in accordance with
Sections B59A and
859) of the Companies

MRO1 |48

Act 2006 :
“ Particulars of a charge Companies House

A fee 1s payable with this form You can use the WebFiling service to file this form online
Please see ‘How to pay’ on the Please go to www companieshouse gov uk
last page

J What this form is for X What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where therggigs™- wianas cnmnanieshouse gov uk

an instrument instrument Use form MR08

This form must be delivered to the Registrar for registration wi E
21 days beginning with the day after the date of creation of the chaff
ehivered outside of the 21 days 1t will be rejected unless it 1s accom ]
court order extending the time for delivery g *L40JOEZU"
LD3 04/02/2015 #38

You must enclose a certified copy of the instrument with this form

COMPANIES HO
scanned and placed on the public record Do not send the original USE

Company number

Company details BZSF— For oTvoal s
‘—0_‘—2—[7—|—6_|;—l-7—i6—|;*/ 4+ Filling in this form

Please complete in typescript or in

Company name n full ‘ FLYBE LIMITED ¢ bold black capials

| All fields are mandatory unless
specified or indicated by *

2 ]

Charge creation date

Charge creation date

26 1 [efofls |

3

Names of persons, secunty agents or trustees entitied to the charge

Please show the names of each of the persons, secunty agents or trustees

entitled to the charge ,
Name NAC AVIATION 19 LIMITED 7
Name
Name
Name

If there are more than four names, please supply any four of these names then
tick the statement below

[ 1 confirm that there are more than four persons, security agents or
trustees entitied to the charge
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Particulars of a charge

<

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
reqistered or required to be registered in the UK subject to a charge {which 15
not a fioating charge) or fixed secunty included in the instrument

Brief description

Please submit only a short
description If there are a number of
plots of land, aircraft andfor ships,
you should simply describe some
of them in the text field and add a
statement along the lines of, "for
more detalls please refer to the
nstrument”

Please imit the description to the
avalilable space

Other charge or fixed security

Does the instrument include a charge (which 1s not a floating charge) or fixed
security over any tangible or intangible or (in Scotland) corpereal or incorporeal
property not described above? Piease tick the appropriate box

Yes
[T Ne

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box

O Yes Continue
No Go toSection?

Is the floating charge expressed to cover all the property and undertaking of
the company?

O Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrct the company from creating
further security that will rank egually with or ahead of the charge?
Please tick the appropriate box

Yes
O Neo

Trustee statement @

You may tick the box If the company named in Section 115 acting as trustee of
the property or undertaking which s the subject of the charge

O

© This statement may be filed after
the registration of the charge (use
form MROE)

Signature

Please sign the form here

Signature

Signature

This form must be signed by a person with an interest in the charge

06/14 Version 2 0
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Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Companies House if there 1s a query
on the form The cantact information you give will be
visible to searchers of the public record

Comactrame 1y ANIEL GRIMWOOD
Company name ALLEN & OVERY LLP

Address

ONE BISHOPS SQUARE

Post town

|
|
|
| ™" | ONDON

Lounty/Region

™ el fsfalp[ [

Y UNITED KINGDOM

!nx

| Telephone

0203 088 4428

Certificate

We will send your certificate to the presenter’s address
if given above or to the company's Registered Office if
you have left the presenter's information blank

M4 checdist

We may return forms completed incorrectly or
with infermation missing

Please make sure you have remembered the
following

O The company name and number match the
information held on the public Register

You have included a certified copy of the
instrument with this form

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any appropriate boxes in
Secuons 3,5,6, 7&8

You have given a description in Section 4, if
approprate

You have signed the form

You have enclosed the correct fee

Please do not send the original instrument, it must
be a certified copy

goco o o o o a4

Please note that all information on this form will
appear on the public record

E How to pay

A fee of £13 is payable to Companies House
in respect of each mortgage or charge filed
on paper

Make chegues or postal orders payable to
‘Companies House’

@ Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return 1t to the appropniate address below

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3U2Z

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
OX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 N R Belfast 1

n Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
email enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been prowided free of charge by Companies House

06/14 Version 2 0
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Company number: 2769768

Charge code: 0276 9768 0325

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 26th January 2015 and created by FLYBE LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 4th
February 2015

Given at Companies House, Cardiff on 10th February 2015
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EXECUTION VERSION

