In accordance with

Section 860 of the M G O 1 : )
Companies Act 2006
Particulars of a mortgage or charge
\oL S8 135
A fee 1s payable with this form '
We will not accept this form unless you send the correct fee
Please see 'How to pay' on the last page
& What this form 1s for What this form 1s NOT
You may use this form to register You cannot use this forn
particulars of a mortgage or charge particulars of a charge fc
in Engtand and Wales or Northern company To do this, ple
Ireland form MGD1s "AGGRIPIG"
A04 29/11/2010 119
COMPANIES HOUSE —
n Company details i el |

Company number ‘O |3 [O [3 4 I 6 |C | 6 = Filtling in this form
Please complete in typescript or in
Company name in full ’EASYJET AIRLINE COMPANY LIMITED_, bold black czpitals
" " All fields are mandatory unless
‘(the Assignor”) specified or indicated by *
E Date of creation of charge
Date of creation ‘1 |8 "M Y20 1o s
u Description
Please give a descnption of the instrument (if any) creating or evidencing the
charge, e ¢ "Trust Deed', 'Debenture’, 'Mortgage’, or 'Legal charge’
Description An assignment of insurances dated 1€ November 2010 between the Assignor
and Aviacién Scorpius, A I E (the "Assignee") 1n respect of cne (1)
Dirbus A319-100 aircraft with manufacturer's serial number 4437 {the
"Assignment ¢f Insurances"”)
n Amount secured

Continuation page
Please use a continuation page If
you need io enter more detalls

] Please give us details of the amount secured by the mortgage or charge

Amount secured Any and all moneys, liabilities and obligations

{ (whether actual or contingent, whether existing on
g 18 November 2010 or thereafter arising, whether or
not for the payment of money, and including,
without limitation, any obligation or liabilaity to
pay damages), which were on 18 November 2010 or
which may at any time and from time to time
thereafter be due, owing, payapble or incurred or be
expressed to be due, owing, payaple or incurred
from or by the Assignor to the Assignee under the
Operating Lease Agreement and the other Cperative
Documents (the "Secured Obligations") Unless
defined elswhere on this form MGOl, please see the
attached MGOl continuation page in section 6 (Short
particulars of all the property charged) of this
form for the defined terms which are used within
this form {(including in such continuation page)
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MGO1 ‘

Particulars of a mortgage or charge

Mortgagee(s) or person(s) entitled to the charge (if any)

Please give the name and address of the mortgagee(s) or person(s) entitled to Continuation page
the charge Please use a contnuation page if
you need 1o enter more detaills
Name [Av1ac16n Scorpius, A I &
Address |Aven1da de Cantabria, s/n Edificio Amazonia
2nd Floor, Boadilla del Monte 28660, Macrid, Spain
Postcode l—irrr—l__y_l_‘_
Name r
Address |
Postcode r—rr’i‘ili[_r

Short particulars of all the property mortgaged or charged

Please give the short parhicutars of the property mortgaged or charged Continuation page
Please use a continuation page If

you need fo enter more detals

Short pariiculars

The Assignor with full title guarantee has assigned and agreed to assign
absolutely all of the Amwarty to and in favour of the Assignee
ain order to secure the full and punctual payment, performance and
discharge by the Assignor of all of the Secured Obligations

The Assignment of Insurances contains covenants for further assurance and
a negative pledge -

Unless defined elsewhere on this form MGOl, please see the attachea MGO1
continuation page 1in section & (Short particulars of all the preperty
charged) of this form for the defined terms which are used within this
form (ancluding 1in such continuaticn page)
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MGO1

Particulars of a morigage or charge

Particulars as to commission, allowance or discount (if any)

Please insert the amount or rate percent of any commission, allowance or
discount paid or made either directly or indirectly by the company to any person
on consideration of his

subscnbing or agreeing to subscrbe, whether absolutely or
conditicnally, or

procuring or agreeing to procure subscriptions, whether absolute
or conditional,

for any debentures included in this return The rate of interest payable under the
terms of the debentures should not be entered

Commission allowance
or discount

None

Delivery of instrument

You must deliver the oniginal instrument (if any) creating or evidencing the
charge and these prescribed particulars to the Registrar of Companies within

21 days after the date of creation of the charge (section 860) If the property 1s
situated and the charge was created outside the United Kingdom (UK), you must
deliver the information to the Registrar within 21 days after the date on which
the instrument could have been received in the UK in the normal course of post
and assuming you had posted it promptly (section 866)

