall
mnclude a reference to the provision(s) of the Convention and/or the Protocol from
which such provision 1s/are denved, and

'y 1n the event that there 1s any inconsistency between the provisions of the Consolidated
Text and those of the Cape Town Convention, the latter shall prevail and any
reference 1 this Assignment to any provision of the Consolidated Text shall be
mterpreted accordingly

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

Representations and Warranties

The Assignor hereby represents and warrants (1n 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 to the date hereof, assigned, charged or otherwise
encumbered the Assigned Property or any of 1ts rights, title and interest therein or any
moneys payable thereunder other than pursuant to this Assipnment and the other
Operative Documents,

(b) the Assignor will, for so long as the Assignee shall not have executed a discharge of
the secunty created hereby and subject to this Assignment, remain the sole lawful
owner of all of 1ts nghts, title and nterest 1n and to the Assigned Property, and

{c) the copies of the Assigned Documents which the Assignor has dehvered to the
Assignee are true and complete copies, and there have been no amendments thereto or
vanations thereof, except as permitted under clause 13 5 of a Sub-Lease

Assignment and Notices

As secunty for the payment, repayment, performance, satisfaction and discharge n 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 1n full of the Secured Obligations to the satisfaction of the
Assignee, the Assignee shall, at the request and cost of the Assignor, release and reassipn to

the Assignor all of the property assigned pursuant 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 to release the Assigned Property from the
security created by this Assignment 1s subject to the condition that, immedsately prior to such
release, the Assignee 1s satisfied that, to its actual knowledge, no payment previously made by
the Assignor to the Assignee pursuant to the Operative Documents is to be refunded pursuant
to any Eaw relating to bankruptcy, hquidation, examimnership, admmistration or msolvency or
for any other reason whatsoever This Assignment and the obligations of the Assignor
pursuant to this Assignment shall continue to be effective or automatically be remstated, as
the case may be, if at any time payment of any of the Secured Obhgations 1s rescinded or
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otherwise must be restored or returned by the Assmignee upon the insolvency, bankruptey,
dissolution, hiquidation or reorgamzation of the Assignor, all as though such payment had not
been made

The Assignor covenants and agrees that on execuhon of each and every Sub-Lease 1t will,
following executton by the Assignee and the Secunity Trustee of the same, execute and
forthwith deliver notices of assignment to the Sub-Lessee wn 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 1t will endeavour to procure that, as soon as
practicable followmg the delvery of the notices of assignment under clause 3 5, that the Sub-
Lessee execute and deliver to the Assignee the acknowledgements to those notices of
assignment 1n the form of Schedule 2 and Schedule 4 hereto

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

Assignor’s Covenants

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

(a) 1t will do or permit to be done each and every act or thing which the Assignee may
from time to thme 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
vanation of the Assigned Documents or release the Sub-Lessee from any of its
obhigations 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,

(c) 1t wall remain hable to the Sub-Lessee for the performance of 1ts obligations 1n 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 1n
connection therewith or be under any hality whatsoever 1 the event of any faillure
of the Assignor to perform 1ts obligations thereunder or 1 connection therewith,

(d) 1t may, except as otherwise provided 1n a Notice or 1n the Consent Letter, exercise
any rights, discretions or powers conferred on 1t ansing from the Assigned Property.
The Assignee shall not be responsible 1n any way whatsoever in the event that the
exercise by the Assignor of any of its nghts or powers ansing from the Assigned
Property be thereafter adjudged improper, unless such exercise 1s improper as a direct
result of the wilful misconduct or gross neghgence of the Assignee,

(e) except pursuant to, or as expressly permitted by, any Operattve Document, 1t will not
sell, assign, transfer, or otherwise dispose of, or create, or permut to exist, any
Secunty Interest, howsoever created or ansing, over all or any part or any of 1its
nights, title and interest 1, to and under the Assigned Property,
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1t will not exercise any nght of set off, counterciaim or defence agaimnst the Assignee
with respect to the Assigned Property, and

it will not knowingly do or 1n breach of 1ts express obligations under the Operative
Documents and/or Assigned Documents omut to do, or cause to be done anything
which may in any way depreciate, jeopardise or otherwise prejudice the nghts of the
Assignee herennder

Assignor’s Continuing Obligations

Notwithstanding anything herein contained

(a)

(b)

©

the Assignor shall remain hable under the Assigned Documents to perform all the
obligations assumed by 1t thereunder,

the Assignee shall be under no obligahon or Lhiability under the Assigned Documents
by reason of this Assignment or, except as expressly agreed in a Notice, anything
ansing out of 1t, including, without limitation

(1) to assume or mn any manner to perform or fulfil any obligation of the
Assignor 1n, under or pursuant to the Assigned Documents,

{u) to make any payment under the Assigned Documents,

(1) to enforce aganst any person any term or condiion 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 exercise by the Assignee of any of 1ts nghts under this Assignment shall consttute
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 Aurcraft under the Lease, the Assignee
shall be immediately entitled to exercise, as and when 1t deems appropriate, m relation to the
Assigned Property and cach part thereof, all or any of the nghis, powers and remedies
possessed by 1t 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 restnicthions 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

