COMPANIES FORM No. 395
Particulars of a mortgage or cha;ge‘.,._

Please do not Pursuant to section 395 of the Companies Act 1985
write in
this margin

Please complete

To the Registrar of Companies For official use  Company number

in black type, or

: = = =y
legibly, preferably @\I | :‘» | c‘ | 017777777
i | SR P T R

bold block lettering Name of company

* British Airways ("BA")
¥ insert full name ‘
of company

Date of creation of the charge

| 31st March 1999 .~

Description of the instrument (if any) creating or evidencing the charge (note 2)

A First Priority Aircraft Mortgage (t.:he”"Mortgage") dated 31st March,
1999 between (1) BA and (2) The EBuropean Investment Bank (the "Bank") .

Amount secured by the mortgage or charge

[ All moneys owing, whether actually or contingently, which may become due
under a finance contract (the "Finance Contract“) dated 9th March, 1999
‘and made between BA-and tle Bank.

Intexpretation:

In this Form 395:

(See Continuation Sheet, No. 1 page 2)

Names and addresses of the mortgagees or persons entitied to the charge

European Investment Bank whose head office is at 100 boulevard Konrad
Adenauver, Luxembourg-Kirchberg, Grand-Duchy of Luxembourg

Presentor's name address and For official use
reference (if any): Mortgage Section
Slaughter and May
35 Basinghall Street
London *KGJERF47% /94/9
EC2V 5DB ON NIES HOUS
;LSllCAYB
Time critical reference
Page 1




Short particulars of all the property mortgaged or charged

BA ag beneficial owner has:

{a) assigned and agreed to assign all its present and future right and
title to, and interest in, the Aircraft and the proceeds of sale

thereof, and charged the Aircraft and the proceeds of sale thereof
by way of first fixed charge, to and in favour of the Bank;

’

{b} alsc BA assigned and agreed to assign, and charged by way of first
fixed charge, to and in favour of the Bank:-

(1) all its right, title and interset, present and future, to
and in respect of proceeds Arising, lnder: - '

(See Continuation Sheet No. 1, page 4)

Particulars as to commission allowance or discount (note 3)

I NONE

y

Signed

May oate |k frovil 1999

On behalf of [company) [mortgagee Ackargee] T

NOTES

1 The original instrument (if any) creating or evidencing the charge, together with these prescribed
particulars correctly completed must be delivered to the Registrar of Companies within 21 days after

the date of creation of the charge (section 395). If the property is situated and the charge was created
outside the United Kingdom delivery to the Registrar must be effected within 21 days after the date on

which the instrument could in due course of post, and if dispatched with due diligence, have been
received in the United Kingdom (section 338). A copy of the instrument creating the charge will be
accepted where the property charged is situated and the charge was created outside the United

Kingdom (section 398) and in such cases the copy must be verified to be a correct copy either by the
campany or by the person who has delivered or sent the copy to the Registrar. The verification must be
signed by or on behalf of the person giving the verification and where this is given by a body corporate
it must be signed by an officer of that body. A verified copy will also be accepted where section 398(4)
applies (property situate in Scotland or Northern Ireland) and Form No. 398 is submitted.

A description of the instrument, eg "Trust Deed”, "Debenture”, "Mortgage” or "Legal charge”, etc, as
the case may be, should be given.

In this section there should be inserted the amount or rate per cent. of the commission, allowance or
discount (if any) paid or made either directly or indirectly by the company to any person in
consideration of his;

{a) subscribing or agreeing to subscribe, whether absolutely or conditionally, or
{b) procuring or agreeing to procure subscriptions, whether absolute or conditional,

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

If any of the spaces in this form provide insufficient space the particulars must be entered on the
prescribed continuation sheet.

Laserform International Limited 5/94
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COMPANIES FORM No. 395 (Cont.) AND FORM No. 410 (Scot)(Cont.)
Plosse do nof Particulars of a mortgage or charge

write in this

binding margin (contil‘llled)

Continuation sheet No 1
to Form No 395 and 410 (Scot)

Company Number
Please complete
legibly, preferably 017777777
in black type, or
bold block lettering Name of Company

British Airways ("BA")

* delete if Limited*
inappropriate .