We will accept a venfied copy of the instrument creating the charge where the
property charged 1s situated and the charge was created outside the UK (section
870) The company or the person who has delivered the copy to the Registrar
must verify it 1o be a correct copy and sign it Where a body corporate gives the
venfication, an officer of that body must sign it We will also accept a venfied
copy where section 867(2) applies (property sifuated in another part of UK)

o

Signature

[Please sign the form here

Signature

Signature

XQLMUAWL-LP b

This form must be signed by a person with an interest in the registration of
the charge

CHFP025
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MGO1

Particulars of a morigage or charge

B Presenter information

n Important information

You do not have 1o give any contact information, but if
you do it will heip Companies House if there is a query
on the form and will establish where we return the
onginal documents The contact iInformation you give
will be visible to searchers of the public record

Contact name Dawe1l Hu

Company name

-

!M““ 10 Upper Bank Street

Clifford Chance LLP

Post town

| County/Region London

e[ E

Country UK

|m 149120 Canary Wharf 3

[Telephone 020 7006 2195

Certificate

We will send your certificate to the presenter's address
if given above or 10 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

[v] The company name and number match the
information held on the public Register

[v] You have included the onginal deed with this form

[v] You have entered the date the charge was created

%] You have supplied the description of the instrument

You have given details of the amount secured by
the mortgagee or chargee

[v] You have given details of the mortgagee(s) or
person(s) entitled to the charge

[¥1 You have entered the short parlicuiars of all the

(

property mortgaged or charged
[¥] You have enclosed the correct fee

A

Y

You have signed the form

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

EHow to pay

A fee of £13 15 payable to Companies House in
respect of each mortgage or charge

Make cheques or postal orders payable {o
‘Companies House '

E Where to send

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

For companies registered in England and Wales’
The Registrar of Companies, Companies House
Crown Way, Cardff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered 1n Scotland

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

139 Fountainbrdge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland:
The Registrar of Compantes, Companies House,
Second Floor, The Linenhail, 32-38 Linenhall Street,
Belfast, Northern Ireland, B2 8BG

DX 481 N R Beffast 1

ﬂ Further information

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

This form 1s available in an
alternative format Please visit the
forms page on the website at
www companieshouse gov uk

CHFPQ25
05110 Version 4 0




In accordance with MGO'] - Continuatidn page

Sechion 860 of the
Companies Act 2006 Particulars of a mortgage or charge

ﬂ Short particulars of all the property mortgaged or charged

ﬁease give the short particulars of the property mortgaged or charged

Shor particulars
"Aircraft"™ means the Airframe together with the Engines whether or not any
of the Engines may from time to time be 1nstalled on the Aizrframe or on
any other airframe

"aircrafc Sale Agreement" means the agreement entered or to be entered
1nto between the Head Lessor as buyer and the Seller providing for the
sale of the Axrcraft by the Seller to the Head Lessor

"airframe” means (1) the airframe described in Schedule 1 ¢f the QOperating
Lease Agreement {excluding the Engines or any engines from time to time
installed thereon) and (11) any and all Parts incorporated in or installed
on or attached to such airframe when delivered and leased heresunder or
from time to time thereafter incorporated, installed or attached or which,
after removal therefrom, remain the property of the Owner in accordarce
with the terms of this Agreement and all replacements, renswals ana
additions made i1n accoraance with the terms of this Agreement

"Alrframe Warranties Agreement” means the airframe warranties agreement
dated 18 November 2010 betwesen the Lessee, the Lessor, the Security
Trustee and the Manufacturer 1n relation fo warranties relating to the
Arrframe

"Assigned Property" means all of the rights, benefits, title and interest,

R vt

present and future, of the Assignor under, to and in any and all
Insurances and any and all Requisition Compensation h

"B1ll of Sale™ means the bill of sale in respect of the Aircraft executed
or toc be executed by the Seller in favour of the Head Lessor pursuant to
the Aircraft Sale Agreement

"Compulsory Acguisition™ means reguisition of title or other compulsory
acqulsition, requisitien, appropriation, expropriation, deprivation or
confiscation by any Government Entity but shall exclude reguisition for
use or hire not involving reguisition of title

"Delivery Date” means the date on which Delivery occurs

"Delivery" means the time at which the Aircraft 1s acquired by the Head
Lessor pursuant to the Aircraft Sale Agreement and the Bill of Sa.e

"Deregistration Power of Attorney" means the deregistration power of
attorney granted, as the context may require, by the Lessee 1in favour of
the Lessor and the Security Trustee

