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IN THE HIGH COURT OF AUSTRALIA
SYDNEY REGISTRY S60/2021

BETWEEN: WELLS FARGO TRUST COMPANY, NATIONAL ASSOCIATION
(AS OWNER TRUSTEE)
First Appellant
WILLIS LEASE FINANCE CORPORATION
Second Appellant
and
10 VB LEASECO PTY LTD (ADMINISTRATORS APPOINTED) ACN 134 268 741
First Respondent
VIRGIN AUSTRALIA AIRLINES PTY LTD (ADMINISTRATORS APPOINTED)
ACN 090 670 965
Second Respondent
VAUGHAN NEIL STRAWBRIDGE, JOHN LETHBRIDGE GREIG, SALVATORE
ALGERI AND RICHARD JOHN HUGHES (IN THEIR CAPACITY AS
VOLUNTARY
ADMINISTRATORS OF THE FIRST AND SECOND RESPONDENTS)
Third Respondent
20 TIGER AIRWAYS AUSTRALIAPTY LIMITED (ADMINISTRATORS
APPOINTED)
ACN 124 369 008
Fourth Respondent

FIRST AND SECOND APPELLANTS’ CHRONOLOGY
Part I:
1. This chronology is in a form suitable for publication on the internet.
Part I1:
Key:
30 2. Reasons for judgment of Middleton J (PJ)
3. Statement of Agreed Facts annexed to the reasons for judgment of Middleton J
(SAF)
4.  Reasons for judgment of the Full Court (FFC)
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5. Core Appeal Book (CAB)
6.  Appellants’ Book of Further Materials (ABFM)
No. Date Event Source/
Reference
1. | 24 May The Appellants leased to VB LeaseCo Pty Ltd PJ[1], [21], [24]
2019 — (VB LeaseCo) the four Engines and Equipment SAF[2]-[5], [8],
13 Sept pursuant to Aircraft Engine Lease Agreements, [10], [13], [15],
and the Second Respondent Virgin Australia [18], [20], [23]
2019
Airlines Pty Ltd (Virgin Australia) provided CAB 2429, 73-
guarantees to the Appellants. 77 ABFf\/I 5’ 66
FFC[8], [19]
CAB 112, 114
2. | 24 May VB Leaseco sub-leased the four Engines to Virgin | PJ[1], [22]
2019 — Australia, and the Fourth Respondent (Tiger). SAF[6], [11]
13 Sept [16], [21]
2019 CAB 24, 29, 74-
77
FFC[8]
CAB 112
3. | 24 May The Appellants delivered the four Engines and SAF[9], [14],
2019 - Equipment to VB LeaseCo. [19], [24]
13 Sept CAB 74-78
2019
4. | 20 April The Third Respondents (Administrators) were PJ[23] SAF[41]
2020 appointed as joint and several voluntary CAB 29, 81
administrators of the First, Second and Fourth FFC[13]
Respondents and certain related entities (Virgin
or Virgin Companies). CAB 113
5. |24 April The Federal Court of Australia ([2020] FCA 571) | PJ[28] SAF[43]
2020 made orders, among other things, extending the CAB 30, 81
date by which the Administrators would incur
personal liability under s 443B(2) of the
Corporations Act to 26 May 2020.
6. 1 May 2020 | The Administrators proposed a standstill PJ[30] CAB 31
agreement to the effect that Willis would not
enforce its rights for a period to be determined
(Standstill Agreement).
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No.

Date

Event

Source/
Reference

25 May
2020

The Federal Court of Australia ([2020] FCA 726)
made orders, among other things, extending the
time by which the Administrators would incur
personal liability under s 443B(2) (and the time
within which the Administrators could issue a
notice under s 443B(3)) of the Corporations Act
to 16 June 2020.

PJ[28] SAF[46]
CAB 30, 82

30 May — 2
June 2020

Willis wrote to the Administrators, stating that it
would not accept the terms of the proposed
Standstill Agreement and sought the return of the
engines.

PJ[31] CAB 31

9 June 2020

The Administrators wrote to Willis
foreshadowing that by 16 June 2020 they
proposed to issue a notice pursuant to s 443B(3)
of the Corporations Act.

PJ[32], [179]
CAB 31, 68

10.

10 June
2020

Willis wrote to the Administrators seeking the
return of the engines and stating that Willis
expected the Administrators to comply with its
obligations under the Convention and Protocol
and the delivery obligations prescribed by the
terms of the leases.

PJ[33] CAB31

11.

16 June
2020

Willis by its solicitors wrote to the Administrators
again seeking compliance with the obligations
under Art X1 of the Protocol to “give possession”
of the Engines and Equipment.

PJ[34] SAF [47]
CAB 31, 82

FFC[16]
CAB 113

12.

16 June
2020

The Administrators issued a notice purportedly in
accordance with s 443B(3) of the Corporations
Act (443B(3) Notice) to the Appellants stating,
among other things, that the Administrators did
not propose to exercise rights in relation to “the
specified property in Schedule B” to the 443B(3)
Notice.

PJ[35], [154]
CAB 31, 61

13.

16 June
2020

According to Schedule B to the 443B(3) Notice,
Willis” engines were located at Melbourne
Airport (Engine 896999, Engine 897193 and
Engine 888473) and Adelaide Airport (Engine
894902). The 443(B) Notice identified nothing
else of the Appellants’ Equipment.

PJ[36] CAB 32
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No.

Date

Event

Source/
Reference

14.

16 June
2020

Willis sent an email to the Administrators with
details of the serial numbers of the Engines,
Engine Stands and the type of QEC kits provided
to VBLeaseCo.

PJ[37] CAB 32

15.

18 June
2020

The Administrators sent an email to Willis
identifying the locations of the Engine Stands
(two in Melbourne and two at “Delta Atlanta™).
The email identified differences in relation to the
location of two of the Engines. The email did not
mention the QEC kits or the records.

PJ[38] - [40],
[155] SAF [48]
CAB 32, 61, 82

16.

19 June
2020

Willis sought to clarify if it was authorized to
remove the engines from the aircraft owned by
third parties.

PJ[41] CAB 32

17.

19 June
2020

The Administrators advised Willis that it would
be required to engage either Virgin technicians or
other Civil Aviation Safety Authority approved
engineers at Willis’ expense to remove the
engines.

PJ[42] CAB 33

18.

22 June
2020

The Administrators wrote to Willis asserting that
the “records, QEC units and engine stands
(collectively, Ancillary Property), is all property
that is directly associated with the Engines and
necessary to operate, store, and transport them”,
but indicated that the “Ancillary Property” had
“no, or minimal, use or value independently of
Engines”.

The Administrators also asserted that the
Convention and Protocol did not give rise to any
more onerous obligation on an “insolvency
administrator” than simply giving a lessor the
opportunity to take possession.

PJ[43], [44]
CAB 33

19.

30 June
2020

The Appellants commenced proceedings NSD
714/2020 in the Federal Court of Australia.

FFC[17]
CAB 113
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No. Date Event Source/
Reference
20. | 8 July 2020 | The Administrators provided the Appellants with | PJ[45], [176]
access to an online “data room” containing SAF [49]
Operator Records. This included the vast majority
of Historical Operator Records (save for HMU CAB 33,67, 82
Records in respect of engine 896999).
The data room did not include any of the End of
Lease Operator Records and Lease Inspection
Records from Engine Shop.
21. | 17 July Willis prepared a “Records Open Items List” PJ[47] SAF [39]
2020 (ROIL) in respect of each of the engines that CAB 33, 80
identified the status of records provided by Virgin
Australia. Wills provided a copy of the ROIL to
the Administrators.
22. | 30 July As at the time of the Statement of Agreed Facts PJ [48] SAF
2020 (prepared shortly before the hearing on 30 July [52]-[53]
2020) the Respondents had not provided to the CAB 33, 82
Appellants any of the End of Lease Operator
Records; nor Lease Inspection Records from
Engine Shop.
23. | 18 August | By the time of final submissions to the Court in PJ[49] CAB 33
2020 respect of the form of orders, the Respondents had
provided existing documents to the Appellants,
and arrangements were made for the removal of
the engines reflected in the orders.
24. | 3 Sept 2020 | The primary judge published reasons and made CAB 84 -99
orders ([2020] FCA 1269).
25. | 7 Sept 2020 | Respondents filed a Notice of Appeal in respect CAB 101-105
of the orders of the primary judge.
26. | 22 Sept Hearing of appeal to Full Court- FFC [55] CAB
2020 126
27. | 7 October The Full Court published reasons and made orders | CAB 149
2020 allowing the appeal and remitting certain matters
to the primary judge ([2020] FCAFC 168).
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No. Date Event Source/
Reference
28. |10 The primary judge made orders, among other ABFM 92-94
November | things, adjourning the remitter proceeding, on the
2020 undertaking the Appellants would prosecute an
appeal to this Court with due dispatch, declaring
that any redelivery costs incurred would be costs
in the administration, and requiring the Appellants
to pay the amount of any further redelivery costs
into Court.
29. |19 The Federal Court of Australia confirmed ABFM 97
November | payment into Court of the redelivery costs by the
2020 Appellants.

Dated 29 May 2021

Bret Walker

P F Santucci

Fifth Floor St James’ Hall New Chambers

T: 02 8257 2527

E: maggie.dalton@stjames.net.au
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