Dated 26 January 2015

FLYBE LIMITED {1)
as Assignor

and

NAC AVIATION 19 LIMITED (2)
as Assignee

ASSIGNMENT OF RIGHTS UNDER TERM COST PLAN™
AGREEMENT
refating to one Bombardier DHC-8-402 Aircraft
with manufacturer's senal number 4120
with two P&WC PW150A engines with
manufacturer's serial numbers PCE-FA0279 and PCE-FAQ230
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Schedule 2 ACKNOWLEDGEMENT OF NOTICE OF ASSIGNMENT OF ENGINE MAINTENANCE
AGREEMENT 15
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THIS ASSIGNMENT 15 dated 26 January 2015 and made BETWEEN

(1)

{2)

FLYBE LIMITED, a company incorporated under the laws of England and Wales with registered
number 2769768 having Its registered office at Jack Walker House, Exeter Airport, Exeter,
Devon, EX5 2HL (the “Assignor”), and

NAC AVIATION 19 LIMITED, a company incorporated under the taws of Ireland and having its
registered office at Fifth Floor Bedford Piace, Henry Street Limerick, Ireland (the “Assignee”)

WHEREAS

(A)

(B)

(€

D)

(E}

(F)

{G)

The Assignor has entered into the TCP with the Engine Maintenance Provider

Pursuant to the Lease, the Assignor agreed to lease the Aiwrcraft from GOAL
Verwaltungsgesellschaft mbH & Co Projekt Nr 20 KG (the “Onginal Lessor”)

Pursuant to an Assignment of Rights of under Term Cost Plan Agreement dated 28 April 2006
between the Assignee and the Oniginal Lessor, the Assignor assigned its rights and benefits in
the TCP (to the extent relating to the Engines) to the Onginal Lessor {the “Original TCP
Assignment”}

Pursuant to an Arrcraft Purchase Agreement dated on or about the date hereof between the
Assignee and the Original Lessar, the Assignee agreed to purchase the Awcraft from the
Criginal Lessor

Pursuant to an Aircraft Lease Novation and Amendment Agreement (the "Lease Novation
Agreement") dated on or about the date hereof between the Orginal Lessor, the Assignor and
the Assignee, the Original Lessor transferred all of its rights, title and interest in and to the
Lease to the Assignee

Pursuant to a Deed of Release and Reassignment in respect of the TCP Assignment dated on or
about the date hereof between the Original Lessor and the Asstgnor, such parties have agreed
to terminate the Original TCP Assignment

The Assignor has agreed to enter into this Assignment to asstgn 1ts nghts and benefits in the
TCP {to the extent relating to the Engines) to the Assignee

ITIS AGREED"

11

Definitions and interpretation

In this Assignment {tncluding the recitals hereto) the rules of interpretation set out In clause
12 of the Lease shall apply herein as if set out n full but with references therein to that
agreement being replaced by references to this Assignment and all capitalised terms used and
not otherwise defined shall have the same meanings as in the Lease, except that the following
terms shall have the following meanings
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“Acknowledgment” means the acknowledgment executed or to be executed, as the context
may require, by the Engine Maintenance Prowider in favour of the Assignee, which
acknowledgment shall be in substantially the form set forth in Schedule 2,

“Awrcraft” means the Bombardier DHC-8-402 aircraft with manufacturer’s sernial number 4120,
as such aircraft 1s more particularly defined in the Lease,

“Assigned Property” means ali the rights and interest (present and future, actual and
contingent) of the Assignor in and to the TCP* {to the extent relating to the Engines),

"Business Day” means a day (other than a Saturday or Sunday) on which business of the
nature reqguired by this Assignment 1s carnied out in Copenhagen, Dublin, London and New
York,

“Default Rate” means the rate calculated by the Assignee to be one month LIBOR plus 250
basis points per annum unless the Assignee proves higher or the Assignor proves lower
damages All such interest wili be compounded monthly and calculated on the basis of the
actual number of days elapsed and a 360 day year,

“Engines” means two P&WC PW 150A engines with manufacturer’s senal numbers PCE-
FA0279 and PCE-FAQ280 and any engine which has replaced that engine, title to which has or
should have, passed to the Assignee in accordance with the Lease,

"Engine Maintenance Provider” means Pratt & Whitney Canada Customer Service Center
Europe GmbH, Ludwigsfelde,

“Lease” means the Aircraft Lease Agreement between GOAL Verwaltungsgesellschaft mbH &
Co Projekt Nr 20 KG, as lessor and the Assignor, as lessee dated on or about 26 January 2006
in respect of the Aircraft as novated, amended and restated by the Lease Novation Agreement,

“Receiver” means and includes any administrative recever and any other recewer and/or
manager of the whole or any part of the undertaking and/or assets of the Assignor appointed
by the Assignee hereunder or under any statutory power (and whether acting as agent for the
Assignor or otherwise),