"Engine" means any or all ({(as the context may require} of the two (2}
engines installed on the Airrframe at the Delivery Date and described in
Schedule 1 of the Operating Lease Agreement (or any other engine which
replaces such engine or is substituted therefor in accordance wath the
terms of the Operating Lease Agreement) whether or not :installed on the
RABirframe or any other airframe for so long as title thereto shall remain
vested .n the Lessor in accordance with the terms of the Operating Lease
Agreement, tcgether in each case with any and all Parts incorporated in,
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In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property morigaged or charged

Short particulars

installed on or attached to, such Engine (or any other engine which
replaces such Engine or 1s substituted therefor in accordance with the
terms of the Operating Lease Agreement) when delivered and leased
bereunder or from time to time thereafter, or which, after removal
therefrom, remain the property of the Lesscr or all replacements, renewals
and additions made 1n accordance with the terms of the Operating Lease
Agreenment

"Engine Manufacturer” means CFM International, S A, a company duly
incorporated and existing under the laws of France

"Engine Warrantles Agreement'" means the engine warranties agreement dated
18 November 2010 between the Lessee, the Lessor, the Security Trustee and
the Engine Manufacturer in relation to warranties relating to the Engines

"Facility Agent” means Credit Agricole Corporate and Investment Bank, in
1ts capacity as facility agent for the Lenders

"Facility Supplements” means (1) the Head Lessor Facilaity Supplement
entered i1nto or to be entered i1ntoc as the context shall require between
Santander Lease 5 A., E F C and the Facility Agent, (2) the Operating
Lessor Facility Supplement entered into or tc be entered into as the
context shall require between the Lessor and the Facility Agent and (3)
the CEA Supplement entered 1into or to be entered into as the ceontext shall
require between the Lessor and the Facility Agent

"Fee Letter”" means any letter or letters entered into between all or scome
of the Lessee, the Lessee Guarantor, the Operating Lessor, the Head
Lessor, the Lessor Parent and the Finance Parties 1in respect of certain
fees 1n relation to the transactions contemplated by the Operative
Documents which are expressed to be "Fee Letters”

"Finance Parties"™ means, together, the Lenders, the Facility Agent, the
Paying Agent and the Security Trustee, and "Finance Party” means any of
them )

"Government Entity" means

{a) any national government, political subdivision thereof or local
jurisdiction therein,

{b) any instrumentality, board commission, authority, court or agency of
any of the foregcing, however constituted, ana

{c) any association, organisation or institution of which any of the
foregoing 1s a member or to whose jurisdiction any thereof 1s subject or
in whose activities any of the above 15 a participant

"Head Lease Acceptance Certificate” means a certificate substantially in
the form set out in schedule 2 to the Head Lease Agreement

"Heaa Lease Agreement” means the aircraft finance lease agreement
(contrato de arrendamiento financierc) entered into or to be entered into
&5 the context shall regquire between the Head Lesseor and the Lessor in
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In accordance vh MGO1 - continuation page

Section 860 of the
Companies Act 2006 Particulars of a mortgage or charge

ﬂ Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or ¢charged

Short particulars

respect of the Rircraft

"Head Lessor" means Santander Lease S A., E F C (subject to Clause 2 15
(Replacement of Head Lesscor) of the Intercreditor Deed)

"Head Lessor Mortgage" means the English law mortgage in respect of tne
Bircraft, granted or to be granted, as the context shall require, by the
Head Lessor in favour of the Security Trustee.

"Head Lessor Security Assignment" means the head lessor securaity
assignment entered i1nto or tc be entered intec, as the context may require,
between the Head Lessor and the Security Trustee in respect of the
Aircraft and certain Operative Documents relating teo such Aircraft,
together with all notices and acknowledgements to be i1ssued or given
thereunder

"HL Facility Agreement” means the head lessor facility agreement entered
into or to be entered into, as the context shall require, between the
Security Trustee, the Facility Agent, the financilal institutions named
therein as banks and the Head Lessor as borrower in relation to, inter
alia, the Aircraft

"HL Pledge" means the first ranking pledge agreement entered into or to be
entered into, as the context may regquire, between, inter alios, the
Security Trustee, the Head Lesscor and the Lessor 1in respect of, inter
alia, certain credit rights under the Head Lease Agreement {inclucing a
deed of ratification of powers ancillary thereto)

"Insurances" meansg (a) any and all policies and contracts of insurance
{other than third party liability insurances) taken out or maintained by
the BAssignor or 1in respect of which the Assignor 1s a beneficiary from
time to time 1n accordance with the requirements of the Operating Lease
Agreement in respect of or which relate to the Aircraft or any part
thereof and (b) all the benefits of, and all claims under, and the right
to make all claims under, all such policires and contracts of insurances