(a)

(b

exercise any and all nghts of the Assignor under or i connection with the Assigned
Property and/or the Assigned Documents, including, without hrmitation, any and all
nights 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,

perform and exercise any nights of the Assignor 1n respect of the Assigned Property
and/or the Assigned Documents as 1f 1t were a party thereto 1 place of the Assignor
and for those purposes do all such things and execute all such documents as the
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Assignor may have done 1n respect of the Assigned Property and/or the Assigned
Documents,

{c) sell to any person all or any part of 1ts 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
clauns for moneys due and to become due for the time being compnsed wn the
Assigned Property, and otherwise put mto force and effect all nghts, powers and
remedies available to it, at law or otherwise, as assignee of the Assigned Property,

(e) settle, arrange, discharge, compound, release, compromse or submit to arbitration
any clamms, accounts questions or chsputes whatsoever 1n relation to the Assigned
Property or in any way relaung to the securnity created by this Assipnment and execute
releases or other discharges 1n relaton thereto, and

H 1n relation to any of the foregoing, to do all acts and things incidental or conducive
thereto

At any time after the termination of the lease of the Aircraft under the Lease, the Assignee
shall be entitled (but not bound) by wnting 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
authonise any joint Recerver to exercise any power and act severally, mndependently of any
other joint Receiver) and may from time to time fix his remuneration, and may remove any
Recerver so appomnted and appomnt another n his place Any Receiver so appointed shall be
the agent of the Assignor, and the Assignor shall be solely responsible for his acts or defaults
and for ns remuneration, costs, charges and expenses Subject to the provisions of this
Assignment, such Recewer so appomted shall have all the powers conferred by Applicable
Law, mcluding the Law of Property Act 1925, but without the restrictions contained in
Sections 93 and 103 of that Act and, in addition, power on behalf of the Assignor
(notwithstanding any liqundation, winding up, insolvency or the like of the Assignor) to do or
omit to do anything which the Assignor could do or omut to do 1n relation to the Assigned
Property or any part thereof, and 1n particular, but without prejudice to the generality of the
foregoing, any Receiver may exercise all the nights, powers, remedies and discretions
conferred on the Assignee by this Assignment or by law generally, shall be enntled to the
same protection as 15 given to the Assignee hereunder and such Receiver so apponted shall
also have all the powers m respect of the Assigned Property as are conferred on an
admmstrative receiver (whether or not he 1s an admimstrative receiver) by Section 42 of the
Insolvency Act 1986 and on Receivers by statute (in the case of powers conferred by the Law
of Property Act 1925, without the restrictions contamed mn Sections 93 and 103 of that Act)
and such other powers and discretions as the Assignee may from time to hme confer on him

Any Recerver shall be entitled to remuneration (which shall, in any event, be secured on the
Assigned Property under this Assignment) appropriate to the work and responsibiliies
involved upon the basis of charging from tune to ttme adopted by the Receiver mn accordance
with the current practice of lus firm without being limited to any maximum rate specified 1n
Section 109(6) of the Law of Property Act 1925

Sections 93 and 103 of the Law of Property Act 1925 and paragraphs (6) and (8) of Section
109 of the Law of Property Act 1925 shall not apply to this Assignment or to the security
created by and under this Assignment or to any of the nghts, powers, benefits or remedies of
the Assignee or any Receiver hereunder or 1n connection herewith
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The Assignee or Recerver may exercise 1ts power of sale hereunder i such a way as it in 1its
absolute discretion may determuine and shall not in any circumstances be answerable for any
loss or deficiency occasioned by any such sale or resulting from any postponernent thereof

Any Recerver shall have power to make any payment and mcur any expendrture which the
Assignee 1s by this Assignment expressly or umplhedly authorised to make or wncur Any
expenses tncurred by such Receiver m the proper exercise of any of his powers hereunder
may be paid or retained by lnm out of any moneys coming wnto his hands as receiver or may
be paid by the Assignee 1n which case they shall be treated as expenses properly incurred by
the Assignee

Any Recerver shall in the exercise of his powers, authonties and discretions conform wath the
directions, 1f any, from time to fime made and given by the Assignee

The Assignee may from tume to time determine what funds any Receiver shall be at liberty to
keep i hand with a view 10 the performance of is dunes as recerver

The Assignee and the Recerver shall not be hable in any circumstances for any reason
whatsoever and whether as assignee 1n possession or secured party or on any other basis 1n
respect of the Assigned Property to account or be hable for any loss upon the realisation
thereof or for any act, neglect, omssion or default of any nature whatsoever in connection
therewith for which any assignee mn possession or secured party may be liable as such unless
such loss anses as a direct result of the walful misconduct or gross neghgence of the Assignee
and 15 a direct result of an act for which an Assignee may be hable as such

Upon any sale by the Assignee or any Receiver of the Assigneels, or any part of the
Assignee’s, nght, title and 1nterest 1n 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 ansen, the sale shall be deemed for all purposes hereof to be within the
power of the Assignee (or the Recerver, as the case may be) and the receipt of the Assignee
(or the Recerver, as the case may be) for the purchase money or other consideration shall
effectively discharge the purchaser who shall not be concerned with the manner of application
of the proceeds of sale or be m 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 nghts under this Assignment
have become exercisable as contemplated by any Notice or the applicable Fmancing
Documents, as the case may be