“Secured Obligations” means the actual, contingent, present and future obltgations and
habiliwes of the Assignor to the Assignee under or pursuant to any Transaction Document to
which the Assignor and the Assignee are parties or as a consequence of any breach, non-
performance, disclaimer or repudiation by the Assignar (or by a hquidator, receiver,
admirustrative receiver, administrator, or any simitar officer in respect of the Assignor) of any
of the Assignor’s obligations under any such Transaction Document, and

"Security Trustee" means Wells Fargo Trust Corporation Limited,

“TCP*” means the Term Cost Plan Agreement No FMP-03-05 R4 dated August 2003 between
the Engine Mamntenance Provider and the Assignor for certain engine maintenance services to
be provided n respect of the Engines
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In this Assignment (unless otherwise provided)

references to clauses and schedules are to be construed as references to the clauses of, and
the schedules to, this Assignment as amended or vaned from time to time and references to
sub-clauses shall unless otherwise specifically stated be construed as references to the
sub-clauses of the clause in which the reference appears,

words importing the singular shall include the plural and vice versa,

references to a person shall be construed so as to include that person’s assigns or transferees
or successors in title and shall be construed as including references to an indwidual, firm,
partnership, joint venture, company, corporation, unincorporated body of persons or any state
or any agency thereof,

references to any statute or statutory provision include any statute or statutory provision
which amends, extends, consolidates or replaces the same, or which has been amended,
extended, consolidated or replaced by the same, and shall include any orders, regulations,
nstruments or other subordinate legislation made under the relevant statute,

references to liability or habilities are to be construed to include all hatilittes and obligations
whether actual, contingent, present or future and whether \ncurred solely or jointly or as
principal or surety,

the words “other” and “otherwise” shall not be construed gjusdem generis with any foregoing
words where a wider canstruction Is possible, and

the words “including” and “in particular” shall be canstrued as being by way of illustration or
emphasis only and shall not be construed as, nor shall they take effect as, imiting the
generality of any foregoing words

Assignment

The Assignor HEREBY ASSIGNS AND AGREES TO ASSIGN ABSOLUTELY with full utle guarantee
and by way of first priority secunty to the Assignee, as a continuing security for the payment,
perfarmance and discharge of the Secured Obligations, the Assigned Property

Each of the Assignor and the Assignee hereby agrees that legal and beneficial title to any
warranties in existence at the Expiry Date in relation to services rendered under the TCP® prior
to the Expiry Date with respect to the Engines (the “Warranty Rights”) shall, with effect from
the Expiry Date, vest absolutely in the Assignee and that the security assignment effected
pursuant to clause 2 1 shall accordingly, with effect from the Expiry Date and with respect to
the Warranty Rights, automatically and without further act convert to an absolute assignment
in favour of the Assignee unless title to the Awrcraft 15 transferred by the Assignee to the
Assignor pursuant to clause 15 of the Lease, in which case the foregoing prowisions of this
clause 2 2 shall not apply and the Assignee shall, at the request and cost of the Assignor,
reassign the Assigned Property to the Assignor or its order {to the extent not previously
reassigned)
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The Assignee hereby accepts the assignment provided i clause 2 1 and agrees that in its
exercise of the benefit of the rights so assigned to it, it shall be subject to and be bound by all
hmitations, disclaimers, exceptions and conditions in respect thereof contained in the TCP® and
in the Acknowledgment

The Assignor undertakes to give immediate notice of this Assignment to the Engine
Marntenance Prowvider in the form attached as Schedule 1 and to procure that the Engine
Maintenance Provider executes the Acknowledgement

Nothing contained in this Assignment shall subject the Engine Maintenance Provider to any
obligations to which it would not otherwise be bound under the TCP", or modify in any respect
the Engine Maintenance Provider’s rights thereunder other than in the manner contemplated
1in this Assignment including the Acknowledgement

Covenants by the Assignor

The Assignor hereby covenants with the Assignee that until any reassignment of the Assigned
Property to the Assignor pursuant to clause 2 2, the Assignor shall

{a) not sell, assign, mortgage, charge or otherwise encumber, dispose of or deal with or
grant ar permit any third party rights to anise over or against the Assigned Property or
any part thereof or attempt or agree so to do otherwise than pursuant to this
Assignment, and

{b) promptly inform the Assignee of any claim or notice relating to the Assigned Property
received from any other party and of all other matters relevant thereto, and

(¢) within five Business Days after the respective payment has been made, provide
accurate details to the Assignee of the amount and payee n respect of payment made
to the Engine Maintenance Provider in respect of the Engines under the TCP” (such
payment may also include payment made in relation to other engines operated by the
Assignor),

