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MINUTES OF THE COMMITTEE OF INSPECTION (COI) MEETING OF

VIRGIN AUSTRALIA HOLDINGS LIMITED ACN 100 686 226 AND SUBSIDIARIES (ADMINISTRATORS APPOINTED)
(THE COMPANIES OR VIRGIN GROUP)

HELD AT THE OFFICES OF DELOITTE, LEVEL 9, 225 GEORGE STREET, SYDNEY NSW 2000
ON 21 MAY 2020 AT 11:00AM (AEST)

PRESENT

Vaughan Strawbridge Joint and Several Administrator, Deloitte Financial Advisory Pty Ltd (Deloitte)
Phil Smith Deloitte '

Timothy Sackar Clayton Utz

Committee members Refer to the attendance register at Annexure A

Observers Refer to the attendance register at Annexure B

OPENING OF THE MEETING

Vaughan Strawbridge, one of the Joint and Several Administrators (Administrators) of the Virgin Group opened
the meeting at 11:05am.

INTRODUCTIONS

Mr Strawbridge introduced those present at the meeting with him, being Mr Phil Smith of his staff and Mr Timathy
Sackar of Clayton Uz, who are engaged as the solicitors for the Administrators.

Mr Strawbridge advised Mr Salvatore Algeri, one of the Administrators of the Virgin Group, was in attendance via
the audio-visual conference facility, along with various members of the Deloitte staff engaged on the voluntary
administration.
CHAIRPERSON

Mr Strawbridge advised that as convenor of the meeting he would act as Chairperson of the meeting in accordance
with rule 75-50 of the Insolvency Practice Rules (Corporations) (IPR).

RECORDING OF MEETING

The Chairperson noted the meeting would be recorded to allow for accurate minute taking for reporting to the
Australian Securities and Investments Commission (ASIC). The Chairperson enquired if there were any objections
from those in attendance to record the meeting. There were no objections.

IN ATTENDANCE

The Chairperson noted that all COI members received the link to the MS Teams virtual meeting of the COI and
that their attendance at the meeting will be noted in the Attendance Register {Annexure A).

The Chalrpersen read the list of COI members and their representatives who advised they would be in attendance,

as follows:
Member Representative
FIIG Securities Limited Thomas Jacquot
Northern Trust Asset Management Leah Savageau
Sargon CV Pty Ltd Yvonne Kelaher
The Bank of New York Mellon Jeremy Hollingsworth
Association of Virgin Australia Group Pilots (VIPA) John Lyans
Australian Council of Trade Unfons (ACTU) Michele O'Neil
Australian Federation of Air Pilots (AFAP) Simon Lutton
Australian Licensed Aircraft Engineers (ALAEA) Steve Purvinas
Australian Manufacturing Workers Union (AMWU) Anne Donnellan
Australian Services Unicn (ASU) Emeline Gaske
Dayna Field Dayna Field
Flight Attendants Association of Australia (FAAA) Teri O'Toole
Skywest Airlines Pilot Association (SALPA) Paolo Casali
Transport Workers Union of Australia (TWU) Michael Kaine
Electrical Trades Union {ETU) Matt Murphy
Australia Pacific Airports (Melbourne) Pty Ltd Shane O'Hare

Brisbane Airport Corporation Pty Ltd Jim Parashos
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Court Orders obtained in the Federal Court

The Chairperson advised that the Administrators had obtained various Orders in the Federal Court of
Australia on three occasions to date being 13 May, 15 May and 20 May 2020.

The Chairperson provided the meeting with a summary of the most recent Orders made, which are detailed
on pages 5-7 of Annexure C.

Recapitalisation & sale of business

The Chalrperson provided a summary of the timetable of the sale of business and recapitalisation process
(refer slide 8 of Annexure C). He noted there had been a significant amount of interest from parties
throughout the sale process which was encouraging.

The Chairperson noted that with more than 90% of the fleet grounded, the Administrators have limited
revenue sources available to continue trading through the sale process. The Administrators are locking
into eptions to ensure they have short term liquidity through the sale pregram as well as liquidity beyond

the sale process.

The Chalrperson discussed the key milestones in the sale process to date:

o Upon appointment, the Administrators issued a flyer to parties they believed would be interested
in acquiring the business

o On 27 April 2020, the Administrators distributed the first Information memorandum (IM) to
interested parties and opened the data room with limited historical firancial information about the
business, Sensitive and confidential information regarding key contracts was withheld from the
data room at this time

o In early May, the Administrators distributed the second IM which set out the business plan of
Virgin Group management including their financial forecast for the next three years, The purpose
of this IM was to provide interested parties with an understanding of Virgin management’s view
of the different elements of the business and determine the extent of their interest and how they
would like to position their bids .

o On 15 May 2020, the Administrators received non-binding indicative offers (NBIOs). The
Administrators took the following days to seek clarification from interested parties on aspects of
their NBIOs and determine the shortlisted parties to continue to the second phase of the sale
process,

The Chairperson advised that the NBIOs received encompassed proposals not only for the whole of the
Virgin Group business but also proposals from other parties that expressed Interest in being involved in
the Virgin Group business gelng forward, but did not have the capacity to complete the process or submit
a bid alone. The Administrators are in the process of collating these proposals and intending on-providing
these to the shortlisted bidders which could provide those bidders with additional capital support going
into final offers. These include proposals from the various State Governments and existing shareholders.

The Chalrperson advised the meeting that Virgin Group management are currently presenting to short
listed bidders, providing more information and allowing bidders to speak with management about key
functions of the business. The Administrators are also receiving various requests for information for due
diligence and are in the process of compiling and uploading this material Into the data room.

