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COMPANIES FORM No. 395
Particulars of a mortnane or charge

S:"m':‘ oo ret Pursuant to section 395 of the Companios Act 1985
ths margin
To the Regist { Compani fticlal G rumb
Q egisirar o nm|s r officlal use an er
s iy, TT1T1C [
?&f‘:&'{"ﬁi&m Name of company et
“British Airways Ple

*osert Ik namo
of company

Date of creation of the charge
21 May 1998

Descrintion of the instrument (if any) crealing or evidencing the charge (note 2}

A Deed of Assigtuneni (Insurances) dated 21 May 1998 (the "Deed) made between British Airways Ple
{the “Assignor”} and JL Primrose Lease Co., Ltd., and FO Legacy Leasing Led., (together the
"Assignees”).

Amount sscured by the mortgage or charge
All defined 1erms used In this Form 395 are defined in the attached continuation sheets.

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

JL Primrose Lease Co., Lid,

clo Japan Leasing Corporation, Ginza I-Tower Building, 9-4, Gina 2-chome, Chuo-ku, Tokyo 104 8129
Japan

Prasentor's name address and For official use
reference (if any); Mortgage Saction
Clifford Chanice
200 Aldersgate Street
London EGIA 47 Hik

Post room
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Short particudars of all the properly morigaged or charged

- Hvin:‘ ¢9 not
wrlio
Feoperty Charged (Ha margh
Pleass complete
The Assigrer hat assigned and agreed 10 assign absolutely to the Assignees all of its present and future rights, | leuibly, preferably

thile and Interest In and to (1) alf poilcies crd contracts in respr= of the Insurances, other than Insurances In | i bisck type, of

respect of llabilitles (o thind pariles (the "Relevant Insuranzes®), (2) all the benefits of such polictes and tattering
contracts in respect of the Relevant Insurances (including all claims of whatsoever nature thereunder and retums
of premiums in respect thereof) and (3) all Requisition Compensation, For the avoidance of doubt the Deed does
ot constitile an assignment of any policy of insurance but only of the benefit, rights, title, interest and proceeds
thereunder insofar os the some relotes 1o the Aireraft,

Negative Pledge

The Assignor has covenanted in Clause 3 that it shall not fisrther assign, pledge or charge (other than any charge
constituted by Sectlon 11 of the Britisk Airways Board Act 1977) its right, title and interest in and to the Relevant
insurances or the Requisition Compensation assigned by the Deed or any procecds thereof to anyone other than
the Assignees.

(FLEASE SEE CONTINUATION PAGE 4)

Particulars as to commiasion allowance or discaunt (note 3)

soned Cliffadd” (Brounca pate 3" T 1493
77
On behalt of {company) [mortgagee/chargee] T tdoloto a¢
apprepriate
NOTES

1 The original nstrument {if any) creating aor evidenging the chargs, together with these prescrived
particulars correctly completed musl be delivered to the Registrar of Companies within 21 days alter
the date of creation of the charge (section 395). If the property is situated and the charge was created
oulside the United Kingdom delivery to the Regilstrar must be effected within 21 days after the date on
which the instrument could In due Course of post, and It dispatched with dus diligence, have been
received in the United Kingdom (section 398). A copy of the instrument creating the charge will be
acceptac where the property charged Is sltuated and the charge was created outside the United
Kingdom (section 398) and In such cases the copy must be verified to be a corvect copy either by the
company or by the person who has delivered or sent the copy to the Registrar. The verification must be
signad by or on bahaif of the person giving the veritication and where this is given by a body corporate
il must be signed by an officer +.” that body. A verified copy will also be accepted where section 308(4)

applies (property situate In Scetiand or Northern lreland) and Form io. 398 Is submittad.

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

3 In this section thoro should be insorted the amount or rate per cent. of tho commission, allowance or

discount (if any) paid or made either directly or indirectly by the company to any person in
consideration of his;

(&) subscribing or agreeing to subscribe, whether absolulely or conditionally, or

(b} procuring or agreeing to procurg subscriptions, whother absolute or condltional,
for any of Ihe debentures included in this return, The rate of inlerest payable under the lerms of the
debentures should not be ontered,

4 If any of the spaces In this form provide insufficlent space the particulars must be entered on the
prescrbed continuation shoet,
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COMPANIES FORM No. 395 (Cont.} AND FORM No. 410 {Scot)(Cont.)

Fheasa o Particulears of a mortgago or charge
lodomisa  (continued)

Continuation sheet Nof
to Form No 395 and 410 (Scot}

Company Number
Pleare complete y
legloly, prafarably IJ 777777 !
In black type, or
bold blaok lalterlng  Nama of Company
British Airways Plc
* dalote if Limitod*

Inappropriato

Description of the nstrument creating or evidencing the mortgage or charge {conthwed) noea




e

Amount ud oc owing on the mertgags or chargo (continuod)

Definitions Ix this Form 353

CAlreraft® means the one (1) Boelng 747436 aircraft bearing mansfacturer's zerlal number 25819 together with
nrry one or mure or all of the four (4) Rolls Royce NB211-5241] aircraft exgines bearing the manufacturer’s
perial numbers 13672, 13673, 13674 and 13675 respectively, as more particularly described in the Aircraft
fease Agreement with Purchese Option;

"Aireraft Lecss Agreemant with Purchass Option” means the aircraft lease agreement with purchase option
Fxecuted and dated 21 May 1998 and made berween (I) the Assignees, as owners, (2) the Representative Owner
and (3) the Assignor, as Hirer, as the same may be amended or supplemented from time to tme;