Except as expressly contemplated by clause 6 11, the Assignee shall not be entitled to, and
agrees with the Assignor that it will not, 1ssue any notice stating that the Assignee’s
enforcement rights under this Assignment have become exercisable to the Sub-Lessee

Continuing Security and Qther Provisions
It 1s declared and agreed that
(a) the secunty created by this Assignment shall

(1) be a contnuing security for the payment, repayment, satisfaction,
performance and discharge 1in full in accordance with the terms of the
Operative Documents of all of the Secured Obligations and the performance
of the Assignor’s obligations under the Operative Documents to which 1t 1s a
party and accordingly the security so created shall not be sahsfied by any
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(b)

©

(d)

mtermediate payment, repayment, satisfaction, performance or discharge of
any part only of the Secured Obhgations,

(1) be 1 addition to and shall not in any way discharge, impaur, prejudice or
affect the secunty created by any deposit of documents, or any guarantee,
bill, note or Secunty Interest now or hereafter held by the Assignee, or any
right or remedy of the Assignee thereunder, and shall not in any way be
discharged, impawred, prejudiced or affected thereby, or by the mvahdity or
unenforceability thereof, or by the Assignee releasing, discharging,
modifying or refraiming from perfecting or enforcing any of the same or
granting tune or dulgence or compounding with any person hable,

(1) not be discharged, imparred, prejudiced or otherwise affected by any
amendment, modification, vanation, supplement, novation, restatement or
replacement of all or any part of the Secured Obligations or any Operative
Document, and

(v) not be discharged, imparred, prejudiced or otherwise affected by any other
act, fact, matter, event, circumstance, omssion or thing {including, without
limitation, the invalidity, unenforceability or illegahty of any of the Operative
Documents to which the Assignor 1s a party or any msolvency 1n relation to
the Assignor or any other person) which, but for this provision, might operate
to discharge, impatr, prejudice or otherwise affect the nghts of the Assignee
under this Assignment or under any other Operative Document to which the
Assignor 1s a party or which, but for this provision, might constitute a legal or
equitable discharge of the secunty hereby created,

all the nghts and powers vested 1n the Assignee by this Assignment may be exercised
from tume to tume 1n accordance with the terms hereof and as often as the Assignee
may deem expedient,

the Assignee need not before exercising any of the nights, powers or remedies
conferred upon 1t by this Assignment or by law (1) take action or obtain judgment
against the Assignor or any other Person 1n any court, (1) make or file any clamm or
proof it a wmndmng-up or hquidation of the Assignor or of any other Person or
(1) enforce or seek to enforce the recovery of the moneys and liabilites hereby
secured or any other security, and

the Assignee may n 1its discretion grant ime or other indulgence or make any other
arrangement 1n respect of any of the moneys and habilities hereby secured or of any
other secunty 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 secunty

No failure or delay on the part of the Assignee to exercise any right, power or remedy under
the Operative Documents and/or the Assigned Documents or any of them shall operate as a
waiver thereof, nor shall any single or partial exercise by the Assignee of any nght, power or
remedy preclude any other or further exercise thereof or the exercise of any other nght, power
or remedy, nor shall the mmving by the Assignee of any consent to any act which by the terms
of this Assignment requires such consent prejudice the nght of the Assignee to withhold or
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give consent to the doing of any other similar act The remedies provided i this Assignment
are cumnulative and are not exclusive of any remedies provided by law

Neither the Assignee nor the Receiver shall be obliged to make any enquiry as to the nature or
sufficiency of any payment recerved by 1t under this Assignment, or to make any payment or
to make any claim or to take 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
tume be entitled under or pursuant to this Assignment

Any settlement or discharge between the Assignee or any Recewver and the Assignor and/or
any other person shall be conditional upon no secunty or payment to the Assignee by the
Assignor or any other person being avorded or set aside or ordered to be refunded or reduced
by virtue of any Law for the ime being n force

The Assignee shall be entitled at any tume and as often as may be expedient to delegate all or
any of the powers and discretions vested 1n 1t by this Assignment (including the power vested
i it by virtue of clause 8) in such manner, upon such terms, and to such persons as the
Assignee 1n 1ts absolute discretion may think fit.