The Chairperson advised the Administrators asked shortlisted parties to reaffirm their offer by 29 May
2020, at which stage the number of shortlisted bidders will be reduced. This is to allow the further
shortlisted parties to have more detailed discussions with key stakeholders in the business. He noted the
Administrators are seeking final binding offers by 12 June 2020, with an aim to enter a binding agreement
by the end of June,

The Chairperson advised it is the preference of the Administratars for the transaction to be completed by
way of a Deed of Company Arrangement (DOCA), which would be a proposal put to creditors and decided
on by creditors at the second meeting of creditors. Ahead of this meeting all creditors will receive the
Administrators’ report to creditor which would outline not only the history of the Companies, the reasons
for the voluntary administration and the result of the Administrators’ Investigations into the affairs of the
Companies, but also outline the terms of any DOCA proposal and compare that to the alternative, being
the liquidation of the Companies. The report will include the Administrators’ recommendation as to the
best option for creditors, however, the decision is ultimately one for creditors to make.

The Chairperson outlined the key parties to the sale process as noted on page 8 of the Meeting Presentation
{(Annexure C).

Mr Smith advised the meeting that there had been significant work conducted by Virgin management to

develop the forward business plan of the Virgin Group with the intention to not only add value for the
prospective purchaser, but also creditors,
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s Bondholders

The Chairperson provided a summary of the Companies’ five tranches of unsecured notes as shown on
page 21 of the Meeting Presentation {(Annexure C). He noted the Administrators had engaged Akin
Gump to communicate and liaise with bondholders. He noted Akin Gump also act for the Administrators
in seeking recognition of the voluntary administration in the United States of America under Chapter 15
Bankruptcy proceedings.

The Chairperson advised a Noteholder Consultative Committee (NCC) had been formed. The first
meeting of the NCC will take place on 28 May 2020. The NCC dees not have the same function as the
COI but provides a forum for communication to bendholders.

*» Administrators’ remuneration

The Chairperson provided the COI with a breakdown of the fees incurred by the Administrators to date.
He advised the Administrators are not seeking the approval of their fees at this stage but were providing
this informaticn for transparency.

RESOLUTION — ENGAGEMENT OF DELOITTE TAX SERVICES

The Chairperson advised the meeting that the Administrators propose to enter into an engagement with Deloitte
Tax Services Pty Ltd to:

1, undertake certain procedures to review the Virgin Group’s compliance with relevant tax laws, analyse tax
positions previously adopted by the Virgin Group and prepare a tax due diligence report outlining the
findings of this work;

assist with remedial steps or matters that should be attended to as a result of the above review;

assist with gueries received from bidders in relation to the report prepared in (1);

provide advice on various tax aspects of any other relevant transaction documentation; and

provide tax structuring advice In relation to the sale, including any pre-transaction restructuring.

EENIY

He noted the tax due diligence report will be provided to bidders in the sale process and that there would be
reliance put on that report. He noted the importance of the report to enable the bidders to understand the tax
position of the business in a short period of time,

The Chairperson advised the engagement fees were expected to be around $400,000, and that the approval of
creditors or the COI would be sought prior to payment of the actual fees incurred. He noted the Administrators
had negotiated a 30% discount on the proposed hourly rates. He further noted that a significant reason the
Administrators had sought the services of Delgitte for this work was because of the conflict that may arise due to
the involvement of other major accounting firms in advising other stakeholders, including the Government, bidders
and airports.

Mr Smith noted the team the Administrators are proposing to engage have also conducted similar work recently
so are familiar with tax issues associated with a voluntary administration and Deed of Company Arrangement
structure,

The following resolution was proposed by the Chairperson to the members of the COI in attendance:

“Approve the Administrators to enter into an agreement with Deloitte Tax Services Pty Ltd to provide
specialist tax advice on various matters in relation to the sale of the Virgin Group’s business.”

Members of the COI were then provided with instructions to access the online polling platform and the Chairperson
invited COI members to vote on the resolution using the cnline platforim.

The Chairperson moved on to the next agenda item while the votes were being counted.
+ Agreements entered by the Administrators

The Chairperson provided the COI with a listing of the agreements the Administrators had entered since their
appointment.

Ms O'Neil of the ACTU and on behalf of employees referred to the agreement entered into between the
Administrators and the Commonwealth Government (represented by the Department of Infrastructure, Transport,
Regional Development and Communications) and asked for clarification around why the estimated debts to be
incurred under this agreement were $500,000 per return trip.

VA-E-115
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The Chairperson advised that this will be covered in the next section of the meeting which is subject to
confidentiality.

Ms O'Neil of the ACTU reguested that the Administrators provide the COI members with the agenda and the slide
deck for future COI meetings in advance of the meeting, and that more time be allocated to questions and
discussion in future meetings.

In response, the Chairperson advised the agenda would be provided to COI members in advance of the next
meeting. He noted the slide deck is often not finalised until just prior to the commencement of the meeting,
however, he will aim to provide this to COI members when available.

CONFIDENTIAL INFORMATION

The Chairperson advised the meeting that the COI members that have nat signed confidentiality agreements must
now leave the meeting, as confidential information Is to be discussed.

The COI members that did not sign confidentiality agreements left the meeting.

The Chairperson discussed the sources of funding avallable to the Administrators and Virgin Group for continued
trading and the current cash flow position of the Virgin Group.

OTHER BUSINESS

There being no further business, the Chairperson thanked those present for attending and declared the meeting
closed at 12:40 PM.

Signed as a correct record.
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