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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8151808

Charge code: 0815 1808 0006

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 5th March 2019 and created by AIRLINE INVESTMENTS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 11th March 2019 .

Given at Companies House, Cardiff on 12th March 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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{1} Airline Invesimenis Limited
{as Assignor}

{2} AsroCentury Corp.
{as Assignoo}

{3} Logamnair Limited
{as Sub-lLesssa}

Security Assignment of Sub-Lease
of one Embraer ERJ 148EP aircraft with
Manufacturar Serial Number 145934
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DATE L MARH 2019

PARTIES

(1) Airfine Investments Limited, a company incorporated in England and Wales with registered
number 08151808 and whose registered office at BMI Regional Herald Way, East Midlands Ajrport,
Castle Donington, Derby DE74 2TU, United Kingdom (the' Assignor);

2) AeroCentury Corp., a Delaware corporation whose registerad office at 1440 Chapin Avenue, Suite
310, Burlingame, California 84010, United States of America {the ‘Assignee’); and

(3 Loganalr Limited, a company incorporated under the laws of Scotland with registered number
SC170072 and whose registered office is at Lightyear Building, 9 Marchburn Drive, Glasgow
Airport, Paisley, Renfrewshire, Scotland PA3 28J {the ‘Sub-Lesses’).

RECITALS
{A) The Assignee agreed to lease the Aircraft to the Assignor pursuant to the Head Lease Agreement.

(B) The Assignor wishes ta sub-lease the Aircraft to the Sub-Lessee pursuant to the Alrcraft Sub-Lease
Agreement,

{C) The Assignor has agreed to grant an assignment by way of security of the Aircraft Sub-Lease
Agreemant to the Assignee as security for the Assignor's obligations under the Head Lease

Agreement.
QPERATIVE PROVISIONS
1. Definitions and Interpretation
1.1 In this Deed, unless the context otherwise requires, words and phrases defined in the Head Lease
Agreement shall spply in this Deed and the foliowing words and phrases shall have the following
meanings:
"Act’ The Law of Property Act 1925,
"Alrcraft’ one {1} Embraer ERJ 145EP aircraft with serial number 145134
as more particularly described in the Head Lease Agresment;
‘Ajrcraft Sub-Leoase the aircrait sub-lease agreement dated on or about the date of
Agreement’ this Deed in respect of the Aircraft between the Assignor, as sub-
lessor, and the Sub-Lessee, as lesses, as amended by the
Supplemental Agreement;
‘Assigned Property’ all of the Assignor's rignt, title, interest and benefit, present and

future, actual or contingent, in, to under and in respect of each of:
{a) the Alrcraft Sub-Lease Agreement;
(b}  ihe Supplemental Agreement;

(c}  the Requisition Compensation;

LINS8745/0015-EU-26881877/4



{d) all proceeds in respect of any of the foregoing;

‘Enforcement Event' the occurrence of (i) an Event of Default under the Head Lease

Agreement; andior {ii} any default by the Assignor andior Sub-
{.essee of the terms of this Deed;

'Encumbranca’ any mortgage, charge (whether fixed or flosting, legal or

equitable), pledge, lien, assignment by way of security or other
securily Interest sceouring any cbligation of any person or any
other agreement or arrangement having a similar effect;

'Head Lease Agresment' the lease agreement in respect of the Aircraft dated 17 March

2017 bebwesn the Assignee {as lessor) and the Assignor {as
lessee), as amended and/or restated from time to time;

‘Receiver' any receiver or receiver and manager appointed by the Assignee

hereunder or under any stalutory power;

'Requisition Compsensation® any and all consideration, monies or other compensation or

proceeds of whatever kind recsived and/or receivabie in relalion
to the Aircraft or any part thereof in the event of its requisition for
titte, use or hire, forfeiture, confiscation, appropriation,
compulsory acquisition, restraint, detention or seizure by any
person,

‘Sacurad Obligations’ all present and future obligations and liabilities {whether actual or

contingent and whether owed jointly or severally or in any other
capacity whatscever) of the Assignor to the Assignee under the
Head Lease Agreement or otherwise howsoaver arising,

‘Suppiemental Agreement’ a supplemental agreement to the Aircraft Sub-Lease Agreement

dated on or about the date of this Deed between the Assignor and
the Sub-Lessee; and

‘Transaction Documents’ this Deed, the Head Lease Agreemeni, the Supplemental

Agreement and the Aircraft Sub-Lease Agreement.

1.2 In this Deed, unless the context otherwise requires:

(@

(k)

{c

(@
(=)
{f)

any reference in this Deed to ‘this Deed’ or any other documents includes reference to this
Deed, its recitals and its schedules of such other documents as varied, amended,
supplemented, extended, restated andfor replaced from time to time;

any reference to a recital, clause, sub-clause or schedule (as the case may be) of or to this
Deed and references within a schedule to paragraphs are to paragraphs of thal schedule
unless otherwise specified;

the iable of contents 2nd the recitals and the headings in this document are inserted for
convenisnce only and shall not aflect the construction or interpretation of this Deed,

use of the singuiar includes the plural and vice versa;
use of any gender includes the other genders;

any reference io a ‘person’ includes a natural person, firm, government, state, partnership,
company, corporation, association, organisation, institution, foundation, trust or agency (in
each case whather or not having separate legal personality);
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31

3.2

4.1

(@) any reference to a statute, statutory provision or subordinate legislation ('legislation’) shall
(except where the context otherwise raquires) be construed as referring to such legislation
as amended and in farce from time to fime and te any legislation which re-enacts or
consalidates {(with or without medification) any such legislation;

{h) references to a 'company’ are to be construed 50 as to include any company, corporation or
other body corporate, wherever and however incorporated or established:

()] any reference to a party is to a pariy ta this Deed; and
(3 references to times of the day are to London time,

Covenart to pay

The Assigner, as principal obligor and no! merely as surety, covenants in favour cf the Assignee
that it will pay and discharge the Secured Obligations from time to time when they fall due.

Security

Assignment and charge

The Assignar, in order to secure the full and punctual payment and performance of the Secured
Obligations in accordance with the terms of the Head Lease Agreement, does hereby:

(a)  assign and agree to assign by way of security with full title guarantee the Assigned Property
ta and In favour of the Assignee absolutely; and

(b} to the extent that any of the Assigned Property is not at any time assigned pursuant to
Clause 3.1(z), charge and agree to charge to the Assignee by way of first fixed charge with
fuli title guarantee the Assigned Property and grant a security interest in all of the Assignar's
right, title and interest, whether now or hereafter acquired, in, to and under the Assigned
Praperty to the Assignee and create and agree to create a general Encumbrance in favour
of the Assignee over the Assigned Property to the fullest extent parmitted by applicable iaw.

Motices of assignment and perfection of security

(a)  This Deed constitutes nofice to the Sub-Lessee that the Assignor has assigned all its right,
tile and interest in and under (i) the Aircraft Sub-Lease Agreement and (i) the Supplemental
Agreement to the Assignee and the Sub-Lessee acknowledges and consents to such
assighments.

{b) In relation to the Requisition Compensation, the Assignor shail execute and deliver such
written notices as may be required by the Assignee from time to time 50 as lo perfect and
protect its interests pursuant (o this Deed and shall use its reasonable endeavours to obtain
from ihe party to which such notice is given an acknowledgment thereaf, in such form as the
Assignee may require, provided that the Assignee will oniy collect Requisition Compensation
directly where the Assignor is in default under the Head Lease Agreement or where the
Assignor is no longer the 100% sharehoider and parent company of the Sub-Lessee.

Continuing security

The Encumbrance created by this Deed shall remain in fuil force and effect by way of continuing
security for the full and punctual payment and performance of the Sacured Obligations, regardiess
of any intermediate payment, payment on account, performance, discharge or satisfaction of all or
any of the Secured Obligations.
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43

4.4

45

The Assignee shall be at liberty, without thereby affecting its rights hereunder, at any time at its
ahsalute discretion and with or without the consent or knowledge of or the reguirement of giving
notice to the Assignor:

{(a) to give time for the payment or performance of any Secured Obligations; and

{b) to neglect or forbear to enforce the payment or performance of any Secured Obligations or
any other guarantee or security in respect of the Secured Obligations and (without prejudice
to the foregoing) to grant any induigence or forbearance to and faif to or delay in asserting or
pursuing any right, remedy or recourse against the Assignor or any other person in respect
thereof.

The Assignee need not before exercising any of its rights hereunder,

{8} make any demand of or take any action or obtain any judgment against the Assignor or any
other person for the payment or performance of any of the Secured Obligations;

(o) make or file any claim or proof in any insolvency, bankruptcy, winding-up, liquidation or
dissolution of the Assignor or any other person or olher analogous eveni or any
recrganisation or amalgamation of or affecting the Assignor or any other persen; or

(¢}  make any claim or pursue any sction under or by virtue of any of the other Transaction
Documents.

The Encumbrance created by this Deed shall not be discharged and the rights of the Assignee
hereunder shall not be prejudiced or affected by

(@) the insolvency, bankruptcy, winding up, liguidation or dissolution of the Assignor or any other
person or other analogous event, the appointment of a receiver, administrator, trustee or
similar officer of the Assignor or any other person, its undertakings or all or any of its assets,
or any reorganisation or amalgamation or other alteration of the status of the Assignor or any
other persomn,

(b} any total or partial invalidity, voidability or unenforceability of any of the Transaction
Documents;

(¢} any amendment, variation or supplement to or any assignment, novation, restatement or
replacement of any of the Transaction Documents;

{(d) the taking, existence orf release of any other guaraniee or security; or

(e) any other act, omission, event or circumstance which (apart from this provision) would or
might constitute a legal or equitable defence for or discharge of the Encumbrance created by
this Deed.

Any setilement or discharge between the Assignee on the cne hand and the Assignor or any other
person on the other hand shalt be conditional upan no security or payment to the Assignee by the
Assignor or such other persen being voided or set aside or ordered to be refunded of reduced by
virtue of any provision or enactment relating to insolvency, bankruptcy, winding-up, liquidation,
dissolution, reorganisation or amalgamation or other analogous event for the time being in force.

Additional security

The Encumbrance created by this Deed is in addition to, and shall not be prejudiced or affected by,
any other security, guarantee or collateral now or subsequently held by the Assignee for all or any
of the Secured Obligations.
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71

7.2

7.3

7.4

7.5

8.1

Release and reassignment

Foliowing the full payment and performance of all of the Secured Qbligations and provided that the
Assignee shall not have been advised by insolvency counsei that, having regard teo the facts then
existing and by reason of any bankruptcy, insclvency or other applicable laws affecting creditors
rights and the discharge of obligations, the Assignee would be obliged to pay to or to account to the
Assignor or any other person or any liquidater, administrator or trustee in bankruptcy of the Assignor
or any other person any amount corresponding to all or any part of the amount paid or accounted
for towards such discharge, the Assignee shall, at the request and cost of the Assignor, release the
Assigned Property from the Encumbrance constituted by this Deed and reassign o the Assignor,
without recourse or warranty, the Assigned Property.

Obligations and liabllities in respect of the Assigned Property

The Assignor shall at ail times remain liable to perform all cbiigations and liabilities expressed to be
assumed by it under or in respect of the Assigned Property.

Mo exercise by the Assignee of any rights under this Deed or any other document or in respect of
the Assigned Property shall constitute or be deemed te constitute an assumption or acceptance by
the Assignee of any obligation or liability in respect of the Assignor or the Assigned Property.

The Assignee shall not have any obligation or liability in relation to the Assigned Property by reason
of, or arising out of, this Deed.

The Assignee shall not be obliged to perform any of the obligations or dufies of the Assignor
expressed to be assumed by it in relation {o the Assigned Property.

The Assignee shall not be required to make any payment or to make any inquiry as to the sufficiency
of any payment recelved by the Assignee or the Assignor, or to present or file any claim or to take
any cther action to collect or enforce any claim for any payment assigned heraunder.

Representations and warranties
Representations and warranties

The Assignor and Sub-Lessee acknowledge that the Assignee entered into the Head Lease
Agreement and this Deed in full reliance on the following representations by the Assignor and Sub-
Lessee and each of the Assignor and the Sub-Lessee now represents and warrants to the Assignee
that on and as of the date of this Deed:

(a) the Assigned Property is free of all Encumbrances and the Assignor has not assigned,
transferred, morigaged, charged, pledged or otherwise encumbered or disposed of any of its
rights and benefits in, to or under the Assigned Property or agreed or purported {o do any of
the same;

{b} each is a company, duly incorporated in and validly existing under its jurisdiction of
incorporation, with power to own its own assets and to carry on its business and other
activities as they are being conducted;

{c) the entry into and performance by each of the Assignor and the Sub-Lessee of and the
transactions contemplated by, this Deed do not and will not conflict with;

(i) any law or regulation applicable te it or binding on its assets;
(i) its constitutional documenis; or

{li}  any other agreement or ather instrument binding upon it;

LNSB748/0015-EL-26651877/4



8.2

83

8.4

8.1

(@) each has the corporate power to enter into and perform, and has taken all necessary
corporate action o authorize the entry into, performance and delivery of, this Deed and all of
the Transaction Documents and the transactions contemplated by the Transaction
Documents,

{8) the Assignor is the sole shareholder of the Sub-Lesses;

(i  the representations and warranties made by the Assignor in Clauge 2 of the Head Lease
Agreement remain true and comect in all reapects; and

(@) the Assignor has provided to the Assignee a certified copy of the Transaction Documents
(other than this Deed) in their final and curreni forms duly signed by the parties thereto.

Reprasentations by Sub-lessee

The Sub-Lessee represents and warranis to the Assignee that it has not received notice of the
assignment or charge, the grant of any security or the existence of any other interest of any third
party in or to the Aircrait Sub-Lease Agreement andior the Supplemental Agreement and
underiakes that it will notify the Assignee promptly if it should do so in future.

Repetition of Representations and Warranties

The representations and warranties in Clause B.1 shail be deemed to be repeated by the Assignor
and the Sub-Lessee on each date on which Rent is payable under the Head Lease Agreement, as
if made with reference to the facts and circumstances existing on each such daie,

Investigation No Prejudice

The rights of the Assignee in refation to any misrepresentation or breach of warranty by the Assignor
shall not be prejudiced by any investigation by or on behalf of the Assignee into the affairs of the
Assignor.

Agsignor Covenants and Acknowledgments
The Assighor covenants and undertakes to the Assignes that throughout the Term it ghaill:

{30 not amend or release any of the terms of any of the Transaction Dacuments to which itis a
party or enter into any agreement or arrangement supplemental thereto without the prior
written consent of the Assignae (other than of 2 minor nature in the ordinary course of the
day-to-day management and administration of the Transaction Documents);

o) ot give any consent, waiver or approval under or in connection with or arising out or in
respect of any of the Transaction Documents to which il is a party or take any other action in
connection with the Transaction Documents fo which it is a parfy without the prior writien
consent of the Assignee (ather than of @ minor nalure in the ordinary course of the day-to-
day management and adminisiration of the Transaction Documenis);

(¢}  promptiy notify the Assignee of any material default of which it has knowledge by the Assignor
or any other person under the agreements, arrangements, undertakings or promises forming
the Assigned Property or any part thereof and upon becoming aware of any of the same
being frustrated or the performance thereof becaming impossible or substantially different
from that contemplated originally by the parties thereto;

(d)  promptly give the Assignee copies of any notices or other communications received by it with
respect 1o the Assigned Property or any part thereof,
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(e)

M

(@)

(h)

at all times do all such acts and things and make all such filings and registrations as shall be
necessary to preserve, perfect and protect all s rights, interest and title in and to the benefit
of the Assigned Property;

net, save far this Deed, assign or otherwise dispose of or deal with the Assigned Property
and not create or incur or agree to or acquiesce in the craation or the incurring by any other
person of any Encumbrance in or upan the Assigned Property;

not exercise any right of set-off, counterclaim or dafence with respect to the Assigned
Prapertly against the Assignee or agree that any other person may exercise any such right;
and

at ali times after the occurrence of an Enforcement Event, deliver in the form received
(propery endorsed, but without recourse, for collection where required) to the Assignee all
cash, proceeds, cheques, drafis, orders snd other instruments for the payment of money
received by the Assignar on account of the Assigned Property and the Assignor agrees not
to co-mingle or mix any such collections or proceeds with its other funds or property and
agrees to hold the same upon an express trust for and on behalf of the Assignee until
delivered,

8.2 The Assignor acknowledges and agrees that it shall remain primarily lizble as lessee under the
Head Lease Agreement for the performance and observance of all iis obligations under the Head
Lease Agreement to the same extent as if no Aircraft Sub-Lease Agreement and Supplemental
Agreement had been entered into.

16. $ub-Lessee Covenants and Acknowledgments

10.1  The Sub-Lessee covenants and undertakes to the Assignee that it shall:

(a)

(b)

{c)

{d)

(e

4]
{@

disclose to the Assignee at the Assignor's expense, such information relating to the Aircraft
Sub-Lease Agreament andfor the Supplemental Agreement as the Assignee may from time
o time request;

comply with any written notice or instructions in any way relating to, or purporting to relate to,
this Deed or the Aircraft Sub-Lease Agreement andfor the Suppiemental Agreement which
the Sub-Lessee receives at any time from the Assignee without any rafsrence to or further
authority from the Assignor and without any enquiry by the Sub-Lessee as to the justification
for or validity of such notice or instruction;

to send copies of all notices and other information given or received under the Aircraft Sub-
Lease Agreement to the Assignee;

nat agree to any amendment or supplement to, waive any obligation under, or exercise any
right to terminate, the Aircraft Sub-Lease Agreement and/or the Supplemental Agreement,
save with the prior written consent of the Assignee;

in the event that the Sub-Lessee receives written notice from the Assignee that this Deed has
become enforcesble, (o pay all monies owing by it under the Aircraft Sub-Lease Agreement
and/er the Supplemental Agreement as directed by the Assignee;

not further sublease the Aircraft, except with the prior waitten consent of the Assignee; and

it will on the date of this Deed execute and register an irrevocable de-registration and export
request authorisation with the Aviation Authority,

10.2  The Sub-Lessee and the Assignor each acknowledges and agrees that thefr respective righls undar
the Aircraft Sub-Lease Agreement and the Supplemental Agreement shall be subordinate to ali the
rights of the Assignee under the Head Lease Agreement.
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103

11

12,

121

12.2

The Sub-Lessee and the Assignor each acknowledges and agrees that the Aircraft Sub-lease
Agreement shall terminate immediately upon any termination of the Head Lease Agreement
(whether following an Event of Defauit or otherwise), and following any such termination the Sulb-
Lessee covenants to the Assignee to redeliver the Aircraft to the Assignee as directed by the
Assignee.

Consoclidation

Sections 83 and 103 of the Act shall not spply to this Deed,
Enforcement of security

Time of Enforcemaent

The Encumbrance constituted by this Deed and the power of 2ale and other powers conferred by
Section 101 of the Act, as varied or amended by this Deed, shall be immediately enforceable and
exercisabla upon and at any time after the cccurrence of an Enforcement Event, despite any rule
of law or equity to the contrary, and whether or not any previous defauit shall have been waived,
and in particular without the limitations contained in Section 103 of the Act.

Rights upon enforcament

Without prejudice to any of its other rights whether conferred under the Head Lease Agreement or
by law generally, at any time upon or foliowing an Enforcement Event, the Assignee shall be entifled
without further notice or demand to put into force and exercise all the powers and remedies
possessed by it as Assignee of the Assigned Property and in particular (but without limitation):

(a3}  toapply to any court of competent authority for an order for foreclasure absolute so as lo vest
all the Assignor’'s right, title and interest in all or any of the Assigned Property in the Assignee;

{b) to sell, call in, callect and convert inta money all or any of the Assigned Praperty by public or
private cantract at any place in the world with or without advertisement or notice to the
Assignor ar any other person, with ail such powers in that respect as are conferred by law;
and by way of extension thereof such sale, calling in, collection and conversion may be made
for such consideration as the Assignee shall in its sole and absolute discretion deem
reasonable {whether the same shall consist of cash or shares or debentures in some other
company or companies or other property of whatsoever nature or partly of one and partly of
some other species of consideration, and whether such consideration shall be presently
payable or by instalments or at some future date, and whether such deferred or future
payments shall be secured or not) and in all other respects in such manner as the Assignee
shall in its sole and absolute discretion think fit, and without being fiable to account for any
loss of or deficiency in such consideration; and Section 103 of the Act shail not apply te this
Deed or io the power of sals, calling in, collection or conversion hereinbefore contained; and
for the purposes of this sub-clause the Assignee may (in its sole and absolute discrstion) by
notice appoint the Assignor or any other person its non-exciusive agent to sell all or any of
the Assigned Property on teims satisfactory to the Assignee,

{c) to settie, arrange, compromise or submit to arbitration any accounts, claims, guestions or
disputes whatsoever which may arise in connection with the Assigned Property or in any way
relating 1o this Deed and execute releases or other dischargas in relation thereto;

{d) to bring, teke, defend, compromise, submit to arbitration or disgontinue any actions, suils or
proceedings whaisoever, civil or criminal, in relation to the Assigned Property,

{&) to execute and do all such acts, deeds and things as the Assignee may consider necessary
or proper for or in relation to any of the purposes aferesaid; and
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12.3

12.4

12.5

{ to appoint a Receiver of all or any part of the Assigned Property upon such terms as to
remuneraticn and ctherwise as the Assignee shall deem fit; and the Assighee may from time
to time remove any Receiver so appointed and appoint another in his stead. Mathing herein
contained shall render the Assignee liable to any such Raceiver for his remuneration, costs,
charges or expenses or otherwise. A Receiver so appointed shall be the agent of the
Assignor, and the Assignor shail be liable for such Receiver's aclions and defaults to the
exclusion of liability on the part of the Assignee,

The Act

Sections 109(6) and 108(8) of the Act shall not apply in relation to any Receiver appointed under
Clause 12.2(7).

Rights atlaw

Notwithstanding any other provision of this Deed, and without limiting, and as an addition to, the
powers conferred upon the Assignee (and any Receiver appointed pursuant to Clause 12.2(R) by
the iaws of England and Wales or of any other jurisdiction, the Assignee or the Receiver {as the
case may be) may at any time upon or following an Enforcement Event exercise against orin respect
of the Assignor and/or the Assigned Property any of the rights, powers, privileges or discretions
conferred from fime to time by applicable law, domestic or foreign.

Powers of Receivar

Any Receiver appointed under Clause 12.2(f) shall have all the powers conferred on a receiver by
law (save that Section 103 of the Act or any other relevant statutory gravision shall not apply) and
by way of addition to but without limiting those powears:

(a) the Receiver shall have all the powers given to the Assignee hereunder of taking possession
of, calling in, collection, canverling into money and selling and dealing with the Assigned
Property or any part thereof and generally shall be entitled to the same protection and to
exercise the same powers and discretions as are given fo the Assignee hereunder and shall
also have such other of the powers and discretions given to the Assignee hereunder as the
Assignee may from time to time confer on him;

{(b)  the remuneration of the Receiver may be fixed by the Assignee {and may be or include a
commission calculated by reference to the gross amount of all money received or otherwise),
but shall be payable by the Assignor, and the amount of such remuneration may be debited
by the Assignee from any account of the Assignor but shall, in any event, be secured on the
Assigned Property under this Deed,;

{c) the Receiver shall have power to make any payment and incur any expenditure which the
Assignee is by this Deed expressly or impliediy authorised to make or incur. Any expenses
incurred by the Receiver in the exercise of any of his powers hereunder may be paid or
retained by him out of any meneys coming into his hands as receiver or may be paid by the
Assignee, in which case they shali be treated as expenses properly incurred by the Assignes;

{(d) the Receiver shall in the exercise of his powers, authorities and discretions conform with the
reasonable directions from time to ime made and given by the Assignee:

{e} the Assignee may at any time require security to be given for the due performance of the
Receiver's duties as receiver, at the cost of the Assignor; and

(fy  the Assignee may from time to time determine what funds the Recsiver shail be at liberty to
keep in hand with a view to the performance of his duties as receiver.
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12.6

12.7

13.

13.1

132

13.3

13.4

14,

14.1

Other powers of Receiver

The foregoing powers of a Receiver shall be in addition to any statutory or other powers of the
Assignee under the Act and of a receiver under the Insolvency Act 1986 as amended by the
Enterprise Act 2002, and the Regeiver shall in any event have and be entitled to axercisa all the
rights, powers and remedies conferred upon the Assignee by this Deed and by law with respect to
the Assigned Property.

Mo liability as mortgagee In possession

Neither the Assignee nor the Receiver shall be Fiable to account as a mortgagea in possession of
the Assigned Property and neither the Assignee nor any Receiver shall be liable for any loss arising
from or in connection with the realisation of the Assigned Properiy or otherwise for any act, neglect,
default or omission for which @ mortgagee in possessian might be liable as such,

Third Parties
Protection of third parties

No person dealing with the Assignee or any Receiver appointed by the Assignee hereunder shall
be concerned to enquire whether an Enforcement Event has cccurred or whether the power which
the Assignee or such Receiver is purporting to exercise has become exercisable or whether any
money remains due on the security of this Deed or otherwise as to the propriety or regularity of any
sale or other dealing by the Assignee or such Receiver with the Assigned Property, and all the
protections ta purchasers conferred by faw shall apply to such persons dealing with the Assignee
or such Receiver.

Receipts

The receipt of the Assignee or such Receiver for the purchase moneys shall effectively discharge
the purchaser, who shall not be concerned with the manner of application of the same or be in any
way answerable therefor.

Meaning of purchaser

in this Clause 13, 'purchaser’ includes any person acquiring for money or money's worth any
interest or right whatsoever in relation to the Assigned Property.

Application of proceeds

All proceeds in respect of the Assigned Property received by the Assignee, the Assignor, any
Receiver or any cther person following the occurrence of an Enfercement Event shall be applied in
the following order and manner of priority:

(a) first, in or towards discharge of costs and expenses of the Assignee or any Receiver in the
collection and bringing in of the same;

{6) secondly, in or towards discharge of the Secured Obligations in such manner and in such
order as the Assignee in its absohite discretion shall determine; and

(c)  thirdly, in payment of any surpius to the Assignor or the persons entitied to the same.
Power of attorney
Power of attorney

The Assignor irmevocably appoints by way of securlty the Assignee and the Assignee’s directors and
officers from fime to time and any receiver (each an ‘Attorney’) severally to be the true and lawful
attorney and agent of {he Assignor in ils name and on its benalf as ils act and deed {with full power

LNEST48/0015-EL-26501877/4

10



14.2

143

14.4

15.

151

152

of substitution and delegation) to take any action which the Assignor is obliged to take under or
pursuant to this Deed or entitled to take in respect of the Assigned Property andfor which the
Assignee or any such Altorney deems necessary ar proper for any of the purposes of giving effect
to and enabling the Assignee to take the full benafit of this Dead and the Assigned Proparty provided
that such Attorney shall not exercise the power of atiorney granted hereunder until the cccurrence
of an Enforcement Event. The Assignor covenants with the Assignee to indemnify and keep
indemnified the Attorney for all such acts.

Mo obligation to exercise power

Neither the Assignee nor any Atiorney shall have any obligation to exercise any of the powers
conferred upon it by this Deed nor to make any demand or enquiry as te the nature or sufficiency
of any payment received by it with respect {o the Assigned Properly. No action taken by or omitted
to be taken by the Assignee or an Attorney in the proper exercise of the powers conferred an it
pursuant to Clause 14.1 ¢r olherwise hereunder shall give rise to any defence, counterclaim or set-
off in favour of the Assignor or otherwise affect any of the Secured Obligations.

Ratification

The power hereby conferred shali be a general power of attomey under the Power of Attorney Act
1971 and the Assignor shali ratify and confirm and agree to ratify and confirm, any deed, assurance,
agreement, instrument, act or thing which the Attorney may kawfully execute or do in the proper
exercise of such power.

Assignee’s right to remedy

If at any time the Assignor fails to do any act or to make any payment which it is obliged to do or
make hereunder or in respect of the Assigned Property (other than a payment to the Assignee), the
Assignee may (but shall not be bound to) de such act or procure its doing or make such payment
itself. The Assignor shall pay to the Assignee on demand the amount of payment made or losses,
costs and expenses incurred by the Assignes in deing any act pursuant to this Ciause 14.4, together
with interest thereon caiculated from the date of payment by the Assignee until the date of payment
by the Assignor at the Interest Rata,

Assignments and transfers
Binding agreement

This Deed shall be binding upon and enure to the benefit of each party hereto and its or any
permitted subsaquent successors and assigns.

Assignments and transfers by the Assignse

{a) the Assignor acknowiedges and accepts that the Assignee shall be entitled at any time to
transfer (whether by way of assignment, novation or otherwise) all or any of its rights or
obligations under this Deed to any person to which it is entitled to transfer its rights and
obligations under the Head Lease Agreement;

{p) the Assignor hereby underiakes that it shall pramptly comply with all reasonable requests of
the Assignee or its successaors, transferaes or assigns {each a transferee) in respect of any
such transfer and shali take all such steps and execute such agreements or instruments and
make any necessary filings or registrations which may be required and as the Assignee shall
reasanably request to give the transferee the benefit of this Deed and to give effect to andfor
perfect such transfer and the Assignee agrees to reimburse the Assignor for any sxpenses
reasonably incurred by the Assighor in doing so; and

(g}  in the event that the Assignee gives notice to the Assignor that it has transferred its rights
and obligations under this Creed by way of assignment in accordance with this Clause 15.2,
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153

16.

16.1

16.2

17.

17.1

17.2

the Assignor shall, within ten (10) Business Days of receiving such notice, deliver to the
Assignea written acknowledgment of its receipt of such notice.

Mo assignmenis and transfers by the Assignor

The Assignor and the Sub-Lessee shall not be entitled (o assign or transfer all or any of their
respective rights, benefits and/or obligations hereunder.

Further provisions
Cumulative rights and waivers

The Assignee's rights under this Deed are cumulative, may be exercised as often as the Assignee
considers appropriate and are in addition to its rights under any applicable law. The Assignee's
rights against the Assignor or In relation to the Assigned Property shali not, as against or in favour
of the Assignor, be capable of being waived or varied otherwise than by an express waiver or
variation in writing and in particular any failure to exercise or any delay in exercising any of such
rights shall not operate as a waiver or variation of that or any other such right. Any defsciive or
partial exercise of any of the Assignee's rights against the Assignor shall not precluds any other or
further exercise of that or any other such right. No aci or course of conduct ar negotiation on the
Assignee's part or on its behalf shall in any way preciude it from exercising any of its rights against
the Assignar or constitute a suspension of any variation of any such right.

Partial invalidity

if, at any time, any provision of this Deed is or becomes illegal, invalid or unenforceable in any
respect under the iaw of any jurisdiction, neither the legality, validity or enforceability of any of the
remalning provisions of this Deed nor the legality, validity or enforceabifity of such provisions under
the law of any other jurisdiction shall in any way be affected or impaired thereby.

Motices
A notice given under this Deed:

() shali be in writihg in the English language (or be accompanied by a properly prepared
translation into English);

{b) shall be sent for the attention of the perscn, and to the address, or email address, given in
this Clausa 17.1 (or such other address, email address or person as the relevant party may
notify to the other parties); and

(z)  shall be:
{ii  delivered personally;
{il  sent by email;
{ii) sentby courier; or

{(v) (ifthe nolice is to be served into a country other than that form which it is sent) sent by
airmail.

The postal address for service of notice to the Assignor is;

Airline Investments Limited, c/o Loganair Limited, Lightyear Building, $ Marchburn Drive, Glasgow
Airport, Paisley, Renfrewshire, Scotland PA3 284,

The postal addresses for service of notice to the Assignee and Sub-Lessee are as set out in the
recitals.

|.NB9T45/0015-EU-26521B77/4

12



17.3

17.4

17.5

17.6

18.

19.

20.

The email addresses for the parties are set cut below:

Assignor: Atterition: David Harrison

Emait: davidharrison@ioganair.co.ulk
Assignee: Attention: Chrigtopher Tigno

Email: ghristano@asrocentyr

Sub-lLessee: Attertion: Jonathan Hinkles |
Email: jonathanhinkles@ioganalr.coik
Notice is deemed to have been received:
{(a) ifdelivered perscnally, at the time of delivery;
{b)  if sent by email, when dispatched provided the email was properly addressed and sent;
(¢}  inthe case of caurier, 48 hours from the date of couriering;
(d}  inthe case of airmail, five days from the date of posting; ar

(e) i deemed receipt under the previous paragraphs of this Clause 17.3 is not within business
hours (meaning 8.00am to 5.30pm Monday to Friday on 2 day that is a Business Day), when
business next staris in the fime of deemed receipt.

To prove service in the case of Clause 17.3(a) and 17.3(c) above, if is sufficient o prove that the
envelope containing the notice was properly addressed and posted.

The provisions of Clause 17.3(b) shall not apply to the service of any proceedings or other
documents in any legal action.

A party may change its details in Clause 17.2 by giving nofice, the change taking effect for the party
notified of such change =t 8.00am on the laler of:

(a) the date, if any, specified in the notice as the effective date for the change; or

{b)  the date which is five (5) Business Days after deemed recaipt of the notice pursuant to Ciause
17.3.

Entire agreement

This Deed represents the sole and entire agreement between the Assignee, Sub-Lessee and the
Assignor in relation to the subject matter hereof and supersedes ail previous agreements in relation
thereto.

Costs

The Assignor shall on demand pay to the Assignee the amount of all costs and expenses {including
legal fees and any valus added tax thereon) incurred by the Assignse in the preparation,
negotiation, amendment and enforcement of, or the preservation of righs under, this Deed {and
any decuments referred to in it).

Time of essance

All of the Assignor's and Sub-Lessee's respective obligations under this Deed shall constitute
conditions, the time for performance of which shall be of the essence.
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21.

22.

23.

24,

241

242

243

4.4

Further assurance

The Assignor and Sub-Lessee shall from time to time do and perform such other and further acts
and execute and deliver any and all such further documents which are necsssary or desirable to
establish, maintain and protect the rights and remedies of the Assignee under, and to carry out and
effect the intent and purposes of, this Deed.

Counterparts

This Deed may be entered into in any number of counterparts and all such counterparis taken
together shall be deamed to constitute one and the same instrumeant.

Third party righis

Other than any person which shall have the benefit of Clause 13 (whose consent shall nevertheless
not be required to any amendment or modification to this Deed not affecting the rights of the relevant
person), a person who is not a party to this Deed has no right under the Contracts (Rights of Third
Parties) Act 1998 to enforce any term of this Deed but this does not affect any right or remedy ofa
third party which exists or is available apart from that Act.

Governing law and submission to jurisdiction

This Deed and any non-contractual obligations arising from or in connection with it are governed by
and shall be construed in accordance with the laws of England.

The Assignor and Sub-Lessee agree for the benefit of the Assignee that the courts of England shalf
have exclusive jurisdiction to settie any disputes {including claims for set-off and counterclaims)
which may arise in connection with this Deed or relate to any non-coniractual obligations arising
from of in connection with this Deed, and for such purposes the Assigner and the Sub-Lessee
irrevocably submit to the jurisdiction of the courts of England.

Nothing in this Clause 24.3 shall limit the Assignee's right to take proceedings against the Assignor
and the Sub-Lessee in any other court of competent jurisdiction nor shall the taking of proceedings
in one jurisdiction preclude the Assignee from taking proceedings against the Assignor and the Sub-
Lessee in any other jurisdiction, whether concurrently or not.

The Assignor and the Sub-Lesses irrevocably waive any objection on the grounds of venue or forum
non conveniens, ks alibi pandens or other similar grounds.
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In witness whereof this Deed has been executed by the parties hereto as a deed and is intended to

be snd is hereby deliverad on the date first above writtsn

Executed as a deed by ¥

Airline Investments Limited ]

Director

in the presence of

L
H

Witness
Signature:

Name: Y Y \QHV\E"} t’-i«ii».ﬁf.id&lf)'f"
Address: ¢ ic} o T :;'1:'3"%“.
ifedar) S Ak

Ceeupalion: 6 Ol C 1T

Signed as a deed on behalf of
AsrgCentury Corp.

a company incorporated in Delaware
By

being a person who in accordance with

the laws of that territory is acting

under the authority of the company Authorised signatory

Executed as a deed by )

Leganair Limited

:

in the presence of

Witness

Signature: i} i

Narme: ‘ LLLDawo_culhrier

Address; __5» L Q; :\ndfm} fxlf"'fxt er
OLASGow_ G AHD

Qcoupsation: ' 60 .L.\ [ ;ufqi
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in witness whareof this Deed has been executed by the partles herelo as a deed and is Intended (o

be and is hereby dellverad on the date Hrst above writlen

Executed as a desd by }
Alrfine investments Limited H

Direcior
in the prasence of

Witnass
Signalure:
MName:
Addrags;

Cooupation:

Signed as a desd on behalf of j
AsroCentury Gorp.

}
a company incorporated in Delaware 3 .
B?WM I M, [ERAZZS \jﬁ’w{w 5)? . I%ﬂf’i,l!

being a person who iR acoordande with 3

the laws of that temitory is acting 3

under the authorlty of the company 1 Authorisad signatory

Executed as a desd by 3
Loganalr Limitad ¥

Director
in the presence of

Withoss
Slgnature;
Marne:
Address:

Ceoupation:
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