(d) do all such things and execute all such assignments, authorities and documents as the
Assignee shall from time to time require for perfecting the title of the Assignee to or
for vesting or enabling the Assignor to vest the full benefit of the Assigned Property In
the Assignee, such assignments, authorities or documents to be prepared by or on
behalf of the Assignee at the cost of the Assignor in such form as the Assignee may
reasonably require, and

(e} promptly and diligently

0] perform in all matenal respects all of the cbligations on 1ts part to be performed
under the TCP® in respect of the Engines and not rescind, cancel or otherwise
terminate {or consent to the recission, cancellation or other termination of) the
TCP® in respect of the Engines without the prior written consent of the Assignee,
and
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(f)

{g)
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{1} notify the Assignee of (A} any default, of which it has knowledge, by the Assignor
or the Engine Maintenance Provider under the TCP” and (B} any termination by
the Engine Maintenance Provider of the TCP®, and

not without the prior written consent of the Assignee

{n take or omit to take any action the taking or omission of which might result in
any adverse alteration or impairment of the TCP* in respect of the Engines or
this Agreement or any of the rights created hereby or thereby, and

{1y  make or consent to any material variation, modification or amendment in the
terms of the TCP* in respect of the Engines or release the Engine Maintenance
Provider from any of its obligations thereunder or wawe any breach of the
obligations of the Engine Maintenance Provider under the TCP*, and

promptly deliver to the Assignee a copy of all material notices recewed by the Assignor
from the Engine Maintenance Provider under or in relation to the TCP*

Representations and warranties by the Assignor

The Assignor represents and warrants to the Assignee that

{a)

(b)

()

(d)

(e)

the Assignor Is the legal and beneficial owner of the Assigned Property and that the
same is free from any lien, charge or encumbrance {other than the charge hereby
created),

it has and will at all times have the necessary power to enter intc and perform its
obligations under this Assignment,

this Assignment constitutes its legal, vahd and binding obligations enforceable in
accordance with its terms except that the enforceability hereof may be (1) imited by
applicable bankruptcy, reorganisation, insclvency, moratorium or other similar laws
affecting the enforceabihty of creditors' rights generally, and (n) subject to the
apphcation of equitable principles and the availability of equitable remed.es,

this Assignment does not and will not conflict with or result in any breach or constitute
a default under any agreement, instrument or obhigation to which the Assignor is a
party or by which 1t 1s bound, and

all necessary authorisations and consents to enable or entitle it to enter into this
Assignment have been obtained and will remain in full force and effect at all times
during the subsistence of the secunty constituted by this Assignment

Powers of the Assignee

Following the occurrence of an Event of Default and the exercise by the Assignee of any of the
rights referred to in clause 13 2 of the Lease, the Assignee may, subject to the imitations,
disclaimers, exceptions and conditions contained in the Acknowledgement, exercise any and alt

5
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rights 1n or in relation to the Assigned Property, and at all ttmes thereafter, to the maximum
extent permitted by applicable law, the Assignee shall be entitled without further notice or
further demand to

exercise any and all rights of the Assignor in or in relation to the Assigned Property including,
without limitation to the extent applicable, any and all rights of the Assignor to demand or
otherwise require payment of any amount in relation to the Assigned Property,

collect, recewve or compromise and give a good discharge for all claims then outstanding or
thereafter arising in relation to the Assigned Property and to take over or institute all such
suits, legal actions or other proceedings in connection therewith as the Assignee may consider
fit,

appoint, by deed or by a document under the hand of any of 1ts officers, attorneys or
substitute attorneys, a person from time to time to act as Recewver in respect of the Assigned
Property subject to the provisions of clause 6 and to remove a person so appointed and
appoint another in his place, and

otherwise put into force and effect all rights, powers and remedies available to the Assigned
Property, pursuant to applicable law or otherwise, as assignee of the Assigned Property and
the rights of the Assignor In relation to the Assigned Property, all of which nights and remedies
shall be in addition to all other nights and remedies otherwise avallable to it under apphcable
law

The Assignee shall not be obliged to exeraise any right, remedy, power or privilege conferred
upon the Assignee by or pursuant to this Assignment or applicable law or to make any enquiry
as to the nature or sufficiency of any payment received by the Assignee or to make any claim
or to take any other action to enforce any nights and benefits assigned hereunder with respect
to the Assigned Property or any amount due and payable, or which may become payable,
thereunder or ta which it may at any time be entitled No action taken or omitted to be taken
by the Assignee in accordance with the terms of this Assignment and/or any other Transaction
Document or as permitted by applicable law generally shall give rnse to any defence,
counterclaim or other right of set-off in favour of the Assignor or affect in any manner
whatsoever any of the Secured Obligations

