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SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: Grant of Security Interest in Exclusive License in Trademark Rights
CONVEYING PARTY DATA
Name || Formerly || Execution Date || Entity Type
FORMERLY Best Air Holdi
Virgin America Inc. e esLAINHOIAINGS,  116g/00/2006 CORPORATION: DELAWARE
RECEIVING PARTY DATA
|Name: ||Virgin Management Limited |
|Street Address: ||120 Campden Hill Road |
|City: ||London |
|State/Country: |lUNITED KINGDOM |
[Postal Code: lwe 7AR |
|Entity Type: ||Limited Liability Company organized under the laws of England and Wales: |
PROPERTY NUMBERS Total: 5
Property Type Number Word Mark l':
o
Serial Number: 78397768 VIRGIN AMERICA 8
M~
Registration Number: 1413664 VIRGIN o
o
Registration Number: 1851817 VIRGIN g
Registration Number: 1597386 VIRGIN »
Registration Number: 1591952 VIRGIN
CORRESPONDENCE DATA
Fax Number: (212)455-2502
Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
Phone: (212) 455-7609
Email: ksolomon@stblaw.com
Correspondent Name: Kirstie Howard, Esq.
Address Line 1: Simpson Thacher & Bartlett LLP
Address Line 2: 425 Lexington Avenue
Address Line 4: New York, NEW YORK 10017
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Date:

10/03/2006
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GRANT OF SECURITY INTEREST
IN EXCLUSIVE LICENSE IN TRADEMARK RIGHTS

This GRANT OF SECURITY INTEREST IN TRADEMARK RIGHTS
{"Agreement™), effective as of August 4_, 2006 is made by Virgin America Inc. (formerly
known as Best Air Holdings, Inc.), a Delaware corporation, located at 555 Airport Blvd., Suite
200, Burlingame, California 94010 (the “Borrower™). in favor of Virgin Management Limited. a
fimited Hability company organized under the laws of England and Wales, located at {20
Campden Hill Road, London W8 7AR, United Kingdom (the ler”). parties to the Sentor
Secured Promissory Note, dated as of August 4 | 2006 (as amendec
modified from time to time, the “Promissory Note™). between Borrower and Lender,

L supplemented or otherwise

WITNESSETH:

WHEREAS. pursuant to the Promissory Note, the Lender has agreed 1o make
Loans and other extensions of ¢redit to the Borrower upon the terms and subiject to the conditions
set forth therein: and

WHEREAS, in connection with the Promissory Note, Borrower has executed and
delivered an Assignment and Security Agreement, dated as of August __. 2006, in favor of the
Lender {(together with all amendments and modifications. if any. from time to time thereafter
made thereto, the “Security Agreement™;

WHEREAS. pursuant to the Security Agreement, the Borrower pledged and
granted to the Agent for the benefit of the Lender a continuing security interest in all Intellectual
Praperty, including the Trademark Licenses; and

WHEREAS, the Borrower has duly authorized the execution, delivery and
performance of this Agreement;

NOW THEREFORE, for good and valuable consideration. the receipt of which is
hereby acknowledged, and in order to induce the Lender 1o make Loans and other financial
accommodations to the Borrewer pursuant to the Security Agreement, the Borrower agrees. for
the benetit of the Lender, as follows:

SECTION 1. Definitons. Unless otherwise detined herein or the context
otherwise requires, terms used in this Agreement, including its preamble and recitals. have the
meanings provided or provided by reference in the Security Agreement.

SECTION 2. Grant of Security [nterest. To secure the prompt payment.
performance and observance of the Obligations. the Borrower hereby pledges and grants to the
Lender a continuing security interest in, and a right of setoff against, and agrees to assign.
transter and convey, upon demand made upon the occurrence and during the continuance of an
Event of Default without requiring further action by either party and to be effective upon such
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demand, all of the Borrower’s right, title and interest in, to and under the Trademark License set
forth on Schedule A hereto (the “Collateral”).

SECTION 3. Purpose. This Agreement has been executed and delivered by the
Borrower for the purpose of recording the grant of security interest herein with the United States
Patent and Trademark Office. The security interest granted hereby has been granted to the
Lender in connection with the Security Agreement and is expressly subject to the terms and
conditions thereof. The Security Agreement (and all rights and remedies of the Lender
thereunder) shall remain in full force and effect in accordance with its terms.

SECTION 4. Acknowledgment. The Borrower does hereby further acknowledge
and affirm that the rights and remedies of the Lender with respect to the security interest in the
Collateral granted hereby are more fully set forth in the Promissory Note and the Security
Agreement, the terms and provisions of which (including the remedies provided for therein) are
incorporated by reference herein as if fully set forth herein. In the event of any conflict between
the terms of this Agreement and the terms of the Security Agreement, the terms of the Security
Agreement shall govern.

SECTION 5. Counterparts. This Agreement may be executed in counterparts,
each of which will be deemed an original, but all of which together constitute one and the same
original.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be
duly executed and delivered by their respective officers thereunto duly authorized as of the day
and year first above written.

VIRGIN AMERICA INC. (formerly known as BEST AIR
HOLDINGS, INC.)

Name: 4 Z)M
+ Fve OFPceE

Date: /ev‘wrr ?r 200 ‘
VIRGIN MANAGEMENT LIMITED

By:
Name:
Title:
Date:
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demand. all of the Borrower’s right, title and interest in, 10 and under the Trademark License set
forth on Schedule A hereto (the “Collateral™).

SECTION 3. Purpose. This Agreement has been executed and delivered by the
Borrower for the purpose of recording the grant of security interest berein with the United States
Patent and Trademark Oftice. The security interest granted hereby has been granted to the
Lender in connection with the Security Agreement and is expressly subject o the terms and
conditions thereof. The Security Agreement (and all rights and remedies of the Lender
thereunder) shall remain in full force and effect in accordance with its terms.