Attorney

As further secunty for the payment, repayment, performance, satisfaction and discharge of the
Secured Obligations, the Assignor hereby irevocably appomnts the Assignee and/or any
Receiver to be 1ts attorney (with full power of substitution and delegation) for and 1n 1ts name
and on 1ts 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 nights, 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 Recetver shall not be entitled to
exercise the powers conferred upon it pursuant to this clause 8 1 unless the lease of the
Aarcraft under the Lease has terminated The power hereby conferred shall be a general power
of attorney under the Powers of Attorney Act 1971 and the Assignor hereby ratifies and
confirms, and agrees to ratify and confirm, any deed, assurance, agreement, mstrument, act or
thing which the Assignee, any Recetver or any substitute or delegate may execute or do
pursuant hereto

The exercise of such power by or en behalf of the Assignee, Recerver or any substitute or
delegate shall not put any person dealing with same upon any enquiry as to whether the
secunty created by this Assignment has become enforceable, nor shall such person be i any
way affected by notice that the secunty so created has not become so enforceable, and the
exercise by the same of such power shall be conclusive evidence of their, 1ts or his night to
exercise the same

Further Assurance

The Assignor further undertakes from time to tume upon the request of the Assignee 1t 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

(a) perfecting or mving effect to or ensunng the prionty of any assignment or secunty
created or mtended to be created by this Assignment, or
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123

)] faciltating 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 15 an assignment as defined in the Cape Town Convention,

(b this Assignment assigns the associated nights to payment or other performance by the
Sub-Lessee under the Sub-Lease and that the same are associated with and related to
(as required by Article 49(2) of the Consolidated Text) the Airframe and the Engmes
each of which 1s an aircraft object as defined mn the Cape Town Convention) and the
international interest of the Assignor as lessor under the Sub-Lease, and

(©) this Assignment should be regstered in accordance with Chapter V of the
Consolidated Text and the Assignor will, provided the Assignee provides any
necessary consents, procure registration

The Assignor and the Assignee further agree that the prowvisions of Article 47 of the
Consohdated Text shall apply, and accordingly, that

(a) for the purposcs of Article 17(1} of the Consohdated Text each of the events which
constitutes an Event of Default 1s an event that constitutes a default or otherwise gives
nise to the nghts and remedies specified 1n Articles 12, 15 and 20 of the Consolidated
Text, to the extent that such rights and remedies are capable of application to the
Assigned Property or any part thereof, and

()] the rights and remedies specified in Articles 12, 15 and 20 of the Consolidated Text
as apphied by Article 17(1) of the Consolidated Text shall be available to the Assignee
duning any period when an Event of Default 1s continuing, as shall be (for the
purposes of Article 16 of the Consohdated 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 each of their respective successors, permutted transferees and
permaitted assigns

Mascellaneous

All certificates, mnstruments and other documents to be delivered under or supphed 1n
connection with this Assignment shall be 1n 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 wnitten consent of the Assignee, be entitled to assign
all or any of 1ts nghts, title and nterest 1n and under this Assignment The Assignee shall be
entitled to assign all of 1ts nghts, title and interest

This Assignment may be executed 1n any number of counterparts and by the different parties
hereto on separate counterparts each of which when executed and dehvered shall constitute an
ontginal but all counterparts shall together constitute but one and the same mstrument
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124  The parties agree that this Assignment shall constitute an Operative Document for the
purposes of, and as defined 1n, the Lease

13. Notices

Any communication to be made under or 1in connection with this Assignment shall be made in
the manner and to the addresses and numbers and shall be effective as determined pursuant to
the provisions of clause 27 (Notices) of the Lease

14. Governing Law and Junisdiction

141 This Assignment and any non-contractual obligations ansing out of it shall be governed by
and construed m accordance with English law

142 The Assignor agrees for the benefit of the Assignee that any legal action or proceedings
ansing out of or i connection with this Assignment may be brought n the courts of England
and urevocably and unconditionally submits to the junsdiction of such courts The
submission to such jurisdiction shall not (and shalt not be construed so as to) hmut the nght of
the Assignee to take proceedings against the Assignor in the courts of any other competent
Junisdiction, nor shali the taking of proceedings 1in any one or more junsdictions preclude the
taking of proceedings 1n any other junsdiction, whether concurrently or not The parties
further agree that only the courts of England and not those of any other state shall have
Junisdiction to determine any claim which the Assignor may have against the Assignee ansing
out of or 1n connection with this Assignment

143  The Assignor agrees that in any legal action or proceedings agamnst it or its assets m
connection with this Assignment no immumty from such legal action or proceedings (whach
shall include, without himitation, suit, attachment prior to judgment, other attachment, the
obtaining of judgment, execution or other enforcement) shall be clamed by or on behalf of
the Assignor or with respect to 1ts assets, urevocably waives any such night of immunity
which 1t or 1ts assets now have or may hereafter acquire or which may be attributed to 1t or its
assets and consents penerally 1n respect of any legal action or proceedings to the giving of any
relief or the 1ssue of any process in connection with such action or proceedings including,
without linuitation, the making, enforcement or execution against any property whatsoever
(urrespective of 1ts use or intended use) of any order or judgment which may be made or given
1n such achon or proceedings

IN WITNESS whereof the parhes hereto have caused this Assignment to be executed as a deed and
delivered the day and year first above wntten
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Schedule 1

Notice of Assignment

Ta

Virgin Atlantic International Limsted

Dear Sirs

Dated

One (1) Airbus A330-300 aircraft having manufacturer's serial number 1296 and registration
mark G-VRAY (the Aircraf?).

1

Reference 1s made to

(a)

(b)

an aircraft lease agreement dated 30 December 2009 and made between Streamlne
Arrcraft Leasing Eimuted, as onginal lessor, and Virgin Atlantic Airways Limited (the
Lessee), as lessee, 1n respect of the Aircraft (as novated and amended from time to
time, including by the Deed of Novation and Amendment dated 30 March 2012 and
made between Streamline Aurcraft Leasing Limited, Scarlet Aiwrcraft Leasing Linuted
(the Lessor) and Lessee (as so novated and amended, the Lease)), and

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

{together the Lease and the Sub-Lease, the Lease Pocuments)

We hereby give you notice that by

(a)

(b)

(©)

a security assignment dated on or about the date of this nohce (the Lessee
Assignment), between the Lessee and the Lessor, the Lessee has assigned absolutely
by way of securnty to the Lessor all of 1ts nghts, title, benefit and interest (present and
future, actual and contingent) 1n, to, under and pursuant to, amongst other things, the
Sub-Lease,

a supplemental lessee assignment dated 18 November 2015 (the Northstream Lessee
Assignment), between the Lessor and Northstream Aircraft Leasing Lmmited
(Northstream), the Lessor has assigned absolutely by way of secunity to Northstream
all of 1ts nghts, title, benefit and mterest (present and future, actual and contingent) 1n,
to, under and pursuant to, amongst other things, the Lessee Assignment, and

a secunty assignment dated 30 March 2012 (the Security Assignment), between
Northstream and Citibank, N A, London Branch as secunity trustee (the Security
Trustee), Northstream has assigned absolutely by way of security to the Secunty
Trustee all of 1ts nights, title, benefit and interest (present and future, actual and
contingent) n, to, under and pursuant to, amongst other things, the Northstream
Lessee Assignment

Notwithstanding the Lessee Assignment, the Northstream Lessee Assignment and the
Secunty Assignment, until receipt by you of
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(a)

(b)

(c}

a wriiten notice from the Lessor stating that the lease of the Aircraft has terminated
under the Lease and that its enforcement nghts as assignee of the Lessee’s rights
under the Lessee Assignment have become exercisable (a Lessor Relevant Notice), or

a wntten notice from Northstream stating that the lease of the Aircraft has termmated
under the Lease and that 1ts enforcement nights as assignee of Lessor’s nights under
the Northstream Lessee Assignment have become exercisable and that the Lessor’s
nights under the Lessee Assignment have become exercisable (an Owner Relevant
Nouce), or

a written notice from the Secunty Trustee stating that the lease of the Awrcraft has
terminated under the lLease and that s enforcement nights as assignee of
Northstream’s nghts under the Secunty Assignment have become exercisable and
that the Lessor’s enforcement nghts as assignee of the Lessee’s nghts under the
Lessee Assignment have become exercisable (a Security Trustee Relevant Notice),

(together the Lessor Relevant Notice, the Owner Relevant Notice and the Security Trustee
Relevant Notice, the Refevant Nofice), all moneys that may be payable by you to the Lessee
under the Sub-Lease shall be payable m accordance with the terms of the Sub-Lease

Notwithstanding the Lessee Assignment, the Northstream Lessee Assignment and the
Secunty Assignment, until receipt by you of a Relevant Notice, the Lessee shall be entitled to
exercise all nghts, powers and discretions granted to 1t 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 1ts nights, powers and
discretions under the Sub-Lease, without the prior written consent of the Lessor and
you shall perform all of your obligatons under the Sub-Lease, 1n so far as those
obligations relate to the redelivery of the Aurcraft 1n accordance wath clause 6 5 of the
Sub-Lease n favour of the Lessor untif notified to the contrary by the Lessor, and

unti! 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, i so far as those acts and obligations relate to the redelivery
of the Aircraft 1n accordance with clause 6 5 of the Sub-Lease, without any oblhigation
on you for further mvestigation or enquiry (including, without lunitation, being
obliged to enquire as to or consider whether the Lessor Relevant Notice has been
given m 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 1ts nghts, powers and
discretions under the Sub-Lease, without the prior wnitten consent of Northstream and
you shall perform all of your obhgations under the Sub-Lease, in so far as those
obligations relate to the redelivery of the Aurcraft in accordance wath clause 6 5 of the
Sub-Lease, in favour of Northstream until notified to the contrary by Northstream,
and

until notified to the contrary by Northstream, you shall be entitled to rely on the acts
of Northstream as ‘Lessor’ under the Sub-Lease, in favour of Northstream to the
exclusion of the Lessee, and to perform the obligations of ‘Lessee’ under the Sub-
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Lease to the exclusion of the Lessee, 1 so far as those acts and obligations relate to
the redelivery of the Aircraft 1n accordance with clause 6 5 of the Sub-Lease, without
any oblhigation on you for further investigation or enquiry (including, without
Iimitation, being obhged to enquire as to or consider whether the Owner Relevant
Notice has been given in accordance with the Northstream Lessee Assignment)

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

(a) you shall not recognmise the exercise by the Lessee of any of 1ts nights, powers and
discretions under the Sub-Lease, without the pnior wntten consent of the Secunty
Trustee and you shall perform all of your obligations under the Sub-Lease, m so far as
those obligations relate to the redelivery of the Aircraft 1n accordance with clause 6 5
of the Sub-Lease, in favour of the Secunity Trustee until nohfied to the contrary by
the Secunty Trustee, and