The Assignee may exercise its power of sale hereunder in such a way as it n 1ts absolute
discretion may determine and shall not in any circumstances be answerable for any loss
occastoned by any such sale or resulting from any postponement thereof

The Assignee shall not be hable as assignee in respect of the Assigned Property to account or
be Liable for any loss upon the reahsation thereof or for any neglect or default (but not
including gross negligence or wilful misconduct) of any nature whatsoever in connection
therewith for which any assignee may be hiable as such

Upon any sale by the Assignee of the whole or any part of the Assignee’s right, title and
interest 1 and to the Assigned Property, the purchaser shall not be bound to see or enquire
whether the power of sale of the Assignee has ansen, the sale shall be deemed for all purposes

6
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herecf to be within the power of the Assignee and the receipt of the Assignee for the purchase
money shall effectively discharge the purchaser who shall not be concerned with the manner
of application of the proceeds of sale or be in any way answerable therefore

Neither section 93 nor section 103 of the Law of Property Act 1925 shall apply to this
Assignment

Receiver

The appointment of a Receiver pursuant to clause 51 3 shall be deemed to be subject to the
following provisions

the Recewer shall be the agent of the Assignor, and the Assignor alone shall be responsible for
his acts, defaults and remuneration,

Neither the Assignee nor any Receiver shall be hiable to account as an assignee of the Assigned
Property and neither the Assignee nor any Receiver shall be hable for any loss anising from or in
connechon with the realisation of the Assigned Property or otherwise for any act, neglect,
default or omission far which an assignee might be liable as such,

Any Receiver shall have and be entitled to exercise all such powers as would be conferred on
him had he been duly appointed under the Law of Property Act 1925 and shall in any event
have and be entitted to exercise all the rights, powers and remedies conferred upon the
Assignee by this Assignment and by applicable law with respect to the Assigned Property, and

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

Sections 103, 109(6) and 109(8) of the Law of Property Act 1925 shall not apply n relation to
any Recewer appointed pursuant toclause 51 3

Delegation

The Assignee shall be entitled, at any time and as often as may be expedient, to delegate all or
any of the powers and discretions vested in 1t by this Assignment {(including the power vested
in 1t by wirtue of clause 9) in such manner, upon such terms, and to such persons as the
Assignee in its discretion may think fit, provided that the Assignee shall remain primanly hable
therefore

Conditional discharge only

Any settlement or discharge between the Assignee and the Assignor shall be conditional upon
no secunty or payment to the Assignee by any person under or in relation to the Transaction
Documents being avoided or set aside or ordered to be refunded or reduced by virtue of any
provision or enactment refating to bankruptcy, iguidation, winding-up, insolvency, dissolution,
reorganisation, amalgamation or other analogous event or proceedings for the time being in
force
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Appointment of Attorney

The Assignor hereby by way of secunty irrevocably appoints the Assignee to be 1ts true and
lawful attorney {with full power of substitution and delegation) for the Assignor and in s
name or otherwise and on its behalf and as its act and deed to sign, seal, execute, deliver and
do all such assurances, acts and things which the Assignee may deem to be necessary or
advisable in order to give full effect to the purposes of this Assignment including, without
hmitation, to ask, require, demand, receive, compound and give acguittance for any and all
maneys and claims for any and all moneys due under or arising out of the Assigned Property
(to the extent assigned and/or charged hereunder), to endorse any cheque, draft or other
document, instrument or order in connection therewith and to make any claim or to take any
action or to institute any suit, legal action or other proceeding which the Assignee may
consider to be necessary or advisable in connection with the Assigned Property (to the extent
assigned and/or charged hereunder), and generally in the Assignor's name and on 1ts behalf to
exeraise all or any of the powers, authorities and discretions conferred by or pursuant to this
Assignment or applicable law on the Assignee and, without prejudice to the generality of the
foregoing, to seal and deliver and otherwise perfect any deed, assurance, agreement,
instrument, act or thing which the Assignee may deem appropriate for the purpose of
exercising any of such powers, authonties and discretions, prowided that the authonty
conferred in this ¢lause 9 1 shall only be exercisable following the occurrence of an Event of
Default and the exercise by the Assignee of any of the nights referred to in clause 13 Z of the
Lease

The power conferred by clause 9 1 shall be a general power of attorney under the Powers of
Attorney Act 1971