Description of the instrument creating or evidencing the mortgage or charge (continued) {note 3)




Amount due or owing on the mortgage or charge (continued)

"Aircraft" means the Boeing 747-436 aircraft, registration G-CIVK and
manufacturer's serial number 25818 including the Associated Engines
together with (i) the Buyer Furnished Equipment relating to the
Aircraft, (ii)} any other equipment or parts of whatever nature from time
to time installed upon or attached to such aircraft belonging to BA and
any of the same which remain subject to the Mortgage after removal from
the Aircraft, (iii) all Manuals and Technical Records, and (iv) insofar
as the same belong to BA, all substitutions, replacements or reneweals
from time to time made in or to the Aircraft and to the items referred
to in (i) and (ii) above or to any part thereof but the Aircraft
excludes any item of equipment installed on the Aircraft pursuant to
Article 7.11 of the Finance Contract and, unless the context otherwise
requries, references to the Aircraft include any part thereof;

"Associated Engines" means (i) each of the four Rolls-Royce RB 211-524H
engines (whether or not installed on the Aircraft) the manufacturer's
serial numbers relating tc which are 12374, 13375, 13377, and 13378,
{(ii) each Suitable Replacement Engine and {iii) insofar as the same
belong to BA, any and all appliances, spare parts, instruments,
accessories or other equipment or parts of whatever nature from time to
time forming part thereof and any of the same which remain subject to
the Mortgage when no longer installed on or attached to such engine
(excluding any such engine which has been replaced by a Suitable
Replacement Engine) ;

"Buyer Furnished Equipment" means any equipment installed, or to be
installed, on the Aircraft and provided, or to be provided by BA;

"CAA'" means the Ciwvil Aviation Authority of the United Kingdom and any
other person who shall from time to time be vested with control and
supervision of, or have jurisdiction over, the registration,
airworthiness, operation or cther matters relating to civil aviation in
the United Kingdom;

"Finance Contract” means the loan agreement dated 9th March 1599 and
made between BA and the Bank whereby the Bank agreed to make available
to the Borrower a Loan of £70 million;

"Insurances” means any and all contracts or policies of insurance
required to be taken out or maintained by BA or any Lessee in repsect of
the Aircraft under Clauses 5.1, 5.2 and 5.3:

"Leagse" means any lease, charter, hire or other similar arrangement
whereby BA parts with possesesion and/or operational control of the
Alrcraft;

"Lessee" means any person to whom BA leases, charters, hires or
otherwise part with possession and/or operational control of the
Alrcraft;

"Lien" means any mortgage, charge {whether fixed or floating), pledge,
lien, assignment (not being an absolute assignment otherwise than by way
of security and with no proviso for re-assignment), hypothecation, right
in rem, security interest, title retention, preferential right, trust
arrangement and any other encumbrance, security agreement or arrangement
securing any obligation of any person but excluding in any particular
context any of the foregocing which are in that context permitted under
the Security Documents;

"Manuals and Technical Records" means all appropriately approved
records, logs, manuals, technical data and other materials and documents
relating to the Aircraft which, from time to time, are required to
comply with regulations and requirements of the CAA;

(See Continuation Sheet No.2, page 2)
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Short particulars of all the property mortgaged or charged {(continued)

1.2
(i1}
1.2 (a}
{b)
1.3 (a)
(b)

(a) all Insurances_in respect of all risks of
physical loss or damage (including, but not
limited to, war risk) effected in relation to
the Aircraft (but for the avoidance of doubt
the Mortgage does not constitute an assignment
of any policies of insurance but only of the

Rircraft);

(B) any Requisition Compensation relating to the
Aircraft

and all benefits thereof (including, without limiting
the generality of the foregoing, the benefit of all
powers and remedies for enforcing all claims relating
to such Insurances and to such Reguisition
Compensation) ;

all BA's right title and interest, present and future,
e

relating to the conditfion, opeatlon, “use or repalr of

the Aircraft or any part thereof including, without

limitation, any right, title or interest which BA may

have under any Lease.

Any item of equipment at any time removed from the
Aircraft shall remain subject to the security created
by the Mortgage until such time as a replacement or
substitute, title to which is vested in Ba, free of
Liens (other than Permitted Liens), shall have been
installed in the Aircraft and shall have become subject
to the security created by the Mortgage pursuant to
Clause 1.2(h)

Upon installation on the Aircraft, any replacement or
substitute item of equipment, title to which is vested
in BA, shall, thereupon and without further act, become
subject to the security created by the Mortgage for all
purposes as though it had been originally installed in,
or attached to, the Aircraft and, subject thereto and
to Clause 1.2(a), the item of equpiment replaced or
substituted shall be released from the security created
by the Mortgage.