"Intercreditor Deed"™ means the i1ntercreditor deed entered 1ntio or to pe
entered into between, inter alios, the Security Trustee, the Facility
Agent, the banks and financial institutions named therein as banks, the
Head Lessor, the Lessor, the lLessor Parent and the Lessee

"Lenders" means Credit Agricole Corporate And Invesiment Bank and KIfW
IPEX-Bank GmbH

"Lessee" means easyJet Airline Company Limited, a company i1ncorporated
under the laws of England and Wales with 1ts registered office at Hangar
89, Londeon Luton Rirport, Bedfcrdshire, LU2 SPF, UK

"Lessee Delavery Notice" has the meaning specifiea in Clause 3 1{a) {111}
of the Operating Lease Agreement
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| d h ' .
Sesvon 860 of e MGO1 - continuation page
Companies Act 2006 Particulars of a mortgage or charge

ﬂ Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

"Lessee Guarantee No 1" means the guarantee entitled "Lessee Guarantee
No 1" executed or to be executed, as the context may reguire, by the
Lessee Guarantor in favour of the Lessor (for onward assignment to tre
Security Trustee pursuant to the Operating Lessor Security Assignment) 1in
relation to the Aircraft

"Lessee Guarantee No 2" means the guarantee entitled "Lessee Guarantee
No 2" executea or to be executed, as the context may reguire, by the
Lessee Guarantor in favour of the Lessor in relation to the Aircraft

"Lessee Guarantor" means easyJet PLC

"Lessor" means Aviacidén Scorpius, A I E., a Spanish economic interest
group (agrupacion de interés econémico) Fformed under the laws of Spain
with 1ts registered office at Avenada de Cantabria, s/n Edificio Amazonia,
Second Floor, Boadilla del Monte 28660, Madrid, Spain

"Lessor Parent" means Banco Santander, S A

"lLessor Parent Letter (Finance Parties)" means the lessor parent letter
executed or to be executed by the Lessor Parent in favour of the Security
Trustee 1n respect of the Lessor

"Lessor Parent Letter (Lessee)}" means the lessor parent letter executed
or, as the context may reguire, to be executed by the Lessor Parent 1in
favour of the Lessee in respect of the Lessor

"lessor Parent Letter" means the Lessor Parent Letter (Finance Parties)
and the Lessor Parent Letter (Lessee)

"Manufacturer”™ means Airbus S A S

"Mortgage" means the Head Lessor Mortgage and, where the Operating Lessor
15 Owner, the Cperating Lessor Mortgage (together, the "Mortgages")

"OL Currency Exchange Agreement™ means the operating lessor currency
exchange agreement entered 1nto or to be entered 1nto as the context may
require between the Lessor, the Lenders, the Facility Agent and the
Security Trustee 1n relation to, inter alia, the Rircraft

"OL Facility Agreement” means the operating lessor facility agreement
entered into or to be entered i1nto as the context may requlre between the
Securaity Trustee, the Facilaity Agent, the financial institutions party
thereto as banks and the Lessor as borrower

"Operating Lease Acceptance Certificate" means a certificate substantially
in the form set out in Schedule 3 of the Operating Lease Agresmant

"Operating Lease Agreement” means the aircraft operating lease agreement
dated ¢4 November 2010 between the Assignee as lessor and the Assignor as
lessee in respect of one (1) Airbus A319-100 airrcraft with manufacturer’s
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In accordance wih
Section 860 of the
Companies Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

rPlease give the short particulars of the property mortgaged or charged

Short particulars

serial number 4437
"Operating Lessor" means the Lessor

"Operating Lessor Mortgage" means the English law mortgage in respect of
the Aircraft granted or to be granted, as the context may require by the
Lessor in favour of the Security Trustee (as supplemented with effect from
Lthe date of transfer of title to the Aircraft in accordance with the Head
Lease Agreement by the Supplemental Operating Lessor Mortgage)

"Operating Lessor Security Assignment"” means the operating lessor secur:ity
assignment entered into or to be entered into, as the c¢ontext may require,
between the Lessor and the Security Trustee in respect of the Aircraft and
certain QOperative Documents relating to such Aircraft, together with all
notaices and acknowledgements to be issued or gaiven thereunder