The Assignor hereby unconditionally and irrevocably ratifies and confirms and agrees to ratify
and confirm whatever any such attorney appointed pursuant to clause 9 1 shall do or purport
to do in the exercise or purported exercise of all or any of the powers, authorities and
discretions conferred pursuant to clause 9 1

Continuing Security

The security constituted by this Assignment shall be continuing and shall not be considered as
satisfied or discharged by any intermediate payment or settlement of the whole or any part of
the Secured Obligations or any other matter or thing whatsoever and shall be binding until the
Assigned Property shall be reassigned to the Assignor pursuant to clause 22

Costs

The Assignor shall on demand and on a full indemnity basis pay to the Assignee the amount of
all reasonable costs and expenses and other liabilities (including legal and out-of-pocket
expenses and any value added tax on such costs and expenses) which the Assignee ncurs in
good faith in connection with

{(a) any actual or proposed amendment or wawver or consent under or in connection with
this Assignment requested by the Assignor,

8
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{b) any discharge or release of this Assignment, or

{c) the preservation or exercise {or attempted preservation or exercise) of any rights
under or in connection with and the enforcement (or attempted enforcement) of this
Assignment,

together with interest thereon at the Default Rate from the date of demand until the date of
payment by the Assignor whether before or after judgment

Assignment of benefit

This Assignment shall be binding upon and inure to the benefit of the Assignor and the
Assignee and their respective successors and permitted assigns and permitted transferees

The Assignor shall not be entitled to assign and/or transfer any of its rights and/or cbligations
under this Assignment

The Assignee may not assign or otherwise transfer the whole or any part of the benefit of this
Assignment to any person other than to the Security Trustee or to whom else all or any part of
its rights, benefits and obligations under the Lease are assigned or transferred in accordance
with the provisions of the Lease

Notices

All notices under, or in connection with, this Assignment wiil, unless otherwise stated, be given
in writing by letter or facsimile Any such notice 1s deemed effectively to be given as follows

{a} f by letter, when delivered, and

{b) f by facsimile, upon receipt by the sender of a transmussion report confirming
despatch to the correct number provided that, if such facsimile 1s sent during non
business hours (500 pm until § 00 a m local time of addressee), then the notice shall
not be deemed given until 9 00 am local time of addressee on the following Business
Day

The address, facsimile and telephone numbers of the Assignee and the Assignor are as follows

Assignee

Address 5th Floor Bedford Place
Henry Street
Limerick
trefand
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Attention the Director

Email nac@nac dk
Facsimile +35 361432400
Telephone +35 361432420
Assignor

Address Jack Walker House

Exeter Awrport
Exeter

Devon EX5 ZHL

Attention Company Secretary
Facsimile +44 (Q) 1392 266 772
Telephone +44 (0) 1392 266 721

Miscellaneous

All sums payable by the Assignor under this Assignment shall be paid without any set-off,
counterclaim, withholding or deduction whatsoever unless required by law in which event the
Assignor will simultanecusly with making the relevant payment under this Assignment pay to
the Assignee such additional amount as will result in the receipt by the Assignee of the full
amount which would otherwise have been recewvable and will supply the Assignee promptly
with evidence satisfactory to the Assignee that the Assignor has accounted to the relevant
autharity for the sum withheld or deducted

No delay or omission on the part of the Assignee in exercising any night or remedy under this
Assignment shall impair that night or remedy or operate as or be taken to be a waver of it nor
shall any single, partial or defactive exercise of any such right or remedy preclude any other or
further exercise under this Assignment of that or any other nght or remedy

The rights of the Assignee under this Assignment are cumulative and not exclusive of any nights
provided by law and may be exercised from time to 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 it shall be effective only if given in writing and then only for the purpose
and upon the terms and conditions {if any} on which its given

If at any time any one or more of the provisions of this Assignment 1s or becomes 1llegal, invalid
or unenfarceable in any respect under any law of any jurisdiction neither the legality, validity
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or enforceability of the remaning prowvisions of this Assignment nor the legality, validity or
enforceability of such provision under the law of any other jurisdiction shall be in any way
affected or impaired as a result

Any statement, certificate or determination of the Assignee as to the Secured Obligations shall
in the absence of manifest error be conclusive and binding en the Assignor

No term of this Assignment (s enforceable under the Contracts (Rights of Third Parties) Act
1999 by a person who 15 not a party to this Assignment

Law and jurisdiction
This Assignment 15 governed 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 junisdiction to hear and determine any suit, action or proceeding and to
settle any dispute which may anse out of or in connection with this Assignment and for such
purposes irrevocably submits to the junsdiction of such courts

IN WITNESS whereof the Assignor has executed this Assignment as a deed with the intention that it
be delivered on the day and year first before written

11
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Schedule 1

Notice of Assignment

To Pratt & Whitney Canada Customer Service Centre Europe GmbH
Dr -E -Zimmermann-Strale 4
14974 Ludwigsfelde
Germany
2015
Dear Sirs,

Term Cost Plan Agreement No* FMP-03-05R4 dated August 2003 (as amended and supplemented
from time to time) between Pratt & Whitney Canada Customer Service Centre Europe GmbH (the
“Engine Maintenance Provider”) and Flybe Limited (“Flybe”) (the “Term Cost Plan”) to the extent
that 1t relates to the D-8-400 aircraft with manufacturer's senal number 4120 and engine senal
number(s) PCE-FA0279 and PCE-FAD280 (the “Engines”)

We refer to the Term Cost Plan in respect of engine maintenance services for two P&WC PW150A
engines with manufacturer’s serial numbers PCE-FA0279 and PCE-FAO280 and any replacement
engine {the "Engies”) pursuant to the lease agreement dated on or about 26 January 2006 and
entered into between GOAL Verwaltungsgesellschaft mbH & Co Projekt Nr 20 KG, as oniginal lessor
(the "Onginal Lessor"), and Flybe, as lessee, as novated from the Original Lessor to NAC Aviation 19
Limited (the “Assignee”) pursuant to an aircraft lease novation and amendment agreement dated on
or about the date hereof (the “Lease”)

We hereby give you notice that by an assignment dated on or about the date of this notice made
between Flybe and the Assignee (the “Assignment Agreement”) Flybe has assigned by way of
secunity to the Assignee with full title guarantee all of its rights and interest, present and future,
actual and contingent, In and to the Term Cost Plan for certain engine maintenance services to be
provided only to the extent applicable to the Engines {the "Assigned Property”)

Under the terms of the Assignment Agreement, the parties thereto have agreed that legal and
beneficial title to the warranties in existence at the Lease expiry Date (“Expiry Date”} in relation to
services rendered under the Term Cost Plan prior to the Expiry Date with respect to the Engines shall,
with effect from the Expiry Date, vest absolutely in the Assignee and that the secunty assignment
effected pursuant to the Assignment Agreement shall accordingly, with effect from the Expiry Date
and with respect to the Warranty Rights, automatically and without further act convert to an
absolute assignment in favour of the Assignee unless title to the Aurcraft i1s transferred by the
Assignee to Flybe

Flybe irrevocably instructs and authonses you from time to time and at any time without reference
to or further authority from us and without any enquiry by you as to the justification for any such
matter

12
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{3} to disclose to the Assignee such information relating to the Assigned Property, including
without imitation the payments situatton and any default {iIncluding payment default) by Flybe
in relation to the performance of its ebligations under the Term Cost Plan, as the Assignee may
request you to disclose to it, and

{b) upon written notice from the Assignee, but subject te the terms and conditions of the
Acknowledgement, to perform all of your obligations in relation to the Assigned Property in
favour of the Assignee

Flybe has {inter aha} covenanted with the Assignee not to agree to any variation, modification or
amendment in the terms of the Term Cost Plan that would maternially impact the assignment by way
of security to the Assignee all of the nghts and interest in the Assigned Property without the
Assignee’s consent, which shall not be unreasonably withheld or delayed, and which shall be
provided at no cost

Flybe represents and warrants that the Assigned Property 15 no longer subject to any previous
assignments or rights granted to any third party to which you provided any form of
acknowledgement or consent, and that any such assignments or nights have been reassigned to Flybe
and are no longer In existence

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

This Notice 1s governed by and construed in accordance with English law

13




Yours faithfully,

Signed by

for and on behalf of Flybe Limited

Signed by

for and on behalf of NAC Awviation 19 Limited
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Schedule 2
ACKNOWLEDGEMENT OF NOTICE OF ASSIGNMENT OF ENGINE MAINTENANCE
AGREEMENT

To Wells Fargo Trust Corporation Limuted (the "Security Trustee”)

NAC Aviation 19 Limited (the "Lessor"”)

Flybe Limited (the "Assignor™

(collectively, the *Assigning Parties™)

From Pratt & Whitney Canada Customer Service Centre Europe GmbH (the "Engine Mamtenance
Provider™)