(b) untu notified to the contrary by the Secunty Trustee, you shall be entitled to rely on
the acts of the Secunty Trustee as ‘Lessor’ under the Sub-Lease, in favour of the
Secunty Trustee to the exclusion of the Lessee and to perform the obligatrons of
‘Lessee’ under the Sub-Lease to the exclusion of the Lessee, 1n so far as those acts
and obhigations relate to the redelivery of the Awrcraft in accordance with clause 6.5
of the Sub-Lease, without any obligation on you for further investigation or enquiry
(1including, without limitation, being obliged to enquire as to or consider whether the
Secunty Trustee Relevant Notice has been given wmn accordance with the Northstream
Lessee Assignment and the Secunty Assignment)

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

The Secunty Trustee, Northstream and the Lessor each agree for the Lessee's and the Sub-
Lessec's benefit that thewr obhgations under the Sub-Lease and the other Operative
Documents (as defined in the Lease) (including 1ts obligations thereunder to pay Rent (as
defined in the Lease) and 1ts obligations thereunder in respect of Taxes (as defined in the
Lease)) shall not be increased nor 1ts rights thereunder reduced as a consequence of the
Transfers and/or the Secunty Transfers (as defined m the Lease) contemplated by, nter aha,
the Northstream Lessee Assignment the Secunty Assignment and the Lessee Assignment

Save as expressty provided herem, we hereby confirm that none of your nghts will be reduced
nor will any of your obligations under the Sub-Lease be modified or increased as a result of
(a) the giving of any Relevant Notice, or (b) the executon and delivery of the Lessee
Assignment, the Northstream Lessee Assignment or the Secunty Assignment

In the event that you receive

(a) a Lessor Relevant Notice and/or an Owner Relevant Notice, and a Secunty Trustee
Relevant Notice, you are authonsed and directed to comply with the Secunty 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 Notice, you are authonsed and
directed to comply with the Owner Relevant Notice, which prevails over the Lessor
Relevant Notice
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16
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19

Capitalised terms used 1n this Notice and not defined herein shall have the meaning given to
such terms in the Sub-Lease, and we each acknowledge receipt of a copy of the Sub-Lease

The Secunty Trustee confirms that 1t 15 authonsed on behalf of the Finance Parties to execute
and deliver this notice and give the assurances to the Lessee and the Sub-Lessee as set out 1n
this notice

We each acknowledge that 1f we decide to implement a Transfer or a Security Transfer, we
will be bound by the provisions of clause 24 of the Lease

The Secunty Trustee, Northstream and the Lessor further agree that followmng the service of 2
Relevant Notice, upon return of the Atrcraft and the discharge of all other obligations of the
Sub-Lessee pursuant to the Subordination Agreement, the Lessor and the Secunty Trustee
shall, at Lessee’s request and cost release the Sub-Lessee from 1ts obhgations, pursuant to this
Notice and the acknowledgement of this Notice

Each of the parties agree that if the Sub-Lessee remmns the Awcraft to the Lessee i
accordance with clause 6 5 of the Sub-Lease and the Sub-Lessee has not recerved any
Relevant Notice from the Secunty Trustee or the Lessor, the Secunity Trustee and the Lessor
will, at the request and cost of the Sub-Lessee, promptly release and re-assign the secunty as
granted by the Northstream Lessee Assignment, the Secunty Assignment and the Lessee
Assignment

Thus Notice and the instructions contained herein cannot be amended or modified without the
express written consent of the Secunity Trustee and the Lessor

You are requested to sign the acknowledgement of this Notice enclosed herewith and retum
the same to the Lessor and the Secunty Trustee

This Notice, and any non-contraciual obligations connected wath 1t, are governed by, and shall
be construed n accordance with, English law

Yours farthfully

for and on behalf of
SCARLET AIRCRAFT LEASING LIMITED

for and on behalf of
NORTHSTREAM AIRCRAFT LEASING LIMITED

for and on behalf of
CITIBANK, N.A., LONDON BRANCH, as Secunty Trustee

for and on behalf of
VIRGIN ATLANTIC AIRWAYS LIMITED
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Schednle 2

Acknowledgement of Assignment

To

Citibank, N A , London Branch, as secunty trustee (the Security Trustee)

Scarlet Awrcraft Leasing Limited (the Lessor)

Dear Sirs

Northstream Aircraft Leasing Limited (Nerthstream)
Virgin Atlantic Airways Limited (the Lessee)

Dated

One (1) Airbus A330-300 aircraft msn 1296 and registration mark G-VRAY (the Aircrafi)

