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Received for filing in Electronic Format on the: 16/01/2023 XBVBOLRU

Details of Charge

Date of creation:  12/01/2023
Charge code: 1287 5147 0003
Persons entitled: NAC AVIATION 4 LIMITED
Brief description:
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.
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INSTRUMENT.
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12875147

Charge code: 1287 5147 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 12th January 2023 and created by FLYBE LIMITED was

delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
16th January 2023 .

Given at Companies House, Cardiff on 17th January 2023

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

Companies House s



Confidential Execution Version
AWAS /1001228065

| certify that, save for material redacted pursuant to s.858G EDC ref: 880-50570
of the Companies Act 20086, this copy instrument
is a correct copy of the original instrument.

Nl Poe Fulllrgll L7

16 D&MWJ Jog% Dated f-Zl:)%}Nuf?rm?« 2023

FLYBE LIMITED
and

NAC AVIATION 4 LIMITED

ASSIGNMENT OF INSURANCES RELATING TO
ONE (1) BOMBARDIER Q406 (DHC8-400)
AIRCRAFT WITH REGISTRATION MARK G-SOUA
AND MANUFACTURER'S SERIAL NUMBER 4289
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This assignment of insurances (this Assignment) is dated 2 }ﬁ ks 2023 and made between:

FLYBE LIMITED, a company Incorporated under the laws of England with company numbar
12875147, with its registered office at 2 Fioor, Diamond House, Birmingham Airport, Birmingham,
B26 301, England (the Assigner);, and

{(2) NAC AVIATION 4 LIMITED, a private company limited by sharas incorporated in accordance with
the laws of Ireland (registered number 487732) with its registered office at Gardens International,
Henry Street, Limerick, V24 4D83, Ireland (the Assignee).

WHEREAS:

(A) By an aircraft lease agreement dated 11 November 2022 (the Lease) and made between the

(B)

Assignor and thee-Asaign&e, the Assignee agreed fo lease to the Assignor and the Assignor agreed
to take on lease for the period and upon the terms and conditions therein contained the
Bombardier Q400 (DHCB-400) aircraft having manufacturer's senial number 4288 (the Aircrafi).

The Assignor has agreed to enter into this Assignment as sacurity for its obligations to the
Assignee under the Lease.

NOW IT 1S AGREED as follows:

1

1.

1.2

Definitions and Interpretation

in this Assignment words and expressions defined in the Lease shall bear the same meanings

unless otherwise dafined herein and the following words and expressions have the following
maanings, in each case unless the context otherwise requires:

Assigned Property means all the Assignor's present and future rights under or in respect of the
Insurances, the Insurance Procesds and/or any Requisition Compensation;

Compulsory Acquisition means requisition of title or othsr compulsory acquisition, requisition,
appropriation, expropriation, deprivation or confiscation for any reason of the Aircraft by any
Governmental Authority or ather competent authority, whether de jure or de facto, but shall
exclude requisition for use or hire not involving requisition of title;

Insurances means all policies and contracts of insurance {other than third party liability (including
passenger liability, baggage, cargo and mail liability. and product lisbifity) insurances) from time to
time sfected or required to be maintained under clause 18. (Insurances) of and Exhibil |
{Insurance Requirements) to the Lease In respect of, or which relate to, the Aireraft, any Engine
or any Part;

Insurance Proceeds means all proceeds of claims under the Insurances and all other amounts
payable to the Assignor under or in respect of the Insurances, inciuding damages for breach and
return of premium;

Party means a party o this Assignment,

Reguisition Compensation means all monays or other compensation payable by reason of any
Comipuisory Acquisition, inciuding requisition for hire of the Adreraft or any part thereof; and

Secured Obligaticns maans the moneys, liabillties and obligations which the Asgigrior covenants
in clause 3.1 to pay, discharge and perform and any referenceto the Secured Cbilgationsingludes
a reference to any of them,

Headings

Clause headings and the tabie of contents are inserted for convenience of reference only, have
ricr legel efféct and shall be igniored in the interpretation of this Assighment.

EU-#567791705-vB
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1.31

132

1.33

134

13.5

- 1.38

1.3.7

138

1.3.9

1.4

1.5

Interpratation
In this Assignment, unless a contrary indication appears:

referencas to clauses and Schedules are to be construed as references to the clauses of, and the
Schadule 1o, this Assignment and references to this Assignment include its Schedule,

references lo (or to any specified provision of) this Assignment or any other document shail
irclude this Assignment, that document or the relevant provision as it may from time totirtie be
amended but so that the above is without prejudice to any raquirement. iri any Transaction

Document that the prior consent of any party be obtained;

a reference to an “amendment” includes a supplement, novation, restatement or re-enactment
and “amended” will be construad accordingly;

references to “law” include common or customary law and any constitution, decree, judgment,
legistation, order, erdinance, regulation, statute, treaty or other legislative measure. In any
jurisdiction or any present or fulure directive, regutation, request or requirement (in each case,
whether or not having the forcs of faw but, if not having the force of law, the compliance with which
is in accordance with the general practice of persons to whom the directive, regulation, request
or requirement is addressed);

words importing the plural shall include the singular and vice versa, and words importing a gender
include svery gender;

references (o a person shall be construed as including references to ar individual, firm, company,
corporation, -unincorporated association or body of persons.and any Goverrimental Authority,
whalher or ot having separate legal personality and references 1o any Party shall be construsd
o as to include the successors, permitted assignees and permitted transferees of the relevant
party,

references to any provision of law is a reference to such provision as applied, amended, extended
or re-enacted and inciudes any subordinate legislation;

a referonce to an “approval’ shall be construed as a reference to any approval, consent,
authorisation, exemption, pemnit, licence, reglstration, filing or enrolment by or with any competent
authority;

a reference to “including” shall be construed as a reference to “including without limitation”,
so that any list of items or matters appsaring after the word “including” shall be deemed not to be
an exhaustive list, but shall be deemed rather to be a representative list, of those items or matlers
forming a part of the category described prior to the word “including”.

Third Party Righis

Unless sxpressly provided fo the contrary in this Assignment.and without prejudice to thenterssts
af the Securily Trustee andior any Lender in the Assigned Praperty, no person other than the:
Assignor and the Assignee has anyright under the Contracts (Rights of Third Parties) Act 1598
to-enforce or to enjoy the benefit of any term of this Assignment.

Deed

It is intended that this document takes effect as a deed aven though the Assignee may only
execule it under hand.

EU#557791705-v6



3.4

3.2

321

3.2.2

323

4.1

4.2

4.3

44

5.1

5.2

Repraesentation and Warranty

The Assignor hereby represents and warranis to the Assignee that the Assignor has not prior to
the oxecution of this Assignment assignet; pledged, charged or otherwise encumbered the
Assigned Property to or in favour of any person other than the Assignee.

Undertakings

Secured Obligations

The Assignor shall pay ta the Assignee all moneys, and discharge all obligations and Habilities,
now or hereafter due, owing or incutred to the Assignee or any of its Affiliates under or in

connection with the Lease and the other Transaction Documents when they become due for
payment or discharge.

Claims

In the event of a Total Loss of the Aircraft, or if it suffers repairable damage the likely cost of
rectification of which will exceed the Damage Natlfication Threshold:

the Assignor will notify the Assignee of such event in accordance with clause 19 {Aircraff Damage
and Loss} of the Lease;

the Assignor will supply to the Assignee all necessary information, docurnentation and assistance
which may be required by the Assignee in connection with making any claim under the insurances,
and

the Assignor will take all such steps as the Assignee may reasonably request for the purposes of
ensuring that such claim is settled by the insurers as soon as reasonably possible.

Assignment

The Assignor hereby assigns and agrees 1o assign the Assigned Froperty to the Assignee
absolutely (but $ubject to redemption upen payment and discharge in full of the Secuiad
Dbligations to the salisfaction of the Assignee),

The Assignee shall not incur any fabifities whatsoever in respect of the Insurances by virtue of
this Assigrmant. The Assignor remalns liable to perfor all the obligafions assumed by it under
or in connection with the Insurances.

Any Requisition Gompensation or Insurance Proceeds received by the Assignee pursuant to the
assignment set forth in clause 4.1 shali be applied in accordance with the provisions of the Lease.

Upon the payment or. discharge in full of the: Secured Obligations to the satisfaction of the
Assignes, the Assignee shall, without recourse or warranty and at the request and.cost of the
Assignor, release the securlty created by this Assignment.

Notices of Assignment

The Assignor shall, prior to Deilvery and from time to time upon the writien request of the Assignee,

give wiitteri notice or procure that the brokers through whomi the Insiirances aré placed give

written nolice ‘to the insurers with whom the Insurances ara from fime o time effected of the
assignmerit specified in clause 4.1, such notice to-be in substantially the same form as that which
appaars in Schedule 1 or such other form as the Assignes may reasonably require.

The Assignor further covenants and agrees that, In the avent that there Is any Compulsory
Acquisition: or requlsition: for hire of the Alreraf, it wil promptly give notice of the assignment of
frie Requisition Compensation refarred to in clause 4.1 to the relevant Government Entity.and the

EU-#557791705-v6



6.1

6.1.1

7.2

7.3

9.1

9.2

Assignor shall use its reasonable endeavours to procure thal the relevant Government Enlity
delivers to the Assignee a countersigned copy of such nefics, acknowiedging receipt and
canfirming that it has rot previously received any nolice of gny other assignment by the Asgignor
in respect if its interests in the Requisition Compensation. S

Further Assurance

The Assignor further undertakes that at any time and from time to time upon the request of the
Assignee it will at its own expense execute, perfect, do, and (if required) register svery such
further assurance, document, act or thing which the Assignee may specify with a view to:

perfecting or giving effect to any assignment or security created or intended to be creatad by this
Assignment; or

facilitating the exercise, or the proposed exercise, of any of the Assignee’s powers under this
Assignment.

Security

This Assignment and the securily created hereby shall be held by the Assignee as a continuing
security for the payment, discharge -and performance of the Secured Obligations, and the
securities, covenants and provisions contained in this Assignment shall remain in force as
continuing securities to the Assignee nolwithstanding any setflement of account or any
intermediate payment or satisfaction of any part of the Secured Obligations or any other act, event
or matter whalsoever, except only the execution by the Assignee of an absolute and uneonditional
release of the security créatéd by this Assignment and the reassignment of the Assigned Property
to the Assignor ar such other person as the Assignor may direct.

The security crasted by this Assignment, and the powers and remedies of the-Assignes under
this Assignment, shall be in addition to, and shall notin any way be prejudiced or affected by, ahy
collateral or other security or powers or remedies now or hereafter hetd by theé-Assignes forali or
any part of the Secured Qbligations. '

Ne delay or omission of the Assignee in the exercise of any right or power vested in it hergunder

shall impair such right or power ot bie construed as a waiver of or an ‘acquiescence in any default
by the Assignor,

Negative Pledge

The Assignor hereby undertskes with the Assignes: ihat, 3o long 85 any Secured . Obligation

remains ouistanding, it will not create or dtlempt 't create any Lien in respect of the Assigned’

Praperty of the debis, revenues, claims, assels, rights, remedies, benefits and Interests hareby
assigried both present and fulure.or any part thergof of Interest thersin o sell, ‘assigh, discount,
transfer or othefwise dispose of any of the same or attempt or agree s0 to do.

Enforcemant of Security by Assignes

When, and at any time after an Event of Default shall have occurred and Is continuing, the
Assignaae shall be entiied, without notice, Immediately to putinto force and exercise all the powers.
and remadies possessed by it according fo law 2s assignee by way of sacurity of the Assigned
Property as and when it may see fit,

Mo purchaser or other person shall be bound or concemed to enquire whather the right of the
Assignee to exercise any of the powerd conferred by this. Agsignment has arisen or be concerned
with fictice 1o the Gontrary. of with the propriety of the axsrcise or purporied exercise of such
powers,

EU-#557791705-v6



9.3

10

10.1

10.1.1

10.1.2

i10.1.3

10.2

10.3

11

12

13

Without prejudice to the Assignee's dutles at law, the Assignee shall not be liable for any Losses
arlsing in connection with the exerclse of any of its rights, powers and diserstions in good faith
hergunder and, in particular (without limitation) the Assignee in possession shall not be liable to
account as Assignee in pessession or for anything except actual receipts.

Power of attorney

The Assignor by way of security irrevocably appoints the Assignee to be its atforney (with full
poveers of substitution} in its name and on its behalf to do all things which the altoiney may
Zonsider necessery ordesirable to enable it

to perform any action which the Assignor is obliged to take under this Assignment;

to exercige any of the rights, powers and authorities conferred on it by this Assignment or by law;
or

to record this Assignment and any document executed pursuant to Assignment in any court, public
office or elsewhere.

The Assignor ratifies and confirms whatever the attorney does or purports to do under clause 10.1.

The power of attorney referred to in clause 10.1 shall not be exercised unless and until an Event
of Defzult shali have ocourred and be continuing.

Counterparts
This Assignment may be executed in counterparts,

Governing Law

This Assignment and any non-coniractual obligations connected with it are governed by, and shall
be construsd In accordance with, English law.

Lease

The provisions of each of clauses 25 (Assignmenis and Finanging), 26 (Nofices), 28.2
{Jurisdiction}, 28.3 {Process Agent Appolntment) and 29 (Miscellarieous) of the Lease apply to

Ahis Assignment, mutatis mutandis, as if setoutin full herein.

This Assignment has been executed as a deed, and it has been delivered on the date stated at
the beginning of this Assignment.