Dated 2015

Dear Sirs

Reference 1s made 10 a Term Cost Plan Agreement No: FMP-03-05R4 with an effective date of
February 1% 2003 (as amended and supplemented from time to time) between the Assignor and the
Engine Maintenance Provider in so far as it relates to the D-8-400 aiwrcraft with manufacturer's seral
number 4120 and engine serial number(s) PCE-FA0279 and PCE-FA0280 (the "Aircraft”, the
"Engine Mamtenance Agreement")

] The Engine Maintenance Provider acknowledges receipt of two notices of assignment of Engine
Maintenance Agreement (each notice being referred to herein individually and collecnively as a
"Notice") of

{(a) a secunty assignment dated on or about the date hereof (the “Lessee Security Assignment”)
between the Assignor and the Lessor,

{b} a secunty assignment dated on or about the date hercof (the “Borrower Security
Assignment™) between the Owner and the Security Trustee \

(each of the Lessee Secunty Assignment and the Borrower Security Assignment being
referred to heremn individually and collectively as an “Assignment”)

2 Terms and expressions defined ot referred to 1n the Notice shall have the same meanings when
used 1n this acknowledgement

3 In consideration of the payment to the Engine Mantenance Provider by the Security Trustee
of one Dollar (US 81 00), and of other good and valuable consideration, the receipt and
sufficiency of which the Engine Maintenance Provider acknowledges, the Engine Maintenance
Provider consents to the Assignment described in the Notice, and,

(1) undertakes to promptly inform the Security Trustee 1f
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{A) the Engine Mantenance Provider becomes entitled to terminate the Engine
Maintenance Agreement, or

{B) the Assignor is m default of any payment under the Engine Mamntenance
Agreement to the Engine Maintenance Contractor for more than 30 days,

The Assigning Parties acknowledge that the consent of the Engine Maintenance Provider to
the Assignment shall be subject to the following conditions

(1) the Engine Maintenance Provider shall incur no obligations, cost, expenses or
liabihities whatsoever by reason of the Assignment and each of the Assignor and the
Lessor shall severally indemmfy and hold harmless the Engine Maintenance Provider
against any obligations, costs, expenses or liabilities so incurred, and

(1) nothing contained mn the Assignment shall subject the Engine Mantenance Provider to
any obligation or liabilsty to which it would not otherwise be subject under the Engine
Maintenance Agreement or restrict or modify n any respect the Engine Maintenance
Provider’s rights thereunder (including, without himitation, any legal or contractual
rght to set-off, counterclaim, withhold or deduct), or extend the Assignee’s rnights,
benefits and interests in the Engine Maintenance Agreement

Notwithstanding the Assignment, the Assignor agrees (and the Engine Maintenance Provider
acknowledges) that until such time as the Secunty Trustee notifies the Engine Maintenance
Contractor 1n writing, the engine maintenance services provided by the Engine Maintenance
Provider shall be provided to the Assignor On receipt of such notice, the Engine Maintenance
Provider shall provide the engine maintenance services to the Securty Trustee for the
remainder of the Engine Maintenance Agreement or until receipt of further nstructions from
the Secunty Trustee

The Assigning Parties acknowledge and agree that they shall not be entitled to assign, sell,
transfer or otherwise dispose of all or any of their nghts, benefits and obligations under the
Lessee Security Assignment and the Borrower Secunty, Assignment respectively without the
prior wrilten consent of the Engine Maintenance Provider (such consent not to be
unreasonably withheld or delayed)

This Acknowledgement of Notice and any non-contractual obligations ansing out of or 1n
connection with the same shall be governed by and interpreted 1n accordance with the laws of
England, applicable therein without regard to any conflicts of law principles

Yours faithfully,

for and on behalf of
Pratt & Whitney Canada Customer Service Centre Europe GmbH
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The Assignor

EXECUTED AS A DEED by
FLYBE LIMITED
acting b

Name AR M\N\N\m

Title  Director
gaad Hammad
Chief Executive Officer

The Assignee

SIGNED AND DELIVERED as a
DEED for and on behalf of NAC
AVIATION 19 LIMITED by its duly
authonsed attorney

tn the presence of

Signature of witness

Name of Witness

¢
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Name VPTOON AUV (AL
Title  Director/Secretary

Annelie Carver

Company Secretary
and Legal Counsel

— e St




The Assignor

EXECUTED AS A DEED by
FLYBE UMITED
acting by

Name
Tizle  Dlrector

The Assignee

SIGNED AND DELIVERED as a
DEED for and on behalf of NAC
AVIATION 19 LIMITED by its duly
authorised attorney

In the presence of

Stgnature of witness

omiile Ha
Lagal Ass!

)
Name of Witness ge
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Name
Title  Director/Secretary

uig
Attorney-in-fac