"Cperative Documents"” means (a) the Aircraft Sale Agreement, each Lessor
Parent Letter, the Operating Lease Agreement, the Lessee Guarantee No 1,
the Lessee Guarantee No 2, the Operating Lease Acceptance Certificate,
the Lessee Delivery Notice, the Deregistration Power of Attorney, the head
Lease Agreement, the Head Lease Acceptance Certificate, the Intercreditor
Deed, the OL Facility Agreement, the HL Facility Agreement, the OL
Currency Exchange Agreement, the Facility Supplements relating to the
Arrcraft, the Fee Letters, the P&liza Original de Elevacidn a Publico de
Contratos Privados and the Security Documents (including, without
limitation, the Mortgages), (b} the other Operative Documents (as defined
in the Intercreditor Deed) and (¢} any other document, instrument or
agreement which 1s agreed 1n writing by the Lessor and the Lessee (wlth
the consent of the Security Trustee) to be an Operative Document for the
purposes of the Operating Lease Agreement

"Owner" means

(a}) the Head Lessor, or

(b) upon title to the Aarcraft being transferrea to the Lessor in
accordance with the Head Lease Agreement, and for se long as such title
continues to be vested i1in the Lessor, the Lessor

"Part" means any part, component, appliance, accesscry, navigational
appurtenance, furnishing, module, instrument or other i1tem of equipmert
(other than complete Engines) that at any time of cetermination 18
inceorporated or ainstalled in or attached to the 2irframe or an Engine or
title to which remains or 1s required to remain vested in the Lessor

"Pbliza Original de Elevacidn a Piblico de Contratos Privados" means tne
Spanish notarial deed or deeds (being in the form of "Escritura" or
"PoOlaza") executed or, as the context may reguire, to be executed by,
inter alios, some or all of the Head Lessor, the Lesscr, the Lessee and
the Security Trustee

"Requisition Compensation” means all moneys or other compensation from
time to time payable 1in respect of the Compulsory Acquisition of the
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In accordance with MGO‘] - Contlnuatidn page

Sectron 850 of the
Companies Act 2006 Particulars of a mortgage or charge

E Short particulars of all the property mortgaged or charged

Please give the short particulars of the property morigaged or charged

Short particulars

Aircraft

"Security Documeénts” means (a) tne Operating Lessor Security Assignwent,
the Head Lessor Security Assignment, the Mortgages {including the
Supplemental Operating Lessor Mortgage), the Airframe Warranties
Agreement, the Engine Warranties Agreement, the Assignment of Insurances
and the HL Pledge, (k) the other Security Documents {as defined in the
Intercreditor Deed), {(c)} any other document, instrument or agreement
entered into with the written ceonsent of the Lessee, the Lessor and the
Security Trustee by the Lessee and/or the Lessor and/or the head Lessor in
connection with the transaction contemplated by the Operative Documents
that are expressed to pe "Security Documents" and {d) 1n each case, all
notices, official or court notifications, acknowledgements and consents
regquirea to be i1ssued 1n accordance with the terms thereof or 1ir order to
perfect any of the foregolng

"Security Trustee” means KEfW IPEX-Bank GmbH, 1n 1ts capacity as security
trustee for and on behalf of 1tself and the other Finance Parties

"Seller” means the Lessee, 1n 1ts capacity as seller under the Rircraft
Sale Agreement

"Supplemental Operating Lessor Mortgage'" means the supplement to the
Operating Lessor Mortgage entered into or to be entered into, as the
context may require, by the Operating Lessor in favour of the Security
Trustee, substantially in the form scheduled to the Operating Lessor
Mortgage
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 869(5) & (6) of the Companies Act 2006

COMPANY NO. 3034606
CHARGE NO. 141

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT AN ASSIGNMENT OF INSURANCES
DATED 18 NOVEMBER 2010 AND CREATED BY EASYJET
AIRLINE COMPANY LIMITED FOR SECURING ALL MONIES
DUE OR TO BECOME DUE FROM THE COMPANY TO AVIACION
SCORPIUS,A.LE. ON ANY ACCOUNT WHATSOEVER UNDER
THE TERMS OF THE AFOREMENTIONED INSTRUMENT
CREATING OR EVIDENCING THE CHARGE WAS REGISTERED
PURSUANT TO CHAPTER 1 PART 25 OF THE COMPANIES ACT
2006 ON THE 29 NOVEMBER 2010

GIVEN AT COMPANIES HOUSE, CARDIFF THE 30 NOVEMBER
2010

S OF o,

.
B
g
NG

CLanp 15O

&ﬁoa REG‘{?

Companies House

— firthe seconl e— THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES




