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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2769768

Charge code: 0276 9768 0372

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 3rd November 2016 and created by FLYBE LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
14th November 2016 .

Given at Companies House, Cardiff on 15th November 2016

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

sROF gy
& . /l,/‘

4

Ty g

ee, I
Py .

E\\\O i R EC/J\

h B
G g A0

THE OFFICIAL SEAL OF THE

Com pan i eS H Ou Se REGISTRAR OF COMPANIES



YEDPER PRIGELLF

VEDDER PRI

FLYBE LHTED D)
ae Assignor

and

HAGC AVIATION 23 LIMITED {2}
as Assignes

Assignment of Rights Under P&WC Term Cost Plan™ Agreement

inrespectof one Bombardier Q400 Alrcraft
with manufacturar's serizl number 4181

with two PEWE PW1S0A engines with
manufactiers serlal numbers PCE-FANTT1
and PCE-FAQTES

Execution Version

T oeriify this & b a e eopy of the original dosument

Ségneﬁ}:*?,@@gg,?& €= ?:i: . Diate,, yﬁl ,{ - ﬁ ;} ﬁfé

LONDONAS0334 Y



Contenis

1 Definitions and nlerpretalion trenreeerreaasseeonnepannn 1
z ASBITITIBIID Levrraeeoecenst i irssee s e e ah s s vrm et aaen s sms sk Fe o2 s v e i STUORPRIR.
3 Giovenants by the AsSIgNor..vn. e e e e w5 i e S e B
4 Fepresentations and Warranties By Ihe AsSiOnor. oo e e 4
5 Prwers Of e ASSIGNSG. v e r e era e e e et e e ranneeasna e reneen &
& L= OO U S SO U ST et e nann &
7 Conitinuing Securily . U U OO IESOPROR
8 Additional Security.. e v NI civsseia Sreres e sant bomnrrnenseiaies corivene
2] Dralegation ..o I ST TRO 4
10 Conditional Dischargs Oy e ettt 7
N DOBEB  ooiieieoirsrerisnusroscaresservarsansnsnnsennseasmasasnronies USRI 4
17 Assignment of Banafif... o et b e et a Sy et T SO e .8
13 MIOHOEE e ves e et s s ek e e i T e St e B
14 IS CEIBNBOUS it oo et rre e st r et e s ne e r e et s o at s e e et s s s s 10
15 Lt B U SO0 e cr et v ccanrate s e e e s tatrn e et a5 52 a4 s mnnntnansnanen 1
Bohadule T Nolioe OF RSBmO ot iir v cnr e e arsara s s crraan a2 exe s e nnenn e el
Scheduie 2 Acknowledgemaent to Notice of Assignment .o SOOI L
EXETUON DEOE e R e anne e b e e b e RS A e e E e man 2 e 18

BASN 4197 Assignment of Rights Under PAWE Term Cost Plan™ Agraement
LOMDONAEAE334 1



This Assignment is dated __03 November 2016 and made Between:

{1y

(2)

Wharsas.

(A

(8

&

FLYBE LIMITED, a company incorporated under the laws of England and Wales
with registered mimber 02780768 having its registered office at New Walker
Hangar, Exeter International Alrport, Clyst Honiton, Exefer, Davon, EX5 2BA (the

Assignor); and

HAC AVIATION 23 LINMITED, a company incorpdrated under the lsws of Ireland
with registered number 558520 having its registered office at Fifth Floor, Bedford
Place, Henry Street, Limerick VB4K8YY {the Assignes).

The Assignor has entered info the PEWC TCP® with the Engine Maintenance
Brovider.

The Alrcraft i subleased by the Assignee to the Assignor pursuant 1o g sublegse
sunplement-dated on or aboutl the dale hersof betvesn the Assigned as sublessor
and the Assignor as sublessee (which incorporates the terms of a master
subleass agreement dated as of 16 September 2014 {and amended and restated
=5 of 28 November 2074) between Republic Aiine Inc. (Republic) as sublessor
and the Assignor as sublesses) (as the same has been assigned by Republic to
the Owner Trustes, and assumed by the Dwner Trustes, pursuant to the
Settlament Agreement and further assigned by the Owner Trusles o the
Assigriee, and assured by the Assignee, pursuant to the Sublease Assignment
arxd Assumption Agreement, and collectivaly, the Bublease).

The Assignor has agreed to enterinto this Assignmsnt to assign iis rights and
henefits in the PEAWG TCP® to the Assignee.

itls Agreed:

1
1.1

Definitions and Interpretation

in this Assignment, uniess the context otherwiss reguires, words and expressions
defined In the Sublease shall have ihe same meaning herein and the following
words and exXpressions shall have the following respective meanings:

Alroraft means the Arframe and Engines;

Alrframe meang the Bombardier 0400 gireraft with manufaciurers seral number

4181,

Assigred Properly means all the rights and benefits vested In and acoruing o
the Assignor under and pursuant to the PEWC TCP® in relation to the Engines;

Assignment and Assumption Agreement means the assignment and
assumption agreement dated 31 March 2015 betwesn the Engine Maintenance
Provider, the Assignor and Republic {as further amended or supplemented from
trne to- time),

Engine Maintenance Provider means Pratt & Whitney Canada Corp.;

Engines means two PEWC PW1504A engines with manufacturer’s serial numbers
PCE-FACT11 and PCE-FAQTSS;

MEN 4151 Assignment of Rights Under P&WE Term Cost Plan™ Agradmian] 1
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Owrner Trustes means Wells Fargo Bank Northwest Nalional Association, not in
its individual capacity but solely as owner trustes;

PEWE TCP® means the Term Cost Program together with its attachments dated 1
May 2012 as amended and restated as of 31 March 2015 between the Enging
Maintenance Provider and Repubilic a5 assigned to the Assignor pursuant o the
Assignment and Assumption Agreement {as such PEWC TCP® is amended or
supplementad from time o tima):;

Recsiver means and Includes any administrative recaiver and any other receiver
and/or manager of the whole or any part of the underiaking and/or assets of the
Assignor appointed by the Assignes hereunder or under any stalutory powsr (and
whether acting as agent for the Assignor or otherwise;

Relevant Secured Obligations means the Secured Obligetions {o the axtent
relating 1o the Alrcraft andior the Sublease Operative Documents i raspect of the
Alreraft only,

Secured Obligations means (a)-any and all moneys and financial kabiliies which
arg {or which are expressed 1o be) now or al any fime hersaffer due, owing or
nayable by the Assignor to the Assignes inany currency, actually Or conlinganily,
with anathar or others, as princlpal or surety, orvany account whatsosver under or
in relation 1o any Sublease Upgralive Docurments, including as o conssquence of
any breach, non-performance, disclaimer orrepudiation by he Assignor (orby o
fguidator, receiver, administralive recsiver, administrator or any similar officer in
respect of the Assignor) of any of the Assignor's obligations undesr or i relation 1o
any Sublease Qperative Documents, and (b) any and all obligations. which are (or
which are expressed to bs) now or al any fme hereafter to be performed by the
Assignor in favour of the Assignee under or in relation to any Sublease Operative
Documents;

Security Trustee means Wells Fargo Bank, Mafional Association, as seourity
frustes;

Bettlement Agreement means the Setllement Agreement dated 24 March 2016
between, infer afios, the Owner Trustee and Republic; and

Sublease Assignment and Assumption Agreement means the assignment and
assumption agreement dated as of the date hereof betwsen, infer aifips, the
Owner Trustes, the Assignee and the Assignor.

1.2 in this Assignment {unless otherwise provided):

121 referances to clauses and schedules are 1o be congirusd as references o the
clauses of, and the schedules to, this Assignment as amended or varied from time
to time and references to sub-clauses shall unless otherwise specifically stated be
cohsirued as references o the sub-clauses of the clause i whish the roference
BPDSErS;

1.2.2 words importing the singular shall Include the plursl and vice versa:

1.2.3 references 0@ person shall be construed so ag to include that person's. assigns
or transferees or successors.in title and shall be construed as including references
fo an individual, firm, parinership, joint venture, company, corporation,
unincorporated body of persons or any state or any agency thereof;

MEN 4191 Assignment of Righis Under PENT Term Cost Plan™ Agfeemani 2
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1.2.4

125

R

127

2.1

27

23

2.4

reforences to any statute or statutory provision include any statute or stafutory
orovision which amends, sdends, consolidates or replaces the same, or which
has besn amended, exiended, consolidated or replaced by the same, and shall
include any orders, regulations, instruments or other subordinate legisiation made

under the relevant statule;

references to liability or labiliiss are o be conigtrued o include all Habiiifes and
obligations whether aclual, contingent, prasent or future and whether incurrsd
solely or jointly or as principal or surety,

the words “other” and “ctherwise” shall not be construed ejusdem generis-with any
foregoing words whare o wider construction is possible; and

the wards “Including” and “in particilar” shall be construad as being by way of
fflustration or emphasis only ahd shall Aot be construed as, nor shall they take
effect as, limiting the generality of any foragoing words,

Assignment

The Assignor hergby assigns and agress to assign absolutsly by way of first
priority security with full tile guarantes fo the Assignee, as condinuing securify for
the payment, performance and discharge of the Secured Chligations all ifs right,
title, benefit and intersst {present and future) in and fo the Assigned Property

provided that if:

{a} the Relevant Secured Obligations shall be fully, finally, unconditionally and
irravacably paid, performied, and discharged in fully and

By no Event-of Default shall have ocourred and be continuing,

then the Assignes shall, at the request and cost of the Assignor, but without
prejudice to the terms of Section § of the Sublease and dause 2.2 below, reassign
the Assigned Property o the Assignor without recourse or warranty of its order {to
the exent not previously reassigned), together with any other instruments or
sacurities relaling theratn,

Each of the Assignor and the Assignee hereby agrees that lsgal and baneficial
fitle to any warranties in existence at the Term Expiration Date (or such earlier
date on which the Engines are returned o the Assignee) (aither such da?e i:aesrsg
the Return Date) in relation o services rendered under the P&WC TCP® prior to
the Heturn Date with respact o the Engines (the Warranty Righis) shall, with
effect ffom the Return Date, vest absolutely in the Assignes and accordingly, with
effect from the Return Date and with respect to the Warranty Rights, the security
assignment effectad pursuant to clause 2.1 of this Assignment shall automatically
and without further act convert o an absolute assignment in respect of the
Warranty Rights in favour of the Assignes.

The Assignes hereby accepts the assignment provided in clause 2.1 and agrees
‘;tﬁai in its exercise of the benefit of the rights so assigned o T, including, without

mitation the powers contained in clause 8, it shall be subject to-and be bound by
a?% limitations, disclaimers, exceptions and conditions In respeact thereof contained

irn the PEWC TQP@

The Assignor underiakes. to give immediate notice of this Assignment to the
Engine Maintenance Provider in the form attached as Schedule 4 and to oroture

MEN 4191 Assigninent of Rights Under PEWE Tarm Cost Plan™ Agreement 3
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that the Engine Maintenance Provider acknowledges such nofice to the Assignor,
the Assignes and the Security Trustes inthe form attached as Schedile 2.

2.5 Mothing contained in this Assignment shall subject the Engine Maintenance
Provider to any obligations to which it would not otherwise be bound under the
PRWC TCPY, or modify in any respect the Engine Mainteniance Provider's righls
tharaundar,

3 Covenarts by the Assignor

The Assignor hersby covenanis with the Assignees that until the reassignment of
the Assigned Properly to the Assignor pursuant 1o clause 2.1, the Assignor shalb

{a)

{6}

(©)

{d)

not sell, assign, morigage, charge or otherwise encumber, dispose of o
deal with or grant or permit any third party rights to arise over or against the
Assioned Property or any part thereof or sflemol or agree so o do
otherwise than pursuant 1o this Assignment;

promptly inform the Assignee of any claim or notice relating to the Assigned
Property received fram any other party and of all other matlers relevant
thareto,

upon reasonable request promptly provide accourate and timely details o the
Assignee of all mordhly payments to be made o the Engine Maintenance
Provider ih respect of the Engines under the PEWC TOR®

not amend, vary or supplemant the PAWC TCP® in such 2 way that will
have an adverse effect on the Engines or the interest of the Assignes in and
o the Engines uniless the Assignee has given its prior writhen consent io
such amendment, varialion or supplement {such consent not to be
unregsonably withheld or delayed); and

doall such things and execute all such assignments, transfer instruments,
notices, consents, authorities and documents as the Assignee shall from
time to time require for perfecting the title of the Assignee to or for vesting
orenabling the Assignor o vest the full banefit of the Assigned Property In
the Assignes, such assignments; fransfer instruments, notices, consents,
authorifies or documents 1o be prepared by or on behalf of the Assignes at
the cost of the Assignor in such form as the Assignee may reasonably

require.

4 Hepresentations and Warrantles by the Assignor

The Assignor represents and warrants to the Assignee that

(&)

(6}

as. atl the date of this Assignment, the Assignor is the legal and benaficial
owner of the Assigned Property and that the same is free from: any jien,
charge or enciimbrance (other than this Assignment);

it has and will ai all fimes have the necessary power to enter info and

perform its obligations under this Assigrmant,

{c) this Assignment consiitutes its legal, valid and binding obligations
enforceable in accordance with its terms except thai the enforceability
hereol may be (i} limited by appliceble bankrupioy, reorganisation,

MEM 4181 Assigrrnent of Rights Under P&WC Term Cost Plan™ Agresment 4
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8.1

511

513

insoivency, moratorium or other similar laws affecting the enforceability of
craditors” rights generaliy, and {il) subject to the application of equitable
principles and the availability of equitable remedies;

{cf} this Assignment does not and will not conflict with or result in any breach or
constitvie a defaull under-any agreement, instrument or obligation fo which
the Assignor is a parly or by which it is bound; and

{g) all necessary authorisations and consents (o enable or entitle it to enter into
this Assigrniment have been obtained -and will remain in full force.and effect
at all Himes during the subsistence of the security constituled by this

Ssziognment.
Powsars of the Assignee

Following the occurrence of an Event of Default that is continuing and the exercise
by the Assignee of any of its rights referred to in Section 14 of the Sublease, the
Assignee may without giving notice to the Assignon

exercise in respect of the Assigned Property all the rights and powers confarred
on fhe Assl ignor under the PAWC TCP® and all other powers which the Assignor
would have in respect of the Assigned Property if the same were unencumbered
Assigried Property at such times and in such manner and generally on such terms
and conditions as the Assignee may think fit, with power to do all acls and things.
necessary or desirable in connection with the exercise of such powers;

appoint, by deed or by a document under the hand of any of Hs officers, altornays
ar substitute sttornays, a person from time fo fime to act as Receliver in respect of
the Assigned Property subject fo the provisions of clause § and to remove g
narson 0 appointed and appaint sndther in his pldoe;

collect, receive or compromise and give a good discharge for all claims then
outstanding or thereafter arising in relafion to the Assigned Property and to. take
aver or institute all such suits, legal actions or other proceedings in connection
therewlth as the Assignes may consider fit; and

otherwise put into force and effect all rights, powers and remedies available fo the
Agsigned Proparty, pursuant to applicable law or otherwize, as assignes of the
Awsigned Property and the rights of the Assignor in felation o the Assighed
Property,

i of which rights and remedies shall be in addition to all other rights and
rernedies ctherwise available o it under applicable law

The Assignee shall not be obliged o exerciss any right, remedy, power or
privilege conferred upon the Assignse by or pursuant to this Assignmant or
applicable law or 1o make any enguiry as o the naliré or sufficiency of any
payment recelved by the Assignes or to make any claint or to taks any ofher
action i enforce any rights and benefits assigned hereunder with respect o the
Assigned Property or any amount due and payable, or which may become
payable, thereunder or to which it may at any time be entitfed. No action taken or
omitted to be faken by the Assignee in accordance with the terms of this
Assignment ardd/or any other Sublease Operative Document or as permitted by
appiicable law generally shall give rise (o any defence, courterclai or other right

MBN 4187 Asslgnmen of Rights Under PEWC Term Cost Plan™ Agreement 5
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85

5.7

54

of set-off in favour of the Assignor or affect in any manner whatsoever any of the
Secured Obligations.

The Assignee may exercise iis power of sale hereunder in such a way asitin iis
ahsoite discrefion may delarmine and shall not In any circumstances be
answerable for any loss ococasioned by any such sale or resulting from any
postoonement thereaof,

The Assignee shall not be liable as assignee in respect of the Assigned Property
te account or be liable for any loss upon the reglisation thereof or for any neglect
or default (but not including gross negligence or witful misconduct) of any nature
whatsoever in connection therawith for which any assignes may be liable as such.

Upan any sale by the Assignee of the whole or-any part of the Assignee's right,
tifle and interast in and to the Assigned Property, the purchaser shall not be bound
o see or enquire whether the power of sale of the Assignee has arisen, the sale
shall be deemed for all purposes hersof to be within the power of the Assignee
and the receipt of the Assignee for the purchase money shall effactively discharge
the purchaser who shall not be concerned with the manner of application of the

proceads of sale or be in any way answerable therefore,

Metther section 83 nor section 103 of the Law of Property Act 1825 shall apply to
this Assignment,

The Assignor by way of secuily hereby irrevocably appuints the Assignee (and
sach and every person o whom the Assignee shall from time to time have
delegated the exercise of this power) severally fo be s attorney in ils name and
on its. behalf to execute and complete all such acls, desds, instruments,
documants and things relating fo the Assigned Froperty {including a#-the matiers
referred o in clause 3(d)y PROVIDED ALWAYS THAT such power shall not be
axarcisable by or on behalf of the Assigres uniil the security constitted by this
Deed shall become anforceable.

The power hereby confarred in this clause shall be a genersl power of atiorhey
urider the Powseis of Atlorney Act 1871 and the Assignor shall ratify and confirm
and agree to ratify and confirm, whatever such attormey appointed pursuant fo
clause 5.7 shail do-or purpert fo do in the exercise or purported exercise of alf or
any .of the powers, authorities and discrefions conferred pursuant to clause 5.7,

Roooiver

The appointment of 8 Receiver pursuant to clause 5.1.2 shall be deemed to be
subiect o the following provisions:

the Receiver shall be the agent of the Assignor, ard the Assignor-alone shall be
rasponsible for s acts, defauils and remuneration;

Neither the Assignee nor any Receiver shall be liable to account as an assignee
of the Assigned Properly and neithgr the Assignes nor any Receiver shall be
llable for any loss arfsing from or in connection with the realisation of the Adsigned
Properly or otherwise for any acl, negledl, default or omission for which an
assignes might be liable as such;

Any. Receiver shall have and be entitled to exercise all such powers as would be
corfarred on him had he been duly appointed under the Law of Properly Act 1825

MEN 4191 Assignment of Rights. Under PAWE Term Cost Plan™ Agreement &
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8.1.4

8.2

10

1

and shall in any avent have and be entitled to exercise all the rights, powers and
remedies conferred upon the Assignee by this Assignment and by applicable law
with respect to the Assighed Property; and

such appointment may be made either before or after the Assignee shall have
exercised any of its rights pursuant fo this Assignment.

Sections 103, 109(8) and 108(8) of the Law of Property Act 1925 shall not apply in
relation to any Receiver appointed pursuant to clause 5.1.3.

Continuing Securlly

The security constituted by this Assignment shall be continuing and shall not be
considered as satisfiad, dischargad or re-assigned by any intermediate payment
or setflemant of the whole or any part of the Secired Obligations or any other
matter or thing whatsoever and shall be binding until the Assigned Property shall
be reassigned to the Assignorpursuant o clause 2.1

Additional Security

The sscurity created by this Assignment is in addiion fo, and shall nol be
prejudiced by, any other security, guaraniee or othér assurance now of
subsaquently held by the Assignee Tor all or any parl of the Secured Obligations.

Delegation

The Assignee shall be entitled, at any time and as often as may be expedient, v
delegate all or any of the powers and discretions vested In it by this Assignment
{including the power vested in it by virtue of clause 5.7} in such manner, upon
such tarms, and fo such persons as the Assignes In Iis discrelion may think #,
provided that the Assignes shall remain primarily liable therefora.

onditional Discharge Only

Any setilerment or discharge between the Assignes and the Assignor shall be
conditional upon no securily or payment to the Assignee by any person under or
in refation 1o the Sublease Operative Documents being avoided or sat aside or
grdered to be refunded or reduced by virtue of any provision of snactment relating
i bankruptey, fiquidation, winding-up, insolvency, dissoiution, recrganisation,
amalgamation or other analogous eventor preceedings for the time being in foree.

Costy

The Assignor shall an demand and on a full indemnity basis pay to the Assignee
the amount of all reasonabie costs and expenses ard other labilittes {including
legal, other professional adviser and oub-of-pocket expenses and any value added
fax on such costs and expenses) which the Assignee incurs In good faith in
cannachon witho

{a) any actual or propesaed amendment or walver or consent under ar in
connection with this Assignmend requested by the Asgignor

) any discharges or release of this Assignment; or

MESN 4191 Assignment of Righis Under PEWE Term Cost Plan™ Agreement’ 7
LONDONMS9334.1



12 Agsigrment of Bensfit.

12.1 This Assignment shall be binding upon and inure o the benefit of the Assignor
and the Assignes and thel respective succossors and parmitied assigns and
perrritied transferoes.

122 The Assignor shall not be entitled to assign and/or transfer any of ifs rights andfor
ohiigations under this Assignment without the prior written consent of the
Assignes.

12.3 The Assignes may not assign or otherwise transfar the whoig or any part of the
benafit of this. Assignment:ic any person other than to whom all or any part of its
fights, benefils and obligations dndet the Sublease are assignad or bransferred in
acoordances with the provisions of the Sublease.

13 Notices

134 Communications n wriing:  Any communication to be maede under or in
sonnaction with-this Assignmend shall be made in wiiling and, unless otherwise
stated, may be made by fax or letter.

133 Addrosses

13.21  The address and fax number {and the depariment or officer, T any, for whose
attention the communication is to be made} of each party for any communication
ar document o be made. or deliverad under or in connection with this Assignment
i5:

{al inthe case of the Assignor
Fiybe Limited
Mew Walker Mangar
Exsler International Airport
Clyst Honiton
Exster
Pavon EX5 2BA
Altention: Company Secretary
Facsimily, +44 138226868772
MEN 4191 Agsignment of Rights Under PEWC Term Cost Plan™ Agreement 5

{c) the praservation or exercise {or attempted preservation or exercise) of any
rights under or In connection with and the enfurcemeant {or atlempled

erforcemeant) of this Assignment,

together with interest thereon at the Past Due Rate from the date of demand until
the date of payment by the Assignor whather before or affer judgment.
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by ir the case of the Assignee

NAG Aviation 23 Limitsd
Fifth Flogr

Bedford Placs

Herry Siregl

Limnarick, ireland

Facsimile No: +45 78581 1212
SAttention: Director

with & ciipy tor

Mordic Aviation Capital A/S
Siratusve] 12

T4l Billund

Dermark

Attention:  Hanne Maller
Facsimile: +45 7651 1212

o any substiute address or fax number or department or officer 8. a sarly may
natify to the other party o this Assignmernd by not less than five Business Days’

notice,
13.3 Delivary

1531 Any communication. or document made or delivered by one person-io anather
undar or in connection with this Assignment will only be effeciive:

{a) in the case of a fax, at the time of despatch with confirmed fransmission
report staling the correct facsimile number and number of pages sent and
that such transmission s "0k or equivalent; or

o) in the case of-a letler when delivered personally or three Bushess Days
after it has been put in the post,

andd, it a parhicular depariment or offficer is specifisd 35 part of s address detalls
provided. under clause 13.2 (Addresses), if addressed o that depariment or

officer.
15.4 English Language

1241 Any notice given urider or in. connection with this Assignment must be in English.

13.4.2 Al other documents provided under or in connection with this Assignment must
By

{8y  InEnglish; or

{t: if not in English, and I so required by the Assignes, accompanisd by a3
certified English translafion and, in this case, the English translation will
prevail uniess the document Is a constiivtional, statutory or other official
document.

MEN 187 Assignment of Rights Unidgr PEWS Term Cost Plan™ Agresment g
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14

141

14.2

4.3

144

4.5

14.8

4.7

Miscellanpous

Al sums payable by the Assignor under this Assignment shall be paid without any
set-off, counterclaim, withholding or deduction whatsosver unless required by law
i which event the Assignor wili simultaneously with malking the relevant payment
under this Assignment pay 10 the Assignes such additional amount as will result in
the receipt by the Assignee of the full amount which would otherwise have been
receivable and will supply the Assignee prompily with evidehce satisfactory to the
Assignes that the Assignor hag accounted to the relevant authority for the sum
withheld or deducted.

Mo delay or omission on the part of the Assignee in exercising any right or remady
under-this Assignment shall impair that right or remedy or operate as or be taken
to be a waiver of it nor-shall-any single, partial or defective exercise of any such
right or remedy praclude any other or further exercise under this Assignment of
that or any other right or rermedy.

The rights of the Assignee under Hiis Assignment are cumulative and not
exclusive of any rights provided by law and may be axercised from fime (o time
and as often as the Assignee deems expedient.

Any waiver by the Assignee of any terms of this Assignment or any consent or
approval given by any of them under if shall be effective only i given Inwriting-and
e only for the purpose and upon the terms and conditions. {if any) on which it is
givern.,

i? at aﬂy time any one or more of the provisions of this Asszgnmen"{ is or hecomas
tlegal, invalid or unenforceatle in any respect under any law of any furisdiction
nelther the legality, validity or enforceability. of the remaining provisions of this
Assignment nor the legality, validity or enforceability. of such provision under the
law of any other jurisdiction shall bain any way affected o Impdired as 2 result

Any statement, certificate of defermination of the Assignee as to the Secursd
Obligations shall in the absence of manifest error be conclusive and binding on
the Assignor

Noterm of this Assignment is enforceable under the Confracts (Rights of Third
Parties) Act 1899 by 2 person who is not a parly to this Assignmant,

Law and Jurisdiction

This Assighment and any fion contractual obligations connected with it shall
governgd by and shall be construed in accordance with English law,

The Assignor irrevocably agrees for the exclusive benefit of the Assignee that the
courts of England shall have jurisdiction to hear and detarming any suit, action.or
proceeding and to settle any dispule which may arise out of or in connection with
this Assignment-and for such purposes frrevocably submits to the jurisdiction of
such courls,

IN WITNESS whereof the Assignor has executed this Assignment as a dead and delivered i
as a deed, and the Assignee has sxecuted this Assignment on the day and vear first before

written.
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Scheduls 1 MNotice of Assignment

To Pratt & Whitney Canada Coro,
1000 Marle Vietorn
Longueul, Quebeo
Canada J4G 141

[Datel

Disar Sirs,

PAWE Tarm Cost Program dated 1 May 2012 a5 amended and restated as of 31 March
2015 hetween Pratt & Whitney Canada Corp. {the *Engina Maintenance Provider”) and
Republic Alrline Inc. {“Republic”) as assigned pursuant fo an Assignment and
Assumption Agresment dated as of 31 March 2015 between the Engine Maintenance
Provider, Republic and Fiybe Limited {*Fiybe”™} {the “P&WC Term Cost Flan”}

We refer to the PEWLD Term Cost Plar in respect of engine maintenance services for, infer
alia, two PEWC PWIEDA engines with manufacturers seral numbers PCE-FAOTYT and
PCE-FADTEG and any replacement engines (the Engines).

in this Notlce, the term "Assigned Property” is defined as: all the rights and benefils vested
in and accruing to Flvbe under and pursuant to the PEWC Tarm Cost Plan in relation o the

Engines.
We hereby give you notice that:

{3} by an assignment dafed or or about the date of this notive made between
Fiype and NAC Avigtion 23 LUimited (the “Assignee”] (the “First
Assignment”) Fiybe has assigned to the Assignee with full {le guarantee
i the fullest extent possible by law all their right, title and inferest, present
and fulure, actual and gontingant, v and o the Assigred Property; and

(b} by a security agreement dated as of 18 March 20186 made bélween the
Assignes and Wells Fargo Bank, Nationa! Association, as seourity frustee
{the "Becurily Trustee™) {as supplemenied, assigned and amernded from
fime 1o fime, the "Second Assignment”), fhe Assignas has assigned by
way of security to the Securily Trustee all of the Assignes’s righis and
inferest, present and fulure, actual and contingent, in and 1o the Assigned
Properly as assigned o i by the Assignes under the Firsl Assignment.

Under the terms of the First Assignment and the Second Assignment, the parlies thereto
have agreed that legal and benéficial title o the Warranty Rights {where "Warranty Rights”
are dafined as any warranties in exisience at the Term Expiration Date {or such sarlfer date
an which the Engines arg roturned o the Assignes {either such date being the "Return
{ale”)} in relation fo services rendsred undsr the PEWC Term Cost Plan prior to the Return
Date with respect o the Enginegs, and whare “Term Expiration Date” iz defined as 28 March
202715 shall, with effect from the Return Date, vest absclutely in the Assignes {subject to the
rights of the Security Trustee in relation therelo pursuant 10 the Second. Assignmenty and
that the securily assignmeants effected pursuant to the First Assignment and the Second
Assignrent shall accordingly, with effect frony the Retum Date and with raspect to the
Warranty Rights, automatically and without Turther act converl 1o an absoliste assignment in
favour of the Assignea.
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Fivbe irevocably instrucls and authorises you from time to fime and at any time without
referance 1o or further authority from.us and without any enguiry by you as o the jJustification
for any such matter:

(&) fo disclpse o the Assignes andior the Security Trustes such information
relating fo the Assigned Property, including in ralation to fallure o pay
amounts due and payable by Fiybe pursuant to the PEWET Term Cost
Plan, as the Assignee andfor the Security Trusles may request you 1o
disclose to it and

) upon wiitten notice from the Assignee andior the Secuwrity Trustes,
subject to the terms and conditions of the Acknowledgament, to perform all
of your obligations in relation to the Assigned Property in favour of the
Asgignee or the Security Trusiss, as the case may be, provided that (i any
notics from the Securlly Trustee shall prevall dver g notice from the
Assignes.

Under the terms of the First Assignment, Fiybe has, infer afla, covenanted witiv the Assignee.
not to agree to-any variation, modification or amendment {an Amendment) to the terms of
the P&WC Term Cost Plan, which Amendment would have an adverse effect on the Engines
or the interest of the Assignee in and to the Engines, without the Assignes’s consent, and
ihe Assignee confirms that | has provided its consent to Amendment 1 of the PAWC Term

Cost Plan,

The instructions and. authorities contained in this Notice cannot be revoked or varied by
Fivbe without the prior written consent of the Assignee and the Security Trustee.

This Notice, and any non-contractual obligations arising out of or in connection with this
Notice, shall be governed by and construed in accordancs with English law.

Yours fathfully,

Signed by
for and on behalf of
Flybhe Limited

Signed by
for and of hehalf of
WAL Avinlion 27 Limited
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Stgred by

for and on behaif of

Wells Fargo Bank, Naflonal
Assockation, as sscurity ustes
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Schedule 2 Acknowledgement o Notice of Assignment
T Flybe Limited [(Flyba)

Ta: NAC Avistion.23 Limited {the “Assignes”)
Fifth Fioor
Bedford Place
Heanry Sireat
Limerick, fretand
Abbention Director
Faosimile: +48 7881 1212

To Wells Fargo Bank, National Association,. ag securily trustee {the "Seeurity
Trusies”)
MAC: U1228-051
2489 South Main Street, Sth Fioor
Bait Lake Cily, Utah 84111
Altention: Corporate Trust Lease Group
Fax No:+1 BOT 246 7142

[Dats]

Daar Sirs,

PEWD Term Cost Program dated 1 May 2012 as areended and restated as of 31 March
2015 between Pratt & Whitney Canada Corp. {the “Engine Maintenance Provider”} and
Republic Airfine Inc. (Republic) as assigned to Flybe pursuant to an Assignment and
Assumption Agreement daied as of 31 March 2018 between the Engine Maintenance
Provider, the Republic and Fiybe {the "PEWC Term Cost Plan™)

We acknowledge receipt of a Nolice of Assignment (the "Notice”) daled on or shout the
date of this Acknowledgement relating lo the assignment by (&) Fivbe In Tavour of the
Assignes of Fivbe's righls, title and inferest i and to the Assigned Froperty {the “First
Assignmient’) and (b) the Assignee in favour of the Security Trustee of the Assignee’s
rights, ftle and inferest in and to the Assigned Progery (the "Second Assignment™,

Terms and expressions defined in the Netice shall, unless otherwise defined herein, have
the tespective meanings ascribed therafo in the Notice when used in this Acknowladgement.

In consideration of $1 and other good and valuable consideration (the receipt and adequacy
wheraof is hereby acknowledgedywe agree and confirm that,

{a} wa congent to the First Assignment and the Second Assignment referred
foy in the Notics;

{b} we aceept the instructions and authorisations. contained In the Notice and
we undertake;

{H to disciose to the Assignee andfor the Becuwrity Trustee such
information relating 1o the Assighed Property, including in relation
to fallure fooay amounts due anid payable by Fivbe pursuant o the
PEWLT Term Cost Plan, as the Assignee andigr the Security
Trustee may roquest us to disclose to it and
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£t upon written notice from the Assignee or the Securily Trustee, but
subject {o the terms and conditions of this Acknowledgement, o
parform-all of cur obligations in relation fo the Assigned Properiy in
Tavour of the parly named in such wittlen notice, provided that any
notlies from the Securty Trustee shall prevall over a.notice from the

Aasignas;

o} we will notify the Assignes and the Secwity Trustee at the address
referred 1o above if i) Fivbe falls to maks 2 payment under the PEWC
Term Cost Plan which has become due and payable or (i) we. become
entitied to terminate the PEWT Term Cost Plan in respact of the Engines,
it being understood, however, that in no event shall the Engine
Mazintenance Provider be liable for any claims or damages of any nature
whatsoever which may be made or asserted by Fivbe, the Assignee, the
Security Trustee or any third parly should the Engine Maintenance
Provider fall andfor omit lo provide such notice; provided that, we shall
allow the Assignes an additional periad of 15 days [(or, if the Assignee
provides reasonable. evidence that it is diligently proceeding o correct
such default, an additional period of 80 days) to cure such default (until
such notice s provided and during which period the PEWGS Tam Cost
Plan will not be terminated);

{d) we will not challenge the effectiveness of the First Assignment or the
Second Assignment to confer on the Assignee and the Security Trustes
respeciively righis In respeot of Flybe's rights, tifle and inferest In and o
the PEWC Tarm CostPlan in respect of the Engines;

{g) without imiting any other rights of the. Assignee or the Security Trustee
hereunder following any termination of the P&WT Term Cost Plan,
Assigriee shall have 15 days from the date of such termination (or, if later,
fromn Engine Maintenance Providers notice o it of such termination) o
exerciss its right fo assume and continue the PEWT Term Cust Plan in
respect of the Engines, falling which the Security Trustes shall have an
additional 30 days to assume and continue the PEWC Term Cost Plan in
raspect of the Sngings;

{y we acknowladge that Flybe has agreed that the consent of the Assignes is
réquired in connection with certain Amendments, as provided in the Notice;
and

{gy following any termination and assumption of the PEWT Term Cost Plan by
the Assignee or the Security Trustes, with the prior writtan consent of the
Engine Maintenance Provider, the Assignee or the Security Trustes, as
appiicable, may assign the FPEWC Term Cost Plan o angther operator;
provided that any such assignment shall be conditional upon the Engine
Maintenanca Provider, the Assignee, the Securty Trustes and new
cparator, as applicable, reacning mutual agresment on the terms and
conditions of the new agreement. New rates shall be based on new
operator firancial condition, fleet size, operating characteristics, operating
environment, utilization and term. There will be no buy-in.or upfrontfee in
the case of assignment of the PEWC Term Cost Plan as a whole and in
respect of all engines defined as “Assigned Enginies” under the PAWC
Term Cost Plan for a new agreemant structurad under the same-conditions
of the PEWT Term Cost Plan,
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Fiybe, the Assignee and the Security Trustee acknowledge and agree.exéem as expressly
provided herein, that:

{2} tho Engine Mainienance Provider shall inoiv no obfigalions, cost,
sxpenses of liabilitles whalsoever {other-than those already in axistence
under the PRWC Term Cost Plady by resscn of the First Assignment
and/or the Becond Assignment;

5y’ the foregoing is sirictly conditional upon the Assignee’s and the Security
Trusles's acceptance that in g exercise of the benefit of the rights so
assigned to i, it shall be subject to and be bound by all fimitations,
disclaimers, exceptions and conditions in respact thereof contained in the
PEWT Term Cost Plan; and

{c) nothing contained hergin or In the First Assignment or the Second
Assignment shall sublect the Engine Maintenance. Provider fo any
chligations to which it would not otherwise be bound or subject under the
PRWC Term Cost Plan, or modify in any respect its rights thersunder.

Notwithstanding the First Assignment and the Second Assignment, Fiybe agrees (and the
Enging Maintenance Provider acknowledges) that untl such time as the Engine
Maintenance Provider is notified in writing by the Security Trustes or the Assignee, as
applicable, that it is enforcing s rights in respect of the Engines under and in accordance
with the Firgt Assigrrnent or the. Second Assignment, as applicable, the engine maintenance
gorvices in respect of such Engines provided by the Engine Maintenance Provider shall be
providad to Fivbe, On receipt of such notice, the Enging Maintenance Provider shall provide
the engine maintenance services in respect of such Engines o pefson named in such
notice, for the remainder of the Engine Maintenance Agreement or until receipt of further
instructions from such person. {or if the Assignee is the beneficiary of such services, the
Security Trustes), provided that any notice from the Seturity Trustes shall prevel over a
notice from the Assignee.

Fiybe, the Security Trustee and the Assignee acknowladge that they shalf not be eniitied to
assign, sell, transfer or otherwise dispose.of all or any of their rights, benefits and obligations
under-the First Assignment or the Second Assignment, nor under the PEWC Term Cost
Pian, without the prior written consent of the Engine Maintenance Provider,

We further confirm that {a) we permit the use of the terms “P&WC TCP®Plan” and "PEWC
Term Cost Plan™ in relation to the First Assignment and the Second Assignment and related
documents which are a Registered Trademark and trademark respectively of Pratt &
Whitney Canada Corp. and (b) that Flybe, the Assignee, the Security Trustee and the
Engine Maintenance Provider shall be entitled to distlose to each ather and to each Lender
(as defined in the Second Asgignment) any and all information relating to the PAWDC Term
Cost Plan notwithstanding the confidentiality provisions contained in the PE&WTC Term Cost
Flan.
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This Acknowledgement is governed by and consirued in accordance with the faws of the
State of New York, UISA applicable therein without regard to any conflicts of laws principles.

Yours faithfully,

Bigned by
for and on behalf of
Pratt & Whitney Canada Corp.

Agreed

Sigried by
for and on behalf of
Fiybe Limited

Agreed

Signed by
for and on behalf of
MAD Aviation 23 Limited

Agresd

Signed by

for and on behalf of

Welis Fargo Bank, National
Association, as security frustes
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The Assignor

EXECUTED as a DEED by

FLYBE LIMITED

anting by its aflormey

iy the presence of

Witness: fbr  ievesl

AUTESS] pe,  Lpdedn i, Exs P R0
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The Assiones
MNAC AVIATION 23 LIMITED
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