1

We hereby acknowledge receipt of the Notice of Assignment dated on or about the date of
this acknowledgement from the Secunty Trustee and the Lessor (the Nofice} 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 absolutely by way of security to the Lessor all of its rights, title, benefit and
mterest (present and future, actual and contingent) in, to, under and pursuant to,
amongst other things, the Sub-Lease,

a supplemental lessee assignment dated 18 November 2015 (the Northstream Lessee
Assignment), between the Lessor and Northstream Auwrcraft Leasing Limited
(Northstream) pursuant to which the lessor has assigned absolutely by way of
security to Northstream all of 1ts rights, title, benefit and interest (present and future,
actual and contingent) 1, to, under and pursuant to, amongst other things, the Lessee
Assignment, and

a secunty assignment dated 30 March 2012 (the Security Assignment), between
Northstream and the Secunty Trustee, pursuant to which Northstream has assigned
absolutely by way of secunty to the Security Trustee all of its nghts, title, benefit and
interest (present and future, actual and contingent) m, to, under and pursuant to,
amongst other things, the Northstream Lessee Assignment

In consideration of the undertakings provided by the Secunity Trustee 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 winch the Sub-Lessee
hereby acknowledges, the Secunty Trustee, the Lessor, the Lessee and the Sub-Lessee hereby
agree as follows

(@

following receipt of a Relevant Notice from the Secunity Trustee (a Security Trustee
Relevant Notice)

(1) the Sub-Lessee agrees not to recogmise the exercise by the Lessee of any of
1ts nghts, powers and discretions under the Sub-Lessee and the Sub-Lessee
shall instead perform all of its obligations under the Sub-Lease 1n favour of
the Secunty Trustee, mn so far as those rights, powers, discretions and
obligations relate to the redelivery of the Arcraft m accordance with clause
6 5 of the Sub-Lease, and
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()

the Lessee shall be entitled to rely on the acts of the Secunty Trustee as
"Lessor" under the Sub-Lease and to perform the obhgations of "Lessee"”
under the Sub-Lease 1n favour of the Secunity Trustee (o0 the exclusion of the
Lessee without any obligaton on the Sub-Lessee of any investigation or
enquury (including, without lhumitation, bemng obliged to enquire as to or
consider whether the Secunty Trustee Relevant Notice has been given in
accordance with the Northstream Lessee Assignment or the Secunty
Assignment)

(b) following receipt of a Relevant Notice from Northstream {an Owmner Relevant

Notice)

W

()

the Sub-Lessee agrees not to recognise the exercise by the Lessee of any of
its nights, powers and discretions under the Sub-Lease and Sub-Lessee shall
mnstead perform all of its obligations under the Sub-Lease mn favour of
Northstream or n so far as those nghts, powers, discretions and obhgations
relate to the redelivery of the Aarcraft in accordance with clause 6 5 of the
Sub-Lease, and

the Sub-Lessee shall be entitled to rely on the acts of Northstream as
“Lessor” under the Sub-Lease and to perform the obligations of “Lessee”
under the Sub-Lease i favour of Northstream 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
Northstream Lessee Assignment)

(c) following receipt of a Relevant Notice from the Lessor (a Lessor Relevant Notice)

®

(1)

If we recerve

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
mstead perform all of its obhgations under the Sub-Lease i favour of the
Lessor 1 so far as those nights, powers, discretions and obligations relate to
the redehvery of the Aircraft in accordance with clause 6 5 of the Sub-Lease,
and

the Sub-Lessee shall be entitled to rely on the acts of the Lessor as "Lessor”
under the Sub-Lease and to perform the obligations of "Lessee" under the
Sub-Lease 1n favour of the Lessor to the exclusion of the Lessee without any
obligation on the Sub-Lessee of any investigation or enquiry (including,
without hmitation, being obliged to enquire as to or consider whether the
Lessor Relevant Notice has been given m accordance with the Lessee
Assignment)

{(a) a Lessor Relevant Notice and/or an Owner Relevant Notice, and a Security Trustee
Relevant Notce, the Secunity Trustee Relevant Notice wall 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 mn this Acknowledgement and not defined herein shall have the
meaning given to such terms 1n the Notice (whether by incorporation from another document
or otherwise)

The Notice and this acknowledgement (this Acknowledgement) shall each constitute an
Operative Document for the purposes of, and as defined 1n, the Lease and the Sub-Lease

This Acknowledgement 1s, and any non-contractual disputes or claims ansmg out of or m
connection herewith are, governed by, and shall be construed 1n accordance with, Enghsh
law

for and on behalf of
VIRGIN ATLANTIC INTERNATIONAL LIMITED

Page 19




Schedule 3
Notice of Assignment of Lease Documents

To Virgin Atlantic Airways Limited {Lessee)
Virgin Atlantic Intemational Limited (Sub-Lessee)

Dated

Dear Sirs

One (1) Airbus A330-300 aircraft having manufacturer's serial number 1296 and registration
mark G-VRAY (the Aircrafi).