"Alrframe” means (a) the aireraft described in Aircraft Lease Agreement with Purchase Option bur excluding
the Engines or any engines from time to time installed therzon and () any and all appliances, spare parts,
rsiriments, accessories, seals or other equipment or Paris of wiatever nature from time to time insialled on
pr attached to suck alrcraft title to which remains vesied in the Qwners ond (¢} insofar as the same belongs te
the Onwmers, all substitutions, replacements or renewals from time to time made in or to the said aircraft or to
the sald ltems referred to in (a) and (b) above or to any Part thereaf in accordance with the Aircraft Lease
dgreement with Purchase Option;

*Alrcraft Purchase Agrecment® means the aircraft purchase agreement between the Hirer and each of the
chvners dated on or about the date hereof whereby the Hirer agreed 10 sell and each of the Owners agreed to
purchase the Alreraft;

“Dellvery” means the sale and transfer of title to the Aircraft to the Owners pursuant to the Aircraft Purchase
Hgreement;

*Enginss® means "Engine” or "Bngines” means (o} any or all (as the context may require) of the four (4)
lls-Royce RB 211-524H engines originally installed on the Airframe at Delivery whether or not from time to
nie thereafter installed on the Alrframe or any other alrframe and (b) any other engine which may from tinte
o time be installed upon or attached to the Airframe which becomes the property of the Owners I accordance
ith the Aircraft Lease Agreement with Parchase Option and {¢) Insofar as the saine belong to the Owners, any
all appliances, instruments or accessories or other equipment or Parts of whatever nature from tirme 1o time
yelating to an engine referred to in (a) and (b) above whether or not installed on or attached 1o such engine
and (d) insofar az the same belong to the Owners, all substituilons, replacemenis or renewals from time ro time
e on or to any item referred 1o in (a), () and (c) above in accordance with the Alrcraft Lease Agreement
vith Purchase Option;

*Hirer® means British Afrways Ple.

“Insurances® means any and all contracis or policies of insurance required to be effected and maintained under
phis Agreement,

"Owners” means the Assignees,

"Taris” means all modules, appliances, parts, insiruments, appurtenances, accessories, furnishings, and other
Fqu:‘pmem of whatever nature (oiher than compiete Engines or engines) thar ar any time of determination are
fricorporated or Installed In or antached to the Airframe or any engine title to which remains vested in the
ﬁmers but does not include any additional item of equipment as referred to in the proviso to Clause 14,4
ngines or Parts of Airframe or Engines} which does not become the. property of the Owners;

"Representative Owner® means JL Primrose Lease Co., Lid,

"Regquisition Compensation” means all moneys or other compensation from time to time receivabie by the Hirer
pr any other person in respect of the requisition for hire, title, acquisition, capture, deprivation, defention,
rondemnation, confiscation or seizure of the Aircraft;

"Secured Qbligations” means the obligattons of the Assignor to the Assignees uuder the Alrcraft Lease
[Agreement with Purchase Optlon and the payment of all amounts die thereunder:

*Termination Event” means oy of the events or circumstances described in Clause 21 of the Alrcraft Lease
Sgreement with Purchase Option,

Plsase do not
write ln this
bircing margin

Posce complets
leglily, preferably
in Llack lype, or
bold block fellesing
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3?& é:&m Names, adckesses and descriptions of the morlgageas o persons entiiied to the chargo (continuad)

nidend macgin

FO Legacy Leasing Ld,
Fhsescomprety 13723 Misakicho J-chome
L

ok sk iy {10110 101-0061
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Staxt pattioutars of s the poperly morigagad or charged (contiued) ”w’.??."?,, c:“ not
s binding margin
Further Assurances
Pisase conpleie
The Assignor has cavenanted in Clause 4 of the Deed that it will from time to time ar the request of the ) leghly, preforably

Assignees do all such things and execvte all such documents as the Assignees may reasonably consider izecessary ,’:'o’,’d'",f"b;k’p,:{,:m

or desirable for giving full ¢ffect to the Deed or for securing the rights of the Assignees hereunder.
Fowr of Attorney

The Assignor hereby irrevocably by way of security and for so long as any Secured Obligations remain
wndischarged appotats the Assignees its attorneys for and on behalf and in its name and as its act and deed to
execute, seal and otherwise perfect any Socument as is referred to in Clause 4 (Further Assurance) and to do
all such acts and execute all such documents necessery or desirable for the purpose of fully exercising its rights
hereunder as it itself could have 2one or executed in relation to any Relevant Insurances taken out in respect
of the Aircraft or in respect of any Reguisition Compensarion arising In respect of the Alrcraft provided that the
Assignees shall not exercise the aushority conferred on itin this Clause uniess a Termination Event has eccurred
and iz comlnuing,

HANIFANIFS0288.23
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

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

CGWPANY No. 01777777

THE REGISTRAR OF COMMANIES FOR ENGLAND AND WALES HEREBY CERTIFIES THAT
A DEED OF ASSIGNMENT {INSURANCES) DATED THE 21st MAY 1908 AND CREATED
BY BRITISH AIRWAYS PLC FOR SECURING ALL MONIES DUE OR TO BECOME DUE
FROM THE COMPANY TO JL PRIMROSE LEASE CO.,LTD UNDER THE AIRCRAFT LEASE
AGREEMENT (AS DEFINED) WAS REGISTERED PURSUANT TO CHAPTER 1 PART XII
OF THE COMPANIES ACT 1985 ON THE 4th JUNE 1998.

GIVEN AT COMPAMIES HOUSE, CARDIFF THE 8th JUNE 1998.

M. IKRAN DAS.
for the Registrar of Companies

VZ&QQ/

COMPANIES HOUSE
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