EL-#B57TTOSVE



Schedule 1
Notice of Assignment

Te whom it may concern

Dated 2023

One:Bombardier 8400 (DHCE-400) alreraft bearing manufacturer's serial number 4289 and regjsiration
Tark G.SOUA (the Aireraft) -

EXPORT DEVELOPMENT CANADA, as security trustee (the Assignee), NAC AVIATION 4 LIMITED
(the Lessor) and FLYBE LIMITED (the Lessee) hersby give you notice that:

(a) by an aircraft lease agreement dated [ ] 2022 (the Lease) and made betwesn the Lessor and
the Lassee, the Lessor agreéd to lease to the Lessee and the Lesses agread to lease from the
Lessor, for the period and upon the terms and corditions therein contained, the Aircraft;

{b) pursuant to an assignment of insurances dated [ ] {the Assignment of Insurances) mada
betwean the Lessee and the Lesscr in raspect of the Alrcraft, the Lessee assigned to the Lessar
its rights, present and future, under or in respect of the poiicies and Gontracts of Insurance (other
than third party fiability insurances) taken out or in existénce from time to time in respect of, or
which félate to, the Alrcraft, any Engine (as defined in the Lease) or any Part (as defined in the
Lease) (the Insurances) and all other amounts payable 1o the Lesses under or i respect of sueh
pulicies and contracts of insurance including damages for Ereach {the Insurance Proceeds, and
together with the insurances, the Assigned Praperty); and

(c) pursuant to a security assignment dated [ ] (the Security Assignment) mada belween the
Lessor and the Assignee, the Lessor assigned by way of security to the Assignee, amongst ofher.
things, all its rights, present and future, undar-orin respect of the Assignment of Instrances and
the Assigned Property. '

Neither the Lessor nor the Assignee (including their successors and assignees) has any operational
interest in the Aircraft, any Engine (as defined in the Lease) or any Part {as defined in the Lease).

in accordance with paragraph 1.1 of the latest certificale of insurance (AVNETE or based on AVNETEB
or any replacament therefor) relating to' the Adrcraft, where settiement of -any daim representing
Insurance Proceeds on the basis ofa total loss is to be made toor to the order of the Contract Party(ies),
the Contract Party(ies) have agreed that payment shall be rade to the Assignee and where settlement
of any claim representing Insurance Proceeds {other than on the basis of a total loss) is to be mads

pifierwise than ta a repairer, it shall be paid:

ta) tothe Assignee to the exclusion of the Lessee and the Lessar, if you have recelved notice from
the Assignee requiring you 1o do so; or

(b) otherwise:

{i}  tothe Lessee if the amount of the claim is less than one hundred thousand Dollars
($100,000) inclusive of deductible; or

(i) to the Assignee if the amount of the claim is equal to or exceeds one hundred
thousand Dollars {($100,000) inclusive of deductible.

For the purposes of the foregoing paragraph, the term Co ntract Party{ies) shall have the same meaning

ascribed to such term in the latest certificate of insurance issued by you in respact of the insurances for
the aircraft referred to above.

EU-#557791705-v0



Until you are notified to the contrary by the Assignee you should continue to deal with the Lessee in
respect of all matters relating to the making and séttiement of claims under the Insurances as though

such assignment had noi been made.

[signature page follows)

EU-HBSTTO1TO5G



NOTICE OF ASSIGNMENT OF INSURANCES
MSHN 4289
EXECUTION PAGE

Signed:

Forandonbehalfof
ELYBE LIMITED
as L.essee

Forandonbehaifof
NAC AVIATION 4 LIMITED
as Lessor

For and on behalfof
EXPORT DEVELOPMENT CANADA
&g Assignes

EU-#S5T71705-v8
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ASSIGNMENT OF INSURANCES
SN 4289
EXECUTION PAGE

The Assignor

EXECUTED as 3 DEED
for and on behalf of
FLYBE LIMITED

By:

in the presence of:

g ) ) W At

Witness
Name; Sc-.\f‘m\r\ boo - Mewn ool
Address; [)]cumanoh L\oose,:i)irm?rlglaam Airpe 36305
Occupation: b( eeONVe fasigrond .

The Assignes

SIGNED and DELIVERED as a DEED 3
by ]
as attorney for and on hehalf of 3
)
}

NAC AVIATION 4 LIMITED
in the presence of

Signature of Witnass:

Mame of Wiiness:

Address of Witness:

Cccupation of Witness!

EU#EETTBIT0O-vE




The Assignor

EXECUTED as a DEED
for and on behalf of
FLYBE LIMITED

By:

in the presence of:

Witness '

Nan{e:
Address:

Qeccupation:

The Assignee

SIGNED and DELWERED as a DEED
3 0 foy

by E!.m@"?'\u%“ﬁﬁw

ASSIGNMENT OF INSURANCES

MSN 4283

EXECUTION PAGE

as attorney for and on behalf of 4
NAC AVIATION 4 LIMITED

in the presence of:

Signature of Witness:
Name of Witness:

Address of Witness:

Occupation of Withess:

EU#5577017056
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