Any Associated Engine which at any time is not
installed on the Aircraft shall remain subject to the
security created by the Mortgage until such time as a
Suitable Replacement Engine shall have been substituted
therefor and shall have become subject to the security
created by the Mortgage.

Any Suitable Replacement Engine shall, without further
act, become subject to the security created by the
Mortgage for all purposes as though it had originally
been as Associlated Engine upon:-

(i} its installation on the Aircraft; or

(See continuation Sheet No. 2, page 4)
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COMPANIES FORM No, 395 (Cont.) AND FORM No. 410 (Scot)(Cont.)

Particulars of a mortgage or charge
(continued)

Continuation sheet No 2
to Form No 395 and 410 (Scot)

Company Number
Q17777777

Name of Company

British Airways ("BA"}

Limited*

Description of the instrument creating or evidencing the mortgage or charge (continued) pote 2




Amount due or owing on the mortgage or charge (continued)

"Mortgaged Property" means all the property from time to time assigned
or charged to the Bank by way of security of the Secured Indebtedness
under the Mortgage and includes any part thereof;

"Permitted Liens" means, in relation to the Aircraft, any supplier's,
mechanic's, workman's or like possessory lien ariging in the ordinary
course of busienss or any other Lien arising in the ordinary course of
business by operation of law and not by way of contract, in any case in
respect of (i) moneys not yet due and payable or, (ii) moneys that have
become due and payable (but only to the extent that the payment of such
monies is the subject of a dispute which BA or any Lessee is conducting
in good faith) oxr, (iii) moneys which have not yet become overdue for
payment, having regard to the custom of the relevant trade with regard
to the settlement of accounts, or (iv) moneys which BA or any Lessee is
unable to pay because it is restrained from so doing by exchange control
or other applicable regulations, but "Permitted Lien" shall exclude any
Lien arising through any neglect or default on the part of BA or any
Lessee;

"Requisition Compensation" means all moneys or other compensation from
time to time receivable by BA any lessee or any other person in respect
of the requisition for hire, title, acquisition, capture, deprivation,

detention, condemnation, confiscation or seizure of the Aircraft;

"Security Documents" means the Mortgage and any other documents which
constitutes security documentation given or to be given to the Bank;

"Secured Indebtedness" means at any time all moneys owning, whether
actually or contingently, by BA under the Finance Contract; and

"Suitable Replacement Engine" means in relation to an Associated Engine,
any engine which is for the time being substituted therefor pursuant to
Article 7.10{d} or (f} of the Finance Contract or any part thereof but
excluding any engine installed on the Aircraft pursuant to Article 7.11
of the Finance Contract.
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Short particulars of all the property mortgaged or charged {continued)

Please do not
write in this

(ii) BA obtaining title to an engine installed on
the Aircraft pursuant to Article 7.11 of the
Finance Centract and such engine otherwise

complying with the requirements of Article
7.10(f) of the Finance Contract such that it
becomes a Suitable Replacement Engine for an
Associated Engine not then installed on the
Aircraft; or

{iii) the execution by BA of a supplemental deed to
the Mortgage, in form and substance
satisfactory to the RAgent, by virtue of which
the definition herein of Mortgaged Property is

amended to include such Suitable Replacement
Engine;

whereupon the Associated Engine so substituted shall be
released from the security created by the mortgage.

Covenant for further assurance

BA has undertaken from time to time to execute, sign, perfect, do and
(if required by the Bank) register every such further assurance
document, act or thing as in the reasonable opinion of the Bank may be
necegsary or desirable for the purpose of more effectually mortgaging
and charging the Mortgaged Property or perfecting the security
constituted or intended to be constituted by the Mortgage.
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 401(2) of the Companies Act 1985

COMPANY No. 01777777

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES HEREBY CERTIFIES THAT
A FIRST PRIORITY AIRCRAFT MORTGAGE DATED THE 31st MARCH 1999 AND
CREATED BY BRITISH AIRWAYS PLC FOR SECURING ALL MONIES DUE OR TO
BECOME DUE FROM THE COMPANY TO EUROPEAN INVESTMENT BANK UNDER A
FINANCE CONTRACT DATED S MARCH 1999 WAS REGISTERED PURSUANT TO CHAPTER
1 PART XII OF THE COMPANIES ACT 1985 ON THE 1st APRIL 1999.

GIVEN AT COMPANIES HOUSE, CARDIFF THE 7th APRIL 1999.

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

(/% COMPANIES HOUSE

HCD26B