SECTION 4. Acknowledoment. The Borrower does hereby further acknowledge
and aflirm that the rights and remedies of the Lender with respect to the security interest in the
Collateral granted hereby are more fully set forth in the Promissory Note and the Security
Agreement. the terms and provisions of which (including the remedies provided for therein) are
incorporated by reference herein as if fully set forth herein. In the event of any conflict between
the terms of this Agreement and the terms of the Security Agreement. the terms of the Security
Agreement shall govern.

SECTION 5. Counterparts. This Agreement may be executed in counterparts.
cach of which will be deemed an original. but all of which together constitute one and the same
original.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be
duly executed and delivered by their respective officers thereunto duly authorized as of the day
and vear first above written,

VIRGIN AMERICA INC. tformerly known as BEST AIR
HOLDINGS. INC)

Name:
Title:
Date:

VIRGIN MANAGEMENT LIMITED

By ! i

%\jfgne: U@Q?’M&( ému o2y
lide: VZROWAPANY STTLE TARRH
Date: 1R (('7 / ﬁ”% '
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CALIFORNIA ALL-PURPOSE ACKNOLEDMENT

A N N AN S N N AR B OO O

State of California

County of 5(1{\ MQ“CC\)
On ﬁ'\)(}uu— At 100(,, before me, MQF\Q\ D. ES*FO‘dO’\ NOV}\Y\J Publ G,

Date 4 Name and Title of Officer (e.g., “Jane Doe, N’olary Public™)

personally appeared (Lobety B Dane .

Name(s) of Signer(s)

SS.

. U personally known to me

®proved to me on the basis of satisfactory evidence
to be the personis) whose namets] isfare~subscribed
to the within instrument and acknowledged to me that

s I .
"""""(l)lflzlr-l‘lucllul_"éEAL — hefsherthey executed the same in hisfherfei

g g MARIEL D. ESTRADA Y : . _p ; '
5, 33 NOTARY PUBLIC-CALIFORNIA & aythonzed capacutyfues‘), and that by hisfheritheir
Of Y5 commss:?ga?ﬁgggé é signaturetsy-on the instrument the personsy; or the
[N\ 4 County o 2 : . ‘
= IR MYCOW“’missi“{m Expires May 15,2010 = entity upon pehalf of which the person(s) acted,
L O T TH B T T executed the instrument.

\

WITNE and and official seal.

Piace Notary Seal Above

v

Signature of Notary Pubiic

OPTIONAL

Though the Information below Is not required by law, it may prove valuable to persons relying on the document
and could prevent fraudulent removal and reattachment of this form to another document.

Description of Attached Document
Title or Type of Document: _Ayand O Scc\m%\} inter €5t Wy excloSwe WBZnse in Twdennany Gegw

Document Date: ﬁl)SoS&' qtn o6, _ Number of Pages: __ &)

Signer(s) Other Than Named Above:

Capacity(ies) Claimed by Signer(s)

Signer’s Name: Signer’'s Name:

O Individual O Individua!

00 Corporate Officer — Title(s): [ Corporate Officer — Title(s):

] Partner — O Limited [ General i O Partner — [ Limited [J General
a Attorney in Fact Top tub ere O Attorney in Fact

0 Trustee [0 Trustee

00 Guardian or Conservator 00 Guardian or Conservator

0 Other: [J Other:

Signer s Representing: Signer Is Representing:

7

© 2004 Natlonal Notary Assoclation

T

7% WA
Reorder: Call Tok-Free 1-800-876-6827

* 9350 De Soto Ave., P.O. Box 2402 » Chatsworth, CA 81313-2402 ftem No. 5907
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ACKNOWLEDGEMENT OF LENDER

COUNTRY OF ENGLAND )

)
COUNTY OF GREATER )

LONDON )
5 o
On the ,; & day of September 20086, before
me personally came  JoStv@d  RAyLis S who is known to me to be
the (cmpAvT  SECRCTARY of Virgin Management Limited, a limited
liability company organised under the laws of England and Wales: who, being duly
sworn, did depose and say that he is the cavPdvr  SEC e TRy of

Virgin Management Limited the Company described in and which executed the
foregoing instrument; that he executed and delivered said instrument pursuant to
authority given by the Board of Directors of such Company and thai he
acknowledged said instrument to be the free act and deed of the said Company

Notary Public

32
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SCHEDULE A

Trademark License, dated January 28, 2005, among VAL Trademark Three Limited, a company
incorporated in England and Wales, Best Air Holdings, Inc., a company incorporated in
Delaware, and Virgin Enterprises Limited, a company incorporated in England and Wales,
granting Best Air Holdings, Inc. (now known as Virgin America Inc.) a royalty-bearing,
exclusive right and license to use the trademarks below in connection with (1) the right to operate
an airline and/or an aviation cargo and air freight carrier on any route for which all points of
arrival and/or departure are within the United States of America (including Puerto Rico), Canada
and Mexico (“Mainland Territory”), (ii) the right to operate an airline and/or an aviation cargo
and air freight carrier on any route for which the point of arrival is in the Mainland Territory or
the Caribbean and the point of departure is in the other of the Mainland Territory or the
Caribbean (including any route with three or more points of arrival and/or departure where all
intermediate points of arrival/departure are within such territories), and (iii) all activities
incidental to those activities:

VIRGIN AMERICA (Serial No. 78/397,768)
VIRGIN (Reg. No. 1,413,664)

VIRGIN (Reg. No. 1,851,817)

VIRGIN (Reg. No. 1,597,386)

VIRGIN (signature logo) (Reg. No. 1,851,817)

VIRGIN (signature logo) (Reg. No. 1,591,952)
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