1. Reference 1s made to a subordination agreement dated on or about the date of this Notice
entered into between Scarlet Arrcraft Leasing Limited (the Lessor), the Lessee and the Sub-Lessee
relating to the Sub-Lease (the Subordination Agreement) and an assignment of nsurances 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 on 30 March 2012 (the Northstream Lessee Assignment), between
the Lessor and Northstream Aurcraft Leasmng Limuited (Northstream), the Lessor has assigned
absolutely by way of secunty to Northstream all of its nghts, title, benefit and nterest
(present and future, actual and contingent) 1n, to, under and pursuant to, amongst other things,
the Subordination Agreement and the Assignment of Insurances, and

(b) a security assignment dated 30 March 2012 (the Security Assignment), between Northstream
and Citibank, N A, London Branch (the Security Trustee), Northstream has assigned
absolutely by way of secunty to the Security Trustee all of its nights, title, benefit and interest
{present and future, actual and contingent) 1n, to, under and pursuant to, amongst other things,
the Northstream Lessee Assignment

3. Henceforth all nghts 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 unti] the Secunty Trustee otherwise directs, whereupon you are authonsed and required to
comply with the directions of the Secunity Trustee

4. Capitalised terms used in this Notice and not defined herein shall have the meaning given to
such terms in the aircraft lease agreement dated 30 December 2009 between Streamline Aircraft
Leasing Limited and Lessee 1n respect of the Awrcraft (as novated and amended from tume to tume,
mcluding by the Deed of Novation and Amendment dated 30 March 2012 and made between
Streamhne Aircraft Leasing Limited, Lessor and Lessee (as so novated and amended, the Lease))

5 The parties hereto each acknowledge that neither the Lessee nor the Sub-Lesses have been
provided with a copy of the Northstream Lessee Assignment or the Secunty Assignment nor have
knowledge and be deemed to have knowledge of the terms of the Northstream Lessee Assignment or
the Security Assignment

6 The Security Trustee confirms that 1t 15 authorised on behalf of the Finance Parties to execute
and delsver this notice and give the assurances to the Lessee and Sub-Lessee as set out in this notice

T We each acknowledge that 1f we decide to implement a Transfer or a Security Transfer, we
wall be bound by the provisions of clause 24 of the Lease
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3 In consideration of the foregoing agreements given by the Secunty Trustee, Northstream, the
Lessor, the Lessee and the Sub-Lessee provide undertakings 1n relation to this Notice in the attached
acknowledgment

9 This Notice and the mstructions herein herein cannot be amended or modified without the
express written consent of the Secunity Trustee and the Lessor

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

11 This Notice 15, and any non-contractual disputes or claims arising out of or in connection
herewith are, governed by, and shall be construed in accordance with, Enghish law.

Yours faithfully

for and on behalf of
SCARLET AIRCRAFT LEASING LIMITED

for and on behalf of
NORTHSTREAM AIRCRAFT LEASING LIMITED

for and on behalf of
CITIBANK, N.A., LONDON BRANCH as Security Trustee
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Schedule 4
Lease Document Acknowledgement

To Citibank, N A, London Branch, as secunty trustee (the Security Trustee)
Scarlet Aurcraft Leasing Limited (the Lessor)
Northstream Awcraft Leasing Limnted

Dated 2016

Dear Sirs

We acknowledge receipt of a notice of assignment (the Notice) from the Lessor, the Security Trustee
and Northstream Aurcraft Leasing Lumited, dated on or about the date of the Notice, concerning the

(a) assignment of msurances dated on or about the date of the Notice entered mto 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 1nto 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 Assignment of Insurances to the Lessor or, upon wnitten request by the Secunty
Trustee, paywng such monies to the Secunity Trustee or the apphicable account specified by the
Security Trustee and exercising our obligations 1n favour of the Secunty Trustee, and paying any
monies that may be payable under the Subordination Agreement to the Lessor or, upon written request
by the Secunity Trustee, to the Secunty Trustee or the applicable account specified by the Secunity
Trustee

Yours faithfully

For and on behalf of
Virgin Atlantic Arrways 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 BETWEEN VIRGIN ATLANTIC
AIRWAYS LIMITED AND SCARLET  AIRCRAFT LEASING LIMITED
DATED___ 25 May 2016 IN RESPECT OF AIRCRAFT WITH MSN 1296

The Assignor

EXECUTED as a DEED by

VIRGIN ATLANTIC AIRWAYS
LIMITED

acting by two-diacters-or-by one director

and the Company Secretary

Prrorear/ Secretary

N T )

The Assignee

SIGNED and DELIVERED as a DEED

by

as attormey for

SCARLET AIRCRAFT LEASING LIMITED

1n the presence of

Witness Signature
Witness Name

Witness Address

Witness Occupation
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SIGNATURE PAGE TO A LESSEE ASSIGNMENT BETWEEN VIRGIN ATLANTIC
AIRWAYS LIMITED AND SCARLET AIRCRAFT LEASING LIMITED
DATED___ 25 May 2016 IN RESPECT OF AIRCRAFT WITH MSN 1296

The Assignor

EXECUTED as a DEED by

VIRGIN ATLANTIC ATRWAYS
LIMITED

acting by two directors or by one director
and the Company Secretary

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

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

Dhrector / Secretary

)
)
)
)
)
)
}

The Assignee 1
SIGNED and DELIVERED as a DEED
by DAVID | BIRNE

as attorney for

SCARLET AIRCRAFT LEASING LIMITED

m the presence of

Witness Signature

Witness Name %CC 05{\“"""'

Witness Address @(’{’éll ey

Witness Occupation COVW WMQW
M(/.Véazn/t
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